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The following summary risk factors and other information included in this Annual Report should be carefully considered. The
summary risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties not currently
known to us or that we currently deem less significant may also affect our business operations or financial results. If any of the
following risks actually occur, our stock price, business, operating results and financial condition could be materially adversely
affected. For more information, see below for more detailed descriptions of each risk factor. « Our brands and businesses,
including eur-the insurance business we manage , operate in an especially competitive and evolving industry . « We face a
variety of risks from our expansion into the insurance business, including as a result of higher than expected claims costs
and other factors outside of the Company’ s control, which may result in an adverse impact on the Company’ s financial
condition . * Our future growth is dependent in part on our ability to manage the operations of and grow eur-the insurance
business we manage and operate by limiting attrition and building surplus and increasing our revenue by increasing the
number of sales of home- related services per customer and consumer. We may not succeed in these efforts. « The incidence,
frequency and severity of weather events, extensive wildfires, and other catastrophes, particularly occurring where Porch has a
concentration of homeowners insurance policyholders, or that adversely impact consumer confidence and spending behavior in
the industries we serve, could have a material effect on our results of opemtlons and hmncml condmon * Our efforts tnsturanee

business-and-operations-are-stbjeet-to develop new a-va

ofinsuraneerates; potiey-forms;-insurance products, -1-1eeﬁse—&ppheat-reﬂs—expand in targeted insurance markets improve

busmess processes and workﬂows, use Home Factors in underwrltmg, or make acquisitions may not be successful ef

infrastructure from cyberattacks and cyberattacks experienced by third parties may adversely affect us. ‘—lt persondl
confidential, or sensitive user information or property data that we maintain and store is breached or otherwise accessed by

unauthorlzed pelsons it mdy be Costly to mitig gate, and our reputatlon could be harmed. * We—rely—eﬂ—etﬂeabi-l-rty—te—re&eh—heme

brands and businesses are sensitive to general economic events, trends and conditions, including those related to, Wlthout
llnlltdtl()n the housmg and hndncml mdrkets which lnlpdCtS the demand and costs for a portlon of our products and serv ices —=

government&l—aeﬁeﬂé— We may be unable to access the capltal markets when needed which Could ad\ ersely dﬁect the ability
to tdke ddvantage of business opportunmes as they arise and to tund operatlons in a cost- effective manner. ¢ We mdy faee

fall to adequdtely protect our 1ntelleetuc11 property rl;chts or may be dccused of

infringing the intellectual property rights of third parties. « Ferminationrof-a-We operate an reinsuranee—- insurance eentraet
due-to-distress-at-business through a reciprocal exchange, Porch Insurance Reciprocal Exchange (“ PIRE ). We do not
own PIRE but provide certain management services for which we receive compensation. The growth and financial
health of PIRE directly affect our operating revenue and the payment of interest and principal etie-- on efHOA-surplus
notes we hold is uncertain. ¢ If the management fee rate retained by Porch ’ s reinsurersmay-expose HOA-insurance
services businesses is reduced or if there is a significant decrease in the amount of direct and assumed premiums written
by PIRE, revenues and proﬁtablllty of the Company te—vaﬂeus—ﬂsks—t-hﬁt—could be mdtendlly and-adversely affeet-affected

y d * PIRE Our-insuranee-companysubsidiary
is dependent on the use of reinsurance. ¢ We may change the structure of ewr-the reinsurance arrangement for PIRE and our
reinsurance captive in the future, which may impact our overall risk prohle and hndncml and capltal condition. « Fhereean
Reinsurance may be unavailable at current levels no-a planted 6 tor-efareeiproeal-e i
reeetve-regulatory-approval-and prices if-obtained-,
PIRE’ s ability to write new business. Furthermore, reinsurance sﬂbjeet—sub]ects PIRE to additional-requirements-that
counterparty risk and may not be aceeptable-adequate to the-Company-protect it against losses, which could have a
material effect on results of our operations and financial condition.  The performance of PIRE’ s and our reinsurance
captive’ s investment portfolios is subject to a variety of investment risks . - The financial strength ratings of ear-PIRE and
Homeowners of America (“ HOA ), its insurance company subsidiary , could be downgraded. ¢ Increases in parts, appliance
and home system prices dnd other opemtmﬂ costs could ddversely lnlpdCt our bus1ness hndncml posmon 1esults of opemtlons

eeﬂ-}d—ha-ve—a—mﬁterla-l-effeet—effects en—resal-ts—ot eu-reper&t-teﬂs—emergmg clalm and ﬁna-neta-l—eeﬂd-rﬁerrcoverage 1ssues in the
insurance industry are uncertain . « Failure to maintain PIRE eurinsuranee-earrier-" s risk- based capital at the required levels



could adversely affect the-its ability ef-eurinstranee-eompany-substdiary-to maintain regulatory authority to conduct et
business. « ©u-PIRE’ s and our insurance businresses-captive ’ s loss reserves may be inadequate to cover actual losses . ®

PIRE and our reinsurance captive could be forced to sell investments to meet liquidity requirements. * Our results of
operations and financial condition may be adversely affected due to limitations in the analytical models or changes in
accessibility to such models used to assess and predict PIRE’ s exposure to catastrophic losses. * A sustained decline in
the price of our common stock would negatively impact HOA regulatory surplus, which may require it to raise
additional funds to enable HOA to adhere to regulatory requirements and maintain its financial stability rating. « If the
costs of providing services to PIRE are not controlled, our profitability could be materially adversely affected . - Our
quarterly operating results may fluctuate in the future. As a result, we may fail to meet or exceed the expectations of the market,
including research analysts or investors, which could cause our stock price to decline. ¢« Our quarterly results of operations
fluctuate due to seasonality in consumer demand and historical weather trends, in addition to other factors associated with our
industry. « We have a history of losses, and we may be unable to achieve or sustain profitability. « Our risk management
policies and procedures may prove to be ineffective and leave us exposed to unidentified or unanticipated risk. « We are
subject to credit risk arising from the financial soundness of counterparties, including PIRE’ s and our reinsurance partrers
captive’ s reinsurers , which may have a material adverse effect on our business, financial condition, and results of operations.
* The insurance businesses we manage and operate are subject to state governmental regulation, which could limit the
growth of the insurance businesses and impose additional costs on PIRE and HOA. * The processing, storage, use and
disclosure ofperqonal data is %ubject toa Varlety of fedelal and state laws and regulatlom and could glve rlqe to hablhtleq and
increased costs - ;

ﬂ‘teﬂetaﬁ-&a-m&ges—aﬁd—efher—femedies— Serv1cmg our 1ndebtedne€§ requlres a qlgnlﬁcant amount of ca@h and we may not have
sufficient cash flow from our business to make such payments. « The indenture governing our eenditionat-converston-features
of the2026-Notes-and-2028 Notes contains , if-triggered;-may-adversely-affeetand instruments governing any future
indebtedness of etr-ours finaneial-conditionand-would likely contain, restrictions that may limit our flexibility in operating
results—-Converstorrofour2026-Notes-or-our business, and any default on our 2028 Notes may-ditute-the-ownership-interest
ofour- or stoekholders-other future secured indebtedness could result in foreclosure by or-our secured debtholders on
may-otherwise-depress-the-priee-ofour assets eemmen-stoek-. « We face risks associated with our independent contractors. = We
depend on key personnel to operate our business, and if we are unable to retain, attract and integrate qualified personnel, our
ability to develop and successfully grow our business could be harmed. « We-may-experienee-Expansion of our employee base
to foreign countries will subject us to additional risks that can %eﬁe—aeqtust&ens—&nd—ﬁes&&&es—w%eh—eet&d—adver%ely
affect our business, results of operations, and financial resglts-condition . « The price of the Company’ s securities may
change significantly, and investors could lose all or part of their investment as a result. - Nasdagmay-delist-Because there are
no current plans to pay cash dividends on the Company’ s seeutitiesfromrtracing-common stock for the foreseeable future,
you may not receive any return on its-exehange;-investment unless you sell your common stock for a price greater than
that which you paid for eeuld-timitinvestors™ability-to-make-transaetionsimrits— it seetrities-and-subjeetthe-Company-to
additiona-trading restriettonts-. The summary risk factors described above should be read together with the text of the full risk
factors below and in the other information set forth in this Annual Report, including our consolidated financial statements and
the related notes, as well as in other documents that we file with the SEC. If any such risks and uncertainties actually occur, our
business, prospects, financial condition and results of operations could be materially and adversely affected. These risks are
more fully described below, and these risks are not the only risks that we face. Additional risks and uncertainties not currently
known to us, or that we currently deem to be immaterial may also materially adversely affect our business, prospects, financial
condition and results of operations. Risks Relating to Porch’ s Business and Industry Our brands and businesses operate in
home- related product and service industries, which include insurance, mortgage software, title insurance software, warranty,
moving services, inspection software, home repair, and marketing, financial and other software for home services companies; all
of which are competitive, evolving, and some of which are highly regulated. There are many existing competitors and a
consistent and growing stream of new entrants, services and products. Some of our competitors are well- established, have
greater functional and compliance maturity, or have better competitive positions with respect to certain geographical areas,
consumer and service provider demographics, and / or types of services offered. Some of our competitors have stronger brand
name recognition, better economies of scale, more developed software platforms or other intellectual property, and / or better
access to capital. Additionally, the home and home- related services industries continue to undergo consolidation and vertical
integration, which may make it more difficult to compete with existing competitors and new entrants. Any of these advantages
could enable these competitors to reach more consumers and service providers than we reach, offer products and services that
are more appealing to consumers and service providers than our products and services, and respond more quickly and / or cost
effectively than we respond to evolving market opportunities and trends, any of which could adversely affect our business,
financial condition and results of operations. Alternatively, our innovative business model and our limited track record as a
public company may cause confusion in the market such that failures of our competitors or companies operating in similar or
adjacent spaces may impact consumer or investor perceptions of the digital home services industry as a whole. If we are unable
to compete effectively against competitors, services or products or if we are unable to establish or maintain a consumer brand
that resonates with customers and / or enhance our existing brands and the brands of our recently acquired companies, or if we
are unable to maintain high customer satisfaction or compete with the pricing offered by our competitors, the result could be
decreases in the size and level of engagement of our consumer and service provider bases, any of which could adversely affect
our business, financial condition and results of operations. would be adversely affected attractive;lower—risk-eeonomiesfor
Porehrsharcholders- Ourintentis-to-noteontinue-The Company has 1mplemented a remsurance program,whlch 1ncludes
the partietpatiorruse of enr-a captive reinsurer +n v v




utrhze—Pefeh—s—e&pﬁve—fetﬂsttfer—rﬁrt—ts-umﬂ%e—de—se— Under this arran}cement the Captlve owned by the Comp"lny serves as the

reinsurer,and the consolidated books and tax returns of the Company reflect a liability consisting of the full reserve amount
attributable to the reinsured business,which is significantly higher than previous years’ insurance related liabilities. The success
of the Company’ s captive reinsurance program is dependent on a number of factors outside the control of the
Company,including,but not limited to,weather events,continued access to financial solutions,a favorable regulatory
environment,and the overall tax position of the Company.If the captive reinsurance program is not successful,the Company’ s
financial condltlon could be adv ersely 1mpacted Addltlonally capital held by the Captlve cannot be used elsewhere Wlthm the

relatlonshlps with third- party mdependent agents and agencies. Negatlve Changes in such relationships could ddversely aﬁect-&s
HOA'’ s insurance business,including,but not limited to,reduced sales,the loss of existing policies,the need to lower prices,or the
need to pay higher commissions.In addition,although such agents / agencies are appointed as independent contractors with the
authority to solicit and bind insurance policies on PIRE-HOA ’ s behalf ;-any misconduct on their part could have an adverse
effect on our business,financial conditions,reputation and results of operations .We are also subject to the cyclical nature of
the insurance industry.The financial performance of the insurance industry has historically fluctuated with periods of
lower premium rates and excess underwriting capacity resulting from increased competition followed by periods of
higher premium rates and reduced underwriting capacity resulting from decreased competition.Although the financial
performance of an insurance company depends on its own specific business characteristics,the profitability of many
insurance companies tends to follow this cyclical market pattern.Because the cyclical nature of the market is due in large
part to the actions of competitors and general economic factors,we cannot predict the timing or duration of changes in
the market cycle Our future growth is dependent in part on our ability to manage the operations of and grow eur-the
insurance business we manage and operate by limiting attrition, building the surplus of PIRE, and increasing our revenue
by increasing the number of sales of home- related services per customer and consumer. We may not succeed in these
efforts. We are also subject to the cyclical nature of the insurance industry. The financial performance of the insurance
industry has historically fluctuated with periods of lower premium rates and excess underwriting capacity resulting
from increased competition followed by periods of higher premium rates and reduced underwriting capacity resulting
from decreased competition. Although the financial performance of an insurance company depends on its own specific
business characteristics, the profitability of many insurance companies tends to follow this cyclical market pattern.
Because the cyclical nature of the market is due in large part to the actions of competitors and general economic factors,
we cannot predict the timing or duration of changes in the market cycle. Our future growth is dependent in part on our
ability to manage the operations of and grow the insurance business we manage . The insurance industry is highly
competitive and regulated, and our growth depends on our ability to continue to obtain reinsurance at levels and pricing
favorable to us, manage risk, limit policy attrition, obtain regulatory alignment on our business plans and financials, and
continue to build the surplus of PIRE to support additional growth, which may require raising capital if unable to grow
organically. There can be no assurances we will be successful in these efforts. Our future growth also depends in part on
increasing the revenue generated from each customer or consumer we serve. We plan on increasing this revenue by increasing
the number of value- add touchpoints with customers and consumers for whom we have access rights by offering new services
and by improving conversion rates and revenue generation of both existing and new services. There can be no assurances we
will be successful in these efforts. Failure to increase revenue per customer or consumer may slow our growth, which could in
turn have an adverse impact on our business, financial condition and results of operations. Our growth therefore depends, in
part, on our ability to attract new customers, maintain existing customers, sell additional products and services to existing
customers, and increase prices to align with industry trends . This depends on our ability to understand and anticipate
customers’ needs and our ability to deliver consistent, reliable, high- quality services and products. If we fail to engage new
customers, continue to re- engage with our existing customers or to cross- sell additional services, our operating results could be
materially impacted. The incidence, frequency and severity of weather events, extensive wildfires, and other catastrophes,
particularly occurring where PIRE has a concentration of homeowners insurance policyholders, or that adversely
impact consumer confidence and spending behavior in the industries we serve, could have a material effect on our
results of operations and financial condition. In particular, severe weather events and the effects of climate change, including,
tornado and hail events, hurricanes extensive wildfires, drought, storms, flooding, and other catastrophes, and the frequency of
such events, as well as the impacts of future global pandemics and other health crises, may harm eut-the insurance business —Fer
example,-asitrelates-to-our-insuranec-earrierentity;-we manage with-be-direetly-exposed-to-a-portion-of these-tosses—Asit
fe}afes—te-eufe&pﬁﬁve—feinsttfer—Pefﬁeus—Re—a—stgmﬁe&ﬂﬁand operate and sevefe—we&t-her—eveﬁt—could result in addltlonal
capital being required at PIRE, whether from e i o8-St atrt-po Q
need-to-be-replaced-by-Porch fe—eﬂsttfe—eeﬁﬁntted-epef&t-teﬁs—or a thlrd party investor . While we 1ntend to manage our risk via
reinsurance, there can be no guarantee this will adequately reduce our exposure to losses due to various risks inherent in
reinsurance generally and with our reinsurance program, including, but not limited to, the inability to negotiate reinsurance
contracts at renewal at acceptable terms or at all, our limited number of reinsurance partners, large catastrophes that exceed eutr
aggregate reinsurance coverage limits, the inability or unwillingness of counterparties to pay ss-reinsurance receivables we
believe we are owed, multiple losses in a single year that exceed our ability to reinstate reinsurance contracts, and the potential
for fraud or misrepresentation committed by our reinsurance partners. The availability of reinsurance and its price are generally




determined in the reinsurance market by conditions beyond our control and can be negatively impacted by such severe weather
events and the effects of climate change, including, tornado and hail events, hurricanes, extensive wildfires, drought, flooding
and other catastrophes, and the frequency of such events, as well as the impacts of future global pandemics and other health
crises, may harm eur-the insurance business we manage and operate . Additionally, a significant increase in insurance claims
and the cost of the claims by consumers who purchase our insurance could reduce eurPIRE’ s access to reinsurance. These
events have in the past and could in the future negatively affect the economy in general, and the housing and home services
markets in particular. These events and trends could also result in decreased marketing and advertising expenditures by service
providers or cash flow problems for service providers that could affect their ability to pay us subscription fees, their ability to
purchase leads from us and the success of any revenue sharing arrangements with them or could result in service providers
decreasing and / or delaying subscription fees paid for our platform or being more likely to default on incurred fees, which
would result in decreased revenue. Any of these events that-could negatively affect the home industries swe-PIRE serve-serves
and could adversely affect our business, financial condition and results of operations. Matketing-Our cfforts destgred-to drive
traffie-to-our-brands-and-develop new insurance products, expand in targeted insurance markets, improve busiresses—-
business processes and workflows, use of Home Factors in underwriting, or make acquisitions may not be successful ex
eost—effeetive—Attracting-homeservices-eompanies-and eonsumers-may create enhanced risk. Our efforts to eur-brands-and
develop new products, expand in targeted insurance markets, improve businesses—- business invelves-eonsiderable
processes and workflows, or make acqulsltlons may requlre us to make substantlal expendltures fer—eﬁ-l-rne—and efﬂ-l-ne

be successful and even 1f successful they may create addltlonal risks 1nclud1ng, but not hmlted to: * Changes to or-our
eest-—busmess processes or workflow, including the use of new technologies, may give rise to execution risk.  Models
underlying automated underwriting and pricing decisions may not be cffcctive. ©ur-+ Demand for new products or
expansion into new markets may not meet our expectations. * New products or services and expansion into new markets
may change our risk exposures, and the data models we use to manage such exposures may not be as effective as those
used in existing markets or with existing products. ¢ Acquisitions may not be successfully integrated, resulting in
substantlal dlsruptlon, costs, or delays, and adversely affectlng our ab1l1ty to compete, and may also market—etukbfands—eﬁ

a—f-ﬁ-l-rateﬂ%s—a—result —we—e&nﬁet—assufe—yeu—t-hat—ln unforeseen hab1ht1es or 1mpact our credlt ratlngs. ) In connectlon with
these—- the parties-witt-conversion of policyholders to a new product, some policyholders’ pricing may increase, while the
pricing for other policyholders may decrease, the net impact of which could negatively impact retention and profit
margins. * Negative publicity and potential for reputational harm using home data to inform risk calculations. * We may

not -l-rm-rt—efpfehrbtt—be able to cons1stently rephcate favorable results w1th the us-use -frem—pufehasrng—eeﬁam—types—of Home

Factors aehy O

Whlch may be due to carrler locatlon, modeling capabilities,
or bus1ness goals of other carriers. These efforts may require substantial expenditures, which may negatively impact
results in the near term and if not successful could materlally and adversely affect our business, financial condition and

v , if we fail to comply with the...... adversely affect our business,
financial condmon and results of operauom We rely on st-rateg-te—umque—relaﬂonshms with third parties to provide us with
access to derive personal data and information, and property data. We rely on strategie-relationships with third party parttes;
-mel-udmg—heme—seﬁﬂees—compames 1o pr0V1de us W1th aeeess—te—deﬂve—pefseﬂal-mformatlon —me-l-ud-rﬁg—such as property
insights data;-ab 6 6 Antes-o v ;
In the future, any of these thnd parties could sever 1ts relat10nsh1p with us, change its data sharmg pohc1es including makmg
them more restrictive, or alter its own data collection practices, any of which could result in the loss of, or significant
impairment to, our ability to access, collect and use personal information about their customers or consumers. We also license
data from third- party data brokers and other data suppliers. However, we cannot provide assurance that we will continue to be
able to access, collect or use personal information or property data provided by consumers, service providers and commercial
partners as we currently do or may want to do in the future. Our ability to access, collect and use personal information and
property data provided by these parties may be adversely affected by federal and state laws and regulations that make it
burdensome for us to collect or use personal information and property data. Additionally, our collection and use of personal
information or property data may cause privacy concerns of the individuals from whom we collect personal information,
privacy and reputational concerns of commercial partners that provide us with end customer personal information and property
data, and adverse consumer reaction to our marketing practices. This could cause us to lose customers and reduce the number of
commercial partners using our platforms. We also use consumer data that we directly collect from consumers or license from
third parties to provide engage-in-targeted marketing services to third parties based upon such consumer data and-their-ontine
behavior. Practices in this industry are under scrutiny by federal and state law enforcement agencies and regulators in light of
new and proposed federal and state laws, and pressure from some lawmakers and privacy advocates regarding how consumer
data is collected and used in the ad tech industry. If we are unable to collect information from our customers or our service
providers and commercial partners do not continue to provide us with information of their customers, or if applicable laws
prohibit or materially impair our use of such information, our ability to provide services to consumers and drive consumer access
to service providers may be materially impacted. This may make our products, services and pricing for such products and
services less appealing to consumers and service providers, which in turn may lead to reduced utilization of our products and
services. To the extent any of the foregoing occurs, our business, financial condition and results of operations may be adversely




impacted. We-Marketing efforts designed to drive traffic to our brands and businesses may not be successful able-te-proteet
o or systems;-teehnology-cost- effective. Attracting home services companies and infrastrietiire-consumers to our brands
and businesses involves considerable expenditures for online and offline marketing and sales. We have made, and expect
to continue to make, significant marketing expenditures, primarily for digital marketing such as paid search engine
marketing, display advertising and third- party affiliate agreements. These efforts may not be successful or cost-
effective. Our ability to market our brands on any given property or channel is subject to the policies of the relevant
third- party seller or publisher of advertising or marketing affiliate. As a result, we cannot assure you that these parties
will not limit or prohibit us from eyberattacks-purchasing certain types of advertising, advertising certain of our products
and services and / or using one or more current or prospective marketing channels in the future. If a significant
marketing channel took such and-- an eyberattacksexpetrieneed-by-action generally, for a significant period of time and / or
on a recurring basis, our business, financial condition and results of operations could be adversely affected. In addition,
if we fail to comply with the policies of third parties-may— party sellers, publishers of advertising and / or marketing
affiliates, our advertisements could be removed without notice and / or our accounts could be suspended or terminated,
any of which could adversely affect as—Hpersonal-eonfidential-or-our sensitive-userinformattorrbusiness, financial
condition and results of operations. In addition, er-our preperty-data-eurfailure to respond to rapid and frequent changes in
the pricing and operating dynamics of marketing channels,as well as changing policies and guidelines applicable to digital
advertising,which may unilaterally be updated by search engines without advance notice,could adversely affect our digital
marketing efforts and free search engine traffic.Such changes could adversely affect the placement and pricing of paid
listings,as well as the ranking of our brands and businesses within search results,any or all of which could increase our
marketing expenditures,particularly if free traffic is replaced with paid traffic. Additionally,our competitors may engage in
marketing strategies and search engine optimization techniques that we-maintatrrincrease the relative ranking of their
brands and stefe—ns—bfeaehed-busmesses w1th1n search englne results at the expense of or-our rankmgs within such search
results. This © W G d P

a negative impact on the results of our search englne marketlng efforts. Any or all of these events could adversely affect
our business, financial condition and results of operations . We receive, process, store and transmit a significant amount of
personal-eonfidential-or-sensttive-personal information and property data about consumers that use our products and services, as
well as our employees. While we continuously develop and maintain systems designed to protect the security, integrity and
confidentiality of this information, we cannot guarantee that inadvertent or unauthorized use or disclosure will not occur or that
third parties will not gain unauthorized access to this information. When such events occur, we may not be able to remedy them,
we may be required by law to notify regulators, impacted individuals and commercial partners, and it may be costly to mitigate
the impact of such events and to develop and implement protections to prevent future events of this nature from occurring. If we
or any third party that we engage to host our platforms or te-otherwise store or process data experience a breach of security, third
parties could gain unauthorized access to personal data about our users and subscribers. As a result, or associated with any
required regulatory disclosures, we could face governmental enforcement actions, significant fines, litigation (including
consumer class actions), claims for breach of contract and / or indemnity by third parties, and harm to the reputation of our
brands and business, each of which could adversely affect our business, financial condition and results of operations. A single
breach could result in claims for damages or indemnification from many counterparties. Any such breach or other unauthorized
access could indirectly harm the reputation of our brands and businesses and, in turn, adversely affect our business, financial
condition and results of operations. Even if we do not experience such events firsthand, the impact of any such events
experienced by third parties including service providers, could indirectly harm the reputation of our brands and businesses and,
in turn, adversely affect our business, financial condition and results of operations. We may be attacked by perpetrators of
malicious technology- related events, such as the use of botnets, malware or other destructive or disruptive software, distributed
denial of service attacks, phishing, attempts to misappropriate user information and account login credentials, ransomware
attempts, and other similar malicious activities including malicious activities from internal bad actors. The incidence of events of
this nature is on the rise worldwide. While we continuously develop and maintain systems designed to detect and prevent events
of this nature from impacting our systems, technology, infrastructure, products, services and users, have invested and continue to
invest in these efforts and related personnel and training, and deploy data minimization strategies where appropriate, our efforts
may not be successful. These efforts, which include developing and maintaining the systems of recently acquired companies, are
costly and require ongoing monitoring and updating as technologies change and efforts to overcome preventative security
measures are becoming more sophisticated. Despite these efforts, some of our systems have experienced past security incidents,
none of which had a material adverse effect on our business, financial condition and results of operations, and we could
experience significant events of this nature in the future. Any event of this nature that we experience could damage our systems,
technology and infrastructure and / or those of our users, prevent us from providing our products and services, compromise the
integrity of our products and services, damage our reputation, erode our brands and / or be costly to remedy, and may subject us
to investigations by regulatory authorities, fines, claims for breach of contract or indemnity by third parties and / or litigation
that could result in liability to third parties. Even if we do not experience such events firsthand, the impact of any such events
experienced by third parties could have a similar effect. We sell Our-business-modelreliesintargepart-onseting-or otherwise
providing-provide certain consumer personal information to third parties as part of our business . These third parties may be
subject to similar cyberattacks and there can be no assurance that such third parties have adequate cybersecurity infrastructure to
prevent breaches of the personal data sold to them by us. We may not have adequate insurance coverage to compensate for
losses resulting from any of the above events. If we or any third party with whom we do business or otherwise rely upon
experience an event of this nature, our business, financial condition and results of operations could be adversely affected. and
equipment,parts,raw materials,wages and salaries,employee benefits,healthcare,contractor costs,self- insurance costs and other




insurance premiums,as well as various regulatory compliance costs,all of which may be subject to inflationary and other
pressures.Such increase in operating expenses,including contract claims costs,could have a material adverse impact on our
consolidated business,financial po%ltlon requlti of operations and cash ﬂows Prices for raw materlalq such as steel and fuel,are
subject to market volatility and-me be-negativelya d-by-theapr atton-ofta : ds- We cannot predict the
extent to which our home Warranty business line may experience future increases in costs of lefrlgeranti appliances and
equipment,parts,raw materials,wages and salaries,employee benefits,healthcare,contractor costs,self- insurance costs and other
insurance premiums,as well as various regulatory compliance costs and other operating costs.To the extent such costs
increase,we may be prevented,in whole or in part,from passing these cost increases through to our existing and prospective
customers,which could have a material adverse impact on our consolidated business,financial position,results of operations and
cash flows. The effects of emerging claim and coverage issues in the insurance industry are uncertain We rely on eur
ability-a combination of laws and contractual restrictions on access to reach-and use of proprietary information with
employees, independent contractors, home services companies , consumers, —etstomers-and-home-service —serviee
providers,commercial partners,suppliers,affiliates and others to establish and protect our and their various intellectual property
rights.No assurances can be given that these efforts will result in adequate trademark and service mark protection,adequate
domain name rights and protections.Despite these measures,challenges to our intellectual property rights could still arise,third
parties could copy or otherwise obtain and use our intellectual property without authorization,and / or laws regarding the
enforceability of existing intellectual property rights could change in an adverse manner.We may also be subject to claims from
third parties in the future related related-to alleged intellectual property infringement by us.These claims,if resolved in a manner
adverse to us,could result in significant liabilities and could restrict or prohibit our ability to use the technology on which we
rely.Even if these claims are resolved in our favor,such claims could result in significant expenses and could distract our
management until resolved.The occurrence of any of these events could result in the erosion of our various brands and
limitations on our ability to operate our business,as well as impede our ability to effectively compete against competitors with
similar technologies,any of which could adversely affect our business,financial condition and results of operations. Risks
Relating-We rely on our ability to reach SurtnsuraneeBusiness-consumers earlier than our competitors ;-and ongoing
throughout the homebuying and homeownership journey. Our competitors could find ways to reach these customers and
consumers earlier than us or at other times during the homebuying and homeownership journey. Our consumer access model
allows us to market and offer services to customers of home services , public utilities, and moving service companies >
eustemers-very early and throughout the homebuying and homeowning journey. We also have relationships with commercial
partners that provide us with data about consumers who may require a variety of home - related services early and throughout
the homebuying and homeownership journey. There can be no assurances that we will continue to receive access to these
customers and consumers relative to our Competitors Our competitors may adopt a similar model or may develop a new model
that affords them similar or earlier access. Any erosion of our competitive advantage in access to customers of home services ,
public utilities, and moving service companies ~eustomers-and-home-serviee—related-eonsumers-may impair future
opportunities to monetize those customers and impact our retention rates, which in turn could adversely impact our business,
financial condition and results of operations. Even if we capture early access to these home-serviees-eompantes—customers, if
we are unable to convert that access into sales of our services and products, it could negatively impact revenue growth and
adversely impact our business, financial condition and results......, which could in turn adversely affect our business, financial
condition and results of operations. Our success depends, in part, on our ability to develop and monetize versions of our products
and services for mobile and other digital devices. As consumers increasingly access products and services through mobile and
other digital devices, we will need to continue to devote significant time and resources to develop new applications and
functionalities to ensure that our products and services are accessible across these platforms. If we do not keep pace with
evolving online, market and industry trends, including the introduction of new and enhanced digital devices , use of artificial
intelligence (“ AI ), and changes in the preferences and needs of consumers and service providers generally, offer new and / or
enhanced products and services in response to such trends that resonate with consumers and service providers, monetize products
and services for mobile and other digital devices as effectively as our traditional products and services and / or maintain related
systems, technology and infrastructure in an efficient and cost- effective manner, our business, financial condition and results of
operations could be adversely affected. In addition, the success of future mobile and other digital products and services depends
on their interoperability with various third- party operating systems, technology, infrastructure and standards, including rapidly
evolving mobile data privacy standards, over which we have no control. Any changes to any of these things that compromise the
quality or functionality of our mobile and other digital products and services could adversely affect their usage levels and / or our
ability to attract consumers and service providers, which could adversely affect our business, financial condition and results of
operations. We have been incorporating and continue to work to further incorporate Al into our products, services and
internal operations. Implementation of AI and machine learning technologies may result in legal and regulatory risks,
reputational harm or have other adverse consequences to our business. We have and are continuing to incorporate Al,
including machine learning and independent algorithms, in certain of our products, services and internal operations,
which is intended to enhance their operation and effectiveness internally and for our customers, suppliers and
consumers. Al innovation presents risks and challenges that could impact our business. Our, or vendors’, Al algorithms
may be flawed. Our datasets or Al training algorithms may be insufficient or contain biased information. Additionally,
many countries and regions have proposed new and evolving regulations related to the use of AI and machine learning
technologies. The natare-of regulations may impose onerous obligations and may require us to unexpectedly rework eur—
or platfermrreevaluate improvements to be compliant. Use of Al technologies may expose us to an increased risk of
regulatory enforcement and litigation. Moreover, some of the Al features involve the processing of personal data and
may be subject to laws, policies, legal obligations, and codes of conduct related to privacy and data protection. AI




development and deployment practices could subject us to competitive harm, regulatory enforcement, increased
cybersecurity risks, reputational harm and legal liability. Risks Relating to our Insurance Operations We operate an
insurance business through a reciprocal exchange, PIRE. We do not own PIRE but provide certain management services
for which we receive compensation. The growth and financial health of PIRE directly affect our operating revenue and
the payment of interest and principal on surplus notes we hold is eemplex-and-highty-integrated-uncertain. Effective
January 1, 2025, we sold our insurance company subsidiary, HOA, to PIRE, a newly formed reciprocal insurance
exchange organized under the laws of Texas. The formation of PIRE and its subsequent purchase of HOA were funded
by surplus notes sold by PIRE to us totaling $ 47 million. These notes are in addition to a preexisting surplus note for $
49 million issued by HOA to us, which HOA subsequently assigned to, and was assumed by, PIRE. Porch’ s Insurance
Services business (a new segment as of January 1, 2025) serves as the attorney- in- fact of PIRE and is subject to
requirements mandated by Texas Department of Insurance (“ TDI ”) to continue operating under its certificate of
authority. We do not own PIRE but instead provide certain management services as its attorney- in- fact. We receive
compensation in the form of commissions and fees calculated based on PIRE' s gross written premium and policies in
force. PIRE’ s financial position and operating results are consolidated and presented with ours as if we fail-are a single
entity. As a result, our reported earnings and balance sheet remain subject to financial, legal and operational risks
arising from PIRE’ s insurance business even though we do not own it. As such, the growth and financial health of PIRE
directly affect our operating revenue. While our long- term plan is to deconsolidate PIRE’ s financial statements from
our financial statements, our eventual ability to do so involves factors beyond our control and we may not be sueeessfully
-- successful manage-releases-in achieving deconsolidation. Notwithstanding, as Porch does not own PIRE, Porch is not
entitled to distributions of its profits or surplus. These limitations apply even while PIRE’ s and or-our integrate-financial
position and results of operations are deconsolidated. A significant portion of our revenues will come from fees and
commissions on insurance premiums written by PIRE. PIRE will sell a new selitions-insurance product as a new
insurance brand , itsubject to regulatory approval, and there can be no certainty when or whether such new brand and
product expected to launch in fiscal 2025 will achieve market acceptance or be approved by the TDI on the terms we
expect. If PIRE is unable to achieve market acceptance for the brand and product or grow or renew policies, the
premium revenue of PIRE could harnrbe adversely affected, which could reduce our management fee and commission
revenue. Circumstances otit—- or events that could impair PIRE’ s ability to grow or renew policies include severe
weather events, competition, loss of reinsurance, loss of financial strength ratings, losses in PIRE’ s investment portfolio,
legal, judicial or regulatory changes that we did not anticipate in our pricing and macroeconomic conditions including
inflation. Similarly, agents and policyholders may choose to cancel or non- renew their policies following the
reorganization of the insurance business finanetal-eonditton;-and-we prev10usly 0wned into a reclprocal exchange The
transfer of HOA to PIRE may resuits— result in price increases ofop W
that-eonsists-of-otr— or software-a perception of additional risk to pohcyholders and they may choose to move thelr
business to a competing insurer at or before renewal. Such cancellations or non- renewals could negatively impact our
revenues. If the management fee and commissions we receive from PIRE are reduced or if there is a significant decrease
in the amount of direct and affiliated assumed insurance premiums written by PIRE, our revenues and profitability
could be adversely affected. Similarly, price competition or the inability to obtain rate increases may limit the amount of
fees and commissions we can charge. If the costs of providing scrvices fer-eempantes-to PIRE exceed our management
fees and produets-for-eonsumers-commissions, our profitability could be materially adversely affected . Porch will be the
owner of the attorney- in- fact and will not possess Many—- any ef eursolhitions-inelude-legal ownership in PIRE. An
attorney- in- fact is a farge-number-of produeteenters-separate legal entity from a reciprocal exchange. PIRE’ s governing
body is an independent subscribers advisory committee (the “ SAC ) over which the Company has no control and may
in the future make decisions that arc not in the best interests of the Company or its stockholders and, as such, we cannot
guarantee that there will be no future disruptions in the management relationship between Porch and PIRE. We may be
exposed to losses from PIRE’ s insurance policies even though we don’ t own it. Our subsidiary serves as attorney- in-
fact for PIRE and in that capacity undertakes certain obligations specified in its contracts with PIRE and its subscribers.
These contractual obligations do not include responsibility for losses incurred under PIRE’ s insurance policies. If PIRE
becomes impaired or insolvent, a receiver or others may allege breaches of our contractual duties to PIRE as a
contributing factor to such impairment or insolvency and may include losses under PIRE’ s insurance policies as an
element of alleged damages. We would defend against such allegations and damages vigorously. In the unlikely event
that PIRE were to become insolvent, existing law allows the TDI to commence a receivership proceeding over PIRE. An
exchange cannot be a debtor under the Federal Bankruptcy Code. A Texas receiver may be able to compel the attorney-
in- fact to continue providing services to a reciprocal exchange that is involved in a receivership proceeding. A Texas
receiver may also bring action against an attorney- in- fact within a receivership proceeding based on available theories
of damages arising from the attorney- in- fact' s management of PIRE. While various single business enterprise theories
may also be asserted by a Texas receiver to obtain jurisdiction over the assets of an attorney- in- fact, the success of any
such assertion of jurisdiction is uncertain under existing law and would be highly integrated-dependent upon the facts and
require-interoperability-with-circumstances existing at the time. The payment of interest and principal on surplus notes we
hold is uncertain. We hold surplus notes issued by PIRE totaling $ 106 million. The notes are subordinated to all other
indebtedness of PIRE, including policy liabilities. Payment of interest and principal are subject to satisfaction of specified
risk- based capital levels and regulatory approval by the Texas Department of Insurance. There is no certainty that
PIRE will meet those requirements or receive approval to pay us interest and principal. Further, notwithstanding receipt
of regulatory approval, there can be no guarantee that PIRE will be able to repay timely or all the interest and principal




on the surplus notes we hold. We are dependent upon management fees we retain from PIRE, which represent a
significant source of revenue. As compensation for the services provided, Porch produets-will receive ongoing commissions
and policy fees equal to a blended take rate of approximately 20 % of PIRE’ s gross written premium. Therefore ,
management fee revenue from PIRE is calculated by multiplying the management fee rate by the direct and assumed
premiums written by PIRE. Accordingly, any reduction in direct and assumed premiums written by PIRE and / or the
management fee rate could have a negative effect on our revenues and net income. The management fee rate is
determined by Porch and can be changed at any time in Porch’ s discretion. The process of setting the management fee
rate includes, but is not limited to, the evaluation of current year operating results compared to both prior year and
industry estimated results for both Porch’ s insurance services businesses and PIRE, and consideration of several factors
for both entities including, but not limited to: their relative financial strength and capital position; projected revenue,
expense and earnings for the subsequent year; future capital needs; as well as produets-andserviees-competitive position.
The evaluation of third-these factors could result in a reduction to the management fee rate and our revenues and
profitability could be materially adversely affected. As the attorney - in- fact for subscribers in the reciprocal insurance
exchange structure with PIRE as our sole customer, we are dependent on the financial condition of PIRE. If PIRE were
to fail to maintain acceptable financial strength ratings, its competitive position in the insurance industry could be
adversely affected. If a rating downgrade led to customers not renewing or canceling policies, or impacted PIRE’ s
ability to attract new customers, the premium revenue of PIRE could be adversely affected, which could reduce our
management fee revenue and, in turn, our revenues and profitability could be materially adversely affected. The
consolidated financial statements reflect the effects of reinsurance transactions. The primary purpose of reinsurance is to
protect us, at a cost, from losses in excess of the amount it is prepared to accept and to protect our capital. Reinsurance is
placed on both a quota- share and excess- of- loss basis. Ceded reinsurance arrangements do not discharge us as the
primary insurer and if reinsurers are unable or unwilling to party—- pay serviee-providers—Due-to-this-complexity-or if we
do not purchase sufficient reinsurance, it could seriously impact PIRE and our reinsurance captive. Additionally, net
premiums written and earned by PIRE will be impacted by the development-eyetes-amount of premiums PIRE cedes
under their reinsurance transactions. The amount of profit commission PIRE receives, which we-operate-reduces the
amount of premiums PIRE cedes . we-may-experienee-etrorstnroursoftware;eorruptionror-is variable year- to- year and is
dependent on the amount of toss-losses ef-ceded. Changes from one year to the next et or data-erunexpeeted-within a
year could substantially change the financlal perf ommncc of PIRE tssues—frem—t-ﬂﬁe—te—t-rme—l:er—examp}e— the amount of
capital available o P v ysten for pfegr&ms—betﬂg
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business, [manual con(lmon dn(l ...... a mdluml dnd dd\'crsc 1mpdct on HOA ’ s and lhc C ompdm S buxmcs\ operations;

the-eventofa 51gn1ﬁcant and severe weather event reduees-could cause our captlve,especlally in 1lu arneﬂﬁt—case of

premiums-we-eede-holding less amounts of third party reinsurance , is-vartable-year—to —year-and-lose all or a significant
portlon of is-its éepeﬁe}eﬂt—eﬂ—collateral which may need to be replaced by Porch to ensure continued operatlons Portlcus

into a business LOlldbOldllOll agreement with Aon.Pursuant to this agreement with Aon,Aon madc a ca\h pa\mcnl lo Porch in the
amount of approximately $ 25 million plus will make an additional cash payment to us in 2025,and will share with our insurance
carrier affiliates a percentage of the brokerage revenue received by Aon fer-the-for whieh-HOA-the placement of reinsurance
contracts on their behalf that incept or renew each calendar year from 2025 through 2028. If we breach the agreement,
we may be required to refund certain of the amounts paid by Aon to us (or to our affiliates) under the Agreement,

subject to customary cure rights. Among other thmgs, we could breach the agreement through 1nc1dents out51de of our
control such has— asa decrease in netob deg verag d reg y g
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financial condition and results of operatlons would be adversely
affected The Company ...... duration of change% in the market cycle . We may be unable to negotiate new reinsurance contracts
to provide continuous coverage or negotiate reinsurance on the same terms and rates as are currently available, as such
availability depends in part on factors outside of our control. A new contract may cost more, or may not provide sufficient
reinsurance protection. Market forces and external factors, such as significant losses from hurricanes or terrorist attacks or an
increase in capital requirements, has impacted, and likely to continue to impact, the availability and cost of the reinsurance we
purchase. If we-were-PIRE is unable to maintain our current level of reinsurance, extend our reinsurance contracts or purchase
new reinsurance protection in amounts that we consider sufficient at current or acceptable prices, we would have to either accept
an increase in our exposure, reduce eur-their insurance writings or develop or seek other alternatives. The unavailability of
acceptable reinsurance protection would have an adverse impact on eurPIRE’ s business model, which depends on reinsurance
companies to absorb any unfavorable variance from the level of losses anticipated at underwriting. If we-are-PIRE is unable to
obtain adequate reinsurance at reasonable rates, we-it would have to increase eur-their risk exposure or reduce the level of eur
their underwriting commitments, each of which could have a material adverse effect upon eur-their business volume and
profitability. Alternatively, we-PIRE could elect to pay higher than reasonable rates for reinsurance coverage, which could have
a material adverse effect upon eur-their profitability until policy premium rates could be raised, in most cases subject to
approval by state regulators, which could cause long del"lys to offset this addltlonal cost Iti is possible T—hefe—ea—n—be—ne
asstranee-that Porticus Re may need
fited-anrapplieation-to place portions
remsurance program(—T—B{i)- As such

mel-u&rrrg—e%ra—nges—&ra-t—a s1gn1ﬁcant and severe

weather event could cause Perelrour captive to ’femrna’fe-lose all or a significant portion of its collateral which may need
to be replaced by the Company to ensure continued operations. Reinsurance is a contract by which and-- swhieh-an
insurer,which may be referred to as the ceding insurer,agrees with a second insurer,called a reinsurer,that the reinsurer will
cover a portion of the losses incurred by the ceding insurer in the event a claim is made under a policy issued by the ceding
insurer,in exchange for a premium. HOA-PIRE obtains reinsurance to help manage its exposure to property and casualty
insurance risks.Reinsurance is purchased annually,and capacity and acceptable pricing cannot be guaranteed,which may limit
HOA-PIRE ’ s growth or financial strength rating.If reinsurance becomes unavailable at current levels or prices,our ability to
write new business will be hindered. Although eur-the reinsurance counterparties of PIRE are liable to #s-PIRE according to the
terms of the reinsurance pohcles We—PIRE remaitrremains prlmdnly liable to our pollcyholders as the dlregt msurers on all

fetﬁsufed—As—a—fesu-H—fetﬂsufaﬁee—dees—net—elnmndte the obllgatlon of eﬂfPIRE and HOA,lts Insurance company Sllb%ldldly ,to
pay all claims,and we-are-PIRE is subject to the risk that one or more of eut-its reinsurance reinsurers will be unable or
unwilling to honor its obligations,that the reinsurers will not pay in a timely fashion,or that e PIRE’ s losses are so large that
they exceed the limits specified in eur-its reinsurance contracts,limiting recovery.Reinsurers may become financially unsound
by the time that they are called upon to pay amounts due,which may not occur for many years,in which case we-PIRE may have
no legal ability to recover what is due to us-it under eur-its agreement with such reinsurer.Any disputes with reinsurers regarding
coverage under reinsurance contracts could be time consuming,costly,and uncertain of success. Fattare-The results of
operations of PIRE and our reinsurance captive depend,in part,on the performance of their investment portfolios. PIRE
and our reinsurance captive seek to hold a high maintain-eur-insuranee-earriersrisk— based-eapital-at-quality portfolio
managed by a provider investment advisory firm in accordance with its plans-te-ferm-investment policy and routinely

reviewed by the Reeiproeatinternal management team . Matters-withitrthe-seope-Investments, however, are subject to
general economic conditions and market risks as well as risks inherent to particular securities. The values of PIRE the




FPE s revtew-issuer’ s payments on such investments.Downgrades in the credit ratings of fixed income securities could also
have a significant negative effect on the market valuation of such securities.Such factors could reduce our insurance
businesses’ net investment treeme-incomes and result in realized investment losses,as well as negatively impact its statutory
capital. PIRE-Our insurance businesses ° s-and-ourretnstranee-eaptives-investment portfolios are subject to increased
valuation uncertainties when investment markets are illiquid,thereby increasing the risk that the estimated fair value
(i.e.carrying amount) of the securities thatPHRE-and-our reinsuranee—- insurance eaptive-businesses hold in their pertfettos—
portfolio does not reflect prices at which accrual transactions would occur include batmaximum percentages of investment
in certain types of securities and minimum levels of credit quality, which they believe are within applicable guidelines
established by the National Association of Insurance Commissioners. In addition, PIRE and our reinsurance captive seek
to employ investment strategies that arc not Himited-to-those-tisted-below:—=-correlated with its insurance and reinsurance
exposures, however, losses in the-their adegtaey-ofinvestment portfolios may occur at the Reeipreeal-s-same time as
underwriting losses. The financial strength ratings of PIRE and H-GAI-& HOA, its insurance company subsidiary, could

be downgraded. Financial strength ratlngs reﬂect a rating agency s opinion e&pftahza-ﬁeﬂ—&ﬂd—met-heés—used—te-eqaﬁahze
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attorney—ir—faetand-will not be changed. Rating agencies could pe ip-t t :
change —1f-or expand the-their requirements or could find that PIRE and HOA Reetpfeea-l—t-lirreﬂgh-rts—s‘ubseﬂbefs
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ablhty to meet obligations to pohcyholdem cau%lng a downgrade or Wlthdrawal ot the ratlng The culrent rating agency used for
the-nsuranee-bustness-PIRE and HOA could go out of business or become unacceptable to partners of the insurance business
we manage and operate , leaving the company without a rating until a new rating could be achieved with a different rating
agency. There is no guarantee that another rating agency would have a similar rating and view of the-eempany-PIRE and HOA
. If the eurinsurer-financial strength ratings of PIRE and HOA were to be downgraded, our agents might find it more difficult
to market our products or might choose to emphasize the products of other carriers and lenders , and would be-likely e-not
accept eur-insurance provided by PIRE and HOA as %uﬁlment to protect their collateral. Elther or both could have severe
financial consequences for PIRE Arra

materials,...... issues in the insurance industry are uncertaln Ai 1ndu§t1y practlceq economic, legal, judicial, iocml and other
environmental conditions change, unexpected issues related to claims and coverage may emerge. These issues may adversely
affect PIRE and our insuranee-reinsurance bustnesses-captive by either extending coverage beyond the underwriting intent or
by increasing the number and size of claims. Examples of emerging claims and coverage issues include, but are not limited to: *
Plaintiffs targeting property and casualty (“ P & C ) insurers in class action litigation relating to claims- handling and other
practices; * Medical developments linking health issues to particular cases, resulting in liability claims; and ¢ Claims related to
unanticipated consequences of current or new technologies, including cyber- security related risks and claims relating to
potentially changing climate conditions. In some instances, these emerging issues may not become apparent for some time after
affected insurance policies have been issued. As a result, the full extent of liability may not be immediately known, nor their
financial impacts adequately provided for in premium charges. In addition, potential passage of new legislation designed to
expand the right to sue, to remove limitations on recovery, to extend statutes of limitations or otherwise repeal or weaken tort
reforms could have an adverse impact on eur-the insurance businesses we manage and operate . The effects of these and other
unforeseen emerging claim and coverage issues are difficult to predict and-, could harm eur-the insurance businesses we
manage and operate, and materially adversely affect their results and operations —Our-eenselidated-, which in turn could
materially and adversely affect the management fees we receive and our results of operations and financial condition
sf&teme&ts—reﬂeet—ﬂ&e—effeefs—ef—femst&&nee—tf&nsaefmﬁs— PIRE and HOA The—pfnﬁaw—pttfpese—e-ﬁremswaﬁee—ts—lts to-proteet

company iubqldlary —Add-rt—teﬁa-l—lry— our net premiums written and earned will...... authorlty to conduct our busmess We must
have sufficient capital to comply with insurance regulatory requirements and maintain authority to conduct eurtheir business.
The National Association of Insurance Commissioners has developed a system to test the adequacy of statutory capital of U. S.-
based insurers, known as risk- based capital that all states have adopted. This system establishes the minimum amount of capital
necessary for an insurance company to support its overall business operations. It identifies insurers, including property- casualty
insurers, that may be inadequately capitalized by looking at certain inherent risks of each insurer’ s assets and liabilities and its
mix of net written premiums. Insurers falling below a calculated threshold may be subject to varying degrees of regulatory
action, including supervision, rehabilitation or liquidation. TDI requires PIRE to meet specific conditions related to surplus,
net written premium, and risk- based capital in order to maintain its certificate of authority. If PIRE fails to meet these
conditions, its certificate of authority may be suspended which means that it would not be authorized to sell insurance in
the state of Texas. This would subsequently have a material adverse effect on the Company’ s consolidated results of
operations and financial condition. Similarly, our wholly- owned, Cayman Islands- based captive reinsurer, Porticus Re, is
subject to additional capital and other regulatory requirements imposed by the Cayman Islands Monetary Authority (“ CIMA 7).
Although these capital requirements are generally less constraining than U. S. capital requirements, failure to satisfy these
requirements could result in regulatory actions from the CIMA or loss of or modification of Porticus Re’ s Class B (iii) insurer
license, which could adversely impact eaPIRE’ s ability to improve enrits overall capital efficiency. PIRE As-a-mid-sized
earrier-expanding-tts-national-preseneeswe-may face additional capital and surplus requirements as compared to these-efeur
larger and more established competitors. Failure to maintain adequate risk- based capital at the required levels could result in
increasingly onerous reporting and examination requirements and could adversely affect eaPIRE’ s ability to maintain



regulatory authority to conduct eur-business. Loss reserves are estimates of the ultimate cost of claims and do not represent a
precise calculation of any ultimate liability. These estimates are based on historical information and on estimates of future trends
that may affect the frequency and severity of claims that may be reported in the future. Estimating loss reserves is a difficult,
complex, and inherently uncertain process involving many variables and subjective judgments, Significant periods of time can
elapse between the occurrence of an insured loss, the reporting of a claim, and payment of that claim. Loss reserves are
estimates of the ultimate cost of claims and do not represent a precise calculation of any ultimate liability of PIRE eur—- or our
nstranee-reinsurance businesses-captive . These estimates are based on the analysis of historical loss development patterns
and on estimates of current labor and material costs. The various factors reviewed include:  loss emergence, reporting and
development patterns; * underlying policy terms and conditions; ¢ business and exposure mix; ¢ trends in claims frequency and
severity; ¢ changes in operations; * emerging economic and social trends; ¢ inflation; and ¢ changes in the regulatory and
litigation environments. This process assumes that past experience, adjusted for the effects of current developments and
anticipated trends, is an appropriate basis for predicting future events. It also assumes that adequate historical or other data
exists upon which to make these judgments. There is no precise method for evaluating the impact of variances in estimates. If
the actual amount of insured losses is greater than the amount reserved for these losses, the eur-instranee-bustnesses>

profmblhty of PIRE and our relnsurance captlve could suﬁer PIRE EPhe—peffefm&ﬂee—ef—etHrSﬂfaﬁee—buﬂﬂesses—

policyholder clalms Consequently, PIRE and our insuranee-reinsurance bus-rnesses—captlve seek to manage the duration of
their investment portfolios based on the duration of their losses and loss adjustment expenses payment cycles in order to ensure
sufficient liquidity and to avoid having to unexpectedly liquidate investments , including the 18. 3 million shares of Porch
stock that HOA holds, to fund claims or increase surplus . [n addition, unfavorable trends in litigation could potentially result
in the need to sell investments to fund these liabilities. ©ur-PIRE and our instranee-reinsurance businesses-captive may not be
able to sell their investments at favorable prices or at all , and such sales may not reflect the intrinsic value of the investment
. Sales of invested assets could result in significant realized losses depending on the conditions of the general market, interest
rates, and credit issues with individual securities. Further, losses may impact surplus and require additional capital to fund
statutory surplus requirements, which may not be available or available on terms that are not favorable to PIRE and our
reinsurance captive. The failure to accurately and timely pay claims could harm the insurance businesses we manage
and operate. Though the insurance businesses historically evaluated and paid claims timely and in accordance with its
policies and statutory obligations, the-they Company-must continue to manage costs and close claims expeditiously . Our
Many factors affect the ability to evaluate and pay claims accurately and timely, including training and experience of
claims staff, claims department’ s culture and the effectiveness of management, the ability to develop or select and
implement appropriate procedures and systems to support claims functions and other factors. The failure to accurately
and timely pay claims could lead to regulatory and administrative actions or material litigation, undermine the
insurance businesses’ reputation in the marketplace and materially and adversely affect their businesses, financial
conditions and results of operations . If the insurance businesses we manage and operate are unable to hire, train and
retain claims staff, their claims departments may be required to handle and- an increasing workload, which could
adversely affect the quality of their claims administration, and could materially and adversely impact the fees we receive
for managlng and operatmg the insurance busmesses, whlch in turn could adversely 1mpact our financial condition may

results of operatlons pfediet—etu‘—expesﬂfe—te—eafast—fep%ﬂe—}esses— Models dev eloped mternally and by thnd party vendors are

used along with our own historical data in assessing property insurance exposure to catastrophic losses. These models assume
various conditions and probability scenarios; however, they do not necessarily accurately predict future losses or measure losses
currently incurred. Further, the accuracy of such models may be negatively impacted by changing climate conditions.
Catastrophe models use historical information and scientific research about natural events, such as hurricanes and earthquakes,
as well as detailed information about eurPIRE’ s in- force business. This information is used in connection with pricing and
risk management activities. However, since actual catastrophic events vary considerably, there are limitations with respect to its
usefulness in predicting losses in any reporting period. Other limitations are evident in significant variations in estimates
between models, material increases and decreases in results due to model changes and refinements of the underlying data
elements and actual conditions that are not yet well understood or may not be properly incorporated into the models .
Regulatory factors could impact the value at which HOA carries our shares on its statutory financial statements,
negatively impact HOA regulatory surplus, and require us to take additional steps to enable HOA to adhere to
regulatory requirements and maintain its financial stability rating. As a Texas domestic property and casualty insurer,




HOA is subject to various regulatory requirements, including minimum surplus as regards to policyholders and
requirements relating to the credit quality, liquidity and diversification of investments. The amount of surplus and
investments maintained by HOA also impacts its financial stability rating. Pursuant to the contribution transactions
described in Note 8 of the Notes to Consolidated Financial Statements in “ Item 8. Financial Statements and
Supplementary Data > of this Annual Report, a total of 18. 3 million shares of common stock were contributed to HOA
primarily to support its compliance with requirements under Texas law relating to surplus and to maintain its financial
stability rating. The value at which the contributed shares are carried on the statutory financial statements of HOA is
subject to ongoing regulatory risks, including the following: Valuation of the contributed shares for purposes of HOA
statutory financial statements remains subject to continuing oversight by the TDI, which may in the future require that
the shares be recorded at a more steeply discounted value than TDI initially approved depending upon our results of
operation and other future events, including excess losses incurred by the HOA insurance business due to severe weather
events. Other restrictions under Texas law limit the total amount HOA may invest in an affiliate such as Porch Group,
Inc., which could limit the portion of the contributed shares’ value that can be included as admitted assets on its
statutory financial statements. These and other regulatory factors beyond our control or that we have not anticipated
could negatively impact the value at which the contributed shares are recorded on HOA’ s statutory financial statements
in future filings with TDI, which could negatively impact HOA’ s surplus position and its Demotech, Inc. financial
stability rating. In such event, HOA may need to raise additional funds or take other steps to enable it to adhere to Texas
regulatory requirements, including as to surplus, and to maintain its financial stability rating. The availability of
additional funds through Company debt or equity financing is subject to numerous risks, including the trading price of
our common stock at such time, other market conditions, and restrictions under the indentures governing our
outstanding convertible senior notes on the incurrence of additional indebtedness. The shares of our common stock held
by HOA represent a significant portion of its surplus as regards to policyholders. The value at which HOA carries these
shares for regulatory financial reporting purposes will fluctuate over time with changes in the trading price of our
common stock. A decline in the trading price of our common stock (whether sustained or temporary but at quarter end)
would negatively impact the amount of surplus that HOA reports on its statutory financial statements. It is possible that
this could require HOA to raise additional funds to enable it to adhere to regulatory requirements relating to surplus and
to maintain its financial stability rating. In such case, it may need to raise additional capital through surplus note debt
financing. Such financing may be supplied by us or by third party investors. If by us, we may need to issue additional
shares which could result in significant additional dilution to existing stockholders, and we face significant restrictions on
our ability to obtain additional debt financing due to the restrictive covenants under the indentures governing our
outstanding convertible senior notes. If, instead, financing is by third party investors, they may require that their
surplus notes rank senior to the surplus notes of PIRE we hold. Future sales of our common stock by HOA, or
deconsolidation of PIRE’ s financial statements from our financial statements, could cause our stock price to decline.
Although HOA holds the shares of common stock described in this Annual Report on Form 10- K primarily to
strengthen its surplus position and maintain its financial stability rating, and while it is neither our plan nor intent, HOA
may sell all or a portion of the shares from time to time in the future as it may deem necessary or appropriate to support
the needs of its business, including, for example, to generate additional cash to pay claims and expenses, to improve
liquidity and asset diversification, to otherwise meet applicable regulatory requirements and maintain its financial
stability rating, or to finance the acquisition of new business. In addition, HOA could be forced to sell shares if insurance
regulatory authorities disallow the shares to be recorded as admitted assets on its statutory financial statements or
require the shares to be recorded at a greater discount than initially approved by TDI. Additionally, if HOA is placed
under receivership by TDI, the receiver may sell shares in connection with the liquidation or rehabilitation of HOA. The
timing and amount of any such sales, and the offering price and proceeds thereof, cannot be predicted as of the date of
this prospectus. Market conditions, the method of distribution and other factors could make it difficult for the selling
shareholder to sell shares when necessary to meet underlying needs or objectives. The sale of shares of our common
stock by HOA in the public market, or the perception by the market that those sales could occur, may cause the market
price of our common stock to decline. Such sales, or the possibility that such sales may occur, also could make it more
difficult for us to raise funds through the sale of equity in the future. Once shares are sold by HOA to unrelated parties
or we are able to deconsolidate PIRE’ s financial statements from our financial statements, they will no longer be treated
as treasury shares for financial reporting purposes, may be dilutive to earnings per share, will be entitled to vote and will
count for quorum purposes. In accordance with the subscriber' s agreement, we perform policy issuance and renewal
services for the subscribers at PIRE and we serve as the attorney- in- fact on behalf of the subscribers at PIRE with
respect to administrative services. The most significant costs we incur in providing policy issuance and renewal services
are employee costs and technology costs. Our largest expense is employee costs, including salaries, healthcare, pension,
and other benefit costs. Regulatory developments, provider relationships, pandemics and demographic and economic
factors that are beyond our control, such as inflation, are indicators that employee costs could increase, which could
reduce our profitability. Technological development is necessary to facilitate ease of doing business for employees,
agents, and customers. Our technological developments are focused on simplifying and improving the employee, agent,
and customer experiences, increasing efficiencies, redesigning products, and addressing other potentially disruptive
changes in the insurance industry, including the use of data and artificial intelligence. As we continue to develop
technology initiatives in order to remain competitive, our profitability could be negatively impacted as we invest in
system development



statements and in the inability of our independent registered public accounting firm to provide an unqualified audit opinion
which could have a material adverse effect on us. As a public company, we are required to comply with the SEC’ s rules
implementing Sections 302 and 404 of the Sarbanes- Oxley Act of 2002, or the Sarbanes- Oxley Act, which require
management to certify financial and other information in our quarterly and annual reports and provide an annual management
report on the effectiveness of controls over financial reporting. As disclosed under ““ Item 9A. Controls and Procedures  of this
Annual Report, during the course of preparing our audited financial statements for our Annual Reports on Form 10- K for the
fiscal years ended December 31, 2626;-2021 and 2022, we, in conjunction with our independent registered public accounting
firm, identified certain material weaknesses. A material weakness is a deficiency, or combination of deficiencies, in internal
control over financial reporting, such that there is a reasonable possibility that a material misstatement of annual or interim
financial statements will not be prevented or detected on a timely basis. During 2028;-2021, 2022, and-2023 , and 2024 we
dedicated multiple internal resources and supplemented those internal resources with various third- party specialists to assist
with the implementation of the detailed remediation plans, including enhancing our processes and systems. As of December 31,
2023, we have remediated all of the previously identified material weaknesses and concluded that our internal control over
financial reporting is effective. Our management, including our chief executive officer and chief financial officer, does not
expect that our internal control over financial reporting will prevent all errors and all fraud. A control system, no matter how
well designed and operated, can provide only reasonable, not absolute, assurance that the control system’ s objectives will be
met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of controls
must be considered relative to their costs. Controls can be circumvented by the individual acts of some persons, by collusion of
two or more people, or by management override of the controls. Over time, controls may become inadequate because of
changes in circumstances or deterioration in the degree of compliance with policies or procedures may occur. Because of the
inherent limitations in a cost- effective control system, misstatements due to error or fraud may occur and may not be detected.
Our quarterly operating results may fluctuate as a result of a variety of factors, many of which are outside of our control. If our
quarterly operating results or guidance fall below the expectations of research analysts or investors, the price of our common
stock could decline substantially. Fluctuations in our quarterly operating results or guidance may be due to a number of factors,
including, but not limited to, those listed below:  economic trends related to software companies, companies not yet profitable,
home- related companies, companies that went public through a special purpose acquisition company (SPAC) transaction, the
home services and insurance industries, and general economic, industry and market conditions; ¢ seasonality; * the extent to
which home services companies, consumers, service providers, and commercial partners are attracted to our solutions to satisfy
their (and in the case of home services companies and commercial partners, their customers’) needs; ¢ the timing, commitment
levels, and revenue share rates at which we enter into agreement for our solutions with home services companies and service
providers, along with their ongoing capacity and fulfillment performance to handle volume and the effectiveness of our
marketing and affiliate channels to drive volume to our network; ¢ the volume of consumer referrals that home services
companies and commercial partners send to us, and the addition or loss of large home services companies or commercial
partners, including through acquisitions or consolidations; * the mix of home services companies and commercial partners
across small, mid- sized and large organizations; * changes in our pricing policies or those of our competitors, including loss of
customers due to increased price of our policies; ¢ volatility in commissions fremrenrreceived by the insurance business we
manage and operate ; * severe weather events, including tornado and hail events, hurricanes, extensive wildfires and other
catastrophes, and the frequency of any of the foregoing, including the effects of climate change and global pandemics; ©
volatility, as well as severity, in claims fremeur-for the insurance business we manage and operate ; * widespread claim costs
associated with P & C claims; ¢ losses resulting from actual policy experience that is adverse to assumptions made in product
pricing; * our insurance carrier being placed under regulatory supervision or losing or receiving a downgrade its credit rating; ¢
the timing and delay in introducing new policy pricing due to seeking regulatory approval for price changes ¢ losses resulting
from a decline in the value of our invested assets;  declines in value and / or losses with respect to companies and other entities
whose securities we hold and counterparties with whom we transact business or to whom we have credit exposure, including
reinsurers, and declines in the value of investments; ¢ the financial health of our home services companies, consumers, service
providers, and commercial partners; * the amount and timing of operating expenses, including those related to the maintenance
and expansion of our business, operations and infrastructure; ¢ the timing and success of new solutions introduced by us; ¢ the
timing and success of current and new products and services introduced by our competitors; ¢ other changes in the competitive
dynamics of our industry, including consolidation among competitors, customers or strategic partners; ¢ our ability to manage
our existing business and future growth, including increases in the number of customers on our platform and new geographic
regions; and ¢ various other factors, including those related to significant disruptions in our systems and platform infrastructure
risks related to independent contractors, and privacy and data security breaches, each of which is described elsewhere in this
Item 1A. Risk Factors 5 section. Our earnings guidance and resulting external analyst estimates are largely based on our view
of our business and the broader housing, housing services and insurance markets. Further, there is additional risk in our ability to
accurately forecast our operational and financial performance and provide earnings guidance as a result of evolving economic
downturn, continued inflationary cost increases and uncertainty of frequency and severity of weather events and related claims.
Failure to meet our guidance or analyst expectations for earnings would have an adverse impact on the market price of our
common stock. Our businesses are seasonal due to consumer demands and historical weather trends, and as a result our results
of operations and cash flows fluctuate significantly from quarter to quarter. Historically, our revenues have been strongest in the
second and third fiscal quarters due to peak real estate transaction activity occurring during the summer months coupled with
historically more mild weather. The first and fourth fiscal quarters are generally weakest, due to lower real estate transaction
activity during the winter months coupled with historically more severe weather events. As a result, our operating results for
any given quarterly period are not necessarily indicative of operating results for an entire year. In addition, we are rapidly



evolving our partnerships and capabilities, and continually improving our underwriting and approach to reinsurance, which
makes comparisons to previous seasons difficult. We have experienced net losses in each year since our inception. We incurred
operating losses of $ 64. 6 million, $ 190. 4 million;and $ 177. 0 mithenand-$-83—4-million for the years ended December 31,
2024, 2023 yand 2022 and2021- respectively, and as of December 31, 2023-2024 , we had an accumulated deficit of § 722-754
.49 million. We will need to generate and sustain increased revenue levels and decrease proportionate expenses in future
periods to achieve profitability, and even if we do, we may not be able to maintain or increase profitability. While we are
undertaking efforts that we believe will increase our revenue, these efforts may not be sufficiently successful in order to offset
these expenses. Many of our efforts to generate additional revenue are new and unproven, and any failure to adequately increase
revenue or contain the related costs could prevent us from attaining or increasing profitability. Our recent growth in revenue and
number of home services companies, consumers, service providers and commercial partners may not be sustainable, and we may
not achieve sufficient revenue to achieve or maintain profitability. We may incur significant losses in the future for a number of
reasons, including the other risks described in this “ Item 1 A. Risk Factors 3 section, and we may encounter unforeseen
expenses, difficulties, complications and delays and other unknown events. Accordingly, we may not be able to achieve or
maintain profitability and we may incur significant losses for the foreseeable future. We have incurred and will continue to incur
increased costs as a result of being a public company that reports to the SEC and our management will be required to devote
substantial time to meet compliance obligations. As a public company reporting to the SEC, we incur significant legal,
accounting and other expenses that we did not incur as a private company. We are subject to reporting requirements of the
Exchange Act and the Sarbanes- Oxley Act of 2002, as well as rules subsequently implemented by the Securities and Exchange
Commission that impose significant requirements on public companies, including requiring establishment and maintenance of
effective disclosure and financial controls and changes in corporate governance practices. In addition, on July 21, 2010, the
Dodd- Frank Wall Street Reform and Protection Act was enacted. There are significant corporate governance and executive
compensation- related provisions in the Dodd- Frank Act that increased our legal and financial compliance costs, make some
activities more difficult, time- consuming or costly and may also place undue strain on our personnel, systems and resources.
Our management and other personnel devote a substantial amount of time to these compliance initiatives. Compliance with
public company requirements is costly and makes certain activities more time- consuming generally, and those costs will
increase if we continue to acquire new companies, in particular. A number of those requirements will require us to carry out
activities we, or an acquired company, have not done previously. For example, we have adopted and will continue to adopt new
internal controls and disclosure controls and procedures. In addition, expenses associated with SEC reporting requirements will
be incurred. Furthermore, if any issues in complying with those requirements are identified (for example, our auditors have in
the past and may in the future identify material weaknesses or significant deficiencies in our internal control over financial
reporting), we could incur additional costs rectifying those issues, and the existence of those issues could adversely affect our
reputation or investor perceptions of it. Companies are also facing increasing scrutiny from customers, regulators, investors, and
other stakeholders related to their environmental, social and governance (“ ESG ) practices and disclosures. Failure to adapt to
or comply with regulatory requirements or investor or stakeholder expectations and standards could negatively impact our
reputation, ability to do business with certain partners, and harm our business. New government regulations could also result in
new or more stringent forms of ESG oversight and expanding mandatory and voluntary reporting, diligence, and disclosure,
including with respect to climate- related drsclosure Increased ESG related compllance costs could lmpact our operatrons and
business. ©uris pottetes-and-procedures-may af ¢
tma-nt—tetpated—ﬁs-leWe have 1dent1ﬁed and continue to develop enterprlse wide r1sk management p011c1es and procedures to
mitigate risk and loss to which we are exposed. There are inherent limitations to our risk management strategies because there
may be existing or future risks that have not been fully identified. If internal risk management policies and procedures are
ineffective, we may suffer unexpected losses which could be material and adversely affect our financial results and operations.
Our risk management framework may not evolve at the same pace as we expand our business. As a result, there is a risk that
new products or new business strategies may present risks that are not fully identified, effectively monitored, or thoroughly
managed. We have exposure to different counterparties in the industries in which we operate, which expose us to credit risk in
the event of a default or other failure to adhere to contractual obhgatlons by a counterparty. Spec1ﬁcally, PIRE and our
insuraneereinsurance earrier-captive eedes— cede risk to third- party insurance companies through reinsurance contracts that
cover large volumes of business and exposes us to increased credit risk. Our credit risk may be exacerbated when collateral held
by us-PIRE and our reinsurance captive is not sufficient to offset credit risk, changes in value, cannot be realized upon, or is
liquidated at prices not sufficient to recover the full amount of the amount ereditexpesare-duc te-ts-. This could lead to losses,
the extent of which is unknown, and any such losses could have a material adverse effect on our business, financial condition,
and results of operations. Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.
As of December 31, 2623-2024 , we had net operating loss carryforwards for U. S. federal income tax purposes and state
income tax purposes of $ 425430 . +-4 million and $ 260-289 . 4-7 million, respectively, available to offset future taxable
income. If not utilized, the federal net operating loss carryforward amounts generated prior to January 1, 2018, will begin to
expire in 2031, and the state net operating loss carryforward amounts will begin to expire in 2623-2025 . Realization of these net
operating loss carryforwards depends on our future taxable income, and there is a risk that our existing carryforwards subject to
expiration could expire unused and be unavailable to offset future income tax liabilities, which could materially and adversely
affect our operating results. In addition, under Sections 382 and 383 of the Internal Revenue Code of 1986, as amended, if a
corporation undergoes an *“ ownership change, ” generally defined as a greater than 50 % change (by value) in its equity
ownership over a three- year period, the corporation’ s ability to use its pre- change net operating loss carryforwards and other
pre- change tax attributes, such as research tax credits, to offset its post- change income may be limited. The Company has
determined that it has experienced a limited number of ownership changes in its history ;-but have-has concluded that the




resulting limitation does not impose any significant constraints on the benefit of its tax attributes. Additional ownership changes
may occur in the future Risks Relating to Comphance with Laws and Regulatrons and L1t1gat10n ©ur-The i insurance businesses
: v ; : whieh 0 and operate
are subject to extensive regulatlon and supervision by individual state
insurance departments in the states where they transact business. This regulation is generally designed to protect the interests of
customers, and not necessarily the interests of insurers or agents, their shareholders, or other investors. Numerous aspects of our
insurance businesses are subject to regulation, including premium rates, mandatory covered risks, limitations on the ability to
not renew business, prohibited exclusions, licensing and appointment of agents, restrictions on the size of risks that may be
insured under a single policy, policy forms and coverages, advertising and other conduct, including restrictions on the use of
credit information and other underwriting factors, as well as other underwriting and claims practices. To the extent our
insurance businesses decide to expand product offerings to include other insurance products, such as pet, auto, or life insurance,
this would subject them to additional regulatory requirements and scrutiny in each state where it elects to offer such products.
States may also regulate various aspects of the contractual relationships between insurers and independent agents. Such laws and
regulations are usually overseen and enforced by various insurance departments, as well as through private rights of action and
by some state attorneys general. Such regulations or enforcement actions may result in rate suppression, limit the ability of our
insurance businesses to manage exposure to unprofitable or volatile risks, or lead to fines, premium refunds, or other adverse
consequences. As a result of noncompliance, regulators could impose fines or other penalties, including cease- and- desist orders
for an individual state, or all states, until the identified noncompliance is rectified. ©ur-TDI requires PIRE to meet specific
conditions related to surplus and capital in order to maintain its certificate of authority. If PIRE fails to meet these
conditions, its certificate of authority may be suspended which means that it would not be authorized to sell insurance in
the state of Texas. This would subsequently have a material adverse effect on the Company’ s consolidated results of
operations and financial condition. The insurance businesses we manage and operate are also subject to examinations by the
insurance departments of any state where our insurance businesses are domiciled or licensed to sell insurance. These insurance
departments may, at any time, conduct comprehensive or targeted examinations of our business practices and address concerns
or perceived deficiencies. The results of these examinations can give rise to regulatory orders requiring fines, remedial,
injunctive, or other corrective action. The exams could also result in the expenditure of significant management time or financial
resources. ©ur-The insurance businesses we manage and operate maintain licenses with a number of individual state insurance
departments. If we-PIRE and HOA are unable to comply with such regulations, swe-they may be precluded or temporarily
suspended from carrying on some or all of the activities of eut-their insurance businesses or otherwise be fined or penalized in a
given jurisdiction. Additionally, actual or perceived failure to comply with such state regulation may give rise to a right to
terminate under arrangements with the insurance providers. ©ur-The continued ability to maintain ew-insurance licenses in the
jurisdictions in which #e-the insurance businesses are licensed or to expand to new operations or new jurisdictions depends on
eur-their compliance with the rules and regulations promulgated from time to time by the regulatory authorities in each of these
jurisdictions. In all jurisdictions, the applicable laws and regulations are subject to amendment and interpretation by regulatory
authorities. Generally, such authorities are vested with relatively broad discretion to grant, renew and revoke licenses and
approvals and to implement and interpret rules and regulations. No assurances can be given that earthe insurance businesses
can continue to be conducted in any given jurisdiction as it has been conducted in the past or that we will be able to expand eur
the insurance business in the future. Certain states require insurers, such as HOA-PIRE , to participate in various pools or risk
sharing mechanisms or to accept certain classes of risk, regardless of whether such risks meet underwriting guidelines for
voluntary business. Some states also limit or impose restrictions on the ability of an insurer to withdraw from certain classes of
business. State insurance departments can impose significant charges on an insurer in connection with a market withdrawal or
refuse to approve withdrawal plans on the ground that this could lead to market disruption. Laws and regulations that limit
cancellations and non- renewals of policies or that subject withdrawal plans prior to approval requirements may significantly
restrict eut-the insurance businesses’ ability to exit unprofitable markets. Such actions and related regulatory restrictions may
limit their ability to reduce potential exposure to hurricane- related losses. Furthermore, certain states have enacted laws
requiring an insurer conducting business in that state to participate in assigned risk and / or shared market plans. For example,
state law requires all companies licensed to write property insurance in Texas to be a member of the Texas Windstorm Insurance
Association (“ TWIA 7). TWIA provides basic property coverage to applicants in certain designated eatastrophe areas who are
unable to obtain insurance in the prlvate market Carrrer partlcrpatron is based on the amount of a company s voluntary market
share. In these markets, PIRE and o4 : 5 A
may be compelled to underwrite significant amounts of busrness at lower— than- desired rates, p0551b1y leadrng to an
unacceptable return on equity. Alternatively, as TWIA recognizes a financial deficit, it has the ability to assess participating
insurers, adversely affecting our results of operations and financial condition. Furthermore, certain states require insurers to
partlcrpate in guaranty funds for 1mpa1red or 1nsolvent eompanres These funds perrodlcally assess losses agarnst all insurance
companies doing business in the state. ; A et-to-ghrara :
Seuth-Caretina—Our results of operations and flnancral condrtron could be adversely affected by any of these factors. We
receive, process, store and transmit a srgnlfrcant amount of pefseﬂal-]y—een-f—ideﬂtia-l—efseﬂstﬁve—personal information about
consumers that use our products and services. In addition, we accept payments (including recurring payments) from home
services companies, consumers and service providers. The manner in which we share, store, use, disclose and protect this
information is determined by the respective privacy and data security policies of our various businesses, as well as federal and
state laws and regulations and evolving industry standards and practices. These laws, regulations, standards and practices are
continually evolving, and in some cases, may subject us to inconsistent and conflicting obligations and may be subject to
differing interpretations. In addition, new laws, regulations, standards and practices of this nature are proposed and adopted from




time to time. Moreover, ﬁ&u-l-t—i-ple—legislative proposals concerning privacy and the protection of user information are being
considered by the U. S. Congress and various state legislatures. ©ther-Multiple U. S. state legislatures have already-cnacted

prlvacy legrslatlon several eﬂe-erlt-he—stﬂetest—aﬂd-mest—eeﬁapfeheﬁﬁve—of Wthh ﬁ—the—Ga}rfefma—GenSﬁmeﬁwaaey—Aet—ef

impose

strrct requirements and restrrctrons on the use of personal 1nformat1on Wlth respect to Ga-l-l-feﬂa-ta—thelr respective state
consumers, including mandating that companies provide consumers with information with respect to personal information being
collected about them and how it is being used upon request, as well granting consumers significant control over the use of their
personal information (including the right to have such information deleted and the right to object to the “ sale ™ (as defined in
the €€PA-applicable state law ) of such information) and mandating new operational requirements for businesses (primarily

providing consumers with enhanced privacy- related disclosures). The exercise of CEPA-tmposes-striet reqtirements-omn-the

these rights may impact our business and ability efeur-businesses—to prov1de use—pefseﬁa-l-eah-feﬂﬂa—user—a-nd-wbseﬂbef
-rn-ferm&t—ton—m—eonﬂeet—teﬁ—wrt-h—our Vaﬂeus—products —and servrces a1 Frg-HSers G SeHeHtS

1ntroduced data minimization and storage lrrnrtatron requ1rements and created anew regulatory ageney—agencws to 1mplement

and enforce the law. W
-}n—maﬂy—fespeets—aﬂd—legls-l&t—rve—Leglslatlve proposals to adopt comprehenswe prrvacy laws in other states are under
consideration. While we continue to invest heavily in compliance efforts with respect to applicable privacy and data protection
policies, law and regulation and industry standards and practices, we could still be subject to claims of non- compliance that we
may not be able to successfully defend, and / or to significant fines and penalties. Moreover, any non- compliance or perceived
non- compliance by us or any third party we engage to store or process information, or any compromise of security that results
in unauthorized access to (or use or transmission of) personal information could result in a variety of claims against us, including
governmental enforcement actions, significant fines, litigation (including consumer class actions), claims for breach of contract
and indemnity by third parties and adverse publicity. When such events occur, our reputation could be harmed and the
competitive positions of our various brands and businesses could be diminished, which could adversely affect our business,
financial condition and results of operations. Additionally, to the extent multiple U. S. state- level laws are introduced with
inconsistent or conflicting standards and there is no federal preemption of such laws, compliance could be even more difficult to
achieve and our potential exposure to the risks discussed above could increase. Furthermore, our ability to comply with all
applicable privacy and data protection policies, law and regulation and industry standards and practices may affect our ability to
do business with our commercial partners. Some commercial partners have imposed significant data protection requirements in
the past, and commercial partners may in the future impose requirements that, particularly given our relative size and resources,
result in burdensome compliance obligations to us. These obligations and ongoing compliance with existing and future privacy
and data protection laws worldwide could be costly, and if we cannot fully comply, we could face liability, reputational harm or
loss of relationships with customers or commercial partners. The devotion of significant costs to compliance (versus the
development of products and services) could result in delays in the development of new products and services, decreases in or
loss of business with commercial partners, abandonment of problematic products and services in existing jurisdictions and an
inability to introduce new products and services in certain new and existing jurisdictions, each of which could adversely affect
our business, financial condition and results of operations. Certain of our business customers (namely, including loan officers,
mortgage companies, financial institutions and other companies’ business customers that may be involved in the home purchase,
mortgage and settlement process) are or may be, and in some cases we are or may be, subject to, and / or we may facilitate
compliance with, a variety of federal, state, and local laws, including those related to consumer protection and financial services.
Many of our customers and prospective customers are highly regulated and, of that group, may be required to comply with
stringent regulations in connection with performing business functions that our products and services address. In some cases, we
facilitate (directly or indirectly) compliance with these regulatory requirements. While we currently operate our business in an
effort to ensure our business itself is not subject to extensive regulation, there is a risk that certain regulations could become
applicable to us, including as we expand the functionality of, and services offered through our platforms. In addition, we and our
partners, vendors, and other service providers must comply with laws and regulatory regimes that apply to us directly and our
partners, vendors, and other service providers indirectly, such as through certain of our products and / or our contractual
relationships with our customers. In particular, certain laws, regulations, and rules our customers are subject to, and with which
may or do facilitate compliance, directly or indirectly, include: ¢ the Truth in Lending Act, or TILA, and Regulation Z
promulgated thereunder, and similar state laws, which require certain disclosures to borrowers regarding the terms and
conditions of their loans and credit transactions, and require creditors to comply with certain lending practice restrictions as well
as the TILA- RESPA Integrated Disclosure rule, or TRID, which imposes specific requirements around the collection of
information, charging of fees, and disclosure of specific loan terms and costs upon receipt of an application for credit; « the Real
Estate Settlement Procedures Act, or RESPA, and Regulation X, which, among other matters, prohibits giving or accepting any
fee, kickback or a thing of value for the referral of real estate settlement services or accepting a portion or split of a settlement
fee other than for services actually provided; for affiliated business relationships, prohibits receiving anything other than a
legitimate return on ownership, requiring use of an affiliate, and failing to provide a disclosure of the affiliate relationship; ¢ the
Equal Credit Opportunity Act, or ECOA, and Regulation B promulgated thereunder, and similar state fair lending laws, which
prohibit creditors from discouraging or discriminating against credit applicants on the basis of race, color, sex, age, religion,
national origin, marital status, the fact that all or part of the applicant’ s income derives from any public assistance program or
the fact that the applicant has in good faith exercised any right under the federal Consumer Credit Protection Act; * the Fair
Credit Reporting Act, or FCRA, and Regulation V promulgated thereunder, which impose certain obligations on consumer
reporting agencies, users of consumer reports and those that furnish information to consumer reporting agencies, including




obligations relating to obtaining consumer reports, marketing using consumer reports, taking adverse action on the basis of
information from consumer reports and protecting the privacy and security of consumer reports and consumer report
information; * Section 5 of the Federal Trade Commission Act, or the FTC Act, which prohibits unfair and deceptive acts or
practices in or affecting commerce, and Section 1031 of the Dodd- Frank Act, which prohibits unfair, deceptive or abusive acts
or practices in connection with any consumer financial product, warranty contract or service, and analogous state laws
prohibiting unfair, deceptive or abusive acts or practices; * the Gramm- Leach- Bliley Act, or GLBA, and Regulation P
promulgated thereunder, which include limitations on financial services firms’ disclosure of nonpublic personal information
about a consumer to nonaffiliated third parties, in certain circumstances requires financial services firms to limit the use and
further disclosure of nonpublic personal information by nonaffiliated third parties to whom they disclose such information, and
requires financial services firms to disclose certain privacy notices and practices with respect to information sharing with
affiliated and unaffiliated entities as well as to safeguard personal borrower information, and other privacy laws and regulations;
« the Home Mortgage Disclosure Act, or HMDA, and Regulation C, which require reporting of loan origination data, including
the number of loan applications taken, approved, denied and withdrawn; ¢ the Fair Housing Act, or FHA, which prohibits
discrimination in housing on the basis of race, sex, national origin, and certain other characteristics; * the Secure and Fair
Enforcement for Mortgage Licensing, or the SAFE Act, which imposes state licensing requirements on mortgage loan
originators; * the Electronic Signatures in Global and National Commerce Act, or ESIGN Act, and similar state laws,
particularly the Uniform Electronic Transactions Act, or UETA, which authorize the creation of legally binding and enforceable
agreements utilizing electronic records and signatures and which require financial services firms to obtain a consumer’ s consent
to electronically receive disclosures required under federal and state laws and regulations; * the Americans with Disabilities Act,
or ADA, which has been interpreted to include websites as ““ places of public accommodations ” that must meet certain federal
requirements related to access and use; * the Bank Secrecy Act, or BSA, and the USA PATRIOT Act, which relate to
compliance with anti- money laundering, borrower due diligence and record- keeping policies and procedures; ¢ the regulations
promulgated by the Office of Foreign Assets Control, or OFAC, under the U. S. Treasury Department related to the
administration and enforcement of sanctions against foreign jurisdictions and persons that threaten U. S. foreign policy and
national security goals, primarily to prevent targeted jurisdictions and persons from accessing the U. S. financial system; and ¢
other federal, state- specific and local laws and regulations. In addition to the laws, regulations, and rules that apply to our
customers and others, and that we facilitate compliance with, we may be deemed to be subject to certain laws, regulations, and
rules through our relationships with our customers or others including RESPA, FCRA, FTC Act, GLBA, FHA, TCPA, TSR,
ESIGN Act, ADA, OFAC, and other federal and state- specific laws and regulations, including those that impose requirements
related to unfair or deceptive business practices and consumer protection, as well as other state laws relating to privacy,
information security, and conduct in connection with data breaches. We may also be examined on a periodic basis by various
regulatory agencies and may be required to review certain of our partners, vendors, or other service providers. These potential
examinations may lead to increased regulatory compliance efforts that are time- consuming and expensive operationally.
Matters subject to review and examination by federal and state regulatory agencies and external auditors include our internal
information technology controls in connection with our performance of services, the agreements giving rise to these activities,
and the design of our products and services. Any inability to satisfy these examinations and maintain compliance with applicable
regulations could adversely affect our ability to conduct our business, including attracting and maintaining customers.
Furthermore, federal and state officials are discussing various potential changes to laws and regulations that could impact us,
including additional data privacy regulations, among others. Changes in these areas, generally in the regulatory environment in
which we and our customers operate, could adversely impact our competitive position and results of operations. While we have
developed policies and procedures designed to assist in compliance with these laws and regulations, no assurance can be given
that our compliance policies and procedures will be effective. Compliance with these requirements is also costly, time-
consuming and limits our operational flexibility. Additionally, Congress, states’ regulatory agencies, as well as local
municipalities, could further regulate the relevant industries in ways that make it more difficult or costly for us to offer our
products and related services. These laws also are often subject to changes that could severely limit the operations of our
business model. Further, changes in the regulatory application and / or judicial interpretation of the laws and regulations
applicable to our businesses could also impact the manner in which we conduct our business. If we or our partners, vendors or
other service providers are found to be in non- compliance with applicable laws, we could become subject to greater scrutiny by
federal and / or state regulatory agencies, and / or face other sanctions, which may have an adverse effect on our ability to
continue to provide our services or make our products and related services available in particular states, or utilize the services of
third- party providers, which may harm our business. In addition, non- compliance could subject us to damages, class action
lawsuits, administrative enforcement actions, rescission rights held by investors in securities offerings and civil and criminal
liability, all of which would adversely affect our business, financial condition, and results of operations. We are subject to
payment network rules , and any material modification of our payment card acceptance privileges could have a material adverse
effect on our business, results of operations, and financial condition. The loss of our credit and debit card acceptance privileges
or the significant modification of the terms under which we obtain card acceptance privileges would significantly limit our
business model since a substantial number of our customers and commercial partners pay using credit or debit cards. We are
required by our payment processors to comply with payment card network operating rules, including the Payment Card Industry
Data Security Standards (the “ PCI DSS ). Under the PCI DSS, we are required to adopt and implement internal controls over
the use, storage, and transmission of card data to help prevent credit card fraud. If we fail to comply with the rules and
regulations adopted by the payment card networks, including the PCI DSS, we would be in breach of our contractual obligations
to payment processors and merchant banks. Such failure to comply may damage our relationship with payment card networks,
subject us to restrictions, fines, penalties, damages, and civil liability, and could eventually prevent us from processing or



accepting payment cards, which would have a material adverse effect on our business, results of operations, and financial
condition. Moreover, the payment card networks could adopt new operating rules or interpret or reinterpret existing rules that
we or our payment processors might find difficult or even impossible to comply with, or costly to implement. As a result, we
could lose our ability to give consumers the option of using payment cards to make their payments. Further, there is no
guarantee that, even if we comply with the rules and regulations adopted by the payment card networks, we will be able to
maintain our payment card acceptance privileges. We also cannot guarantee that our compliance with network rules or the PCI
DSS will prevent illegal or improper use of our payments platform or the theft, loss, or misuse of the credit card data of
customers or participants, or a security breach. We are also required to submit to periodic audits, self- assessments, and other
assessments of our compliance with the PCI DSS. If an audit, self- assessment, or other assessment indicates that we need to
take steps to remediate any deficiencies, such remediation efforts may distract our management team and require us to undertake
costly and time- consuming remediation efforts, and we could lose our payment card acceptance privileges. Our marketing
efforts are subject to a variety of federal and state regulations. We conduct marketing activities, directly and indirectly, via
telephone, text (SMS) messages, email, direct mail and / or through other online and offline marketing channels. Such general
marketing activities are governed by numerous federal and state regulations, including the Telemarketing Sales Rule (“ TSR ”),
the TCPA, state and federal Do- Not- Call regulations and other state telemarketing laws, federal and state privacy laws, the
CAN- SPAM Act, and the FTC Act and its accompanying regulations and guidelines, among others. In addition to being subject
to action by regulatory agencies, some of these laws, like the TCPA, allow private individuals to bring litigation against
companies for breach of these laws. We are also dependent on our third- party partners to comply with applicable laws. Any
lawsuit or action by a regulatory agency for an actual or alleged violation of applicable law or regulation by us or our third-
party partners may have an adverse effect on our business, results of operations and financial condition. All U. S. jurisdictions
require insurers to maintain control of their marketing materials. States have adopted legislation defining and prohibiting unfair
methods of competition and unfair or deceptive practices in the business of insurance. Prohibited practices include but are not
limited to, misrepresentations, false advertising, coercion, disparaging other insurers, unfair claims settlement practices and
procedures, and discrimination in the business of insurance. Noncompliance with any such state statute may subject eut-the
insurance businesses we manage and operate to regulatory action by the relevant state insurance regulator, and in certain
states, private litigation. The federal government may also regulate aspects of enr-the insurance businesses we manage and
operate , such as protection of consumer confidential information, or the use of consumer credit scores to underwrite and assess
the risk of customers under the Fair Credit Reporting Act (“ FCRA ’). Among other things, the FCRA requires insurance
companies to have a permissible purpose prior to obtaining and using a consumer report for underwriting purposes as well as
comply with notice and recordkeeping requirements. Failure to comply with federal requirements under the FCRA or any other
applicable federal laws would subject ent-the insurance businesses we manage and operate to regulatory fines and other
sanctions . Litigation and regulatory actions could distract management, increase our expenses or subject us to material
monetary damages and other remedies . We are subject to Varlous legal proceedlngs and clalms that have arisen out of the
conduct of our business and are not yet resolved e g 0 pated-ea p
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time in various addltlonal legal proceedlngs 1nclud1ng, but not limited to, actions relating to breach of contract, breach of federal
and state privacy laws, and intellectual property infringement, as well as regulatory investigations or civil and criminal
enforcement actions that might necessitate changes to our business or operations. Regardless of whether any claims,
investigations or actions against us have merit ;-or whether we are ultimately held liable or subject to payment of damages or
penalties, claims, investigations and enforcement actions may be expensive to defend or comply with ;-and may divert
management’ s time away from our operations. If any legal proceeding, regulatory investigation or regulatory enforcement
action were to result in an unfavorable outcome, it could have a material adverse effect on our business, financial position and
results of operations. Any adverse publicity resulting from actual or potential litigation, regulatory enforcement actions or
regulatory investigations may also materially and adversely affect our reputation, which in turn could adversely affect our
business, financial condition and results of operations. See *“ Item 3. Legal Proceedings  of this Annual Report for additional
information with respect to material litigation and other proceedings to which we are party. Our moving services business is
subject to state regulations and certain state regulatory structures do not address our business model for moving services.
Compliance with required licensure and other regulatory requirements could be costly and any inability to comply could harm
our business. Our moving services business is subject to licensure and bonding requirements that various states impose in
connection with the performance of certain services and trades. Additionally, in some jurisdictions, the existing regulatory
structures do not contemplate our hybrid business model of marketplace (where consumers search for providers on our platform
and book moving services themselves) and managed services (where we manage moving services on consumers’ behalf).
Furthermore, interest groups in certain jurisdictions have lobbied and may in the future lobby for regulations that make our
hybrid model more difficult or impossible to maintain in those jurisdictions. Any future changes to (or judicial or regulatory
interpretations of) these regulations, whether due to lobbying efforts or otherwise, could impose significant compliance costs.
Any failure to obtain or maintain required licensure and otherwise comply with applicable regulations in relevant jurisdictions
could inhibit or prohibit our ability to operate our moving services business in those jurisdictions. Additionally, we may be
deemed, correctly or incorrectly, a contractor with respect to our service providers, which may subject us to licensure and / or
bonding requirements and may subject us to penalties for past operations. Any of the foregoing could have a negative impact on
our business, financial condition and results of operations. Moreover, any failures by us, contracted operators, or third- party
carriers, to comply with the various applicable federal safety laws and regulations, or downgrades in our safety rating, could
have a material adverse impact on our operations or financial condition, and could cause us to lose customers, as well as the



ability to obtain insurance coverage for certain moving services. Risks Relating to Personnel We have personnel that we
classify...... results of operations. Risks Relating to|our Indebtedness Our ability to make scheduled payments of the principal of,
to pay interest on or to refinance our indebtedness now or in the future (including our 0. 75 % convertible senior notes due 2026
(the “ 2026 Notes ”) and 6. 75 % convertible senior secured notes due 2028 ( the “ 2028 Notes ”)), depends on our future
performance, which is subject to economic, financial, competitive and other factors beyond our control. In addition, our ability
to repurchase the 2026 Notes or 2028 Notes or to pay cash upon conversions of the notes may be limited by law, by regulatory
authority or by agreements governing our future indebtedness. Our business may not continue to generate cash flow from
operations in the future sufficient to service our indebtedness and make necessary capital expenditures. If we are unable to
generate such cash flow, we may be required to adopt one or more alternatives, such as selling assets, restructuring debt or
obtaining additional equity capital on terms that may be onerous or highly dilutive. Our ability to refinance indebtedness
(including the 2026 Notes or 2028 Notes) will depend on the capital markets and our financial condition at such time. Our
failure to repurchase notes at a time when the repurchase is required by the indenture or to pay any cash payable on future
conversions of the notes as required by the indenture would constitute a default under the indenture. A default under the
indenture or the fundamental change itself could also lead to a default under agreements governing our future indebtedness. If
the repayment of the related indebtedness were to be accelerated after any applicable notice or grace periods, we may not have
sufficient funds to repay the indebtedness and repurchase the notes or make cash payments upon conversions thereof. 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 the
notes . The conditional conversion features of the 2026 Notes and 2028 Notes, if triggered, may adversely affect our
financial condition and operating results . We completed an offering of the 2026 Notes in September 2021 and an offering of
the 2028 Notes in April 2023. In the event the conditional conversion feature of the 2026 Notes or 2028 Notes is triggered,
holders of the triggered notes will be entitled to convert the notes at any time during specified periods at their option. If one or
more holders elect to convert their notes, unless we elect to satisfy our conversion obligation by delivering solely shares of our
common stock (other than paying cash in licu of delivering any fractional share), we would be required to settle a portion or all
of our conversion obligation through the payment of cash, which could adversely affect our liquidity. In addition, even if holders
do not elect to convert their notes, we could be required under applicable accounting rules to reclassify all or a portion of the
outstanding principal of the notes as a current rather than long term hablhty, Wthh would result ina materlal reductlon of our
net working capital - ; ; 6-N - : 1 P

governing our 2028 Notes contain, and instruments governing any future 1ndebtedne%§ of ours would likely contain, a number of
covenants that impose significant operating and financial restrictions on us, including restrictions on our ability to, among other
things: ¢ create liens on certain assets; * incur or guarantee additional debt or issue redeemable equity; ¢ pay dividends on,
repurchase or make distributions on account of capital stock or make other restricted payments (including limiting cash used to
make repurchases of our 2026 Notes to $ 50 million in the aggregate , of which we have $ 26. 8 million remaining to use after
repurchases made in fiscal 2024 ); - make certain unpermitted investments; ¢ consolidate, merge, sell or otherwise dispose of
all or substantially all of our assets; and ¢ sell, transfer or otherwise convey certain assets. The indenture governing our 2028
Notes also requires us to maintain a minimum amount of unrestricted cash and cash equivalents of at least $ 25 million (tested
monthly on the last day of each calendar month) on a consolidated basis among Porch Group, Inc. and certain of its domestic
subsidiaries. In addition, if more than $ 30. 0 million aggregate principal amount of our 2026 Notes remain outstanding on June
14, 2026, the holders of the 2028 Notes have the right to require us to repurchase for cash on June 15, 2026, all or any portion of
their 2028 Notes at a repurchase price equal to 106. 5 % of the principal amount of the 2028 Notes to be repurchased, plus
accrued and unpaid interest. As of December 31, 2023-2024 , there was $ 225-173 . 8-8 million aggregate principal amount of
2026 Notes outstanding. If we are unable to repurchase or otherwise refinance a sufficient amount of the remaining outstanding
2026 Notes prior to June 14, 2026, and the holders of all or a substantial portion of the outstanding 2028 Notes require us to
repurchase their 2028 Notes pursuant to this indenture provision, our liquidity will be materially adversely affected, and there are
no assurances that we would have sufficient funds available to satisfy the repurchase of all such 2028 Notes . In addition, to the
extent more than $ 30. 0 million aggregate principal amount of our 2026 Notes remains outstanding within one year
prior to June 14, 2026, we may be required to include an explanatory paragraph in the notes to our financial statements
expressing substantial doubt about our ability to continue as a going concern . As a result of these restrictions, we will be
limited as to how we conduct our business, and we may be unable to raise additional debt or equity financing to compete
effectively or to capitalize on available business opportunities. Any failure to comply with these covenants could result in a
default under our 2028 Notes or instruments governing any future indebtedness of ours. Additionally, our 2028 Notes are



secured by a first- priority lien in substantially all assets of Porch Group, Inc. and certain of its domestic subsidiaries. Upon a
default, unless waived, amounts due under the 2028 Notes could be accelerated, and the holders of our 2028 Notes could initiate
foreclosure proceedings against their collateral, which could potentially force us into bankruptcy or liquidation. In addition, a
default under our 2028 Notes indenture could trigger a cross- default under agreements governing any future indebtedness as
well as the indenture governing our 2026 Notes. Our results of operations may not be sufficient to service our indebtedness and
to fund our other expenditures, and we may not be able to obtain financing to meet these requirements. If we experience a
default under our 2028 Notes indenture, 2026 Notes indenture or instruments governing our future indebtedness, our business,
financial condition, and results of operations may be materially adversely affected. Conversion of our €ertain-provistons-inthe

indenture-governing-the-2026 Notes or and-indenture-governingthe-2028 Notes may delay-dilute the ownership interest of or
our prevent-an-stockholders or may otherwise depress benefietal-takeoverattemptofus—Certatn-provisions-in-the indentare

governing-the-price of our common stock. The conversion of some or all of our 2026 Notes or and-indenture-governing-the
2028 Notes may make-it-more-diffienlt-dilute the ownership interests of or-our expenstve-stockholders. Upon conversion of

the notes, we have the option to pay for— or a-third-party-to-aequire-us—deliver, as the case may be, cash, shares of our
common stock, For—- or example-a combination of cash and shares of our common stock. If we elect to settle our
conversion obligation in shares of our common stock or a combination of cash and shares of our common stock , any
sales in the indentare-governing-public market of our common stock issuable upon such conversion could adversely affect

prevallmg market prlces of our common stock The ex1stence of the 2026 Notes regaires-ts-to-repurehase-the-notesfor-eash
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v -a-ta G G ers-. The accounting method for the 2026
Notes and 2028 Notes could ddversely affect our reported fmdnClal condition and results The accounting method for reflecting
the 2026 Notes and 2028 Notes on our balance sheet, accruing interest expense for the notes and reflecting the underlying shares
of our common stock in our reported diluted earnings per share may adversely affect our reported earnings and financial
condition. The notes are reflected as a liability on our balance sheets, with the carrying amount equal to the principal amount of
the notes, net of unamortized issuance costs. The issuance costs attributable to the notes are treated as a debt discount for
accounting purposes, which is amortized into interest expense over the term of the notes. As a result of this amortization, the
interest expense that we expeetto-recognize for the notes for accounting purposes is wtH-be-greater than the cash interest
payments we swilbpay on the notes, which wilresult-results in lower reported net income. In addition, swe-expeet-that-the shares
underlying the notes are swt-be-reflected in our diluted earnings per share using the * if converted ” method. However, if
reflecting the notes in diluted earnings per share is anti- dilutive, then the shares underlying the notes will not be reflected in our
diluted earnings per share. Furthermore, if any of the conditions to the convertibility of the notes is satisfied, then we may be
required under applicable accounting standards to reclassify the liability carrying value of the notes as current, rather than a
long- term, liability. This reclassification could be required even if no noteholders convert their notes and could materially
reduce our reperted-working capital. Certain provisions in The-eapped-eat-transaetionsmay-affeet-the value-ofindenture
governing the 2026 Notes and indenture governing the 2028 Notes may delay our—- or eommon-stoek-prevent an otherwise
beneficial takeover attempt of us . a-Certain provisions in the indenture governing the 2026 Notes and indenture
governing the 2028 Notes may make it more difficult or expensive for a third party to acquire us. For example, the
indenture governing the 2026 Notes requires us to repurchase the notes for cash upon the occurrence of a fundamental
change (as defined in the indenture governing the 2026 Notes) of us and, in certain circumstances, to increase the
conversion rate for a holder that converts their notes in connection with a make- whole fundamental change (as defined
in the prietng-indenture governing the notes). Similarly, the indenture governing the 2028 Notes requires us to repurchase
the notes for cash upon the occurrence of a fundamental change (as defined in the indenture governing the 2028 Notes) at
a premium. A takeover of us may trigger the requirement that we repurchase the notes and / or increase the conversion
rate in the case of the 2026 Notes, which could make it more costly for a potential acquirer to engage in such takeover.
Such additional costs may have the effect of delaying or preventing a takeover of us that would otherwise be beneficial to
investors. Risks Relating to Personnel We have personnel that we entered-into-eapped-eat-transaetions-classify as
independent contractors for U. S. federal, state and international employment law purposes in certain positions in our
business. We are not in a position to directly provide the same direction, motivation and oversight to these independent
contractors as we would if such personnel were our own employees. As a result, these independent contractors may not
comply with applicable law or our policies and procedures,including,but not limited to,our information security policies,or
reflect our culture or values.If these independent contractors violate applicable law or efif our policies and procedures in
dealing with home services companies,consumers,service providers or other third parties fail er-fathare-to meet our standards or
reflect our culture it could adversely affect our business,financial condition and results of operations.In addition,a court could
hold us civilly or criminally accountable based on vicarious liability because of the actions of our independent contractors.We
are subject to the Internal Revenue Service regulations and state laws regarding independent contractor classification in the
United States,which are subject to changes in judicial and agency interpretation,and it could be determined that the independent
contractor classification is inapplicable.Furthermore,the legal landscape with respect to the classification of gig economy




independent contractors,such as our service providers,is subject to intense public scrutiny.If legal standards for classification of
independent contractors change,it may be necessary to modify our compensation structure for these personnel,including ¥y
paymg additional compensatlon and taxes and / or reimbursing expenses,or abandon certain types of services we provide that

are e*peeted—geﬂefa-l-l-yhte—re&uee—peteﬂ&a-l-performed by 1ndependent

fequfred-determmed to have m1sclass1ﬁed such personnel
1ndependent contractors, we would incur additional exposure under federal and state law, including workers
compensation, unemployment benefits, labor, employment and tort laws, including for prior periods, as well as potential
liability for employee benefits and tax withholdings. Any of the-these ease-outcomes could result in significant costs to us,
could impair our financial condition and our ability to conduct our business and could damage our reputation and our
ability to attract and retain other personnel. In addition to independent contractors located in the United States, as of
December 31, 2024 we had approximately 700 individual independent contractors in aggregate located across 14 foreign
countrles. Most are prlmarlly located in Mex1co and have supported the us for mﬂy—many years -}ega-l-st&ﬂdﬁrds—fer

Mextee—l-ﬁd-ta—er—ees-ta—Rtea— As a result,we are subject to certain addltloml I‘lSkS and exposure under forelgn laws related to
independent contractors in foreign jurisdictions,including risks related to an actual or alleged misclassification of saehk
independent contractors under local law,compliance with other applicable local labor laws and changes in applicable local labor
laws,resistance of commercial partners to off- shoring of customer service functions and related consumer data,fluctuations in
foreign currencies,changes in the economic strength of foreign countries,difficulties in enforcing contractual obligations and
intellectual property rights,economic sanctions and social,political and economic instability .Foreign laws and regulations that
govern the status and classification of workers are subject to change,varying degrees of oversight and enforcement,and
differing interpretations;there is a current shift toward governments favoring employment classification for workers
engaged on an exclusive basis or for longer term role.If there is an adverse determination regarding the classification of
any of our independent contractors by a foreign court or foreign government agency,we could incur significant costs
including costs related to fines or penalties,wage payments,payroll tax liabilities,employee benefits,judgments,and / or
legal settlements.In addition,any resulting reclassification of foreign contractors could increase our operating costs and
could necessitate changes to our operating and personnel strategies.As a result,failure to manage these risks and comply
with foreign laws could result in significant costs to us,could impair our financial condition and our ability to conduct
our business and could damage our reputation and our ability to attract and retain other personnel .In addition,many
U.S.- based companies are seeking to hire talented information technology personnel and other skilled personnel located in other
jurisdictions,leading to additional competition for the services of independent contractors in the jurisdictions in which we retain
independent contractors.The remote work by independent contractors and the use of their own equipment makes compliance
with and enforcement of our information security policies and procedures more difficult. We must also comply with applicable
anti- corruption and anti- bribery laws such as the U.S.Foreign Corrupt Practices Act and local laws prohibiting corrupt
payments to government officials,which may present significant challenges in the jurisdictions in which we operate. We cannot
guarantee compliance with all applicable laws,and violations could result in substantial fines,sanctions,civil or criminal
penalties,competitive or reputational harm,litigation or regulatory action and other consequences that might adversely affect our
business,financial condition and results of operations.We believe our success has depended,and continues to depend,on the
efforts and talents of our executives and employees.Our future success depends on our continuing ability to
attract,develop,motivate and retain highly qualified and skilled employees.Qualified individuals are in high demand,and we may
incur significant costs to attract and retain them.Experienced nfermation-teehnetogypersonnel,who are critical to the success of
our business,are in particularly high demand.The loss or disability of executive officers or key employees ,especially our Chief
Executive Officer, could materially adversely affect our ability to execute our business plan and strategy,and we may not be
able-to-be able to find adequate replacements on a timely basis , or at all. Our executive officers and other employees are
at- will employees, which means they may terminate their employment relationships with sueh-reduetion-us at any time,
and #their knowledge of or-our offsetstubjeet-business and industry would be extremely difficult to replace. Although our
current remote work environment facilitates our ability to attract talent across a eap-wider geographic base,we must adopt
new techniques and tools to effectively train and integrate new hires and preserve our culture.As we grow and mature as a public
company,we may find it difficult to maintain our corporate culture.If we do not continue to foster our corporate culture or
maintain our core values as we grow and evolve,we may be unable to support the passion,creativity,teamwork,focus and
innovation we believe we need to support our growth.Failure to effectively train our employees could create challenges for us in
maintaining high levels of employee awareness of,and compliance with,our internal procedures and external regulatory
compliance requirements,in addition to increasing our recruiting,training and supervisory costs,while failure to preserve our
culture for any reason could harm our future success,including our ability to retain and recruit personnel,innovate and operate
effectively and execute on our business strategy . In addition, job candidates and existing employees often consider the




value of the equlty awards they receive in connectlon w1th esfabl-rsh-mg—theu employment Volatlllty initiat-hedges-ofthe

performance in our stock and+pr1ce may also affect or-our entered—rnte—vaﬂeus—deﬂva-t-we—transaeﬁeﬁs-ablllty to attract and
retain key employees. Any failure to successfully attract, integrate or retain qualified personnel to fulfill our current or
future needs could adversely affect our business, results of operations and financial condition. We have established and
are growing a presence in India for the purpose of hiring skilled personnel to support our operations, and intend to
continue to grow our employee base in India as part of our overall growth and expense management strategies. Our
current international operations and our plans to expand international operations may place strain on our employee
management systems and resources. Further, operating in international markets requires significant resources, time,
and management attention, and subjects us to regulatory, economic, and political risks and competition that are
different from those in the United States. Because of our limited experience with respeetto-oureommon-stoek-eonctrrently
yyith-international operations, there can be no assurance that er-our efforts will be successful shorthy-after-the-prieing-ofthe
notes-. [n addition, ﬂ%e—epﬁen—eetuﬁeﬂear&es—and—,ﬁer—our 1nternatlonal operatlons may fail to succeed or pose substantlal
risks to their—- the : v

eur-eommeon-stoek-and managing foreign operations,
compliance with foreign laws and regulatlons, 1nclud1ng employment tax, privacy and data protection laws and
regulations, legal systems in which eurs-— our ability to enforce and protect our rights may be different or less effective

than in seeondary-markettransactions-following-the United States and in which the ultimate result of dispute resolution is

more difficult to predict, and general macroeconomic conditions, including prieirig- rising interest rates ofthenotes-and
inflation, unfavorable fluctuations in foreign currency prierto-the-matarity-of the-notes-and are-tikely-exchange rate,
slower growth or recession, or instability in the global banking system. Our failure to successfully manage do-se-during
any of these risks or could harm our existing and future international ebservatior operations pertod-and impair our
overall busmess. RlSkS Relatmg to Our Growth Strategy and Strateglc Initiatives We may experience risks lelated to

eommon-stoeks-w l]lCh could adv ersely affect our ﬁnancnal results. We have made acqu1s1tlons and dlvestltures in the past
and we may to seek to identify potential acquisition candidates to expand our business generally in the future or identify
businesses which may no longer be aligned with our strategic initiatives and long- term objectives. If we do not identify
suitable acquisition candidates or complete acquisitions with satisfactory pricing and the-other terms, our growth could
be adversely affected. Even if we complete what we believe to be suitable acquisitions, we may experience related
operational and financial risks. As a result, to the extent that we desire to grow through acquisitions, we will need to: ¢
properly identify, value , and complete prospective acquisitions, especially those of companies with limited operating
histories; * successfully integrate acquired businesses to the extent and in a manner that aligns with our strategy;
successfully identify and realize potential synergies among acquired and existing business; * retain our- or eommon-stoek
hire senior management and management-and-other key personnel at acquired businesses;and ¢ successfully manage
acquisition- related strain on our management,operations and financial resources.We may not be successful in addressing these
challenges or any other problems encountered in connection with historical and future acquisitions.Adverse reactions by
potential acquisition targets could frustrate our ability to execute on our acquisition strategy as could the failure of our due
diligence process to uncover material risks,legal or otherwise.We may also be negatively impacted by adverse reactions of home
services companies,consumers,service providers and business partners to the disclosure or consummation of any acquisition.In
addition,the anticipated benefits of one or more acquisitions may not be realized. Also,future acquisitions could result in
increased operating losses,dilutive issuances of equity securities and / or the assumption of contingent

liabilities. Additionally,acquisitions may be compensated in part with future or contingent payments that will create future
liabilities or dilution for us upon the consummation of such acquisitions. Lastly, the value of goodwill and the-other other
intangible assets acquired could be impacted by one or more continuing unfavorable events and / or trends,which could result in
significant impairment charges.The occurrence of any of these events could have an adverse effects on our business,financial
condition and results of operations.The success of any acquisition depends on the acquired business performing at or better than
our expectations and achieving anticipated synergies,benefits and cost savings,and further depends,in part,on our ability to
successfully combine and integrate our culture and current operations with the acquired company’ s culture and business.It is
possible that the integration process could result in higher than expected costs,diversion of management attention,the disruption
of either company’ s ongomg businesses or inconsistencies in standards,controls,procedures and policies that adversely affect
the combined company’ s ability to maintain relationships with customers,suppliers,vendors and employees,operating in a
decentralized environment for longer than expected,or to achieve the anticipated benefits and cost savings of any particular
acquisition.If we experience difficulties with the integration process or other unforeseen costs,the anticipated benefits and cost
savings of any acquisition may netes-—-- aeguisttton-may-not be realized fully or at all,or may take longer to realize than
expected.Management continues to refine its integration plan.The integration planning and implementation process will result in
significant costs and divert management attention and resources.These integration matters could have an adverse effect on our
combined company for an undetermined period.Any of the foregoing may have a material and adverse effect on our
business,results of operations and financial condition.In addition,divestitures pose risks and challenges that could negatively



impact our business,including required separation or carve- out activities and costs,disputes with buyers,or potential impairment
charges.We may also dispose of a business at a price or on terms that are less than we had previously anticipated.After reaching
an agreement with a buyer for the disposition of a business,we may also be subject to satisfaction of pre- closing
conditions,including any necessary regulatory and governmental approvals on acceptable terms,which may prevent us from
completing a transaction.Dispositions may also involve continued financial involvement,as we may be required to retain
responsibility for,or agree to indemnify buyers against contingent liabilities related to businesses sold,such as lawsuits,tax
liabilities,lease payments,or product liability claims.In certain situations,indemnification could meet or exceed the purchase
price we receive.Further,the purchase price for any disposition may be subject to adjustment based upon performance of the
business.Under these types of arrangements,performance by the divested businesses or other conditions outside of our
control,including any obligations to indemnify,could affect future financial results.We may not be able to effectively manage our
growth.Our future growth,if any,may cause a significant strain on our management and our operational,financial,and other
resources.Our ability to manage our growth effectively will require us to implement and improve our operational,financial,and
management systems and to expand,train,manage,and motivate our employees.These demands may require the hiring of
additional management personnel and the development of additional expertise by our management.Any increase in resources
used without a corresponding increase in our operational,financial,and management systems could have a material adverse effect
on our business,financial condition,and results of operations . Additional Risks Relating to Ownership of Company Securities
The trading price of the Company’ s common stock is likely to be volatile. The stock market recently has experienced extreme
volatility. This volatility often has been unrelated or disproportionate to the operating performance of particular companies. You
may not be able to resell your shares at an attractive price due to a number of factors such as those listed in “ Risks Relating to
Porch’ s Business and Industry ”” and the following: « results of operations that vary from the expectations of securities analysts
and investors; ¢ results of operations that vary from those of the Company’ s competitors; * changes in expectations as to the
Company’ s future financial performance, including financial estimates and investment recommendations by securities analysts
and investors , and changes in expectations in PIRE’ s financial performance ; < declines in the market prices of stocks
generally; ¢ strategic actions by the Company or its competitors; * announcements by the Company or its competitors of
significant contracts, acquisitions, joint ventures, other strategic relationships or capital commitments; ¢ any significant change
in the Company’ s management; ¢ changes in general economic or market conditions or trends in the Company’ s industry or
markets; ¢ changes in business or regulatory conditions, including new laws or regulations or new interpretations of existing
laws or regulations applicable to the Company’ s business; ¢ future sales of the Company’ s common stock or other securities;
investor perceptions or the investment opportunity associated with the Company’ s common stock relative to other investment
alternatives; * the public’ s response to press releases or other public announcements by the Company or third parties, including
the Company’ s filings with the SEC; « litigation involving the Company, the Company’ s industry, or both, or investigations by
regulators into the Company’ s operations or those of the Company’ s competitors; * guidance, if any, that the Company
provides to the public, any changes in this guidance or the Company’ s failure to meet this guidance; * additional dilution caused
by the Company issuing additional equity, whether grants related to its Management Incentive Plan, stock provided to
acquisitions as some or all of the purchase price, future fundraising events, or other issuances approved by the Company’ s
Board of Directors ; ¢ the sale of our shares held by HOA to unrelated parties or the deconsolidation of PIRE’ s financial
statements from our financial statements, at which point such shares would no longer be treated as treasury shares for
financial reporting purposes, may be dilutive to earnings per share, will be entitled to vote and will count for quorum
purposes, and in which case the Company may no longer be able to control the voting or investment decisions with
respect to such shares ; < the development and sustainability of an active trading market for the Company’ s common stock; ¢
actions by institutional or activist stockholders; ¢ changes in accounting standards, policies, guidelines, interpretations or
principles; and ¢ other events or factors, including those resulting from natural disasters, war, acts of terrorism, other global
health crises and pandemics, or responses to these events. These broad market and industry fluctuations may adversely affect the
market price of the Company’ s common stock, regardless of the Company’ s actual operating performance. In addition, price
volatility may be greater if the public float and trading volume of the Company’ s common stock is low. In the past, following
periods of market volatility, stockholders have instituted securities class action litigation. If the Company was involved in
securities litigation, it could have a substantial cost and divert resources and the attention of executive management from the
Company’ s business regardless of the outcome of such litigation. Future sales, or the perception of future sales, by us or our
stockholders in the public market could cause the market price for the Company’ s common stock to decline. The sale of shares
of our common stock in the public market, or the perception that such sales could occur, could harm the prevailing market price
of shares of our common stock. These sales, or the possibility that these sales may occur, also might make it more difficult for
us to sell equity securities in the future at a time and at a price that it deems appropriate. In addition, common stock reserved for
future issuance under our equity incentive plans will become eligible for sale in the public market once those shares are issued,
subject to provisions relating to various vesting agreements and, in some cases, limitations on volume and manner of sale
applicable to affiliates under Rule 144, as applicable. As of December 31, 2023-2024 , the aggregate number of shares of
common stock reserved for future issuance under our equity incentive plans is 87 . 8-7 million. The compensation committee of
our Board of Directors will determine the exact number of shares to be issued during 2624-2025 and the number of shares
reserved for future issuance under its equity incentive plans at its discretion. The number of equity incentive awards awarded are
based upon dollar values and the market price of our common stock and, as a result, a decline in our stock price may result in the
compensation committee of our Board of directors issuing, or seeking flexibility from stockholders to issue, equity incentive
awards that represent a greater number of shares than at higher stock prices. We have filed and may in the future file one or
more registration statements on Form S- 8 under the Securities Act of 1933, as amended (the “ Securities Act ”) to register
shares of common stock or securities convertible into or exchangeable for shares of common stock issued pursuant to our equity



incentive plans. Any such Form S- 8 registration statements will automatically become effective upon filing. Accordingly,
shares registered under such registration statements generally will be available for sale in the open market. Any additional equity
grants or vesting and / or exercise of equity incentive awards will cause our stockholders to be diluted and may negatively affect
the price of our common stock. We have previously issued and in the future may issue shares of common stock in connection
with recently completed, pending or future acquisitions. A portion of the total consideration in these acquisitions is earnout
consideration, which, if payable, will be in the form of shares of common stock issuable in the future. We may also issue
securities in connection with investments or acquisitions in the future. The amount of shares of common stock issued in
connection with an investment or acquisition could constitute a material portion of our then- outstanding shares of common
stock. Any issuance of additional securities in connection with investments or acquisitions may result in additional dilution to

our stockholders. Cuarrently;-our-eommon-stoekispubliety-traded-onthe-Nasdaq may Capital Market under the symbol
PRCH....... the compllance perlod If Nasdaq dehsts delist the Company s secur1t1es from tradmg on its exchange —abﬂ-l-t“y—to

pub-l-iel-y—tfaded—on—t-he—Nasdaq—Capltal Market under the symbol PRCH. In order to continue 11st1ng our securltles on the Nasdaq
Capital Market,the Company will be required to maintain certain financial,distribution and stock price levels.Among other
required listing standards,the Company will be required to maintain a minimum amount in stockholders’ equity (generally $ 2.5
million for companies trading on the Nasdaq Capital Market) and a minimum number of holders of our securities (generally 300
public holders).Nasdaq also requires the Company to comply with a minimum closing bid price requirement of $ 1.00 per share
for thirty consecutive business days.If a company trades for thirty consecutive business days below the $ 1.00 minimum closing
bid price requirement,Nasdaq will send a deficiency notice to the company advising that it has been afforded a “ compliance
period 7 of 180 calendar days to regain compliance with the applicable requirements. For example and as previously
reported,the Company received such a notice of stock price deficiency in September 2023 and cured such deficiency
within the compliance period. [f Nasdaq delists the-and the Company is not able to list its securities on another national
securities exchange, we expect our securities could be quoted on an over- the- counter market. If this were to occur, we could
face significant material adverse consequences, including:  a limited availability of market quotations for our securities;
reduced liquidity for our securities; ¢ a determination that the Company common stock is a “ penny stock ” which will require
brokers trading in Company common stock to adhere to more stringent rules and possibly result in a reduced level of trading
activity in the secondary trading market for our securities; * a limited amount of news and analyst coverage; and ¢ a decreased
ability to issue additional securities or obtain additional financing in the future. The National Securities Markets Improvement
Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of certain securities, which are
referred to as “ covered securities. ” Since the Company’ s common stock is listed on the Nasdagq, they are covered securities.
Although the states are preempted from regulating the sale of its securities, the federal statute does allow the states to investigate
companies if there is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the states can regulate or bar the
sale of covered securities in a particular case. If the Company was no longer listed on the Nasdag, its securities would not be
covered securities and it would be subject to regulatlon in each state in Wthh it offers its securities. -Beeause—t-hefe—afe—ne—euﬁent

v pless 3 a-priee-gres han-that-whichy ate it—The Company 1ntends to retain
future earnings, 1f any, for future operations, expansion and debt repayment and there are no current plans to pay any cash
dividends for the foreseeable future. The declaration, amount and payment of any future dividends on shares of the common
stock will be at the sole discretion of our Board of Directors. The Company’ s Board of Directors may take into account general
and economic conditions, the Company’ s financial condition and results of operations, the Company’ s available cash and
current and anticipated cash needs, capital requirements, contractual, legal, tax, and regulatory restrictions, implications on the
payment of dividends by the Company to its stockholders or by its subsidiaries to it and such other factors as the Company’ s
Board of Directors may deem relevant. In addition, the Company’ s ability to pay dividends is limited by covenants of Porch’ s
existing and outstanding indebtedness and may be limited by covenants of any future indebtedness the Company incurs. As a
result, investors may not receive any return on an investment in the Company”’ s common stock unless they sell the Company’ s
common stock for a price greater than that-what the investor paid for it. If securities analysts do not publish research or reports
about the Company’ s business or if they downgrade the Company’ s stock or the Company’ s sector, the Company’ s stock
price and trading volume could decline. The trading market for the Company’ s common stock will rely in part on the research
and reports that industry or financial analysts publish about the Company or its business. The Company will not control these
analysts. In addition, some financial analysts may have limited expertise with Porch’ s model and operations. Furthermore, if
one or more of the analysts who do cover the Company downgrade its stock or industry, or the stock of any of its competitors, or
publish inaccurate or unfavorable research about its business, the price of the Company’ s stock could decline. If one or more of
these analysts ceases coverage of the Company or fails to publish reports on it regularly, the Company could lose visibility in
the market, which in turn could cause its stock price or trading volume to decline. Anti- takeover provisions in the Company’ s
organizational documents could delay or prevent a change of control. The Company’ s Amended and Restated Articles of
Incorporation (the “ Charter ) and its Amended and Restated Bylaws (the *“ Bylaws ) contain certain provisions that may have
an anti- takeover effect and may delay, defer or prevent a merger, acquisition, tender offer, takeover attempt or other change of
control transaction that a stockholder might consider in its best interest, including those attempts that might result in a premium

over the market prlce for the shares held by the Company s stockholders These F—tfst—the—Beafd—eﬂBtfeetefs—ts—elasstﬁed—rnt&




the-sharesheld-by-the-Company—s-stoekholders—Other-provisions in the Charter and / or Bylaws include:  the ability of the
Company’ s Board of Directors to issue one or more series of preferred stock; ¢ advance notice for nominations of directors by
stockholders and for stockholders to include matters to be considered at the Company’ s annual meetings; ¢ certain limitations
on convening special stockholder meetings; and * the Company’ s Board of Directors have the express authority to make, alter
or repeal the Company’ s Bylaws. These anti- takeover provisions could make it more difficult for a third party to acquire the
Company, even if the third party’ s offer may be considered beneficial by many of the Company’ s stockholders. As a result, the
Company’ s stockholders may be limited in their ability to obtain a premium for their shares. These provisions could also
discourage proxy contests and make it more difficult for any stockholders to elect directors of their choosing and to cause the
Company to take other corporate actions they desire. The Company’ s Charter designates the Court of Chancery of the State of
Delaware as the sole and exclusive forum for certain types of actions and proceedings that may be initiated by the Company’ s
stockholders, which could limit the Company’ s stockholders’ ability to obtain a favorable judicial forum for disputes with the
Company or its directors, officers, employees or stockholders. The Company’ s Charter provides that, subject to limited
exceptions, any (1) derivative action or proceeding brought on behalf of the Company, (2) action asserting a claim of breach of a
fiduciary duty owed by any director, officer, stockholder or employee to the Company or its stockholders, (3) action asserting a
claim arising pursuant to any provision of the Delaware corporate statute or the Company’ s Charter or the Company’ s Bylaws,
or (4) action asserting a claim governed by the internal affairs doctrine shall, to the fullest extent permitted by law, be
exclusively brought in the Court of Chancery of the State of Delaware or, if such court does not have subject matter jurisdiction
thereof, another state or federal court located within the State of Delaware. Any person or entity purchasing or otherwise
acquiring any interest in shares of the Company’ s capital stock shall be deemed to have notice of and to have consented to the
provisions of the Company’ s Charter described above. 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 the Company or its directors, officers or other
employees, which may discourage such lawsuits against the Company and its directors, officers and employees. Alternatively, if
a court were to find these provisions of the Company’ s Charter inapplicable to, or unenforceable in respect of, one or more of
the specified types of actions or proceedings, the Company may incur additional costs associated with resolving such matters in
other jurisdictions, which could adversely affect the Company’ s business and financial condition. 43




