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You should carefully consider the risks and uncertainties described below, together with all the other information in this Annual
Report on Form 10- K, including “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations ”
and the consolidated financial statements and the related notes. If any of the following risks actually occurs (or if any of those
discussed elsewhere in this Annual Report on Form 10- K occurs), our business, reputation, financial condition, results of
operations, revenue, and future prospects could be seriously harmed. The risks and uncertainties described below are not the
only ones we face. Additional risks and uncertainties that we are unaware of, or that we currently believe are not material, may
also become important factors that adversely affect our business. Unless otherwise indicated, references to our business being
seriously harmed in these risk factors will include harm to our business, reputation, financial condition, results of operations,
revenue, and future prospects. In that event, the market price of our Class A common stock could decline, and you could lose
part or all of your investment. Risks Related to Our Business and Industry Our ecosystem of users, advertisers, and partners
depends on the engagement of our user base. Our user base growth rate has declined in the past and it may do so again in the
future. If we fail to retain current users or add new users, or if our users engage less with Snapchat, our business would be
seriously harmed. We had 375-414 million daily active users, or DAUSs, on average in the quarter ended December 31, 2622
2023 . We view DAU:s as a critical measure of our user engagement, and adding, maintaining, and engaging DAUs have been
and will continue to be necessary. Our DAUs and DAU growth rate have declined in the past and they may decline in the future
due to various factors, including as the size of our active user base increases, as we achieve higher market penetratron rates, as
we face contmued competltlon for our users and the1r time, or 1f there are performance issues Wlth our servrce —Ferexample;in

ln addition, as we achieve maximum market penetration rates among younger users
in developed markets, future growth in DAUs will need to come from older users in those markets ;-or from developing markets
,—er—usefs—wrthﬂ*ndfeid-melsﬂ-}e-epef&tmg—systems— which may not be possible or may be more difficult , expenswe, or time-
consuming for us to achieve. Whlle we may experrence perlods when our DAUS i increase due to products and services with
short- term popularity, e of-© v we may not always be able to attract
new users, retain exrstlng users, or maintain or increase the frequency and duration of their engagement if current or potentlal
new users do not perceive our products to be fun, engaging, aned-or useful. In addition, because our products typically require
high bandwidth data capabilities for users to benefit from all of the features and capabilities of our application, many of our
users live in countries with high- end mobile device penetration and high bandwidth capacity cellular networks with large
coverage areas. We therefore do not expect to experience rapid user growth or engagement in regions with either low
smartphone penetration or a lack of well- established and high bandwidth capacity cellular networks. #-As our DAU growth rate
continues to slovws- slow or if the number of DAUs becomes stagnant, or we have a decline in DAUs, our financial
performance will increasingly depend on our ability to elevate user activity or increase the monetization of our users. Snapchat
is free and easy to join, the barrier to entry for new entrants in our business is low, and the switching costs to another platform
are also low. Moreover, the majority of our users are 18- 34 years old. This demographic may be less brand loyal and more
likely to follow trends, including viral trends, than other demographics. These factors may lead users to switch to another
product, which would negatively affect our user retention, growth, and engagement. Snapchat also may not be able to penetrate
other demographics in a meaningful manner. Falling user retention, growth, or engagement could make Snapchat less attractive
to advertisers and partners, which may serrously harm our busmess In addltlon we continue to compete with other companies to
attract and retain our users’ attentron VY 9 9

: W : g ; y-average-. | here are many factors that
could negatively affect user retention, growth and engagement 1nc1ud1ng if: « users engage more with competing products
instead of ours;  our competitors continue to mimic our products or improve on them; ¢ we fail to introduce new and exciting
products and services or those we introduce or modify are poorly received;  our products fail to operate effectively or
compatibly on the iOS or Android mobile operating systems; * we are unable to continue to develop products that work with a
variety of mobile operating systems, networks, and smartphones; * we do not provide a compelling user experience because of
the decisions we make regarding the type and frequency of advertisements that we display or the structure and design of our
products; « we are unable to combat spas;-bad actors , spam , or other hostile or inappropriate usage on our products;  there are
changes in user sentiment about the quality or usefulness of our products in the short- term, long- term, or both; * there are
concerns about the privacy implications, safety, or security of our products and our processing of personal data; ¢ our content
partners do not create content that is engaging, useful, or relevant to users; * our content partners decide not to renew agreements
or devote the resources to create engaging content, or do not provide content exclusively to us;  advertisers and partners display
ads that are untrue, offensive, or otherwise fail to follow our guldehnes * our products are subject to increased regulatory
scrutiny or approvals, including from internattenat-foreign privacy regulators {partientarty-inthe BEEA/UK)-, or there are
changes in our products that are mandated or prompted by legislation, regulatory authorities, executive actions, or litigation,
including settlements or consent decrees, that adversely affect the user experience; ¢ technical or other problems frustrate the
user experience or negatively impact users' trust in our service , including by providers that host our platforms, particularly if
those problems prevent us from delivering our product experience in a fast and reliable manner , or cyberattacks, breaches, or



other security incidents that compromise our sensitive user data ; « we fail to provide adequate service to users, advertisers,
or partners; * we do not provide a compelling user experience to entice users to use the Snapchat application on a daily basis, or
our users don’ t have the ability to make new friends to maximize the user experience; * we, our partners, or other companies in
our industry segment are the subject of adverse media reports or other negative publicity, some of which may be inaccurate or
include confidential information that we are unable to correct or retract; * we do not maintain our brand image or our reputation
is damaged; or ¢ our current or future products reduce user activity on Snapchat by making it easier for our users to interact
directly with our partners. Any decrease to user retention, growth, or engagement could render our products less attractive to
users, advertisers, or partners, and would seriously harm our business. Snapchat depends on effectively operating with
mobile...... to run our business and operations. We generate substantially all of our revenue from advertising. The failure to
attract new advertisers, the loss of advertisers, or a reduction in how much they spend could seriously harm our business.
Substantially all of our revenue is generated from third parties advertising on Snapchat. For the years ended December 31, 2023,
2022, and 2021 yand2020-, advertising revenue accounted for approximately 96 %, 99 %, and 99 % ;and-99-%-of our total
revenue, respectively. Even though we have introduced other revenue streams, 1nclud1ng a subscrlptlon model for one of our
products , we still expect this trend to continue for the foreseeable future. v
eommitments-with-advertisers;mestMost advertisers do not have long- term advertlslng Commltments Wlth us, and our elforts
to establish long- term commitments may not succeed. Our advertising customers ¥aryrange from small businesses to well-
known brands , and may include advertising resellers . Many of our customers enty-reeentlystarted-working-with-our
aelveﬁrs-rﬁg—se-luﬁeﬁs—&ﬂd—spend a relatively small portion of their overall advertising budget with us, but some customers have
devoted meaningful budgets that contribute more significantly to our total revenue. In addition, advertisers may view some of
our advertising solutions as experimental and unproven, or prefer certain of our products over others. Advertisers, including our
customers who have devoted meaningful advertising budgets to our product, will not continue to do business with us if we do
not deliver advertisements in an effective manner, or if they do not believe that their investment in advertising with us will
generate a competitive return relative to other alternatives. As our business continues to develop, there may be new or existing
customers advertisers-orreselers-, including er-advertisers-orreselers-from different geographic regions , that contribute more
significantly to our total revenue , and a loss of such customers or a significant reduction in how much they spend with us
could adversely impact our buslness Any economic or political instability, whether as a result of the €COVID—9-pandemte;
the-eonflietinUlkrainte;the-macroeconomic climate , war or other armed conflict, terrorism , or otherwise, in a specific
country or region , may negatively impact the global or local economy, advertising ecosystem, our customers and their budgets
with us, or our ability to forecast our advertising revenue, and could seriously harm our business wetld-be-sertousty-harmed-.
Moreover, we rely heavily on our ability to collect and disclose data ;-and metrics to our advertisers-customers so we can attract
new advertisers-customers and retain existing advertisers-customers . Any restriction ernabthty-, whether by law, regulation,
policy, or other reason, on our ability to collect and disclose data and metrics whteh-that our advertisers-customers find useful
would impede our ability to attract and retain advertisers. Regulators areund-in many of the wetld-countries in which we
operate or have users are increasingly scrutinizing and regulating the collection, use, and sharing of personal data related to
advertising, Wl’llCh could materlally 1mpact our revenue and seriously harm our business. Many of Ferexample-the-these laws
attonrregulations ;-or EU-GDPRand-the United-Iingdom’s-GDPRor
U—IéGD-P—R—e*paﬁded» expand the rlohts of 1nd1V1duals to control how their personal data is collected and processed, and
plaeed—- place restrictions on the use of personal data of teens yeungerminers- The processing of personal data for personalized
advertising sader-GBPR-continues to be under increased scrutiny from Earepeanregulators, which includes ongoing regulatory
action against large technology compames l1l<e ours, the outcomes of Wh1ch may be uncertam and subject to appeal fPhe—These
laws may ; v 6
prohibit tafgeted-us and our customers from targetlng advertlsmg {0 miners-teens based on the prohllno of personal data

nformationin-theEuropeanYnton-. Other Earepean-legislative proposals and present laws and regulations may also apply to
our or our advertlsers actlvmes and requlre slgmhcant operational changes to our business. These Ferexample;itis-antieipated

e-laws and regulations willreptace-the-eurrentnational-aws

implementmg—&xe—ellrlvaey—Bﬁeemfe—wdﬂeh—could have a material impact on the development avatlability-of data-werely-onto
improve-and deployment persenalize-our-produets-and-features—Outside-of Europe;- Al and machine learning in the context of

our targeted advertising activities. ether-Other laws to which we are or may become subject further regulate behavioral,
1nterest based, or targeted advertlslng, makmg certain online advertlslng activities more difficult and subject to addmonal

----- : advertt h-as-granting-—- grant users Gal-rfemra—fes&denfs—the rlght to opt out of a—eemp&ny—
s—shanng of their pelsonal data for certam advertlslng purposes in exchange for money or other valuable consideration —, or
requlre parental consent to be obtalned for et-heie—— the processmg st&tes—are—eens*dermg—amrlaﬁeg&laﬁen—Mereeveﬁ

: 3 t fpersonal data of users
under a certain age and restrlct tracklng and use of teens data, 1nclud1ng for advertlslng Regulators have issued
significant monetary fines in certain circumstances where the regulators alleged that approprlate consent was not
obtained in connection with targeted advertising activities . ofoptio
legislative proposals and present laws and regulations in countrles where we operate felated-= regulate to-consent-the use

of cookles and other tracklng technologles epﬁeﬂs—te-ept—eut—e-ﬁsueh—data—pfeeessmg— electronlc communlcatlons tnelud-rﬁg




mpaet-eurbusiness-. Furthermore, in April 2021, Apple issued an 10S update that #mpeses-imposed heightened restrictions on
our access and use of user data by allowing users to more easily opt- out of tracking of activity across devices. Additionally,
Google kas-announced that it will implement similar changes with respect to its Android operating system , and major web
browsers, like Firefox, Safari, and Chrome, have or plan to make similar changes as well. Fhese--- The implemented changes
have had, and the announced or planned changes likely will have, an adversely—-- adverse affeeted-effect on our targeting,
measurement, and optimization capabilities, and in turn affeeted-our ability to target advertisements and measure the
effectiveness of advertisements on our services. This has resulted in, and in the future is likely to continue to result in, reduced
demand and pricing for our advertising products and could seriously harm our business. The longer- term impact of these
changes on the overall mobile advertising ecosystem, our competitors, our business, and the developers, partners, and
advertisers within our community +s-remains uncertain, and depending on how we, our competitors, and the overall mobile
advertising ecosystem adjusts, and how our partners, advertisers, and users respond, our business could be seriously harmed.
Any White-we-implement-alternative solutions -we implement are subject to rules and standards set by the owners of such
mobile operating systems which may be unclear, change, or be interpreted in a manner adverse to us and require us to halt or
change our solutions, any of which could seriously harm our business. In addition, if we are unable to mitigate or respond to
these and future developments, and alternative solutions do not become widely adopted by our advertisers, then our targeting,
measurement, and optimization capabilities will be materially and adversely affected, which would in turn continue to
negatively impact our advertising revenue. Our advertising revenue could also be seriously harmed by many other factors,
including: * diminished or stagnant growth, or a decline, in the total and-or regional number of DAUs on Snapchat; ¢ our
inability to deliver advertisements to all of our users due to legal restrictions or hardware, software, or network limitations; * a
decrease in the amount of time spent on Snapchat, a decrease in the amount of content that our users share, or decreases in usage
of our Camera, Visual Messaging, Map, Stories, and Spotlight platforms; ¢ our inability to create new products that sustain or
increase the value of our advertisements; * changes in our user demographics that make us less attractive to advertisers; ¢ lack of
ad creative availability by our advertising partners; ¢ a decline in our available content, including if our content partners do not
renew agreements, devote the resources to create engaging content, or provide content exclusively to us; ¢ decreases in the
perceived quantity, quality, usefulness, or relevance of the content provided by us, our community, or partners; ¢ increases in
resistance by users to our collecting, using, and sharing their personal data for advertising- related purposes; ¢ changes in our
analytics and measurement solutions, including what we are permitted to collect and disclose under the terms of Apple’ s and
Google’ s mobile operating systems, that demonstrate the value of our advertisements and other commercial content;
competitive developments or advertiser perception of the value of our products that change the rates we can charge for
advertising or the volume of advertising on Snapchat; ¢ product changes or advertising inventory management decisions we may
make that change the type, size, er-frequency , or effectiveness of advertisements displayed on Snapchat or the method used by
advertisers to purchase advertisements; ¢ adverse legal developments relating to advertising, including changes mandated or
prompted by legislation, regulation, executive actions, or litigation regarding the collection, use, and sharing of personal data for
certain advertising- related purposes; ¢ adverse media reports or other negative publicity involving us, our founders, our partners,
or other companies in our industry segment; * advertiser or user perception that content published by us, our users, or our
partners is objectionable; ¢ the degree to which users skip advertisements and therefore diminish the value of those
advertisements to advertisers; * changes in the way advertising is priced or its effectiveness is measured; ¢ our inability, or
perceived inability, to achieve an advertiser’ s intended performance metric, measure the effectiveness of our advertising , or
target the appropriate audience for advertisements; ¢ our inability to access, collect , and disclose data-or-aeeess-a-user’ s
personal data, including +denttfier-for-advertising or similar deterministic identifiers that new and existing advertisers may find
useful; ¢ difficulty and frustration from advertisers who may need to reformat or change their advertisements to comply with our
guidelines; * volatility in the equity markets, which may reduce our advertisers’ capacity or desire for aggressive advertising
spending towards growth; and ¢ the political, economic, and macroeconomic climate and the status of the advertising industry in
general, including impacts related to labor shortages and disruptions , supply chain disruptions, banking instability, inflation,
and as a result of war, terrorism, or armed conflict . Moreover, individuals are also becoming increasingly aware of and
resistant to the collection, use, and sharing of personal data in connection with advertising. Individuals are becoming
more aware of options and certain rights related to consent and other options to opt- out of such data processing ,
including Russta-through media attention about privacy and data protection. Some users have opted out of allowing Snap
to combine certain data from third- party apps and websites with certain data from Snapchat for advertising purposes,
which has negatively impacted our ability to collect certain user data and our advertising partners ’ s-invaston-ability to
deliver relevant content, all of Ukraine—which could negatively impact our business These and other factors could reduce
demand for our advertising products, which may lower the prlces we recewe or cause advertisers to %top advertlslng Wlth us
altogether Either of these would y 7 ; ; ;

property,the Value of our brand and other 1ntang1ble assets may be diminished, and our business may be seriously harmed.If we
need to license or acquire new intellectual property,we may incur substantial costs.We aim to protect our confidential proprietary
information,in part,by entering into confidentiality agreements and invention assignment agreements with our
employees,consultants,advisors,and third parties who access or contribute to our proprietary know- how,information,or
technology.We,however,cannot assure you that these agreements will be effective in controlling access to,or preventing



unauthorized distribution,use,misuse mlsapproprlatlon reverse englneerlng,or dlsclosure of our proprletary 1nf0rmat10n know-
how,and trade secrets. - : ; d v : : o

v and-th ear : ; e Further ,these agreements do
not prevent our competitors or partners frorn independently developlng offermgs that are substantially equivalent or superior to
ours. These agreements may be breached,and we may not have adequate remedies for any such breach.Enforcing a claim
that a party illegally disclosed or misappropriated a trade secret or know- how can be difficult,expensive,and time-
consuming,and the outcome can be unpredictable. We also rely on trademark,copyright,patent,trade secret,and domain- name
protection laws to protect our proprietary rights.In the United States and internationally,we have filed various applications to
protect aspects of our intellectual property,and we currently hold a number of issued patents,trademarks,and copyrights in
multiple jurisdictions.In the future,we may acquire additional patents or patent portfolios #the-fatare- which could require
significant cash expenditures. However,third parties may knowingly or unknowingly infringe our proprietary rights,third parties
may challenge proprietary rights held by us,third parties may design around our proprietary rights or independently develop
competing technology,and pending and future trademark,copyright,and patent applications may not be approved.Moreover,we
cannot ensure that the claims of any granted patents will be sufficiently broad to protect our technology or platform and provide
us with competitive advantages.Additionally,failure to comply with applicable procedural,documentary,fee payment,and other
similar requirements could result in abandonment or lapse of the affected patent,trademark,or copyright application or
registration.Moreover,a portion of our intellectual property has been acquired or licensed from one or more third parties. While
we have conducted diligence with respect to such acquisitions and licenses,because we did not participate in the development or
prosecution of much of the acquired intellectual property,we cannot guarantee that our diligence efforts identified and remedied
all issues related to such intellectual property,including potential ownership errors,potential errors during prosecution of such
intellectual property,and potential encumbrances that could limit our ability to enforce such intellectual property
rights.Further,the laws of certain foreign countries do not provide the same level of protection of corporate proprietary
information and assets such as intellectual property,trade secrets,know- how,and records as the laws of the United States.For
instance,the legal systems of certain countries,particularly certain developing countries,do not favor the enforcement of patents
and other intellectual property protection.As a result,we may be exposed to material risks of theft of our proprietary information
and other intellectual property,including technical data,manufacturing processes,data sets,or other sensitive information,and we
may also encounter significant problems in protecting and defending our intellectual property or proprietary rights abroad.In any
of these cases,we may be required to expend significant time and expense to prevent infringement or to enforce our rights.Our
efforts to enforce our intellectual property rights may be met with defenses,counterclaims,and countersuits attacking the validity
and enforceability of our intellectual property rights,and,if such defenses,counterclaims,and countersuits are successful,we could
lose valuable intellectual property rights.Our inability to protect our proprietary technology against unauthorized copying or
use,as well as any costly litigation or diversion of our management’ s attention and resources,could impair the functionality of
our platform,delay introductions of enhancements to our platform,result in our substituting inferior or more costly technologies
into our platform,or harm our reputation and brand.In addition,we may be required to license additional technology from third
parties to develop and market new platform features,which may not be on commercially reasonable terms,or at all,and
would adversely affect our ability to compete.Although we have taken measures to protect our proprietary rights,there
can be no assurance that others will not offer products,brands,content,or concepts that are substantially similar to ours
and compete with our business.If we are unable to protect our proprietary rights or prevent unauthorized use or
appropriation by third parties,the value of our brand and other intangible assets may be diminished,and competitors
may be able to more effectively mimic our service and methods of operations.Any of these events could seriously harm
our business seriously harm our business. Our two co- founders have control over all stockholder decisions because they
control a substantial majority of our voting stock. Our two co- founders, Evan Spiegel and Robert Murphy, control over 99 % of
the voting power of our outstanding capital stock as of December 31, 2022-2023 , and Mr. Spiegel alone can exercise voting
control over a majority of our outstanding capital stock. As a result, Mr. Spiegel and Mr. Murphy, or in many instances Mr.
Spiegel acting alone, have the ability to control the outcome of all matters submitted to our stockholders for approval, including
the election, removal, and replacement of our directors and any merger, consolidation, or sale of all or substantially all of our
assets. If Mr. Spiegel” s or Mr. Murphy’ s employment with us is terminated, they will continue to have the ability to exercise
the same significant voting power and potentially control the outcome of all matters submitted to our stockholders for approval.
Either of our co- founders’ shares of Class C common stock will automatically convert into Class B common stock, on a one-
to- one basis, nine months following his death or on the date on which the number of outstanding shares of Class C common
stock held by such holder represents less than 30 % of the Class C common stock held by such holder on the closing of our IPO,
or 32, 383, 178 shares of Class C common stock. Should either of our co- founders’ Class C common stock be converted to
Class B common stock, the remaining co- founder will be able to exercise voting control over our outstanding capital stock.
Moreover, Mr. Spiegel and Mr. Murphy have entered into a proxy agreement under which each has granted to the other a voting
proxy with respect to all shares of our Class B common stock and Class C common stock that each may beneficially own from
time to time or have voting control over. The proxy would become effective on either founder’ s death or disability.
Accordingly, on the death or incapacity of either Mr. Spiegel or Mr. Murphy, the other could individually control nearly all of
the voting power of our outstanding capital stock. In addition, in October 2016, we issued a dividend of one share of non- voting
Class A common stock to all our equity holders, which will prolong our co- founders’ voting control because our co- founders
are able to liquidate their holdings of non- voting Class A common stock without diminishing their voting control. Furthermore,
in July 2022, our board of directors approved the future declaration and payment of a special dividend of one share of Class A
Common stock on each outstanding share of Snap’ s common stock, subject to certain triggering conditions. In the future, our



board of directors may, from time to time, decide to issue additional special or regular stock dividends in the form of Class A
common stock, and if we do so our co- founders’ control could be further prolonged. This concentrated control could delay,
defer, or prevent a change of control, merger, consolidation, or sale of all or substantially all of our assets that our other
stockholders support. Conversely, this concentrated control could allow our co- founders to consummate such a transaction that
our other stockholders do not support. In addition, our co- founders may make long- term strategic investment decisions for the
company and take risks that may not be successful and may seriously harm our business. As our Chief Executive Officer, Mr.
Spiegel has control over our day- to- day management and the implementation of major strategic investments of our company,
subject to authorization and oversight by our board of directors. As board members and officers, Mr. Spiegel and Mr. Murphy
owe a fiduciary duty to our stockholders and must act in good faith in a manner they reasonably believe to be in the best interests
of our stockholders. As stockholders, even controlling stockholders, Mr. Spiegel and Mr. Murphy are entitled to vote their
shares, and shares over which they have voting control, in their own interests, which may not always be in the interests of our
stockholders generally. We have not elected to take advantage of the *“ controlled company ” exemption to the corporate
governance rules for companies listed on the New York Stock Exchange, or NYSE. Macroeconomic uncertainties, including
labor shortages and disruptions , supply chain disruptions, banking instability, inflation, and recession risks, and-the-COVID-
+9-pandemte-have in the past and may continue to adversely impact our business. Global economic and business activities
continue to face widespread macroeconomic uncertainties, including labor shortages and disruptions , supply chain disruptions,
banking instability, inflation, and aswetas-recession risks, which may continue for an extended period, and some of which
have adversely impacted, and may continue to adversely impact, many aspects of our business. As some of our advertisers
experienced downturns or uncertainty in their own business operations and revenue, they halted or decreased or may halt,
decrease, or continue to decrease, temporarily or permanently, their advertising spending or may focus their advertising
spending more on other platforms, all of which may result in decreased advertising revenue. Labor shortages and disruptions ,
supply chain disruptions, banking instability, and inflation continue to cause logistical challenges, increased input costs, and
inventory Congtramtq and llqu1d1ty uncertamty for our advertisers, which in turn may also halt or decrease advertising

spending - te-and othermaeroeceonomie-tneertainties-may make it

difficult to forecast our adverthmg revenue. Any declme in advertising revenue or the collectability of our receivables could
seriously harm our business. As a result of macroeconomic uncertainties the-COVID-—9-pandemte-, our partners and
community who provide content or services to us may experience delays or interruptions in their ability to create content or
provide services, if they are able to do so at all. Members of our community may also alter their usage of our products and
services, particularly relative to prior periods when travel restrictions were in place. A decrease in the amount or quality of
content available on Snapchat, or an interruption in the services provided to us, Could lead to a decline in user engagement
which could seriously halm our bu%me%% ; STOV

uncertainties ane-the-COVID-—9-pandemte-continue to impact our business, many of the other risks described in these risk
factors may be exacerbated. Exposure to geo- political conflicts and events rineladingRusstasinvastonrof-Ukraine;could put
our employees and partners at substantial risk, interrupt our operations, increase costs, create additional regulatory burdens, and
have significant negative macroeconomic effects, any of which could seriously harm our business. Significant geo- political
conflicts and events ;-sueh-asRusstasinvastonrof-Ukraine;-have had, and will likely continue to have, a substantial effect on our
business and operations. We have had, and will likely continue to have, tcam members and their families in Bkraine-impacted
regions who face substantial personal risk, unprecedented disruption of their lives, and uncertainty as to the future. We have
prov1ded been—pfeﬁdmg—emergency a%l%tance and support to these team members and their families, and we ineludinghelping
W We-expect to continue this support in the future. In addition, we have offices,
hardware, and other assets in U—l&a—rne—lmpacted regions that may be at risk of destruction or theft. We have incurred, and will
likely continue to incur, costs to support our team members and reorganize our operations to address these ongomg challenges.
In addition, our management has spent significant time and attention on these and related events. The ongoing disruptions to our

team members, our management and our opelatlone could %enously harm our business. We-beleve-Snapehatremains-an




other major conﬂlctq we, the third par ties on Wthh we rely, and our par tners are may-be-vulnerable to a he1ghtened risk of
cyberattacks, including retaliatory cyberattacks, that could seriously disrupt our business. We have experienced an increase in
attempted cyberattacks on our products, systems, and networks, which we believe are related to the eenfliet-conflicts . We may
also face retaliatory attacks by governments, entities, or individuals who do not agree with our public expressions ef-with
regards to any conflicts or support for Hkraine-and-eourUkraintan-team members. Any such attack could cause disruption to
our platform, systems, and networks, result in security breaches or data loss, damage our brand, or reduce demand for our
services or advertising products. In addition, we may face significant costs (including legal and litigation costs) to prevent,
correct, or remediate any such breaches. We may also be forced to expend additional resources monitoring our platform for
evidence of disinformation or misuse in connection with the ongoing conflict. Fhe-sttuationn-Ukraine-eontintes-te-Geo-
polltlcal conflicts and events are 1nherently unpredlctable, evolve quickly, and may have negative we-wil-menitor-the
; long- term enteone-andimpaet-impacts . On a

macroeconomic level t-he—geo- pohtlcal een—ﬂ-ret—conﬂlcts may in-Ykraine-has-farther-distupted—- disrupt trade, intensified
intensify problems in the global supply chain, and eentributed-- contribute to inflationary pressures. All of these factors may
negatively impact the demand for advertising as companies face limited product availability, restricted sales opportunities, and
condensed margins. Any pause or reduction in advertising spending in connection with the-geo- political eenfltet-conflicts i
Bierairre-or events could negatively impact our revenue and harm our business. If we do not develop successful new products or
improve existing ones, our business will suffer. We may also invest in new lines of business that could fail to attract or retain
users or generate revenue. Our ability to engage, retain, and increase our user base and to increase our revenue will depend
heavily on our ability to successfully create new products, both independently and together with third parties. We may introduce
significant changes to , or discontinue, our existing products or develop and introduce new and unproven products and services,
including technologies with which we have little or no prior development or operating experience. These new products and
updates may fail to increase the engagement of our users, advertisers, or partners, may subject us to increased regulatory
requirements or scrutiny, and may even result in short- term or long- term decreases in such engagement by disrupting existing
user, advertiser, or partner behavior or by introducing performance and quality issues. For example, beginning-in 204+7January
2023 , we started-transttioning-made changes to our advertising saleste-ase—serve-platform, which deereased-average
adveﬁtsmg—prtees—l-n%@-l—é}—we beheve Wlll lay eur—BAUs—deehned—prnna-rﬂy—due—te—ehaﬂges—m—the foundat1on for future
growth € : 0 ; i i - :

but we—am&etmeed—a—str&tegre—repﬂeﬂﬁz&&en—m—whlch have been dlsruptlve we—subﬁan&a-lly—re&ueed—e%el&mnated—&nd—may

: to our customers priorities-of community

gfewt-h,—fevemie—gfewt-h—and attgmeﬁted-reahty-how some of them ut1llzed our platform The short- and long term 1mpact of

any major change

, or even a less qlgmﬁcant Change %uch as a refresh of the apphcatlon ora feature Change is dlfﬁcult t
predict. Although we beheve that these decisions will benefit the aggregate user experience and improve our financial
performance over the long term, we may experience disruptions or declines in our DAUs or user activity broadly or concentrated
on certain portions of our application. Product innovation is inherently volatile, and if new or enhanced products fail to engage
our users, advertisers, or partners, or if we fail to give our users meaningful reasons to return to our application, we may fail to
attract or retain users or to generate sufficient revenue, operating margin, or other value to justify our investments, any of which
may seriously harm our business in the short —term, long —term, or both. Because our products created new ways of
communicating, they have often required users to learn new behaviors to use our products, or to use our products repeatedly to
receive the most benefit. These new behaviors, such as swiping and tapping in the Snapchat application, are not always intuitive
to users. This can create a lag in adoption of new products and new user additions related to new products. We believe this has
not hindered our user growth or engagement, but that may be the result of a large portion of our user base being in a younger
demographic and more willing to invest the time to learn to use our products most effectively. To the extent that future users,
including those in older demographics, are less willing to invest the time to learn to use our products, and if we are unable to
make our products easier to learn to use, our user growth or engagement could be affected, and our business could be harmed.
We may also develop new products or initiatives that increase user engagement and costs without increasing revenue in the
short or long term. In addition, we have invested, and expect to continue to invest, in new lines of business, new
products, and other 1n1t1at1ves toi increase our user base and user act1v1ty, and attempt to monetize the platform For
example in 6 v ; v 6 PS5 orag

2020 , we launched Spothght a new entertainment platfmm for user- generated content w1th1n Snapchat in }uﬂe—ZOZZ we
launched Snapchat , a subscription product that gives subscribers access to exclusive, experimental, and pre- release features,
and Fuly2022;wetaunehed-Snapchat for Web, a browser- based product that brings Snapchat’ s signature ealing-and
ephemeral-messaging-capabilities to the web , and in 2023, we launched My Al, an artificial intelligence powered chatbot .
Such new lines of business, new products, and other initiatives may be costly, difficult to operate and monetize, increase
regulatory scrutiny and product liability and litigation risk, and divert management’ s attention, and there is no guarantee that
they will be positively received by our community or provide positive returns on our investment. We frequently launch new



products and the products that we launch may have technical issues that diminish the performance of our application ,
experience product failures, or become subject to product recalls . These performance issues or issues that we encounter in
the future could impact our user engagement. In addition, new products or features that we launch may ultimately prove
unsuccessful or no longer fit with our priorities, and may be eliminated in the future . Such eliminations may require us to
reduce our workforce and incur significant expenses . [n certain cases, new products that we develop may require regulatory
approval prior to launch or may require us to comply with additional regulations or legislation, including laws that are rapidly
changing. There is no guarantee that we will be able to obtain such regulatory approval, and our efforts to comply with these
laws and regulations could be costly and divert management’ s time and effort and may still not guarantee compliance. If we do
not successfully develop new approaches to monetization or meet the expectations of our users or partners, we may not be able
to maintain or grow our revenue as anticipated or recover any associated development costs, and our business could be seriously
harmed. Our business is highly competitive. We face significant competition that we anticipate will continue to intensify. If we
are not able to maintain or improve our market share, our business could suffer. We face significant competition in almost every
aspect of our business both domestically and internationally, especially because our products and services operate across a broad
list of categories, including camera, visual messaging, content, and augmented reality. Our competitors range from smaller or
newer companies to larger, more established companies such as Alphabet (including Google and YouTube), Apple, ByteDance
(including TikTok), Kakao, LINE, Meta (including Facebook, Instagram, Threads, and WhatsApp), Naver (including Snow),
Pinterest, Tencent, and X (formerly Twitter ) . Our competitors also include platforms that offer, or will offer, a variety of
products, services, content, and online advertising offerings that compete or may compete with Snapchat features or offerings.
For example, Instagram, a competing application owned by Meta, has incorporated many of our features, including a  stories ”’
feature that largely mimics our Stories feature and may be directly competitive. Meta has introduced, and likely will continue to
introduce, more private ephemeral products into its various platforms which mimic other aspects of Snapchat’ s core use case.
We also compete for users and their time, so we may lose users or their attention not only to companies that offer products and
services that specifically compete with Snapchat features or offerings, but to companies with products or services that target or
otherwise appeal to certain demographics, such as Discord or Roblox. Moreover, in emerging international markets, where
mobile devices often lack large storage capabilities, we may compete with other applications for the limited space available on a
user’ s mobile device. We also face competition from traditional and online media businesses for advertising budgets. We
compete broadly with the seetal-media-offerings-products and services of Alphabet, Apple, ByteDance, Meta, Pinterest, and X
(formerly Twitter ) , and with other, largely regional, social media platforms that have strong positions in particular countries.
As we introduce new products, as our existing products evolve, or as other companies introduce new products and services, we
may become subject to additional competition. Many of our current and potential competitors have significantly greater
resources and broader global recognition , and occupy stronger competitive positions in certain market segments , than we do.
These factors may allow our competitors to respond to new or emerging technologies and changes in market requirements better
than we can, undertake more far- reaching and successful product development efforts or marketing campaigns, or adopt more
aggressive pricing policies. In addition, ongoing changes to privacy and data pretection laws and mobile operating systems
have made it more difficult for us to target and measure advertisements effectively, and advertisers may prioritize the solutions
of larger, more established companies. As a result, our competitors may, and in some cases will, acquire and engage users or
generate advertising or other revenue at the expense of our own efforts, which would negatively affect our business. Advertisers
may use information that our users share through Snapchat to develop or work with competitors to develop products or features
that compete with us. Certain competitors, including Alphabet, Apple, and Meta, could use strong or dominant positions in one
or more market segments to gain competitive advantages against us in areas where we operate, including by: ¢ integrating
competing social media platforms or features into products they control such as search engines, web browsers, artificial
intelligence services, advertising networks, or mobile operating systems; ¢ making acquisitions for similar or complementary
products or services; or * impeding Snapchat’ s accessibility and usability by modifying existing hardware and software on
which the Snapchat application operates. Certain acquisitions by our competitors may result in reduced functionality of our
products and services, provide our competitors with valuable insight into the performance of our and our partners’ businesses,
and provide our competitors with a pipeline of future acquisitions to maintain a dominant position. As a result, our competitors
may acquire and engage users at the expense of our user base, growth, or engagement, which may seriously harm our business.
We believe that our ability to compete effectively depends on many factors, many of which are beyond our control, including: ¢
the usefulness, novelty, performance, and reliability of our products compared to our competitors’ products; ¢ the number and
demographics of our DAUS; ¢ the timing and market acceptance of our products, including developments and enhancements of
our competitors’ products; « our ability to monetize our products and services, including new products and services ; * the
availability of our products to users; ¢ the effectiveness of our advertising and sales teams; * the effectiveness of our advertising
products; ¢ our ability to establish and maintain advertisers’ and partners’ interest in using Snapchat; ¢ the frequency, relative
prominence, and type of advertisements displayed on our application or by our competitors; ¢ the effectiveness of our customer
service and support efforts; ¢ the effectiveness of our marketing activities; * ehanges-as-aresalt-of-actual or proposed legislation,
regulation, executive actions, or litigation, including settlements and consent decrees, some of which may have a
disproportionate effect on us; ¢ acquisitions or consolidation within our industry segment; * our ability to attract, retain, and
motivate talented team members, particularly engineers, designers, and sales personnel; * our ability to successfully acquire and
integrate companies and assets; * the security, or perceived security, of our products and data protection measures
compared to our competitors' products; ¢ our ability to cost- effectively manage and scale our rapidby-grewing-operations;
and ¢ our reputation and brand strength relative to our competitors. If we cannot effectively compete, our user engagement may
decrease, which could make us less attractive to users, advertisers, and partners and seriously harm our business. We have
incurred operating losses in the past, and may not be able to attain and sustain profitability. We began commercial operations in



2011 and we have historically experienced net losses and negative cash flows from operations. As of December 31, 2622-2023 ,
we had an accumulated deficit of $ 48-11 . 27 billion and for the year ended December 31, 20222023 , we had a net loss of $ 1.
4-3 billion. We expect our operating expenses to increase in the future as we expand our operations. We may incur significant
losses in the future for many reasons, including due to the other risks and uncertainties described in this report. Additionally, we
may encounter unforeseen expenses, operating delays, or other unknown factors that may result in losses in future periods. If
our revenue does not grow at a greater rate than our expenses, our business may be seriously harmed and we may not be able to
attain and sustain profitability. The loss of one or more of our key personnel, or our failure to attract and retain other highly
qualified personnel in the future, could seriously harm our business. We depend on the continued services and performance of
our key personnel, including Mr. Spiegel and Mr. Murphy. Although we have entered into employment agreements with Mr.
Spiegel and Mr. Murphy, the agreements are at- will, which means that they may resign or could be terminated for any reason
at any time. Mr. Spiegel and Mr. Murphy are high profile individuals who have received threats in the past and are likely to
continue to receive threats in the future. Mr. Spiegel, as Chief Executive Officer, has been responsible for our company’ s
strategic vision and Mr. Murphy, as Chief Technology Officer, developed the Snapchat application’ s technical foundation.
Should either of them stop working for us for any reason, it is unlikely that the other co- founder would be able to fulfill all of
the responsibilities of the departing co- founder nor is it likely that we would be able to immediately find a suitable replacement.
The loss of key personnel, including members of management and key engineering, product development, marketing, and sales
personnel, could disrupt our operations, adversely impact employee retention and morale, and seriously harm our business. We
As-we-eontite-to-grow;-we-cannot guarantee we will continue to attract and retain the personnel we need to maintain our
competitive position. We face significant competition in hiring and attracting qualified engineers, designers, and sales personnel,
and the change by companies to offer a remote or hybrid work environment may increase the competition for such employees
from employers outside of our traditional office locations. In Nevember-February 2022-2023 , we announeed-implemented our
return to office plan that still encompasses a hybrid approach, but requires greater in- office attendance. While we intend to
continue offering flexible work arrangements based on the different needs of teams across our company on a case- by- case
basis, we may face difficulty in hiring and retaining our workforce as a result of this shift to have greater in- office attendance.
Further, labor is subject to external factors that are beyond our control, including our industry’ s highly competitive market for
skilled workers and leaders, inflation, the-COVIB—9-pandemte-and-other macroeconomic uncertainties, and workforce
participation rates. In addition, if our reputation were to be harmed, whether as a result of our strategic decisions or
repriotitizationin2022;-media, legislative, or regulatory scrutiny or otherwise, it could make it more difficult to attract and
retain personnel that are critical to the success of our business. As we mature, or if our stock price declines, our equity awards
may not be as effective an incentive to attract, retain, and motivate team members. Stock price declines may also cause us to

offer addmonal equlty awards to our ex1st1ng team rnernbers to aid in retentron —Conversely; many-of our-currentteammembers

Furthermore 1f we issue significant equlty to attract and
retain team members, we would incur substantral addmonal stock- based compensation expense and the ownership of our
existing stockholders would be further diluted. If we do not succeed in attracting, hiring, and integrating excellent personnel, or
retaining and motivating existing personnel, we may be unable to grow or effectively manage our business and our business
could be seriously harmed. We have a continually evolving business model, which makes it difficult to evaluate our prospects
and future financial results and increases the risk that we will not be successful. We began commercial operations in 2011 and-,
began meaningfully monetizing Snapchat in 2015 , and we launched Snapchat , —We-started-transitioning-our-advertising-sales

Sel-f-seﬁ‘e-pﬁferm-pald subscrlptlon product in %9-1—7—2022 We have a continually evolving business model, based-orr

g v ey which makes it difficult to effectively assess our future
prospects. Accordrngly, we believe that investors’ future perceptrons and expectations, which can be idiosyncratic and vary
widely, and which we do not control, will affect our stock price. For example, investors may believe our timing and path to
increased monetization will be faster or more effective than our current plans or than actually takes place. You should consider
our business and prospects in light of the many challenges we face, including the ones discussed in this report. If the security of
our information technology systems or data is compromised or if our platform is subjected to attacks that frustrate or thwart our
users’ ability to access our products and services, our users, advertisers, and partners may cut back on or stop using our products
and services altogether, which could seriously harm our business. In the ordinary course of business, we collect, store, use, and
share personal data and other sensitive information, including proprietary and confidential business data, trade secrets, third -
party sensitive information, and intellectual property (collectively, sensitive information). Our efforts to protect our sensitive
information, including information that our users, advertisers, and partners have shared with us, may be unsuccessful due to the
actions of third parties, seftware-bags-including traditional “ black hat ” hackers, nation states, nation- state supported
groups, orgamzed crlmlnal enterprises, hacktwlsts, and our personnel and contractors (through theft, misuse, or other

oy 0 0 . We and the third parties on which we rely are

may-be-subject to a Varrety of evolving threats, 1nclud1ng socral engineering attacks (for example by fraudulently inducing
employees, users, or advertisers to disclose information to gain access to our sensitive information, including data or our users’
or advertisers’ data , such as through the use of deep fakes, which may be increasingly more difficult to identify as fake ),
malware, ¥irases-malicious code , hacking , credential stuffing, denial of service . and other threats , including attacks
enhanced or facilitated by artificial intelligence . While certain of these threats have occurred in the past, they have become
more prevalent and sophisticated in our industry, and may occur in the future. Because of our prominence and value of our
sensitive data-information , we believe that we are an attractive target for these sorts of attacks. In particular, severe
ransomware attacks are becoming increasingly prevalent. To alleviate the financial, operational, and reputational impact of these




attacks, it may be preferable to make extortion payments, but we may be unwilling or unable to do so, including, for example, if
applicable laws or regulations prohibit such payments. And, even if we make such payments, cyber threat actors may still
disclose data, engage in further extortion, or otherwise harm our systems or data. Moreover, for certain employees we permit a
hybrid work environment, which has increased risks to our information technology systems and data, as our employees utilize
network connections, computers, and devices outside our premises or network, including working at home, while in transit and
in public locations. In addition, cyber threat actors have also increased the complexity of their attempts to compromise user
accounts, despite our defenses and detection mechanisms to prevent these account takeovers. User credentials may be obtained
off- platform, including through breaches of third - party platforms and services, password stealing malware, social
engineering, or other tactics and techniques like eredential harvesting , and used to launch coordinated attacks. Some of these
attacks may be hard to detect at scale and may result in cyber threat actors using our service to spam or abuse other users, access
user personal data, further compromise additional user accounts, or to compromise employee account credentials or social
engineer employees into granting further access to systems. We may-rely on third- party service providers and technologies to
operate critical business systems to process sensitive information in a variety of contexts, including cloud- based infrastructure,
data center facilities , artificial intelligence , encryption and authentication technology, employee email, content delivery, and
other functions. We may also rely on third- party service providers to provide other products or services to operate our business
or enable features in our platform . Additionally, some advertisers and partners may-store sensitive information that we share
with them. Our ability to monitor these third parties’ information security practices is limited, and these third parties may not
have adequate information security measures in place despite their contractual representations to implement such measures and
our third - party service provider vetting process. If these third parties fail to implement adequate data security practices or fail to
comply with our terms ane, policies, or contractual obligations, our sensitive data-information may be improperly accessed
or disclosed, and we may experience adverse consequences. And even if these third parties take all of these steps, their networks
may still suffer a breach, which could compromise our sensitive information. We or our third- party providers may also
experience failures or malfunctions of hardware or software, the loss of technology assets, or the loss of data that, while
not caused by threat actors, may have a similar impact and risk to our business . While we may be entitled to damages if
our third- party service providers fail to satisfy their privacy or security- related obligations to us, or cause the loss of our data
or prolonged downtime, any award may be insufficient to cover our damages, or we may be unable to recover such award.
Moreover, supply chain attacks have increased in frequency and severity, and we cannot guarantee that third parties in our
supply chain have not been compromised or that their systems e, networks , or code are free from exploitable defects or bugs
that could result in a breach of or disruption to our platform, systems, and networks or the systems and networks of third parties
that support us and our services. We are also reliant on third - party and open source software that may contain bugs,
vulnerabilities, or errors that could be explmted or dlsclosed before a patch or fix is available —H-any-ofthese-orsimilarevents

e%wsfems—md—se&s*ﬁve—mfwm&ﬁe& While we hdve 1mplemented secumy measures dewrned to protect dgalnst secumy
incidents, there can be no assurance that these measures will be effective. Addittonatty-We take steps designed to detect and

remediate vulnerabilities in our information systems (such as our hardware and software . including that of third parties
upon which we rely), and we work with security researchers through our bug bounty program to help us identify
vulnerabilities. We may not, however, detect, become aware of, and remediate all such vulnerabilities including on a
timely basis, and there is no guarantee security researchers will disclose all vulnerabilities they become aware of or do so
responsibly. Further, we may experience delays in developing or deploying remedial measures and patches designed to
address identified vulnerabilities. Vulnerabilities could be exploited and result unable-to-deteet-vilnerabilities-in a security
or privacy incident. If any of these or similar events occur, our or our third- party partners’ sensitive information and
information technology systems could be accessed, acquired, modified, destroyed, lost, altered, encrypted, or disclosed in

an unauthorlzed unlawful acc1dental or other 1mpr0per mannerpaﬁw%ewﬁem& -rnel-udtﬂg—resultlng in eurpfedue’fs;

security incident 'hﬁS-eeetlﬂ‘ed-Ol‘ other 1nterrupt10n. We may expend s1gn1ﬁcant resources or modify our busmess activities
to adopt additional measures designed to protect against security incidents. Certain data privacy and security obligations
may require us to implement and maintain specific security measures or industry- standard or reasonable security
measures to protect our systems and sensitive information. While we have implemented security measures designed to
protect against security incidents, there can be no assurance that these measures will be effective. We have previously
suffered the loss of sensitive information related to employee error, insider threats, and vendor breaches . Any security
incident experienced by us or our third - party partners could damage our reputation and our brand, and diminish our competitive
position. Applicable privacy and security obligations may require us to notify relevant stakeholders , including affected
individuals, customers, regulators, and investors, of security incidents. Such dise}eses—dlsclosures are costly ;-and the
disetosure-or-the failure to comply with sueh-these legal requirements could lead to adverse consequences. Governments and
regulatory agencies (including the Securities and Exchange Commission, or the SEC) have and may alse-continue to enact
new disclosure requirements for cybersecurity events. In addition, affected users or government authorities could initiate legal or
regulatory action against us, including class- action claims, mass arbitration demands, investigations, penalties, and audits,
which could be time- consuming and cause us to incur significant expense and liability or result in orders or consent decrees
forcing us to modify our business practices. We could also experience loss of user or advertiser confidence in the security of our




platform, additional reporting requirements or oversight, restrictions on processing sensitive information, claims by our partners
or other relevant parties that we have failed to comply with contractual obligations or our policies, and indemnification
obligations. We could also spend material resources to investigate or correct the incident and to prevent future incidents.
Maintaining the trust of our users is important to sustain our growth, retention, and user engagement. Concerns over our privacy
and security practices, whether actual or unfounded, could damage our reputation and brand and deter users, advertisers, and
partners from using our products and services. Any of these occurrences could seriously harm our business. Our contracts may
not contain limitations of liability, and even where they do, there can be no assurance that limitations of liability in our contracts
are sufficient to protect us from liabilities, damages, or claims related to our data privacy and security obligations. We cannot be
sure that our insurance coverage will be adequate or sufficient to protect us from or to mitigate liabilities arising out of our
privacy and security practices, that such coverage will continue to be available on commercially reasonable terms or at all, or
that such coverage will pay future claims. We-have-previousty-suffered-thetoss-ofIn addition to experiencing a security
incident, third parties may gather, collect, or infer scnsitive information related-to-emptoyee-etror-about us from public
sources, data brokers, or other means that reveals competitively sensitive details about our organization and vender
breaches-could be used to undermine our competitive advantage or market position . Our user metrics and other estimates
are subject to inherent challenges in measurement, and real or perceived inaccuracies in those metrics may seriously harm and
negatively affect our reputation and our business. We regularly review and share metrics, including our DAUs and ARPU
metrics, with our investors, advertisers, and partners to evaluate growth trends, measure our performance, and make strategic
decisions. These metrics are calculated using internal company data gathered on an analytics platform that we developed and
operate and our methodology-methodologies has-have not in all instances been validated by an independent third party . In
addition, we may change the way we measure and report metrics from time to time in connection with changes to our
products, making comparisons to prior periods more difficult . While these metrics are based on what we believe to be
reasonable estimates for the applicable period of measurement, there are inherent challenges in measuring how our products are
used across large populations globally that may require significant judgment and are subject to technical errors. For example,
there may be individuals attempt to create who-have-multipte-Snapehat-accounts for malicious purposes, including at scale .
even though we forbid that in our Terms of Service and Community Guidelines. We implement measures in our user
registration process and through other technical measures to prevent, detect , and suppress that behavior , although we
have not determined the number of such accounts, or the effectiveness of such measures . Our user metrics are also affected
by technology on certain mobile devices that automatically runs in the background of our Snapchat application when another
phone function is used, and this activity can cause our system to miscount the user metrics associated with such account. Some
of our demographic data may be incomplete or inaccurate. For example, because users self- report their dates of birth, our age-
demographic data may differ from our users’ actual ages. And because users who signed up for Snapchat before June 2013 were
not asked to supply their date of birth, we may exclude those users from age demographics or estimate their ages based on a
sample of the self- reported ages we do have. If our users provide us with incorrect or incomplete information regarding their
age or other attributes, then our estimates may prove inaccurate and fail to meet investor or advertiser expectations. Errors or
inaccuracies in our metrics or data could also result in incorrect business decisions and inefficiencies. For instance, if a
significant understatement or overstatement of active users were to occur, we may expend resources to implement unnecessary
business measures or fail to take required actions to attract a sufficient number of users to satisfy our growth strategies. We count
a DAU when a user opens the application, but only once per user per day. We have multiple pipelines of user data that we use to
determine whether a user has opened the application during a particular day, becoming a DAU. This provides redundancy in the
event one pipeline of data were to become unavailable for technical reasons, and also gives us redundant data to help measure
how users interact with our application. However, we believe that we do not capture all data regarding our active users, which
may result in understated metrics. This generally occurs because of technical issues, for instance when our systems do not
record data from a user’ s application or when a user opens the Snapchat application and contacts our servers but is not recorded
as an active user. We continually seek to address these technical issues and improve our measurement processes and accuracy,
such as comparing our active users and other metrics with data received from other pipelines, including data recorded by our
servers and systems. But given the complexity of the systems involved and the rapidly changing nature of mobile devices and
systems, we expect these issues to continue, particularly if we continue to expand in parts of the world where mobile data
systems and connections are less stable. If advertisers, partners, or investors do not perceive our user, geographic, other
demographic metrics, or measurements of advertising effectiveness to be accurate, or if we discover material inaccuracies in our
metrics, our reputation may be seriously harmed. Our advertisers and partners may also be less willing to allocate their budgets
or resources to Snapchat, which could seriously harm our business. In addition, we calculate average DAUs for a particular
quarter by adding the number of DAUs on each day of that quarter and dividing that sum by the number of days in that quarter.
This calculation may mask any individual days or months within the quarter that are significantly higher or lower than the
quarterly average. Improper or illegal use of Snapchat could seriously harm our business and reputation. We cannot be certain
that the technologies that we have developed to repel spamming attacks will be able to eliminate all spam messages from our
products. Spammers attempt to use our products to send targeted and untargeted spam messages to users, which may embarrass ,
offend, threaten, or annoy users and make our products less user friendly. Our actions to combat spam may also divert
significant time and focus from improving our products. As a result of spamming activities, our users may use our products less
or stop using them altogether, and result in continuing operational cost to us. Similarly, terrorists, criminals, and other bad actors
may use our products to promote their goals and encourage users to engage in terror and other illegal activities discussed in our
Transparency Report. We expect that as more people use our products, these bad actors will increasingly seek to misuse our
products. Although we invest resources to combat these activities, including by suspending or terminating accounts we believe
are violating our Terms of Service and Community Guidelines, we expect these bad actors will continue to seek ways to act



inappropriately and illegally on Snapchat. Maintaining a safe platform, including by Cembating-combating these bad actors,
requires us eur-teams-to divert-incur costs, which may be significant time-and-foeusfrontrimproving-ourproduets- [n addition,
we may not be able to control or stop Snapchat from becoming the preferred application of use by these bad actors, which may
beeome-publieknowledge-and-scriously harm our reputation or lead to lawsuits or attention from regulators. If these activities
trerease-continue on Snapchat, our reputation, user growth and user engagement, and operational cost structure could be
seriously harmed. Because we store, process, and use data, some of which contains personal data, we are subject to complex and
evolving federal, state, local and foreign laws, regulations, executive actions, rules, contractual obligations, policies, and other
obligations regarding privacy, data protection, content, the use of artificial intelligence, and other matters. Many of these
obligations are subject to change and uncertain interpretation, and our actual or perceived failure to comply with such obligations
could result in investigations, claims (including class actions), mass arbitration demands , changes to our business practices,
increased cost of operations, and declines in user growth, retention, or engagement, or other adverse consequences, any of which
could seriously harm our business. In the ordinary course of business, we collect, store, use, and share personal data and other
sensitive information, including proprietary and confidential business data, trade secrets, third - party sensitive information, and
intellectual property. Accordingly, we are subject to a variety of laws, regulations, industry standards, policies, contractual
requirements, executive actions, and other obligations relating to privacy, security, and data protection. We also are or may in
the future be subject to many federal, state, local, and foreign laws and regulations, including those related to privacy, rights of
publicity, content, data protection , artificial intelligence , intellectual property, health and safety, competition, protection of
minors, consumer protection, employment, money transmission, import and export restrictions, gift cards, electronic funds
transfers, anti- money laundering, advertising, algorithms, encryption, and tdxatlon {-n—Eu-fe-pe—Under certain of -t-he—these

-thdd%e—East—&ﬂdﬁ%ﬁﬁea—&ke%etnkmajeﬁr&rkets—have—laws we could

brought by classes of data subjects or consumer protection oroamZ'ltlons authorlzed ﬁH&W—tO represent the1r 1nterests The

Additionally;the-transfer of personal data continues from-Europe-and-otherjurisdietions-to be the-United-States;-hasreeently
alse-beenrunder increased regulatory pressure-attention and scrutiny —npartientar-, the-EuropeanEeonomie-Area(EEA)and
the-Uk-certain jurisdictions in which we operate have s1gmhcantly 11m1ted the lawtul basis on Wthh persondl dat"l can be

tr ansterred to -t-he—Hﬂ-rted—S{a-tes—fa-ﬂd-othel Jurlsdlctlons

ff&nsfeﬁpfefeeﬁeﬁs—&ndeﬁfbe—GDP-R—rrrﬂﬁs—eeﬁfe*ﬁ— however we Stlll tlanster some ddta ffeﬁa—t-he—E—E%raﬁd-U-Iéte—t-he—U-mteé
States-using eurrentlytegatmechanisms that comply with applicable law . Some of these mechanisms are subject to legal

challenges, and there is no assurance that we can satisfy or rely on these measures-mechanisms to lawfully transfer personal
data te-in the future Yntted-States-. If there is no lawful manner for us to transfer personal data fremthe-EEA;the- Uk-orother
farisdietions-to-the-United-States-, or if the requirements for a legally —compliant transfer are too onerous, we could face
significant adverse consequences, including the interruption or degradation of our operations, the need to relocate part of or all
of our business or data processing activities to other jurisdictions at significant expense, increased exposure to regulatory
actions, substantial fines and penalties, the inability to transfer data and work with partners, vendors , and other third parties, and
injunctions against our processing or transferring of personal data necessary to operate our business. Seme-European-regtlators
Regulators ha-ve—seﬁght—may seek to restrict our seme—eeﬁapames—dam processing activities if rineluding-oureompetitors; front

: violating-the-they GDPR’s-believe we have violated cross- border
dat"l tmn%fel lmntatlons Wthh Would m&tefta-l-}y—rmpaet—saeh—serlously harm our business. Additionally, companies like us >

v tes-that transfer personal data between eutside-ofthe- Eb-te-ether-jurisdictions,

partlcularly to the Unlted States, are subject to increased scrutiny from regulators, individual litigants , and activist groups.
Legislation Addittenrally-in Eurepe;-certain of the Europeantnion-countries in which we operate has newlegistative
initiatives-imposed extensive obligations, and potential monetary fines, on certain online service providers, including us,
who enable the sharing of user - generated content, to identify, mitigate, and manage the risks of harm to users from
illegal and harmful content , such as terrorism the-DSA-, whichrequiresfurther-ehange-to-child sexual exploitation and

abuse, and harassment eur— or stalking produets;petetes;and-proeedures- In addition, We-expeetto-be-designated-as-one-of

the privacy “previders-of verytarge-teens’ personal data collected online , and use of commercial websites, online services,

or other 1nteract1ve platfmm% generally, lrn—Spﬂﬂg—Z-G%}—aﬁd— ﬂ%efefefe—kﬁée}y—te—be—stﬂajeet—te-sfgﬂrﬁeaﬂt—eeﬁﬁahaﬁee

-Bi-l-l—mcreasmgly scrutlnlzed Regulatlons -feeuses—focused on online safety dnd protectlon of ehl-}&feﬁ—teens s—prwacy online
—F&Hheﬂﬂefe—have and may in Eufepe—t-hef& the future 158 osed g

pfaeﬁees—servwes and incur costs to do so. Moreover, various laws to restrlct or govern the use of commercnal websites,
online services, or other interactive platforms by teens have passed or have been proposed, including laws prohibiting
showing teens advertising, requiring age verification, limiting the use of minors’ personal data, and requiring parental



consent or providing for other parental rights. These laws may be, or in some cases already have been, subject to legal
challenges and changlng 1nterpretatlons, whlch may further comphcate our efforts to compl\ with laws apphcable sueh
b ve-a to be
bfeug-ht—us. These new laws may result in restrlctlons on the use of certam of our products or services by minors &
, inelading-decrease DAUs
or user engagement in those Jurlsdlctlons, require changes to our products and services to achieve compliance, and
increase legal risk and compliance costs for us and our third- party partners, any of which could seriously harm our
bus1ness. Laws and regulatlons focused on prlvacy, securlty, and data plolccll(m mattefs—l-nﬁsm-—llaerﬁe—eh%%eeuf

consumer plolcclmn ld\\ S fe—g— w1retapplng laws-Seeﬁeﬁé—e-flthe—Feéefal—’Pmde-Geﬂafmssteﬂﬁeﬁ— and other similar lmx <

Forexample-have imposed obligations on companies that collect personal data from users . including providing specific
disclosures the-CEPA-wentinto-effeet-in privacy notices January2026-and-the-CPRA-, which-expands-expanding the
requirements for handling personal data ef-Califernia-, requiring consents to process personal data in certain circumstances,
and affording residents with certain rights concerning their personal data. Such rights may include the right to access ,
wentinto-effeetinJanuary2023-correct, or delete certain personal data, and to opt- out of certain data processing
activities, such as targeted advertising, profiling, and automated decision- making . The €€PA-exercise of these rights
may impact our business and €PRA-ability to provide our products and services, and our inability or failure to obtain
consent for these practices where required could result in adverse consequences, including class- action litigation and
mass arbitration demands. Certain of these laws also impose stricter requirements for processing certain personal data,
including sensitive information, such as conducting data privacy impact assessments. These laws also allow for statutory
fines for noncompliance and, in some instances, provide for civil penalties for violations and sas-weH-as-a private right of
action for data breaches, which may increase the likelihood and cost 0[ ddld breach llllgallon —l-n—2-92—2— %gﬂa—@elera&e—
Geﬁﬁeeﬁeut,—dnd could serlously harm J v

)
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—Although we mdmlam the poslllon

that our technol ogies fmpheated-by—t-l‘xese—pfeeeed-mgs—do not collect any blomullc 111101 mation, we have in the past, and may
in the future, settded-- settle these disputes to avoid potentially costly litigation and have implemented-aBIPA-eonsent-fow-in

Snapehat-certain instances made changes to our products in an abundance of caution. We use artificial intelligence, or Al,
in consumer- facing features of our products and services, including My Al. The development and use of Al presents
various privacy and security risks that may impact our business. Al is subject to privacy and data security laws, as well
as increasing regulation and scrutiny. Several countries in which we operate or have users have proposed or enacted, or
are considering, laws governing Al, which we are or may be subject to. The legal landscape around intellectual property
rights in Al, and the use, training, implementation, privacy, and safety of Al, is evolving, including ongoing litigation
against our peers relating to the use of data protected by global intellectual property and privacy laws. These obligations
may make it harder for us to use Al in our products or services, lead to regulatory fines or penalties, or require us to
change our business practices, retrain our Al or prevent or limit our use of AI. We are subject to ongoing investigations
by the UK Information Commissioner’ s Office, or ICO, and other regulatory agencies regarding the use and operation
of My AL and in October 2023 the ICO issued a preliminary enforcement notice regarding our data impact assessment
of My AL Given the current unsettled nature of the legal and regulatory environment surrounding Al, our or our
partners’ Al features and use, training, and implementation of Al could subject us to regulatory action, product
restrictions, fines, litigation, and reputational harm, and require us to expend significant resources, all of which may



seriously harm our business. Additionally, several-states-if our Al products fail to perform as intended, or produce
outputs that are harmful, misleading, inaccurate, or biased, in addition to the risks above, our reputation and leealities
have-enacted-measures-user engagement may be harmed, and we may be required to change our business practices,
retrain our Al or limit our use of Al. Furthermore, certain proposed regulations related to Al could, if adopted, impose
onerous obligations related to the use of Al - related systems and maehinetearning-in-may require us to change our
products and-serviees-or business practices to comply with such obligations . In-additien;privaeyPrivacy advocates and
industry groups have proposed, and may propose in the future, standards with which we are legally or contractually obligated to
comply. Moreover, we may-are also e-bound by contractual obligations related to data privacy and security, and our efforts to
comply with such obhgatlons may not be %ucce%sful We -may—al%o pubhsh prlvacy policies, marketing materials , and other
statements ; v 3 ea g prine regarding data privacy and security. If
these policies, materials, or statements are found to be deficient, 1ack1ng in transparency, deceptive, unfair, or misrepresentative
of our practices, we may be subject to investigation, enforcement actions by regulators , or other adverse consequences . The
implementation and enforcement, including through private rights of action, of these increasingly complex, onerous, or
divergent laws and regulations, and the introduction, interpretation, or revision of any new such laws or regulations,
with respect to privacy, security, data protection, and our industry are uncertain and may further complicate
compliance efforts, lead to fragmentation of the service, and may increase legal risk and compliance costs for us and our
third- party partners . Many of these obligations are becoming increasingly stringent and subject to rapid change and uncertain
interpretation. Preparing for and complying with these obligations requires us to devote significant resources , and there is no
guarantee that our compliance efforts to date, or in the future, will be deemed compliant or sufficient . These obligations
may necessitate changes to our products and services, information technologies, systems, and practices and to those of any
third parties that process personal data on our behalf. In addition, these obligations may require us to change our business model.
Our business model materially depends on our ability to process personal data ;partiestarlyin connection with our advertmng
offerings, so we are particularly exposed to the risks associated with the rapidly changing legal landscape regarding privacy,
security, and data protection. For example, privacy regulators have targeted us and some of our competitors, including by
investigating thetr-data processing activities and tssaing-in the past have issued large fines to our competitors . Such
enforcement actions may cause us to revise our business plans and operations. Moreover, we believe a number of investigations
into other technology companies are currently being conducted by federal, state, and foreign legislative and regulatory bodies.
We therefore may be at heightened risk of regulatory scrutiny, as regulators focus their attention on data processing activities of
companies like us, and any changes in the regulatory framework or enforcement actions —, whether against us or our
competitors —, could require us to fundamentally change our business model , and seriously harm our business . We may at
times fail, or be perceived to have failed, in our efforts to comply with our privacy, security, and data protection obligations.
Moreover, despite our efforts, our personnel or third parties on whom we rely may fail to comply with such obligations, which
could negatively impact our business operationq If we or the third parties #per-on which we rely fail, or are perceived to have
failed, to address or comply with applicable privacy, security, or data protection obligations, we could face significant
consequences, including butretdimitedto—government enforcement actions (such as investigations, claims, audits, and
penalties sete—), litigation (including class - action litigation) and mass arbitration demands , additional reporting
requirements or oversight, bans on processing personal data, negative publicity, and orders to destroy or not use personal data .
In particular, plaintiffs have become increasingly more active in bringing privacy- related claims against companies,
including class claims and mass arbitration demands. Some of these claims allow for the recovery of statutory damages
on a per violation basis, and, if viable, carry the potential for monumental statutory damages, depending on the volume
of data and the number of violations . Any of these events could have a material adverse effect on our business, including loss
of users and advertisers, inability to process personal data or operate in certain jurisdictions, changes to our business practices,
increased cost of operations, and declines in user growth, retention, or engagement, any of which could seriously harm our
business. We have in the past been subject to enforcement actions, inve%tigationq proceeding% orders, or various government
inquiries regarding our data privacy and security practices and processing. For example, in December 2014, the FTC H-5-
Federal-Frade-Commissten-resolved an investigation into some of our early practices by issuing a final order. That order
requires, among other things, that we establish a robust privacy program to govern how we treat user data. During the 20- year
term of the order, we must complete biennial independent privacy audits. In addition, in June 2014, we entered into a 10- year
assurance of discontinuance with the Attorney General of Maryland implementing similar practices, including measures to
prevent minors under the age of 13 from creating accounts and providing annual compliance reports. Violating existing or future
regulatory orders or consent decrees could subject us to substantial monetary fines and other penalties that could seriously harm
our business. Our financial condition and results of operations will fluctuate from quarter to quarter, which makes them difficult
to predict. Our quarterly results of operations have fluctuated in the past and will fluctuate in the future. Additionally, we have a
limited operating history with the current scale of our business, which makes it difficult to forecast our future results. As a result,
you should not rely on our past quarterly results of operations as indicators of future performance. You should take into account
the risks and uncertainties frequently encountered by companies in rapidly evolving market segments. Our financial condition
and results of operations in any given quarter can be influenced by numerous factors, many of which we are unable to predict or
are outside of our control, including: ¢ our ability to maintain and grow our user base and user engagement; ¢ the development
and introduction of new or redesigned products or services by us or our competitors; ¢ the ability of our cloud service providers
to scale effectively and timely provide the necessary technical infrastructure to offer our service; ¢ our ability to attract and retain
advertisers in a particular period; ¢ seasonal or other fluctuations in spending by our advertisers and product usage by our users,
each of which may change as our product offerings evolve or as our business grows or as a result of unpredictable events such as

the-COVAID-—19-pandemieinflationary-pressures;-labor shortages and disruptions , supply chain disruptions, banking




instability, inflationary pressures, or the-geo- political eenfhiet-conflicts #-Ukrairre-; * restructuring or other charges and
unexpected costs or other operating expenses; * the number of advertisements shown to users; ¢ the pricing of our
advertisements and other products; * the effectiveness, and our ability to demonstrate to advertisers the effectiveness , of our
advertisements; ¢ the diversification and growth of revenue sources beyond current advertising; ¢ increases in marketing, sales ,
research and development , and other operating expenses that we may incur to grow and expand our operations and to remain
competitive; * our ability to maintain operating margins, cash provided by operating activities, and Free Cash Flow; * our ability
to accurately forecast consumer demand for our physical products and adequately manage inventory; ¢ system failures or
security incidents, and the costs associated with such incidents and remediations; * inaccessibility of Snapchat, or certain
features within Snapchat, due to third- party or governmental actions; * stock- based compensation expense; ¢ our ability to
effectively incentivize our workforce; ¢ adverse litigation judgments, settlements, or other litigation- related costs, or product
recalls; * changes in the legislative or regulatory environment, including with respect to privacy, rights of publicity, content, data
protection, intellectual property, health and safety, competition, protection of minors, consumer protection, employment, money
transmission, import and export restrictions, gift cards, electronic funds transfers, anti- money laundering, advertising,
algorithms, encryption, and taxation, enforcement by government regulators, including fines, orders, sanctions, or consent
decrees, or the issuance of executive orders or other similar executive actions that may adversely affect our revenues or restrict
our business; * new privacy, data protection, and securlty laws and other obligations and increased regulatory scrutiny on our or
our competitors’ data processing activities and privacy and information security practices, whiehseme-of our-eompetitors-have
already-experieneed;-including through enforcement actions potentially resulting in large penalties or other severe sanctions and
increased restrictions on the data processing activities and personal data transfers critical to the operation of our current business
model; ¢ fluctuations in currency exchange rates and changes in the proportion of our revenue and expenses denominated in
foreign currencies; ¢ fluctuations in the market values of our portfolio investments and interest rates or impairments of any assets
on our consolidated balance sheet; * changes in our effective tax rate; * announcements by competitors of signiﬁcant new
products, licenses, or acquisitions; * our ability to make accurate accounting estimates and approprlately recognize revenue for
our products fer-whieh-there-are-no-relevanteomparable-produets—; * our ability to meet minimum spending commitments in
agreements with our infrastructure providers; ¢ changes in accounting standards, policies, guidance, interpretations, or
principles; ¢ the effect of war or other armed conflict on our workforce, operations, or the global economy; and  changes in
domestic and global business or macroeconomic conditions, including as a result of the-€OVID-inflationary pressures,

banking instability, geo - political +9-pandemie-orthe-eonfliet-conflicts in-Ulkraine-, terrorism and-resultinglabor-shortages-,
or responses to these events supply-chain-disruptions;andinflation. [f we are unable to continue to maintain or successfully

grow our user base and further monetize our products, our business will suffer. We have made, and are continuing to make,
investments to enable users, partners, and advertisers to create compelling content and deliver advertising to our users. Existing
and prospective Snapchat users and advertisers may not be successful in creating content that leads to and maintains user
engagement. We are continuously seeking to balance the objectives of our users and advertisers with our desire to provide an
optimal user experience. We do not seek to monetize all of our products nor do we solely focus our efforts on users with higher
ARPU, and we may not be successful in achieving a balance that continues to attract and retain users and advertisers. We focus
on growing engagement across our service, and from time to time our efforts may reduce user activity with certain monetizable
products in favor of other products we do not currently monetize. If we are not successful in our efforts to grow or effectively
and timely monetize our user base, or if we are unable to build and maintain good relations with our advertisers, our user growth
and user engagement and our business may be seriously harmed. In addition, we may expend significant resources to launch
new products that we are unable to monetize, which may seriously harm our business. Additionally, we may not succeed in
further monetizing Snapchat. We currently primarily monetize Snapchat by displaying advertisements sold by us and our
partners. As a result, our financial performance and ability to grow revenue could be seriously harmed if: * we fail to increase or
maintain DAUs , especially in regions where we have higher monetization ; - our user growth outpaces our ability to
monetize our users, including if we don’ t attract sufficient advertisers or if our user growth occurs in markets that are not as
monetizable; ¢ we fail to increase or maintain the amount of time spent on Snapchat, the amount of content that our users share,
or the usage of our Camera, Visual Messaging, Map, Stories, and Spotlight platforms; ¢ partners and users do not create
sufficient engaging content for users or partners do not renew their agreements with us; * we fail to attract sufficient advertisers
to utilize our self- serve platform to make the best use of our advertising inventory; ¢ advertisers do not continue to introduce
engaging advertisements; * advertisers reduce their advertising on Snapchat; « we fail to maintain good relationships with
advertisers or attract new advertisers, or demonstrate to advertisers the effectiveness of advertising on Snapchat; or « the content
on Snapchat does not maintain or gain popularity. We cannot assure you that we will effectively manage our growth or changes
to our business . The growth and expansion of our business, headcount, and products create significant challenges for our
management, including managing multiple relationships with users, advertisers, partners, and other third parties, and constrain
operational and financial resources. If our operations or the number of third- party relationships continues to grow, our
information- technology systems and our internal controls and procedures may not adequately support our operations and may
require significant investments of time and capital to improve . [n addition, some members of our management do not have
significant experience managing large global business operations, so our management may not be able to manage such growth
effectively. To effectively manage our growth, we must continue to improve our operational, financial, and management
processes and systems and effectively expand, train, and manage our employee base. However, the actions we take to achieve
such improvements may not have the intended effect and may instead result in disruptions, delays in new products, employee
turnover, declines in revenue, and other adverse effects. As our organization continues to mature and we are required to
implement more complex organizational management structures, we may also find it increasingly difficult to maintain the
benefits of our corporate culture, including our ability to quickly develop and launch new and innovative products. This could



negatlvely affect our business performance and serlously harm our business. In August 2022 we aﬁﬂeuﬂeed—undertook a plan

strategic reprlorltlzatlon to focus on our top prlorltles improve Cost efficiencies, and drive toward proﬁtablhty and positive free
cash flow. As a result of the strategic reprioritization, in the year ended December 31, 2022, we incurred pre- tax charges of §
188. 9 million, primarily consisting of severance and related charges, stock- based compensation expense, lease exit and related
charges, impairment charges, contract termination charges, and intangible asset amortization. Fhis-headeountreduetion-As we
continue to adapt and strategie-update our business model and priorities, we may make additional restructurings,
repriotitizatiorrreprioritizations , or reductions in the future. Any such changes could disrupt our operations , increase
costs, make it harder to service our users or customers , adversely impact employee retention , hiring, and morale, adversely

negatively impact our reputation as-amremployet, whteh—ee\ﬂd—make—tt—mefe—difﬁet&t—fer— or ﬁs—te—fef&m—e*ts&&g—eﬂap}eyees

and-hire-new-employees-in-the-fatare;-distract management, any of ane
faster-than-eurrevente,which could serlously harm our business . Our costs may increase faster than our revenue, whlch

could seriously harm our business or increase our losses. Providing our products to our users is costly, and we expect our
expenses, including those related to people , research and development, and hosting, to grow in the future. This expense
growth will continue as we broaden our user base, as users increase the number of connections and amount of content they
consume and share, as we develop and implement new product features that require more computing infrastructure or products
that are not revenue generating , and as we grow our business. Historically, our costs have increased each year due to these
factors, and we expect to continue to incur increasing costs. Our costs are based on development and release of new products
and the addition of users and may not be offset by a corresponding growth in our revenue. We will continue to invest in our
global infrastructure to provide our products quickly and reliably to all users around the world, including in countries where we
do not expect significant short- term monetization, if any. Our expenses may be greater than we anticipate, and our investments
to make our business and our technical infrastructure more efficient may not succeed and may outpace monetization efforts. In
addition, we expect to increase marketing, sales, and other operating expenses to grow and expand our operations and to remain
competitive. Increases in our costs without a corresponding increase in our revenue would increase our losses and could
seriously harm our business and financial performance. Our business depends on our ability to maintain and scale our
technology infrastructure. Any significant disruption to our service could damage our reputation, result in a potential loss of
users and decrease in user engagement, and seriously harm our business. Our reputation and ability to attract, retain, and serve
users depends on the reliable performance of Snapchat and our underlying technology infrastructure. We have in the past
experienced, and may in the future experience, interruptions in the availability or performance of our products and services from
time to time. Our systems may not be adequately designed with the necessary reliability and redundancy to avoid performance
delays or outages that could seriously harm our business. If Snapchat is unavailable when users attempt to access it, or if it does
not load as quickly as they expect, users may not return to Snapchat as often in the future, or at all. As our user base and the
volume and types of information shared on Snapchat grow, we will need an increasing amount of technology infrastructure,
including network capacity and computing power, to continue to satisfy our users’ needs which could significantly increase
our costs . It is possible that we may fail to effectively scale and grow our technology infrastructure to accommodate these
increased demands , or that improving our current technology infrastructure will require significant resources and delay
or hinder the development of other products or services . [n addition, our business is subject to interruptions, delays, and
failures resulting from earthquakes, other natural disasters, geo- political conflicts, terrorism, pandemics, and other catastrophic
events. Global climate change could also result in natural disasters occurring more frequently or with more intense effects,
which could cause business interruptions. Wars or other armed conflicts yineluding Russta’stinvastenof Uhkraine;could
damage or diminish our access to our technology infrastructure or regional networks ;-and disrupting—-- disrupt our services,
which could seriously harm our business and financial performance. As discussed in these risk factors, substantially all of our
network infrastructure is provided by third parties, including Google Cloud and AWS. We also rely on third parties for other
technology related services, including certain artificial intelligence functions. Any disruption or failure in the services we
receive from these providers could harm our ability to handle existing or increased traffic and could seriously harm our business.
Any financial or other difficulties these providers face may serlously harm our business. And because we exercise little control
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and we may experience difficulties in managing our systems and processes, which could disrupt our operations, the
management of our finances, and the reporting of our financial results, which in turn, may result in our inability to manage the
growth of our business and to accurately forecast and report our results, each of which could seriously harm our business. Our
business emphasizes rapid innovation and prioritizes long- term user engagement over short- term financial condition or results
of operations. That strategy may yield results that sometimes don’ t align with the market’ s expectations. If that happens, our
stock price may be negatively affected. Our business is growing and becoming more complex, and our success depends on our
ability to quickly develop and launch new and innovative products. We believe our culture fosters this goal. Our focus on
innovations and quick reactions could result in unintended outcomes or decisions that are poorly received by our users,
advertisers, or partners. We have made, and expect to continue to make, significant investments to develop and launch new
products and services and we cannot assure you that users will purchase or use such new products and services in the future. We
will also continue to attempt to find effective ways to show our community new and existing products and alert them to events,
holidays, relevant content, and meaningful opportunities to connect with their friends. These methods may provide temporary
increases in engagement that may ultimately fail to attract and retain users. Our culture also prioritizes our long- term user
engagement over short- term financial condition or results of operations. We frequently make decisions that may reduce our




short- term revenue or profitability if we believe that the decisions benefit the aggregate user experience and improve our
financial performance over the long term. For example, we monitor how advertising on Snapchat affects our users’ experiences
to attempt to ensure we do not deliver too many advertisements to our users, and we may decide to decrease the number of
advertisements to ensure-increase our users’ satisfaction in the product. In addition, we improve Snapchat based on feedback
provided by our users, advertisers, and partners. These decisions may not produce the long- term benefits that we expect, in
which case our user growth , retention and engagement on our service or on certain platforms, our relationships with advertisers
and partners, and our business could be seriously harmed . If we are unable to protect...... these events could seriously harm our
business . Some of our software and systems contain open source software, which may pose particular risks to our proprietary
applications. We use software licensed to us by third- party developers under “ open source  licenses in connection with the
development or deployment of our products and expect to continue to use open source software in the future. Some open source
licenses contain express requirements or impose conditions, which may be triggered under certain circumstances, with respect to
the exploitation of proprietary source code or other intellectual property by users of open source software. While we employ
practices designed to monitor our compliance with the licenses of third- party open source software and to avoid using the open
source software in a manner that would put our valuable proprietary source code at risk, there is a risk that we could have used,
or may in the future use, open source software in a manner which could require us to release our proprietary source code to users
of our software or to the public, require us to license our proprietary software for purposes of making modifications or derivative
works, or prohibit us from charging fees for the use of our proprietary software. This could result in loss of revenue, and allow
our competitors to create similar offerings with lower development costs, and ultimately could result in a loss of our competitive
advantages. Furthermore, there is an increasing number of open source software license types, almost none of which have been
tested in a court of law, resulting in guidance regarding the proper legal interpretation of such licenses and there is a risk that
these licenses could be construed in a way that could impose unanticipated conditions or restrictions on our ability to provide or
distribute our products. If we were to receive a claim of non- compliance with the terms of any of our open source licenses, we
may be required to publicly release certain portions of our proprietary source code or expend substantial time and resources to re-
engineer some or all of our software, which may divert resources away from our product development efforts and, as a result,
adversely affect our business. In addition, we could be required to seek licenses from third parties to continue offering our
products for certain uses, or cease offering the products associated with such software, which may be costly. In addition, our use
of open source software may present greater risks than use of other third- party commercial software, as open source licensors
generally do not provide support, warranties, indemnification or other contractual protections regarding infringement claims or
the quality of the code. To the extent that our e- commerce capabilities and other business operations depend on the successful
and secure operation of open source software, any undetected or unremediated vulnerabilities, errors , or defects in open
source software that we use could prevent the deployment or impair the functionality of our systems and injure our reputation.
In addition, the public availability of such software may make it easier for others to compromise our systems. Any of these risks
could be difficult to eliminate or manage and, if not addressed, could have an adverse effect on our business. If our users do not
continue to contribute content or their contributions are not perceived as valuable to other users, we may experience a decline in
user growth, retention, and engagement on Snapchat, which could result in the loss of advertisers and revenue. Our success
depends on our ability to provide Snapchat users with engaging content, which in part depends on the content contributed by our
users. If users, including influential users such as world leaders, government officials, celebrities, athletes, journalists, sports
teams, media outlets, and brands, do not continue to contribute engaging content to Snapchat, our user growth, retention, and
engagement may decline. That, in turn, may impair our ability to maintain good relationships with our advertisers or attract new
advertisers, which may seriously harm our business. Fereign-Differing government initiatives and restrictions in regions in
which our products and services are offered could seriously harm our business. Foreign data protection, privacy, consumer
protection, content regulation, and other laws and regulations are often more restrictive than those in the United States. In
addition, federal, state, and local governments in the United States have taken increasingly divergent approaches to
legislating, regulating, and taking enforcement action with respect to technologies that are related to our products and
services, including considering or passing laws and regulations that are different than those applicable to other regions in
the United States. Foreign governments may censor Snapchat in their countries, restrict access to Snapchat from their countries
entirely , impose age- based restrictions on access to Snapchat . impose other restrictions that may affect their citizens” ability
to access Snapchat for an extended period of time or even indefinitely, require data localization, or impose other laws or
regulations that we cannot comply with, would be difficult for us to comply with, or would require us to rebuild our products or
the infrastructure for our products. Federal, state, or local governments in the United States may take, or attempt, similar
steps. Such restrictions may also be implemented or lifted selectively to target or benefit other companies or products, which
may result in sudden or unexpected fluctuations in competition in regions where we operate. In addition, geo- political conflicts
disputesineluding Russia’s-invastonrof Ukraine;-may cause countries to target and restrict our operations, or to promote other
companies’ products in place of ours. Any restriction on access to Snapchat due to feretgr-government actions or initiatives, or
any withdrawal by us from certain countries or regions because of such actions or initiatives, or any increased competition due
to actions and initiatives of feretgn-governments would adversely affect our DAUs, including by giving our competitors an
opportunity to penetrate geographic markets that we cannot access or to which they previously did not have access. As a result,
our user growth, retention, and engagement may be seriously harmed, and we may not be able to maintain or grow our revenue
as anticipated and our business could be seriously harmed. Our users may increasingly engage directly with our partners and
advertisers instead of through Snapchat, which may negatively affect our revenue and seriously harm our business. Using our
products, some partners and advertisers not only can interact directly with our users but can also direct our users to content with
on third- party websites or and-produets-and-downloads of third- party applications. In addition, our users may generate content
by using Snapchat features, but then share, use, or post #-the content on a different platform. The more our users engage with



third- party websites and applications, the less engagement we may get from them, which would adversely affect the revenue
we could earn from them. Although we believe that Snapchat reaps significant long- term benefits from increased user
engagement with content on Snapchat provided by our partners, these benefits may not offset the possible loss of advertising
revenue, in which case our business could be seriously harmed. If events occur that damage our brand or reputation, our
business may be seriously harmed. We have developed a brand that we believe has contributed to our success. We also believe
that maintaining and enhancing our brand is critical to expanding our user base, advertisers, and partners. Because many of our
users join Snapchat on the invitation or recommendation of a friend or family member, one of our primary focuses is on
ensuring that our users continue to view Snapchat and our brand favorably so that these referrals continue. Maintaining and
enhancing our brand will depend largely on our ability to continue to provide useful, novel, fun, reliable, trustworthy, and
innovative products, which we may not do successfully. We may introduce new products, make changes to existing products
and services, or require our users to agree to new terms of service related to new and existing products that users do not like,
which may negatively affect our brand in the short —term, long —term, or both. Additionally, our partners’ actions may affect our
brand if users do not appreciate what those partners do on Snapchat. We may also fail to adequately support the needs of our
users, advertisers, or partners, which could erode confidence in our brand. Maintaining and enhancing our brand may require us
to make substantial investments and these investments may not be successful. If we fail to successfully promote and maintain
our brand or if we incur excessive expenses in this effort, our business may be seriously harmed. In the past, we have
experienced, and we expect that we will continue to experience, media, legislative, and regulatory scrutiny. Unfavorable
publicity regarding us, our privacy or security practices, product changes, product quality, illicit use of our product, litigation,
employee matters, or regulatory activity, or regarding the actions of our founders, our partners, our users, or other companies in
our industry, could seriously harm our reputation and brand. Negative publicity and scrutiny could also adversely affect the size,
demographics, engagement, and loyalty of our user base , as well as parental perception of our industry or Snapchat in
particular, and result in decreased revenue, fewer app-application installs (or increased app-application un- installs), or
declining engagement user-base-or growth rates , including among teens who need parental approval for use of our
products , any of which could seriously harm our business. Expanding and operating in international markets requires
significant resources and management attention. If we are not successful in expanding and operating our business in
international markets, we may incur significant costs, damage our brand, or need to lay off team members in those markets, any
of which may seriously harm our business. We have expanded to new international markets and are growing our operations in
existing international markets, which may have very different cultures and commercial, legal, and regulatory systems than
where we predominantly operate. In connection with our international expansion and growth, we hawe-also hired-- hire new
team members in many of these markets. This international expansion may: ¢ impede our ability to continuously monitor the
performance of all of our team members;  result in hiring of team members who may not yet fully understand our business,
products, and culture; or * cause us to expand in markets that may lack the culture and infrastructure needed to adopt our
products. These issues may eventually lead to turnover or layoffs of team members in these markets and may harm our ability to
grow our business in these markets. In addition, scaling our business to international markets imposes complexity on our
business, and requires additional financial, legal, and management resources. We may not be able to manage growth and
expansron effectively, which could damage our brand, result in srgmﬁcant costs, and serrously harm our busrness For example
in August 2022, we annetneed-undertook a plar
headeeuﬂt—fed-ueﬂen—ts—paft—ef—a—bfeade% broad strategic reprrorltlzatron by—t-he—eeﬁap&ny—to focus on our top pr10r1t1es
improve cost efficiencies, and drive toward profitability and positive free cash flow. As a result of the strategic reprioritization,
in the year ended December 31, 2022, we incurred pre- tax charges of $ 188. 9 million, primarily consisting of severance and
related charges, stock- based compensation expense, lease exit and related charges, impairment charges, contract termination
charges, and intangible asset amortization. Fhis-headeountreduetiornrAs we continue to adapt and strategie-update our
business model and priorities, we may make additional restructurings, reprioritizatierrreprioritizations , or reductions in
the future. Any such changes could disrupt our operations , increase costs, make it harder to service our users or customers
, adversely impact employee retention , hiring and rnorale advefselry—negatlvely 1rnpact our reputatron as—, or dlstract
management, an-any of eﬁap{eyeﬁwhrch could e : A
emp}eyees—mﬁe—f&&rre—ehstraet-maﬂageme&t—aﬂd—serlously harm our busrness Addrtronally, as—because we have -rnefease—t-he
mamber-ofour-tcam members internationally, we are exposed to pohtrcal social, and economrc 1nstab111ty in addrtronal countrres
and regrons - i i : ; an : : he

. Our products are hrghly technical and may contain
undetected software vulnerabllltles, bugs , or hardware errors, which could manifest in ways that could seriously harm our
reputation and our business. Our products are highly technical and complex. Snapchat, our other products, or products we may
introduce in the future, may contain undetected software bugs, hardware errors, and other vulnerabilities. These bugs and errors
can manifest in any number of ways in our products, including through diminished performance, security vulnerabilities,
malfunctions, or even permanently disabled products. We have a practice of raptéty-updating our products ase-, but some errors
in our products may be discovered only after a product has been released or shipped and used by users, and may in some cases
be detected only under certain circumstances or after extended use. While we maintain an application security program designed
to detect and remediate bugs and vulnerabilities in our products prior to their launch and a bug bounty program to allow
security researchers to assist us in identifying vulnerabilities in our products before they are exploited by malicious threat actors,
there is no guarantee that we will be able to discover every-and remediate valnerability-vulnerabilities or threatthreats to our
products , including in a timely manner . We may be unable to detect bugs, vulnerabilities or threats because no testing can
reveal all bugs and vulnerabilities in highly technical and complex products that are constantly evolving, cyber threat actors are
developing sophisticated and often undisclosed exploit development tools and techniques, and vulnerabilities in open source and



third - party software that may be included in our products are disclosed daily. Any errors, bugs, or vulnerabilities discovered in
our products or code (particularly after release ) could damage our reputation, result in a security incident (and aH-the-attendant
risks-consequences ), drive away users, lower revenue, and expose us to litigation claims or regulatory investigations or
enforcement actions , any of which could seriously harm our business . We may also experience delays in developing and
deploying remedial measures and patches designed to address identified vulnerabilities . Spectacles, as an eyewear
product, is regulated by the U. S. Food and Drug Administration, or the FDA, and may malfunction in a way that results in
physical harm to a user or others around the user. We offer a limited one- year warranty in the United States and a limited two-
year warranty in Europe, and any such defects discovered in our products after commercial release could result in a loss of sales
and users, which could seriously harm our business. Moreover, certain jurisdictions in which we operate require
manufacturers of connected devices to comply with legal and contractual obligations that govern the way data generated
by such connected devices is shared and used. If we are unable to comply with these requirements in a timely manner, or
if we face technical difficulties in the implementation of some requirements, we could become subject to investigations
and enforcement actions, which could require additional financial and management resources. V¢ may eould-also-face
claims for product liability, tort, or breach of warranty —In-addition-, ear— or experience product recalls. For example, in the
first quarter of 2024, we voluntarily decided to recall our Pixy drone product and refund consumers after determining
that, in a very small number of cases, the batteries overheated. The product had been discontinued in August 2022. Our
product contracts W1th users contain provrslons relatrng to Warranty drqclarmer% and habrhty lnnltatlon% whrch may not be
upheld. Pefend 3
feputa-t-reﬁ—and-etuebusmes‘s—ln addrtron -1-f—0ur 11ab111ty Insurance coverage may pfeves—~ prove 1nadequate or future coverage 1§
may be unavailable on acceptable terms or at all . The occurrence of any of these events could increase our costs , divert
management attention, and seriously harm our reputatlon and our business eetld-be-sertousty-harmed-. We have been, are
currently, and may in the future be subject to regulatory inquiries, investigations, and proceedings #the-fatre;-which could
cause us to incur substantial costs or require us to change our business practices in a way that could seriously harm our business.
We have been, are currently, and may in the future be subject to inquiries, investigations, and proceedings instituted by
government entities. We regularly report information about our business to federal, state, and foreign regulators in the ordinary
course of operations. For example, many companies in our industry have received additional information requests from the U. S.
Equal Employment Opportunity Commission, and companies with operations in California, including us, have received
additional information requests and notices of cause from the California Civil Rights Department (formerly the California
Department of Fair Employment and Housing) regarding employment practices, including pay equity. These actions, including
any potential unfavorable outcomes, and our compliance with any associated regulatory orders, consent decrees, or settlements,
may require us to change our policies or practices, subject us to substantial monetary fines or other penalties or sanctions, result
in increased operating costs, divert management’ s attention, harm our reputation, and require us to incur significant legal and
other expenses, any of which could seriously harm our business. We are currently, and expect to be in the future, party to patent
lawsuits and other intellectual property claims that are expensive and time- consuming. If resolved adversely, these lawsuits and
claims could seriously harm our business. Companies in the mobile, camera, communication, media, internet, and other
technology- related industries own large numbers of patents, copyrights, trademarks, trade secrets, and other intellectual
property rights, and frequently enter into litigation based on allegations of infringement, misappropriation, or other violations of
intellectual property or other rights. In addition, various “ non- practicing entities ”” and other entities that own patents,
copyrights, trademarks, trade secrets, and other intellectual property rights often attempt to aggressively assert their rights to
extract value from technology companies. Furthermore, from time to time we may introduce new products or make other
business changes, including in areas where we currently do not compete, which could increase our exposure to patent, copyright,
trademark, trade secret, and other intellectual property rights claims from competitors and non- practicing entities. We have been
subject to, and expect to continue to be subject to, claims and legal proceedings from holders of patents, trademarks, copyrights,
trade secrets, and other 1ntellectua1 property rrghtq allegrng that some of our products or content 1nfr1nge the1r rlght% An For

; ; unfavorable outcome in any of these aﬂd—et-hef
S‘l-ﬁ‘l-l'}a%laWSUItS could ierlously harm our business. If these or other matters continue in the future or we need to enter into
licensing arrangements, which may not be available to us or on terms favorable to us, it may increase our costs and decrease the
value of our products, and our business could be seriously harmed. If a third party does not offer us a license to its intellectual
property on commercially reasonable terms, or at all, we may be required to develop, acquire or license alternative, non-
infringing technology, which could require significant time, effort, and expense, and may ultimately not be successful. Any of
these events would adversely affect our business. Moreover, we may not be aware if our platform is infringing,
misappropriating, or otherwise violating third- party intellectual property rights, and third parties may bring claims alleging such
infringement, misappropriation, or violation. Because patent applications can take years to issue and are often afforded
confidentiality for some period of time, there may currently be pending applications, unknown to us, that later result in issued
patents that could cover one or more of our products and there is also a risk that we could adopt a technology without
knowledge of a pending patent application, which technology would infringe a third- party patent once that patent is issued.
Moreover, the law continues to evolve and be applied and interpreted by courts in novel ways that we may not be able to
adequately anticipate, and such changes may subject us to additional claims and liabilities. In a patent infringement claim
against us, we may assert, as a defense, that we do not infringe the relevant patent claims, that the patent is invalid or both. The
strength of our defenses will depend on the patents asserted, the interpretation of these patents and our ability to invalidate the



asserted patents. However, we could be unsuccessful in advancing non- infringement or invalidity arguments in our defense. In
the United States, issued patents enjoy a presumption of validity, and the party challenging the validity of a patent claim must
present clear and convincing evidence of invalidity, which is a high burden of proof. Conversely, the patent owner need only
prove infringement by a preponderance of the evidence, which is a lower burden of proof. Intellectual property claims, whether
or not successful, could divert management time and attention away from our business and harm our reputation and financial
condition. Moreover, there could be public announcements of the results of hearings, motions or other interim proceedings or
developments and if securities analysts or investors perceive these results to be negative, it could have a substantial adverse
effect on our business. We are currently, and expect to be in the future, party to lawsuits contending that we should be
legally responsible to content created by our users or harms experienced by our users. These lawsuits can be expensive
and time- consuming. If resolved adversely, these lawsuits and claims could seriously harm our business. We rcly on a
variety of Constitutional, statutory , and common- law frameworks that provide that we are not legally responsible for the
content created by we-hest-and-provide-our users, including the Digital Millennium Copyright Act, the Communications
Decency Act, or CDA, the First Amendment, and the fair- use doctrine. However, eaeh-efthese provisions, statutes , and
doctrines #s-are subject to uncertain judicial interpretation and regulatory and legislative amendments. For example, the U. S.
Congress amended the CDA in 2018 in ways that could expose some Internet platforms to an increased risk of litigation. In
addition, the U. S. Congress and the Executive branch have proposed further changes or amendments each year since 2019
including, among other things, proposals that would narrow the CDA immunity, expand government enforcement power
relating to content moderation concerns, or repeal the CDA altogether. Some U. S. states have also enacted or proposed
legislation that would undercut, or conflict with, the CDA” s protections . Some of these state- specific laws grant individuals
a private right of action to sue to enforce these laws, with statutory damages . Although such state laws have been or can be
expected to be challenged in court, if these laws were upheld or if additional similar laws or the changes or amendments to the
CDA proposed by the U. S. Congress and the Executive branch were enacted, such changes may decrease the protections
provided by the CDA and expose us to lawsuits, penalties, and additional compliance obligations. If courts begin to interpret the
CDA more narrowly than they have hlitoncally done, this could expose us to additional 121W§Lllt§ and potential Judgment% and
seriously harm our business. o-heara :

provide protectlon only or primarily in the United States. If the rules alound these doctrmeq change if 1mernat10nal jurisdictions
refuse to apply similar protections, or if a court were to disagree with our application of those rules to our service, we could
incur liability or be required to make significant changes to our products, business practices, or operations, and our business
could be seriously harmed.Notwithstanding these Constitutional,statutory,and common- law protections,we have
faced,currently face,and will continue to face claims relating to information that is published or made available on our
products,including Snapchat.In particular,the nature of our business exposes us to claims related to defamation,intellectual
property rights,rights of publicity and privacy,and personal injury torts.For example,we do not monitor or edit the vast majority
of content that is communicated through Snapchat,and such content has,and may in the future,expose us to
lawsuits.Specifically,we are currently facing several lawsuits alleging that we are liable for allowing users to communicate with
each other,and that those communications sometimes result in harm.In addition,other lawsuits allege that the design of our
platform and those of our competitors is addictive and harmful to minor users’ mental health. Other plaintiffs have argued
that we should be legally responsible for fentanyl overdoses or poisoning if communications about a drug transaction
occurred on our platform. We believe we have meritorious defenses to these lawsuits,but litigation is inherently uncertain ane
. unfaverable-Unfavorable outcomes could seriously harm our business .These actions,including any potential unfavorable
outcomes,and our compliance with any associated court orders or settlements,may require us to change our policies or
practices,subject us to substantial monetary judgments,fines,penalties,or sanctions,result in increased operating
costs,divert management’ s attention,harm our reputation,and require us to incur significant legal and other
expenses,any of which could seriously harm our business.Even if the outcome of any such litigation or claim is
favorable,defending against such lawsuits is costly and can impose a significant burden on management and
employees.We may also receive unfavorable preliminary,interim,or final rulings in the course of litigation . This risk is
enhanced in certain jurisdictions outside the United States where our protection from liability for third- party actions may be less
than the protection that exists in the United States.For example,in April 2019,the European Union passed a directive expanding
online platform liability for copyright infringement and regulating certain uses of news content online,which member states
were required to implement by June 2021.1n addition,legislation in Germany may impose significant fines for failure to comply
with certain content removal and disclosure obligations.Numerous other countries in Europe,the Middle East,Asia- Pacific,and
Latin America are considering or have 1mplemented similar 1eg1§lat10n 1mpo<1ng penaltlee for failure to remove certain types of
content or follow certain processes. Hnth ; ; v z ar

investigating and defending such claims and, 1fwe are found hable ,significant damage% or license costs.We Could also face flne%



or orders restricting or blocking our services in particular geographies as a result of content hosted on our services.If any of these
events occur,we may incur significant costs or be required to make significant changes to our products,business practices,or
operations and our business could be seriously harmed. From time to time, we are involved in class- action lawsuits and other
litigation matters that are expensive and time- consuming and could seriously harm our business. We are involved in numerous
lawsuits, including putative class- action lawsuits brought by users and investors, some of which may claim statutory damages.
We anticipate that we will continue to be a target for lawsuits in the future. Because we have millions of users, class- action
lawsuits against us that are purportedly filed by or on behalf of users typically claim enormous monetary damages in the
aggregate even if the alleged per- user harm is small or non- existent. For example, in November 2020, a putative class filed an
action against us in Illinois, alleging that we violated BHPA-an Illinois statute concerning the handling of biometric data ,
which we reeentlysettled. Other plaintiffs have chosen to pursue a strategy of j Jomrng W1th other plalntlffs to br1ng a large
number of individual Cla1ms rather than pursulng a class action —Fe v :

éfug—tfaﬁsaeﬁen—oeet&fed—eﬁ-mﬁp-l&t—feﬂﬁ— Slm1larly, because we have a large number of stockholders class actlon lawsults on

securities theories typically claim enormous monetary damages in the aggregate even if the alleged loss per stockholder is small.
For example, in November 2021, we, and certain of our officers, were named as defendants in a securities class = action lawsuit
in federal court purportedly brought on behalf of purchasers of our Class A common stock. The lawsuit alleges that we and
certain of our officers made false or misleading statements and omissions concerning the impact that Apple’ s App Tracking
Transparency, or ATT, framework would have on our business. In August 2022, we, and certain of our directors, were named as
defendants in a class - action lawsuit in Delaware Chancery Court purportedly brought on behalf of Class A stockholders,
alleging that a transaction between the company’ s co- founders and the company, in which the co- founders agreed to
employment agreements and we agreed to amend our certificate of incorporation and issue a stock dividend if certain conditions
were met, was not advantageous to the stockholders and constituted a breach of fiduciary duty. In December 2023, we entered
into an Amended Stipulation of Compromise and Settlement to settle and dismiss the lawsuit, subject to approval by the
court and the satisfaction of various conditions. e believe we have meritorious defenses to these lawsuits, but litigation is
inherently uncertain and an unfavorable outcome could seriously harm our business. Any litigation to which we are a party may
result in an onerous or unfavorable judgment that might not be reversed on appeal, or we may decide to settle lawsuits on
adverse terms. Any such negative outcome could result in payments of substantial monetary damages or fines, or changes to our
products or business practices, and seriously harm our business. Even if the outcome of any such litigation or claim is favorable,
defending themragainst such lawsuits is costly and can impose a significant burden on management and employees. We may
also receive unfavorable preliminary, interim, or final rulings in the course of litigation. We may face lawsuits, incur
liability,...... business could be seriously harmed. We plan to continue expanding our international operations , including in
markets where we have limited operating experience and may be subject to increased business and economic risks that could
serlously harm our busmess We plan to cont1nue expandlng our busmess operatlons abroad and -t-faﬁs-lat-rng—etuepfeel-uets—tnte

plan-to enter new 1nternat10nal markets and expand our operatlons in ex1st1ng 1nternat10nal markets, where in some cases we
have limited or no experience in marketing, selling, and deploying our products and advertisements. Our limited experience and
infrastructure in such markets, or the lack of a critical mass of users in such markets, may make it more difficult for us to
effectively monetize any increase in DAUs in those markets, and may increase our costs without a corresponding increase in
revenue. If we fail to deploy or manage our operations in international markets successfully, our business may suffer. We do not
currently enter into foreign currency exchange contracts, which means our business, financial condition, and operating results
may be impacted by fluctuations in the exchange rates of the currencies in which we do business. In the future, as our
international operations increase, or more of our revenue agreements or operating expenses are denominated in currencies other
than the U. S. dollar, these impacts may become material. In addition, as our international operations and sales continue to grow,
we are subject to a variety of risks inherent in doing business internationally, including: ¢ political, social, and economic
instability, including war and other armed eenfliets— conflict, and significant political developments or disruptions in
foreign jurisdictions, such as the ongoing legal and regulatory changes in the United Kingdom as a result of the
withdrawal of the United Kingdom from the European Union ; - risks related to the legal and regulatory environment in
foreign jurisdictions, including with respect to privacy, rights of publicity, content, data protection , cybersecurity , intellectual
property, health and safety, competition, protection of minors, consumer protection, employment, money transmission, import
and export restrictions, gift cards, electronic funds transfers, anti- money laundering, advertising, algorithms, encryption, and
taxation, and unexpected changes in laws, regulatory requirements, and enforcement;  potential damage to our brand and
reputation due to compliance with local laws, including potential censorship and requirements to provide user information to
local authorities; ¢ fluctuations in currency exchange rates; ¢ higher levels of credit risk and payment fraud; ¢ complying with tax
requirements of multiple jurisdictions; * enhanced difficulties of integrating any foreign acquisitions; * complying with a variety
of foreign laws, including certain employment laws requiring national collective bargaining agreements that set minimum
salaries, benefits, working conditions, and termination requirements ;  complying with a variety of foreign disclosure and
reporting obligations, including those related to environmental, social, and corporate governance impacts and security
breaches ; * reduced protection for intellectual- property rights in some countries; ¢ difficulties in staffing and managing global
operations and the increased travel, infrastructure, and compliance costs associated with multiple international locations; *
regulations that might add difficulties in repatriating cash earned outside the United States and otherwise preventing us from
freely moving cash; ¢ import and export restrictions and changes in trade regulation; « complying with statutory equity
requirements;  complying with the U. S. Foreign Corrupt Practices Act, the U. K. Bribery Act, and similar laws in other



jurisdictions; and ¢ export controls and economic sanctions administered by the Department of Commerce Bureau of Industry
and Security, the Treasury Department’ s Office of Foreign Assets Control, or other similar foreign regulatory bodies. If we are
unable to expand 1nternat10na11y and manage the CompleX1ty of our global operatlon% @ucces%fully, our business could be
ierlously harmed. g v AV

make acquisitions and strategic investments in other Compames Wthh could require significant management attention, disrupt
our business, dilute our stockholders, and seriously harm our business. As part of our business strategy, we have made and
intend to make acquisitions to add specialized team members and complementary companies, products, and technologies, as
well as investments in public and private companies in furtherance of our strategic objectives. Our ability to acquire and
successfully integrate larger or more complex companies, products, and technologies is unproven. In the future, we may not be
able to find other suitable acquisition or investment candidates, and we may not be able to complete acquisitions or investments
on favorable terms, if at all. Our previous and future acquisitions and investments may not achieve our goals, and any future
acquisitions or investments we complete could be viewed negatively by users, advertisers, partners, or investors. In addition, if
we fail to successfully close transactions, integrate new teams, or integrate the products and-, technologies , and systems
associated with these acquisitions into our company, our business could be seriously harmed. Any integration process may
require significant time and resources, and we may not be able to manage the process successfully. For example, future or past
business transactions could expose us to additional cybersecurity risks and vulnerabilities, as our systems could be negatively
affected by vulnerabilities present in acquired or integrated entities’ systems and technologies. We may not successfully evaluate
or use the acquired products, technology, and personnel, or accurately forecast the financial impact of an acquisition or
investment transaction, including accounting charges. We may also incur unanticipated liabilities and litigation exposure that we
assume as a result of acquiring companies. We may have to pay cash, incur debt, or issue equity securities to pay for any
acquisition or investment, any of which could seriously harm our business. Selling or issuing equity to finance or carry out any
such acquisition or investment would also dilute our existing stockholders. Incurring debt would increase our fixed obligations
and could also include covenants or other restrictions that would impede our ability to manage our operations. In addition, it
generally takes several months after the closing of an acquisition to finalize the purchase price allocation. Therefore, it is
possible that our valuation of an acquisition may change and result in unanticipated write- offs or charges, impairment of our
goodwill, or a material change to the fair value of the assets and liabilities associated with a particular acquisition, any of which
could seriously harm our business. The strategic investments we make in public and private companies around the world range
from early- stage companies still defining their strategic direction to mature companies with established revenue streams and
business models. Many of the instruments in Wthh we invest are non- marketable and illiquid at the time of our initial
investment, and our we- alv 6 ve-areturnina-timelyfashion al-Ou ablhty to realize a return on our
investment #ra-private-eompany-, 1f any, is typlcally dependent on the eempa—ny—lssuer participating in a liquidity event, such as
a public offering or acquisition . We are not always able to achieve a return on our investments in a timely fashion, if at all,
even for those companies that have achieved a liquidity event . To the extent any of the companies in which we invest are
not successful, which can include failures to achieve business objectives as well as bankruptcy, we could recognize an
impairment or lose all or part of our investment. Our acquisition and investment strategy may not succeed if we are unable to
remain attractive to target companies or expeditiously close transactions. For example, if we develop a reputation for being a
difficult acquirer or having an unfavorable work environment, or target companies view our non- voting Class A common stock
unfavorably, we may be unable to source and close acquisition targets. In addition, members of the U. S. administration and
Congress have proposed new legislation , and the U. S. Federal Trade Commission and Department of Justice have
adopted new procedures, that could limit, hinder, or delay the acquisition process and target opportunities. If we are unable to
consummate key acquisition transactions essential to our corporate strategy, it may limit our ability to grow or compete
effectively and our business may be seriously harmed. If our goodwill or intangible assets become impaired, we may be required
to record a significant charge to earnings, which could seriously harm our business. Under U. S. generally accepted accounting
principles, or GAAP, we review our intangible assets for impairment when events or changes in circumstances indicate the
carrying value may not be recoverable. Goodwill is required to be tested for impairment at least annually. As of December 31,
20222023 , we had recorded a total of $ 1. 9-8 billion of goodwill and intangible assets, net related to our acquisitions. An
adverse change in market conditions, particularly if such change has the effect of changing one of our critical assumptions or
estimates, could result in a change to the estimation of fair value that could result in an impairment charge to our goodwill or

1ntang1ble assets. Any %uch materlal charge% may %erlou%ly harm our business. Our use We-have-spent-and-may-eontinte-to
of equity awards to compensate and motivate

our employees - se-causes us-dilution to existing spend-substantial
-fands—er—di-}ufe—stockholderq —eﬁhef Efforts to manage thls dllutlon are likely to reduce the amount of swhieh-may-cash we
have available for other purposes. We use equity awards that vest over multiple years to compensate an-and motivate

adverse-effeetorrour employees finanetal-eendittorr. When our employee equity awards vest, we typically withhold taxes and




remit them, along with any employee and employer social security contributions, to relevant taxing authorities on behalf of team
members and, where applicable, their employers. While the issuance of stock- based compensation to our employees does
not deplete our cash balance, it is dilutive to existing stockholders. To help manage and mitigate this dilution, we can
choose to use our existing cash to fund the withholding and remittance obligations fer-on equity awards when they vest

(instead of selling -we-have-eitherused-ourexisting-eashorseld-a portion of the vested equity awards— award on behalf of our

employees), or engage teanrmembers-near-the-appleable-settdement-dates-in an-stock repurchases. However, doing so would
reduce the amount ﬂ&&t—ts—subsfa-nﬁ&Hyetha-}ent—te—t-he—ntuﬁbefof cash shares-of eommon-stoek-that-we have available weuld
v oldineonneetionwith-thesesettlemen v Hy-ono alf-and-use-the proceeds to fund

pfiee—aﬂd—be—dﬂuﬁve—te—e*isﬁng—sfeekhe%defs&ﬁw&elect to satlsfy tax Wlthholdlng and remittance obhgatlons in whole or in part

by drawing on our revolving credit facility, our interest expense and principal repayment requirements could increase
significantly, which could seriously harm our business. There are numerous risks associated with our internal and contract
manufacturing of our physical products and components. If we encounter problems with either our internal or contract
manufacturing, we may not deliver our products within specifications or on time, which may seriously harm our business.
Manufacturing processes are highly complex, require advanced and costly equipment, and must be continuously modified to
improve yields and performance. We largely rely on third- party suppliers and contract manufacturers in connection with the
production of our own physical products and components. We and our contract manufacturers are all vulnerable to capacity
constraints and reduced component availability, and have limited control over delivery schedules, manufacturing yields, and
costs, particularly when components are in short supply, or if we introduce a new product or feature. In addition, we have
limited control over our suppliers’ and manufacturers’ quality systems and controls, and therefore must rely on them to meet our
quality and performance standards and specifications. Delays, component shortages, including custom components that are
manufactured for us at our direction, global trade conditions and agreements, and other manufacturing and supply problems
could impair the distribution of our products and ultimately our brand. For example, the United States has threatened tougher
trade terms with China and other countries, leading to the imposition, or potential future imposition, of substantially higher U. S.
Section 301 tariffs on certain imports from China, which may adversely affect our products and seriously harm our business.
Furthermore, any adverse change in our suppliers’ or contract manufacturers’ financial or business condition or our relationship
with them could disrupt our ability to supply our products. If we change our suppliers or contract manufacturers, or shift to more
internal manufacturing operations, we may lose revenue, incur increased costs, and damage our reputation and brand.
Qualifying and commencing operations with a new supplier or contract manufacturer is expensive and time- consuming. In
addition, if we experience increased demand for our products, we may need to increase our material or component purchases,
internal or contract- manufacturing capacity, and internal test and quality functions. The inability of our suppliers or contract
manufacturers to provide us with adequate high- quality materials and products could delay our order fulfillment, and may
require us to change the design of our products to meet this increased demand. Any redesign may require us to re- qualify our
products with any applicable regulatory bodies or customers, which would be costly and time- consuming. This may lead to
unsatisfied customers and users and increase costs to us, which could seriously harm our business. As we increase or acquire
additional manufacturing capacity, we are subject to many complex and evolving environmental, health, and safety laws,
regulations, and rules in each jurisdiction in which we operate. If we fail to comply with any such laws and regulations, then we
could incur regulatory penalties, fines, and legal liabilities, suspension of production, significant compliance requirements,
alteration of our manufacturing processes, or restrictions on our ability to modify or expand our facilities, any of which could
seriously harm our business. In addition, any errors or defects in any parts or technology incorporated into our products could
result in product failures or recalls that could seriously harm our business. Further any defect in manufaeturlng, des1gn or other
could cause our products to fall or render them permanently 1n0perab1e ; T 0 :

W cer-an af ap —As a result of such product failures
or recalls , we may have to replace or offer refunds for these products at our sole cost and expense, face litigation , including
class- action lawsuits , or be subject to other liabilities. Should we have a widespread problem of this kind, the reputational
damage and the cost of replacing these products, or other liabilities, could seriously harm our business. Some of our products are
in regulated industries. Clearances to market regulated products can be costly and time- consuming, and we may not be able to
obtain these clearances or approvals on a timely basis, or at all, for future products. The FDA and other state and foreign
regulatory agencies regulate Spectacles. We may develop future products that are regulated as medical devices by the FDA or
regulated by other governmental agencies. Government authorities, primarily the FDA and corresponding regulatory agencies,
regulate the medical device industry. Unless there is an exemption, we must obtain regulatory approval from the FDA and
corresponding agencies, or other applicable governmental authorities, before we can market or sell a new regulated product or
make a significant modification to an existing product. Obtaining regulatory clearances to market a medical device or other
regulated products can be costly and time- consuming, and we may not be able to obtain these clearances or approvals on a
timely basis, or at all, for future products. Any delay in, or failure to receive or maintain, clearance or approval for any products



under development could prevent us from launching new products. We could seriously harm our business and the ability to sell
our products if we experience any product problems requiring reporting to governmental authorities, if we fail to comply with
applicable federal, state, or foreign agency regulations, or if we are subject to enforcement actions such as fines, civil penalties,
injunctions, product recalls, or failure to obtain regulatory clearances or approvals. We have faced inventory risk with respect to
our physical products. We have been and may in the future be exposed to inventory risks related to our physical products as a
result of rapid changes in product cycles and pricing, defective merchandise, changes in consumer demand and consumer
spending patterns, changes in consumer tastes with respect to our products, and other factors. We try to accurately predict these
trends and avoid overstocking or understocking inventory. Demand for products, however, can change significantly between the
time inventory or components are ordered and the date of sale. The acquisition of certain types of inventory or components may
require significant lead- time and prepayment and they may not be returnable. Failure to manage our inventory, supplier
commitments, or customer expectations could seriously harm our business. Risks Related to Credit and Financing We have
offered and may continue to offer credit to our partners to stay competitive, and as a result we may be exposed to credit risk of
some of our partners, which may seriously harm our business. We engage in business with some of our partners on an open
credit basis. While we attempt to monitor individual partner payment capability when we grant open credit arrangements and
maintain allowances we believe are adequate to cover exposure for doubtful accounts, we cannot assure investors these
programs will be effective in managing our credit risks in the future. This may be especially true as our business grows and
expands, we engage with partners that have limited operating history, or we engage with partners that we may not be familiar
with. If we are unable to adequately control these risks, our business could be seriously harmed. Operating our business requires
a significant amount of cash, and we may not have sufficient cash flow from our business to pay the Convertible Notes, and any
other debt when due, which may seriously harm our business. Our ability to make principal or interest payments on, or to
refinance, the Convertible Notes or other indebtedness depends on our future performance, which is subject to many factors
beyond our control. Our business may not generate sufficient cash flow from operations in the future to service our debt and
business. 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, obtaining additional debt financing, or issuing additional equity securities, any of which may be on
terms that are not favorable to us or, in the case of equity securities, highly dilutive to our stockholders. The Convertible Notes
will mature beginning in May 2025, unless earlier converted, redeemed, or repurchased. Our ability to repay or refinance
the Convertible Notes or our other indebtedness will depend on various factors, including the availabte-accessibility of capital
markets, our business, and our financial condition at such time. We may not be able to engage in any of these activities or on
desirable terms, which could result in a default on our debt obligations. In addition, our existing and future debt agreements,
including the Convertible Notes and Credit Facility, may contain restrictive covenants that may prohibit us from adopting any of
these alternatives. Our failure to comply with these covenants could result in an event of default which, if not cured or waived,
could result in the acceleration of our debt, and would seriously harm our business. In addition, holders of the Convertible Notes
have the right to require us to repurchase all or a portion of the Convertible Notes on the occurrence of a fundamental change at
a repurchase price equal to 100 % of the principal amount of the Convertible Notes to be repurchased, plus accrued and unpaid
interest, if any, to, but excluding, the fundamental change repurchase date. Further, if a make- whole fundamental change as
defined in each of the indentures governing the Convertible Notes, or the Indentures, occurs prior to the maturity date of the
Convertible Notes, we will in some cases be required to increase the conversion rate for a holder that elects to convert its
Convertible Notes in connection with such make- whole fundamental change. On the conversion of the Convertible Notes,
unless we elect to deliver solely shares of our Class A common stock to settle such conversion (other than paying cash in lieu of
delivering any fractional share), we will be required to make cash payments for the Convertible Notes being converted.
However, we may not have enough available cash or be able to obtain financing at the time we are required to make such
repurchases of the Convertible Notes surrendered or pay cash with respect to the Convertible Notes being converted. If we
default on our credit obligations, our operations may be interrupted and our business could be seriously harmed. We have a
Credit Facility that we may draw on to finance our operations, acquisitions, and other corporate purposes. If we default on these
credit obligations, our lenders may: ¢ require repayment of any outstanding amounts drawn on our Credit Facility; ¢ terminate
our Credit Facility; or * require us to pay significant damages. If any of these events occur, our operations may be interrupted
and our ability to fund our operations or obligations, as well as our business, could be seriously harmed. In addition, our Credit
Facility contains operating covenants, including customary limitations on the incurrence of certain indebtedness and liens,
restrictions on certain intercompany transactions, and limitations on the amount of dividends and stock repurchases. Our ability
to comply with these covenants may be affected by events beyond our control, and breaches of these covenants could result in a
default under the Credit Facility and any future financial agreements into which we may enter. If not waived, defaults could
cause our outstanding indebtedness under our outstanding Convertible Notes or our Credit Facility, including any future
financing agreements that we may enter into, to become immediately due and payable. For more information on our Credit
Facility, see “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and
Capital Resources. ” We cannot be certain that additional financing will be available on reasonable terms when needed, or at all,
which could seriously harm our business. We have historically incurred net losses and negative cash flow from operations, and
we may not attain and sustain profitability in future periods. As a result, we may need additional financing. Our ability to obtain
additional financing, if and when required, will depend on investor demand, our operating performance, our credit rating, the
condition of the capital markets, and other factors. To the extent we use available funds or draw on our Credit Facility, we may
need to raise additional funds and we cannot assure investors that additional financing will be available to us on favorable terms
when required, or at all. If we raise additional funds through the issuance of equity, equity- linked, or debt securities, those
securities may have rights, preferences, or privileges senior to the rights of our Class A common stock, and our existing
stockholders may experience dilution. In the event that we are unable to obtain additional financing on favorable terms, our



interest expense and principal repayment requirements could increase significantly, which could seriously harm our business. In
addition, our ability to draw on our Credit Facility relies on our lenders under that facility’ s continued operation and
ability to fund. Risks Related to Taxes New-legislattorr Existing, new, and proposed tax laws and regulations that would
ehange-affect the U. S. or foreign taxation of business activities, including the imposition of , or increase in, tax based on gross
revenue, could seriously harm our business, or the financial markets and the market price of our Class A common stock.
Reforming the taxation of international businesses has been a priority for politicians at a global level, and a wide variety of
changes have been proposed or enacted. Due to the large and expanding scale of our international business activities, any
changes in the taxation of such activities may increase our tax expense, the amount of taxes we pay, or both, and seriously harm
our business. For example, legislation commonly referred to as the Tax Cuts and Jobs Act, which was enacted in December
2017, significantly reformed the U. S. Internal Revenue Code of 1986, as amended, or the Code. The Tax Cuts and Jobs Act
tewered-put into effect significant changes to U. S. taxation of international business activities, including lowering U. S.
federal corporate income tax rates, ehanged-changing the utilization of future net operating loss carryforwards, allowing
allowed-for-the-expensing-of-certain capital expenditures to be expensed , eliminated-eliminating the option to currently deduct
research and development expenditures and requires-requiring taxpayers to capitalize and amortize U. S.- based and non- U. S.-
based research and development expenditures over five and fifteen years, respectively yand-putinto-effeetsignifteantehanges-to
B—S—taxationef international-business-aetivities-. [n August 2022, the Inflation Reduction Act, or the IRA, was enacted, the
provisions of which include a minimum tax equal to 15 % of the adjusted financial statement income of certain large
corporations, as well as a 1 % excise tax on certain share buybacks by public corporations that would be imposed on such
corporations. It is possible that changes or interpretations under the Tax Cuts and Jobs Act, the IRA , or other tax legislation
could increase our future tax liability, which could in turn adversely impact our business and future profitability. In addition,
many jurisdictions and intergovernmental organizations have implemented been-disenssing-or are in the process of
implementing proposals that may-have changed (or are likely to change ) various aspects of the existing framework under
which our tax obligations are determined in many of the jurisdictions in which we do business and in which our users are
located. Some jurisdictions have enacted, and others have proposed, in each case potentially on a temporary basis pending the
implementation of the “ two- pillar solution ” described below, taxes based on gross receipts applicable to digital services
regardless of profitability. In addition, the Organisation for Economic Co- operation and Development, or the OECD, has led
international efforts to devise, and to implement on a permanent basis, a two- pillar solution to address the tax challenges arising
from the digitalization of the economy. Pillar One focuses on nexus and profit allocation, and Pillar Two provides for a global
minimum effective corporate tax rate of 15 %. Pillar One would apply to multinational enterprises with annual global revenue
above 20 billion euros and profitability above 10 %, with the revenue threshold potentially reduced to 10 billion euros in the
future. While it remains uncertain whether Pillar One will be adopted, Based-based on these thresholds, we currently expect
to be outside the scope of the Pillar One proposals, though we anticipate that we will be subject to Pillar One in the future if it is
ultlmately adopted and if our global revenue exceeds the Prllar One thresholds {-n—Beeem-ber—292—l—t-he—eEGB-pubhshed
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. Based on our current understandmg of the minimum
revenue thresholds Contarned in the proposed P1llar Two rules we expect that we may be within their scope and so their
implementation could impact the amount of tax we have to pay and we may be required to incur additional material costs
and expenditures to ensure compliance with any such rules in each of the relevant jurisdictions within which we carry on
our business . We continue to examine the impact these and other tax reforms may have on our business. The impact of these
and other tax reforms is uncertain and one or more of these or similar measures could seriously harm our business. We may have
exposure to greater- than- anticipated tax liabilities, which could seriously harm our business. Our income tax obligations are
based on our corporate operating structure and third- party and intercompany arrangements, including the manner in which we
develop, value, and use our intellectual property and the valuations of our intercompany transactions. The tax laws applicable to
our international business activities, including the laws of the United States and other jurisdictions, are subject to change and
uncertain interpretation. The taxing authorities of the jurisdictions in which we operate may challenge our methodologies for
valuing developed technology, intercompany arrangements, or transfer pricing, which could increase our worldwide effective
tax rate and the amount of taxes we pay and seriously harm our business. Taxing authorities may also determine that the manner
in which we operate our business is not consistent with how we report our income, which could increase our effective tax rate
and the amount of taxes we pay and seriously harm our business. In addition, our future income taxes could fluctuate because of
earnings being lower than anticipated in jurisdictions that have lower statutory tax rates and higher than anticipated in
jurisdictions that have higher statutory tax rates, by changes in the valuation of our deferred tax assets and liabilities, or by
changes in tax laws, regulations, or accounting principles. We are subject to regular review and audit by U. S. federal and state
and foreign tax authorities. Any adverse outcome from a review or audit could seriously harm our business. In addition,
determining our worldwide provision for income taxes and other tax liabilities requires significant judgment by management,
and there are many transactions where the ultimate tax determination is uncertain. Although we believe that our estimates are
reasonable, the ultimate tax outcome may differ from the amounts recorded in our financial statements for such periods and may
seriously harm our business. Our ability to use our net operating loss carryforwards and certain other tax attributes may be
limited, each of which could seriously harm our business. As of December 31, 2022-2023 , we had U. S. federal net operating
loss carryforwards of approximately $ 6. 7 —4-billion and state net operating loss carryforwards of approximately $ 4. 6-5 billion,
as well as U. K. net operating loss carryforwards of approximately $ 3-4 . 6-5 billion. We also accumulated U. S. federal and
state research tax credits of $ 694-816 . 5-6 million and $ 438-478 . 79 million, respectively, as of December 31, 20222023 .



Under Sections 382 and 383 of the Code, if a corporation undergoes an “ ownership change, ” 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 and taxes may be limited. In general, an “ ownership change ” occurs if there is a cumulative change in our
ownership by “ 5 % shareholders ” that exceeds 50 percentage points over a rolling three- year period. Similar rules may apply
under state tax laws. In the event that we experience one or more ownership changes as a result of transactions in our stock, then
we may be limited in our ability to use our net operating loss carryforwards and other tax assets to reduce taxes owed on the net
taxable income that we earn. For U. S. federal income tax purposes, net operating losses arising in tax years beginning before
January 1, 2018 can be carried forward to the earlier of the next subsequent twenty tax years or until such losses are fully
utilized +net-. Net operating losses arising in tax years beginning after December 31, 2017 are not subject to the twenty- year

limitation —n-addittorr, but fertax-years-beginning-after Deeember3+,-2626;-our use of such net operating losses aristig-in a

tax years— year beginning-afterDeeember34;2047%-may not exceed 80 % of such year & s taxable income. U. S. federal
research tax credits can be carried forward to the earlier of the next subsequent twenty tax years or until such credits are

fully utilized, and use of those credits generally cannot exceed 75 % of the net income tax liability for such tax year. [n the
United Kingdom Y-—J—, net operating loss carryforwards can be carried forward indefinitely; however, use of such
carryforwards in a given year is generally limited to 50 % of such year’ s taxable income and may be subject to ownership
change rules that restrict the use of net operating loss carryforwards. Any limitations on the ability to use our net operating loss
carryforwards and other tax assets, as well as the timing of any such use, could seriously harm our business. Our operating
results may be negatively affected if we are required to pay additional sales and use tax, value added tax, or other transaction
taxes, and we could be subject to liability with respect to all or a portion of past or future sales. We currently collect and remit
sales and use, value added and other transaction taxes in certain of the jurisdictions where we do business based on our
assessment of the amount of taxes owed by us in such jurisdictions. However, in some jurisdictions in which we do business, we
do not believe that we owe such taxes, and therefore we currently do not collect and remit such taxes in those jurisdictions or
record contingent tax liabilities in respect of those jurisdictions. A successful assertion that we are required to pay additional
taxes in connection with sales of our products and solutions, or the imposition of new laws or regulations or the interpretation of
existing laws and regulations requiring the payment of additional taxes, would result in increased costs and administrative
burdens for us. If we are subject to additional taxes and determine to offset such increased costs by collecting and remitting such
taxes from our customers, or otherwise passing those costs through to our customers, companies may be discouraged from
purchasing our products and solutions. Any increased tax burden may decrease our ability or willingness to compete in relatively
burdensome tax jurisdictions, result in substantial tax liabilities related to past or future sales or otherwise seriously harm our
business. Risks Related to Ownership of Our Class A Common Stock Holders of Class A common stock have no voting rights.
As aresult, holders of Class A common stock will not have any ability to influence stockholder decisions. Class A common
stockholders have no voting rights, unless required by Delaware law. As a result, all matters submitted to stockholders will be
decided by the vote of holders of Class B common stock and Class C common stock. As of December 31, 2622-2023 , Mr.
Spiegel and Mr. Murphy control over 99 % of the voting power of our capital stock, and Mr. Spiegel alone may exercise voting
control over our outstanding capital stock. Mr. Spiegel and Mr. Murphy voting together, or in many instances, Mr. Spiegel
acting alone, will have control over all matters submitted to our stockholders for approval. In addition, because our Class A
common stock carries no voting rights (except as required by Delaware law), the issuance of the Class A common stock in
future offerings, in future stock- based acquisition transactions, or to fund employee equity incentive programs could prolong the
duration of Mr. Spiegel’ s and Mr. Murphy’ s current relative ownership of our voting power and their ability to elect certain
directors and to determine the outcome of all matters submitted to a vote of our stockholders. This concentrated control
eliminates other stockholders’ ability to influence corporate matters and, as a result, we may take actions that our stockholders
do not view as beneficial. As a result, the market price of our Class A common stock could be adversely affected. Our We

eaﬂnet—pfeeﬁet—t-he—nﬁpaet—etﬂecapltal structure aﬂd-t-he—eeneemf&ted-een‘ffel-by—eiﬁfbﬁndefs—may have-orradversely impact our
stock price er-eur-business-. Although other U. S.- based companies have publicly traded classes of non- voting stock, to our

knowledge we were the ﬁrst company to only list non- Votlng stock on a U S. stock exchange We-eannot-prediet-whetherthis

-I-n—add-t&en—sen&e—Some 1ndexes have tnel-te&fed—smce determmed that they Wlll exclude non- votlng stock hke our Class A
common stock, from their membership. For example, FTSE Russell, a provider of widely followed stock indexes, requires new
constituents of its indexes to have at least five percent of their voting rights in the hands of public stockholders. The Hraddition;
S & P Dow Jones, another provider of widely followed stock indexes, previously excluded has-stated-that-companies with
multiple share classes witbnet-be-ehgible-for-eertainroftheirindexes-, but subsequently reversed course to remove that
exclusion . As a result, our Class A common stock is not eligible for these-stock indexes with these or similar restrictions .
We cannot assure you that other stock indexes will not take a similar approach to FTSE Russell ex-S-&P-DewJones-in the
future. Exclusion from indexes could make our Class A common stock less attractive to investors and, as a result, the market
price of our Class A common stock could be adversely affected. Additionally, the exclusion of our Class A common stock from
these indexes may limit the types of investors who invest in our Class A common stock and could make the trading price of our
Class A common stock more volatile =Because our Class A common stock is non- voting, we and our stockholders are exempt
from certain provisions of U. S. securities laws. This may limit the information available to holders of our Class A common
stock. Because our Class A common stock is non- voting, significant holders of our common stock are exempt from the
obligation to file reports under Sections 13 (d), 13 (g), and 16 of the Exchange Act. These provisions generally require periodic
reporting of beneficial ownership by significant stockholders, including changes in that ownership. For example, we believe that
Tencent Holdings Limited, together with its affiliates, may hetds— hold greater than 10 % of our Class A common stock based



in part on Tencent Holdings Limited’ s public reporting. As a result of our capital structure, holders are not obligated to disclose
changes in ownership of our Class A common stock, so there can be no assurance that you, or we, will be notified of any such
changes. Our directors and officers are required to file reports under Section 16 of the Exchange Act. Our significant
stockholders, other than directors and officers, are exempt from the “ short- swing ” profit recovery provisions of Section 16 of
the Exchange Act and related rules with respect to their purchases and sales of our securities. As such, stockholders will be
unable to bring derivative claims for disgorgement of profits for trades by significant stockholders under Section 16 (b) of the
Exchange Act unless the significant stockholders are also directors or officers. Since our Class A common stock is our only
class of stock registered under Section 12 of the Exchange Act and that class is non- voting, we are not required to file proxy
statements or information statements under Section 14 of the Exchange Act, unless a vote of the Class A common stock is
required by applicable law. Accordingly, legal causes of action and remedies under Section 14 of the Exchange Act for
inadequate or misleading information in proxy statements may not be available to holders of our Class A common stock. If we
do not deliver any proxy statements, information statements, annual reports, and other information and reports to the holders of
our Class B common stock and Class C common stock, then we will similarly not provide any of this information to holders of
our Class A common stock. Because we are not required to file proxy statements or information statements under Section 14 of
the Exchange Act, any proxy statement, information statement, or notice of our annual meeting may not include all information
under Section 14 of the Exchange Act that a public company with voting securities registered under Section 12 of the Exchange
Act would be required to provide to its stockholders. Most of that information, however, will be reported in other public filings.
For example, any disclosures required by Part III of Form 10- K as well as disclosures required by the NYSE for the year ended
December 31, 2622-2023 that are customarily included in a proxy statement are instead included in our Annual Report. But
some information required in a proxy statement or information statement is not required in any other public filing. For example,
we will-are not berequired to comply with the proxy access rules or the *“ pay versus performance  disclosure rules under
Section 14 of the Exchange Act. If we take any action in an extraordinary meeting of stockholders where the holders of Class A
common stock are not entitled to vote, we will not be required to provide the information required under Section 14 of the
Exchange Act. Nor will we be required to file a preliminary proxy statement under Section 14 of the Exchange Act. Since that
information is also not required in a Form 10- K, holders of Class A common stock may not receive the information required
under Section 14 of the Exchange Act with respect to extraordinary meetings of stockholders. In addition, we are not subject to
the “ say- on- pay ” and “ say- on- frequency " provisions of the Dodd — Frank Act. As a result, our stockholders do not have an
opportunity to provide a non- binding vote on the compensation of our executive officers. Moreover, holders of our Class A
common stock will be unable to bring matters before our annual meeting of stockholders or nominate directors at such meeting,
nor can they submit stockholder proposals under Rule 14a- 8 of the Exchange Act. The trading price of our Class A common
stock has been and will likely continue to be volatile. The trading price of our Class A common stock has been and is likely to
continue to be volatile. From January 1, 26242022 to December 31, 2622-2023 , the trading price of our Class A common stock
ranged from $ 7. 33 to $ 83-47 . 34-71 . Declines or volatility in our trading price ineluding-during-the-etrrenteeonomie
downtura;could make it more difficult to attract and retain talent, adversely impact employee retention and morale, and has
required, and may continue to require, us to issue more equity to incentivize team members which is likely to dilute
stockholders. The market price of our Class A common stock may fluctuate or decline significantly in response to numerous
factors, many of which are beyond our control, including: * actual or anticipated fluctuations in our user growth, retention,
engagement, revenue, or other operating results; ¢ variations between our actual operating results and the expectations of
investors and the financial community; ¢ the accuracy of our financial guidance or projections; ¢ any forward- looking financial
or operating information we may provide, any changes in this information, or our failure to meet expectations based on this
information; ¢ actions of investors who initiate or maintain coverage of us, changes in financial estimates by any investors who
follow our company, or our failure to meet these estimates or the expectations of investors ;  significant acquisitions or
divestitures of our stock by investors, whether voluntarily or to comply with regulatory or other requirements ; « whether
our capital structure is viewed unfavorably, particularly our non- voting Class A common stock and the significant voting
control of our co- founders; ¢ additional shares of our common stock being sold into the market by us or our existing
stockholders, or the anticipation of such sales, including if we issue shares to satisfy equity- related tax obligations; * stock
repurchase programs undertaken by us; ® announcements by us or our competitors of significant products or features, technical
innovations, acquisitions, strategic partnerships, joint ventures, or capital commitments; « announcements by us or estimates by
third parties of actual or anticipated changes in the size of our user base or the level of user engagement; ¢ changes in operating
performance and stock market valuations of technology companies in our industry segment, including our partners and
competitors; ¢ price and volume fluctuations in the overall stock market, including as a result of trends in the economy as a
whole, the-COVID—9-pandemtes-inflationary pressures, banking instability, war --or other armed conflict, ineludingRussta’s
irvastorrof Ukraineinetdents-of terrorism, or responses to these events; « lawsuits threatened or filed against us; » developments
in new legislation and pending lawsuits, executive actions, or regulatory actions, including interim or final rulings by judicial or
regulatory bodies , whether such developments may impact us or our competitors ; and * other events or factors, including
those resulting from war, incidents of terrorism, pandemics, or responses to these events. In addition, extreme price and volume
fluctuations in the stock markets have affected and continue to affect many technology companies’ stock prices, including ours.
Often, their stock prices have fluctuated in ways unrelated or disproportionate to the companies’ operating performance. In the
past, stockholders have filed securities class- action litigation following periods of market volatility. For example, in November
2021, we, and certain of our officers, were named as defendants in a securities class - action lawsuit in federal court purportedly
brought on behalf of purchasers of our Class A common stock. The lawsuit alleges that we and certain of our officers made false
or misleading statements and omissions concerning the impact that Apple’ s ATT framework would have on our business. We
believe we have meritorious defenses to this lawsuit, but an unfavorable outcome could seriously harm our business. Any



litigation could subject us to substantial costs, divert resources and the attention of management from our business, and seriously
harm our business. We may not realize the anticipated long- term stockholder value of any stock repurchase program undertaken
by us and any failure to repurchase our Class A common stock after we have announced our intention to do so may negatively
impact our stock price. Our board of directors has in the past and may from time to time in the future authorize stock repurchase
programs, pursuant to which repurchases of Class A common stock may be made either through open market transactions
(including pre- set trading plans) or through other transactions in accordance with applicable securities laws. Any repurchase
programs may be modified, suspended, or terminated at any time. Any failure to repurchase stock after we have announced our
intention to do so may negatively impact our reputation and investor confidence in us and may negatively impact our stock
price. The existence of a stock repurchase program could cause our stock price to trade higher than it otherwise would be and
could potentially reduce the market liquidity for our stock. Although stock repurchase programs are intended to enhance long-
term stockholder value, there is no assurance they will do so because the market price of our Class A common stock may
decline below the levels at which we repurchased shares and short- term stock price fluctuations could reduce the effectiveness
of any such program. Repurchasing our Class A common stock reduces the amount of cash we have available to fund working
capital, capital expenditures, strategic acquisitions or business opportunities, and other general corporate purposes, and we may
fail to realize the anticipated long- term stockholder value of any stock repurchase program. Conversions or exchanges of the
Convertible Notes may dilute the ownership interest of our stockholders or may otherwise affect the market price of our Class A
common stock. The conversion of some or all of the Convertible Notes may dilute the ownership interests of our stockholders.
On conversion of the Convertible Notes, we have the option to pay or deliver, as the case may be, cash, shares of our Class A
common stock, or a combination of cash and shares of our Class A common stock. If we elect to settle our conversion obligation
in shares of our Class A common stock or a combination of cash and shares of our Class A common stock, any sales in the
public market of our Class A common stock issuable on such conversion could adversely affect prevailing market prices of our
Class A common stock. In addition, the existence of the Convertible Notes may encourage short selling by market participants
because the conversion of the Convertible Notes could be used to satisfy short positions, or anticipated conversion of the
Convertible Notes into shares of our Class A common stock, any of which could depress the market price of our Class A
common stock. We may also engage in exchanges, repurchase, or induce conversions, of the Convertible Notes in the future.
Holders of the Convertible Notes that participate in any of these exchanges, repurchases, or induced conversions may enter into
or unwind various derivatives with respect to our Class A common stock or sell shares of our Class A common stock in the open
market to hedge their exposure in connection with these transactions. These activities could decrease (or reduce the size of any
increase in) the market price of our Class A common stock or the Convertible Notes, or dilute the ownership interests of our
stockholders. In addition, the market price of our Class A common stock is likely to be affected by short sales of our Class A
common stock or the entry into or unwind of economically equivalent derivative transactions with respect to our Class A
common stock by investors that do not participate in the exchange transactions and by the hedging activity of the counterparties
to our Capped Call Transactions or their respective affiliates. We may still incur substantially more debt or take other actions
that would diminish our ability to make payments on the Convertible Notes when due. Our ability to repay our debt depends on
our future performance, which is subject to economic, financial, competitive, and other factors beyond our control. We and our
subsidiaries may incur substantial additional debt in the future, subject to the restrictions contained in our current and future debt
instruments. We are not restricted under the terms of the Indentures governing the Convertible Notes from incurring additional
debt, securing existing or future debt, repurchasing our stock, making investments, paying dividends, recapitalizing our debt, or
taking a number of other actions that could have the effect of diminishing our ability to make payments on the Convertible
Notes when due. Our ability to pay our debt when due or to refinance our indebtedness, including the Convertible Notes,
depends on our financial condition at such time, the condition of capital markets, and our future performance, which is subject to
economic, financial, competitive, and other factors beyond our control . The conditional conversion feature of the Convertible
Notes, if triggered, may adversely affect our financial condition and operating results. The Convertible Notes are convertible at
the option of the holder. In the event the conditions for optional conversion of the 2025 Notes, 2026 Notes, 2027 Notes, or 2028
Notes by holders are met before the close of business on the business day immediately preceding February 1, 2025, May 1,
2026, February 1, 2027, or December 1, 2027, respectively, holders of the applicable Convertible Notes will be entitled to
convert the Convertible Notes at any time during specified periods at their option. If one or more holders elect to convert their
Convertible Notes, unless we elect to satisfy our conversion obligation by delivering solely shares of our Class A common stock
(other than paying cash in lieu of delivering any fractional share), we may settle all or a portion of our conversion obligation in
cash, which could adversely affect our liquidity. In addition, even if holders do not elect to convert their Convertible Notes, we
could be required under applicable accounting rules to reclassify all or a portion of the outstanding principal of the Convertible
Notes as a current rather than long- term liability, which would result in a material reduction of our net working capital and may
seriously harm our business. We entered into certain hedging positions that may affect the value of the Convertible Notes and
the volatility and value of our Class A common stock. In connection with the issuance of the Convertible Notes, we entered into
certain hedging positions with certain financial institutions. These hedging positions are expected generally to reduce potential
dilution of our Class A common stock on any conversion of the Convertible Notes or offset any cash payments we are required
to make in excess of the principal amount of such converted Convertible Notes, as the case may be, with such reduction or offset
subject to a cap. The counterparties to these hedging positions or their respective affiliates may modify their hedge positions by
entering into or unwinding various derivatives with respect to our Class A common stock or purchasing or selling our Class A
common stock in secondary market transactions prior to the maturity of the Convertible Notes (and are likely to do so during
any observation period related to a conversion of Convertible Notes or following any repurchase of Convertible Notes by us on
any fundamental change repurchase date or otherwise). This activity could cause or avoid an increase or a decrease in the market
price of our Class A common stock or the Convertible Notes. In addition, if any such hedging positions fail to become effective,



the counterparties to these hedging positions or their respective affiliates may unwind their hedge positions, which could
adversely affect the value of our Class A common stock. Delaware law and provisions in our certificate of incorporation and
bylaws, as well as our Indentures, could make a merger, tender offer, or proxy contest difficult or more expensive, thereby
depressing the trading price of our Class A common stock. Our certificate of incorporation and bylaws contain provisions that
could depress the trading price of our Class A common stock by acting to discourage, delay, or prevent a change of control of
our company or changes in our management that the stockholders of our company may deem advantageous. These provisions
include the following: * our certificate of incorporation provides for a tri- class capital structure. As a result of this structure, Mr.
Spiegel and Mr. Murphy control all stockholder decisions, and Mr. Spiegel alone may exercise voting control over our
outstanding capital stock. This includes the election of directors and significant corporate transactions, such as a merger or other
sale of our company or our assets. This concentrated control could discourage others from initiating any potential merger,
takeover, or other change- of- control transaction that other stockholders may view as beneficial. As noted above, the issuance
of the Class A common stock dividend, and any future issuances of Class A common stock dividends, could have the effect of
prolonging the influence of Mr. Spiegel and Mr. Murphy on the company; ¢ our board of directors has the right to elect directors
to fill a vacancy created by the expansion of our board of directors or the resignation, death, or removal of a director, which
prevents stockholders from being able to fill vacancies on our board of directors; ¢ our certificate of incorporation prohibits
cumulative voting in the election of directors. This limits the ability of minority stockholders to elect directors; and ¢ our board
of directors may issue, without stockholder approval, shares of undesignated preferred stock. The ability to issue undesignated
preferred stock makes it possible for our board of directors to issue preferred stock with voting or other rights or preferences that
could impede the success of any attempt to acquire us. Any provision of our certificate of incorporation, bylaws, or Delaware
law that has the effect of delaying or deterring a change in control could limit the opportunity for our stockholders to receive a
premium for their shares of our common stock, and could also affect the price that some investors are willing to pay for our
Class A common stock. Furthermore, certain provisions in the Indentures governing the Convertible Notes may make it more
difficult or expensive for a third party to acquire us. For example, the Indentures require us, at the holders’ election, to
repurchase the Convertible Notes for cash on the occurrence of a fundamental change and, in certain circumstances, to increase
the conversion rate for a holder that converts its Convertible Notes in connection with a make- whole fundamental change. A
takeover of us may trigger the requirement that we repurchase the Convertible Notes or increase the conversion rate, which
could make it more costly for a third party to acquire us. The Indentures also prohibit us from engaging in a merger or
acquisition unless, among other things, the surviving entity assumes our obligations under the Convertible Notes and the
Indentures. These and other provisions in the Indentures could deter or prevent a third party from acquiring us even when the
acquisition may be favorable to holders of the Convertible Notes or our stockholders. Future sales of shares by existing
stockholders could cause our stock price to decline. If our existing stockholders, including employees and service providers who
obtain equrty, sell, or indicate an intention to sell, substantial amounts of our Class A common stock in the pubhc market the
tradmg prrce of our Class A common stock could dechne As 6 g

ere-stibjee standing-stoek-op s—As-a result of our capital structure holders who are not
requrred to ﬁle reports under Section 16 of the Exchange Act are not obligated to disclose changes in ownership of our Class A
common stock, so there can be no assurance that you, or we, will be notified of any such changes. All of our outstanding shares

are eligible for sale in the public market, except approximately368—0-mithienshares tineluding-options-exereisable-and-RSAs
subjeetto-forfetture-as-of Deeember3452022)-held by directors, executive officers, and other affiliates that are subject to

volume limitations under Rule 144 of the Securities Act. Our employees, other service providers, and directors are subject to our
quarterly trading window closures. In addition, we have reserved shares for issuance under our equity incentive plans. We may
also issue shares of our Class A common stock or securities convertible into our Class A common stock from time to time in
connection with a financing, acquisition, investment, or otherwise. When these shares are issued and subsequently sold, it would
be dilutive to existing stockholders and the trading price of our Class A common stock could decline. If securities or industry
analysts either do not publish research about us, or publish inaccurate or unfavorable research about us, our business, or our
market, or if they change their recommendations regarding our common stock adversely, the trading price or trading volume of
our Class A common stock could decline. The trading market for our Class A common stock is influenced in part by the
research and reports that securities or industry analysts may publish about us, our business, our market, or our competitors. If
one or more of the analysts initiate research with an unfavorable rating or downgrade our Class A common stock, provide a
more favorable recommendation about our competitors, or publish inaccurate or unfavorable research about our business, our
Class A common stock price would likely decline. If any analyst who may cover us were to cease coverage of us or fail to
regularly publish reports on us, we could lose visibility in the financial markets, which in turn could cause the trading price or
trading volume to decline. Since we provide only limited financial guidance, this may increase the probability that our financial
results are perceived as not in line with analysts’ expectations, and could cause volatility to our Class A common stock price.
We do not intend to pay cash dividends for the foreseeable future. We have never declared or paid cash dividends on our capital
stock. We currently intend to retain any future earnings to finance the operation and expansion of our business, and we do not
expect to declare or pay any cash dividends in the foreseeable future. As a result, you may only receive a return on your
investment in our Class A common stock if the market price of our Class A common stock increases. In addition, our Credit
Facility includes restrictions on our ability to pay cash dividends. If we are unable to maintain effective internal control over
financial reporting in the future, investors may lose confidence in the accuracy and completeness of our financial reports, and
the market price of our Class A common stock may be seriously harmed. We are required to maintain adequate internal control
over financial reporting, perform system and process evaluation and testing of those internal controls to allow management to



report on their effectiveness, report any material weaknesses in such internal controls, and obtain an opinion from our
independent registered public accounting firm regarding the effectiveness of such internal controls as required by Section 404 of
the Sarbanes- Oxley Act, all of which is time- consuming, costly, and complicated. If we are unable to comply with these
requirements in a timely manner, if we assert that our internal control over financial reporting is ineffective, if we identify
material weaknesses in our internal control over financial reporting, or if our independent registered public accounting firm is
unable to express an opinion or expresses a qualified or adverse opinion about the effectiveness of our internal control over
financial reporting, investors may lose confidence in the accuracy and completeness of our financial reports and the market price
of our Class A common stock could be negatively affected. In addition, we could become subject to investigations by the
NYSE, the SEC, and other regulatory authorities, which could require additional financial and management resources. The
requirements of being a public company have and may continue to strain our resources, result in more litigation, and divert
management’ s attention. We are subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act, the Dodd-
Frank Act, the listing requirements of the NYSE, and other applicable securities rules and regulations. Complying with these
rules and regulations have caused and will continue to cause us to incur additional legal and financial compliance costs, make
some activities more difficult, be time- consuming or costly, and continue to increase demand on our systems and resources. The
Exchange Act requires, among other things, that we file annual, quarterly, and current reports with respect to our business and
operating results, and that our independent registered public accounting firm provide an attestation report on the effectiveness of
our internal control over financial reporting. Failure to comply with these rules might also make it more difficult for us to obtain
certain types of insurance, including director and officer liability insurance, and we might be forced to accept reduced policy
limits and coverage or incur substantially higher costs to obtain the same or similar coverage . As a public company we are
required to publicly disclose additional details about our business and financial condition information, which may result
in threatened or actual litigation, including by competitors, regulators, and other third parties. If those claims are
successful, our business could be harmed. Even if the claims do not result in litigation or are resolved in our favor, the
time and resources needed to resolve them could divert our management’ s resources and harm our business . Our
certificate of incorporation provides that the Court of Chancery of the State of Delaware and the federal district courts of the
United States will be the exclusive forums for substantially all disputes between us and our stockholders, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, or employees. Our
certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for: * any
derivative action or proceeding brought on our behalf;  any action asserting a breach of fiduciary duty; ¢ any action asserting a
claim against us arising under the Delaware General Corporation Law, our certificate of incorporation, or our bylaws; and * any
action asserting a claim against us that is governed by the internal- affairs doctrine. This provision would not apply to actions
brought to enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive
jurisdiction. Furthermore, Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all
Securities Act claims, which means both courts have jurisdiction to entertain such claims. To prevent having to litigate claims in
multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations, our
certificate of incorporation provides that the federal district courts of the United States will be the exclusive forum for resolving
any complaint asserting a cause of action arising under the Securities Act. These exclusive forum provisions may limit a
stockholder’ s ability to bring an action in a judicial forum that it finds favorable for disputes with us or our directors, officers, or
other employees, which may discourage lawsuits against us and our directors, officers, and other employees. While the
Delaware courts have determined that such choice of forum provisions are facially valid, federal courts have been split on the
issue, and a stockholder may neverthelessseck to bring an action in a venue other than those designated in the exclusive forum
provisions. In such an instance, we would expect to vigorously assert the validity and enforceability of our exclusive forum
provisions, which may require significant additional costs associated with resolving such action in other jurisdictions, and there
can be no assurance that the provisions will be enforced by a court in those other jurisdictions. If a court were to find either
exclusive forum provision in our certificate of incorporation to be inapplicable or unenforceable in an action, we may incur
further significant additional costs associated with resolving the dispute in other jurisdictions, all of which could seriously harm
our business.



