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A	description	of	the	risks	and	uncertainties	associated	with	our	business	is	set	forth	below.	You	should	carefully	consider	the
risks	and	uncertainties	described	below,	together	with	all	of	the	other	information	in	this	Annual	Report	on	Form	10-	K,
including	Part	II,	Item	7,	“	Management’	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operations	”	and	our
financial	statements	and	related	notes	appearing	elsewhere	in	this	Annual	Report	on	Form	10-	K.	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.	If	any	of	the	risks	actually	occur,	our	business,	financial	condition,	results	of	operations	and
prospects	could	be	materially	and	adversely	affected.	In	that	event,	the	trading	price	of	our	Class	A	common	stock	could
decline.	Risks	Related	to	Our	Business	and	Business	Development	If	we	fail	to	manage	our	growth	effectively	and	efficiently,
we	may	be	unable	to	execute	our	business	plan,	maintain	high	levels	of	service	and	customer	satisfaction,	or	adequately	address
competitive	challenges.	We	have	experienced	significant	growth	in	recent	periods,	which	puts	a	strain	on	our	business,
operations,	and	employees.	We	anticipate	that	our	operations	will	continue	to	rapidly	expand.	To	manage	our	current	and
anticipated	future	growth	effectively,	we	must	continue	to	maintain	and	,	enhance	and	scale	our	finance	and	accounting	systems
and	controls,	as	well	as	our	information	technology,	or	IT,	and	security	infrastructure	.	For	example,	we	expect	we	will	need	to
continue	to	invest	in	and	seek	to	enhance	our	IT	systems	and	capabilities	,	including	with	respect	to	internal	information	sharing
and	interconnectivity	between	various	systems	within	our	infrastructure	.	We	must	also	attract,	train,	and	other	business
systems.	Failure	retain	qualified	sales	and	marketing	personnel,	client	support	personnel,	professional	services	personnel,
software	engineers,	technical	personnel,	and	management	personnel,	without	undermining	our	corporate	culture	of	rapid
innovation,	teamwork,	and	attention	to	customer	success	that	has	been	central	to	maintain	and	improve	our	technologies	may
hinder	our	growth	potential	and	adversely	impact	.	Failure	to	effectively	manage	our	growth	could	also	lead	us	to	over-	invest
or	our	under-	invest	in	development	and	operations	and	overall	,	result	in	weaknesses	in	our	infrastructure,	systems,	or
controls,	give	rise	to	operational	mistakes,	financial	performance	losses,	loss	of	productivity	or	business	opportunities,	and
result	in	loss	of	employees	and	reduced	productivity	of	remaining	employees	.	To	support	our	growth,	we	expect	to	continue	to
invest	in	sales	and	marketing	activities	to	increase	sales	of	our	platform	and	increase	awareness	of	our	brand	and	continue	to
invest	in	research	and	development	to	increase	the	functionality	of	our	platform	and	to	introduce	additional	related	products	and
services.	A	significant	portion	of	our	investments	in	our	sales	and	marketing	and	research	and	development	activities	will
precede	the	benefits	from	such	investments,	and	we	cannot	be	sure	that	we	will	receive	an	adequate	return	on	our	investments.	If
our	Failure	to	management	----	manage	growth	is	unable	to	effectively	and	efficiently	manage	,	could	lead	us	to	over-	invest
our	-	or	growth	under-	invest	in	development	and	operations,	resulting	in	weaknesses	in	our	infrastructure,	systems,	or
controls,	giving	rise	to	operational	mistakes,	financial	losses,	loss	of	productivity	or	business	opportunities,	reduce
customer	satisfaction,	limit	our	ability	to	respond	to	competitive	pressures,	and	could	result	in	loss	of	employees	and
reduced	productivity	of	remaining	employees.	In	addition	,	our	expenses	may	increase	more	than	expected,	our	revenue	may
not	increase	or	may	grow	more	slowly	than	expected,	and	we	may	be	unable	to	implement	our	business	strategy.	If	we	do	not
attract	new	customers,	retain	existing	customers,	and	increase	our	customers’	use	of	our	platform,	our	business	will	suffer.	We
derive,	and	expect	to	continue	to	derive,	a	majority	of	our	revenue	and	cash	inflows	from	our	integrated	cloud-	based	restaurant
management	platform,	which	encompasses	software,	financial	technology,	and	hardware	components.	As	such,	our	ability	to
attract	new	customers,	retain	existing	customers,	and	increase	use	of	the	platform	by	existing	customers	is	critical	to	our	success.
Our	future	revenue	will	depend	in	large	part	on	our	success	in	attracting	additional	customers	to	our	platform.	Our	ability	to
attract	additional	customers	will	depend	on	a	number	of	factors,	including	the	effectiveness	of	our	sales	team,	the	success	of	our
marketing	efforts,	our	levels	of	investment	in	expanding	our	sales	and	marketing	teams,	referrals	by	existing	customers,	and	the
availability	of	competitive	restaurant	technology	platforms.	We	may	not	experience	the	same	levels	of	success	with	respect	to
our	customer	acquisition	strategies	as	seen	in	prior	periods,	and	if	the	costs	associated	with	acquiring	new	customers	materially
rises	in	the	future,	our	expenses	may	rise	significantly.	In	addition,	while	a	majority	of	our	current	customer	base	consists	of
small-	and	medium-	sized	businesses,	or	SMBs,	we	continue	to	pursue	customer	growth	within	the	enterprise	and	mid-	market
segments	of	the	restaurant	market,	as	well	as	among	SMBs.	Each	of	those	segments	of	the	overall	market	poses	different	sales
and	marketing	challenges,	and	has	different	requirements,	and	we	cannot	be	sure	that	we	will	achieve	the	same	success	in	those
market	segments	as	we	have	achieved	to	date	in	sales	to	SMBs.	Our	business	also	depends	on	retaining	our	existing	customers.
Our	business	is	subscription-	based,	and	contract	terms	for	our	SaaS	products	generally	range	from	12	to	36	months.	Customers
are	not	obligated	to,	and	may	not,	renew	their	subscriptions	after	their	existing	subscriptions	expire.	As	a	result,	even	though	the
number	of	customers	using	our	platform	has	grown	rapidly	steadily	in	recent	years,	there	can	be	no	assurance	that	we	will	be
able	to	retain	these	customers	or	any	new	customers	that	may	enter	into	subscriptions.	Renewals	of	subscriptions	may	decline	or
fluctuate	as	a	result	of	a	number	of	factors,	including	the	level	of	dissatisfaction	---	satisfaction	with	our	platform	or	support	,	;
the	perception	that	a	competitive	platform,	product	or	service	presents	a	better	or	less	expensive	option	,	;	changes	in	our
customers'	spending	levels;	changes	in	consumer	behavior;	or	our	failure	to	successfully	deploy	sales	and	marketing	efforts
towards	existing	customers	as	they	approach	the	expiration	of	their	subscription	term.	In	addition,	we	may	terminate	our
relationships	with	customers	for	various	reasons,	such	as	heightened	credit	risk,	excessive	card	chargebacks,	unacceptable
business	practices,	or	contract	breaches.	Further,	if	customers	on	our	platform	were	to	cease	operations,	temporarily	or
permanently,	or	face	financial	distress	or	other	business	disruption,	our	ability	to	retain	customers	would	suffer.	This	risk	is



particularly	pronounced	with	restaurants,	as	each	year	a	meaningful	percentage	of	restaurants	go	out	of	business,	and	can	be
impacted	by	this	risk	has	become	particularly	acute	as	a	result	of	the	COVID-	19	pandemic,	rising	inflation	and	interest	rates	-
rate	changes	,	and	other	recent	global	financial,	economic,	political,	and	health	events	that	have	impacted	consumer	behaviors
and	the	restaurant	industry	.	In	addition	to	attracting	new	customers	and	retaining	existing	customers,	we	seek	to	expand	usage
of	our	platform	by	broadening	adoption	by	our	customers	of	the	various	products	included	within	our	platform.	Although	we
have	seen	the	average	number	of	modules	adopted	by	our	customers	increase	in	recent	periods	new	customers	have
increasingly	adopted	our	full	suite	of	products	,	we	cannot	be	certain	that	new	customers	such	trend	will	continue	to	adopt	our
full	suite	of	products	at	existing	rates	or	that	we	will	be	successful	in	increasing	adoption	of	additional	products	by	our	existing
customers	.	Further,	while	many	of	our	customers	deploy	our	platform	to	all	of	their	restaurant	locations,	some	of	our	customers
initially	deploy	our	platform	to	a	subset	of	locations	.	We	also	accommodate	select	enterprise	customers	by	entering	into
certain	arrangements	that	do	not	contain	a	minimum	location	commitment	.	For	those	customers,	we	seek	to	expand	use	of
our	platform	to	additional	locations	over	time.	Our	ability	to	increase	adoption	of	our	products	by	our	customers	and	to	increase
penetration	of	our	existing	customers’	locations	will	depend	on	a	number	of	factors,	including	our	customers’	satisfaction	with
our	platform,	competition,	pricing,	and	our	ability	to	demonstrate	the	value	proposition	of	our	products.	Our	costs	associated
with	renewals	and	generating	sales	of	additional	products	to	existing	customers	are	substantially	lower	than	our	costs	associated
with	entering	into	subscriptions	with	new	customers.	Accordingly,	our	business	model	relies	to	a	significant	extent	on	our	ability
to	renew	subscriptions	and	sell	additional	products	to	existing	customers,	and,	if	we	are	unable	to	retain	revenue	from	existing
customers	or	to	increase	revenue	from	existing	customers,	our	operating	results	would	be	adversely	impacted	even	if	such	lost
revenue	were	offset	by	an	increase	in	revenue	from	new	customers.	We	may	not	be	able	to	sustain	our	recent	revenue	growth	in
future	periods.	We	have	grown	rapidly	steadily	over	the	last	several	years	,	and	our	recent	revenue	growth	rate	and	financial
performance	should	not	be	considered	indicative	of	our	future	performance	.	In	For	example,	in	the	years	ended	December	31,
2023	and	2022	and	2021	,	our	revenue	was	$	3,	865	million	and	$	2,	731	million	and	$	1,	705	million	,	respectively,
representing	a	60	42	%	growth	rate.	You	should	not	rely	on	our	revenue	or	key	business	metrics	for	any	previous	quarterly	or
annual	period	as	indicative	of	our	revenue,	revenue	growth,	key	business	metrics,	or	key	business	metrics	growth	in	future
periods.	In	particular,	our	revenue	growth	rate	has	fluctuated	in	prior	periods.	We	expect	our	revenue	growth	rate	to	continue	to
fluctuate	over	the	short	and	long	term.	We	may	experience	declines	in	our	revenue	growth	rate	as	a	result	of	a	number	of	factors,
including	slowing	demand	for	our	platform,	insufficient	growth	in	the	number	of	customers	and	their	guests	that	utilize	our
platform,	increasing	competition,	changing	customer	and	guest	behaviors,	a	decrease	in	the	growth	of	our	overall	market,	our
failure	to	continue	to	capitalize	on	growth	opportunities,	the	impact	of	regulatory	requirements,	the	maturation	of	our	business,
and	macroeconomic	conditions,	among	others.	In	addition,	SMBs	comprise	the	majority	of	our	customer	base.	If	the	demand	for
restaurant	management	platforms	by	SMBs	does	not	continue	to	grow,	or	if	we	are	unable	to	maintain	our	category	share	with
SMBs,	our	revenue	and	other	growth	rates	could	be	adversely	affected.	We	have	a	limited	operating	history	in	an	evolving
industry,	which	makes	it	difficult	to	evaluate	our	future	prospects	and	may	increase	the	risk	that	we	will	not	be	successful.	We
launched	our	operations	in	2013,	have	grown	significantly	in	recent	periods,	and	have	a	limited	operating	history,	particularly	at
our	current	scale.	In	addition,	we	operate	in	an	evolving	industry	and	have	frequently	expanded	our	platform	features	and
services	and	changed	our	pricing	methodologies.	This	limited	operating	history	and	our	evolving	business	make	it	difficult	to
evaluate	our	future	prospects	and	the	risks	and	challenges	we	may	encounter.	These	risks	and	challenges	include,	but	are	not
limited	to,	our	ability	to:	•	accurately	forecast	our	revenue	and	plan	our	operating	expenses;	•	increase	the	number	of	and	retain
existing	customers	and	their	guests	using	our	platform;	•	successfully	compete	with	current	and	future	competitors;	•
successfully	expand	our	business	in	existing	markets	and	enter	new	markets	and	geographies;	•	anticipate	and	respond	to
macroeconomic	changes	and	changes	in	the	markets	in	which	we	operate;	•	maintain	and	enhance	the	value	of	our	reputation
and	brand;	•	comply	with	regulatory	requirements	in	highly	regulated	markets;	•	adapt	to	rapidly	evolving	trends	in	the	ways
customers	and	their	guests	interact	with	technology;	•	avoid	interruptions	or	disruptions	in	our	service;	•	develop	a	scalable,
high-	performance	technology	infrastructure	that	can	efficiently	and	reliably	handle	significant	surges	of	usage	by	our	customers
and	their	guests	as	compared	to	historic	levels	and	increased	usage	generally,	as	well	as	the	deployment	of	new	features	and
services;	•	maintain,	scale,	and	effectively	manage	our	internal	infrastructure	systems,	such	as	information	strategy	and	sharing
and	interconnectivity	between	systems;	•	hire,	integrate,	and	retain	talented	technology,	sales,	customer	service,	and	other
personnel;	•	effectively	manage	rapid	growth	in	our	personnel	and	operations;	and	•	effectively	manage	our	costs.	Further,
because	we	have	limited	historical	financial	data	relevant	to	our	current	scale	and	operations	and	operate	in	a	rapidly	evolving
market,	any	predictions	about	our	future	revenue	and	expenses	may	not	be	as	accurate	as	they	would	be	if	we	had	a	longer
operating	history	or	operated	in	a	more	predictable	market.	We	have	encountered	in	the	past,	and	will	encounter	in	the	future,
risks	and	uncertainties	frequently	experienced	by	growing	companies	with	limited	operating	histories	in	rapidly	changing
industries.	If	our	assumptions	regarding	these	risks	and	uncertainties,	which	we	use	to	plan	and	operate	our	business,	are
incorrect	or	change,	or	if	we	do	not	address	these	risks	successfully,	our	results	of	operations	could	differ	materially	from	our
expectations	and	our	business,	financial	condition,	and	results	of	operations	could	be	adversely	affected.	Our	platform	includes
our	payment	services,	and	our	ability	to	attract	new	customers	and	retain	existing	customers	depends	in	part	on	our	ability	to
offer	payment	processing	services	with	the	desired	functionality	at	an	attractive	price.	We	generally	sell	subscriptions	to	our
platform	together	with	our	payment	services	.	Except	for	a	small	number	of	enterprise	brands	,	and	customers	are	unable	to
subscribe	to	our	platform	without	also	subscribing	to	our	payment	services.	While	we	believe	that	offering	a	complete	all-	in-
one	platform	that	includes	payment	processing	functionality	along	with	all	the	other	functionality	of	our	platform	offers	our
customers	significant	advantages	over	separate	point	of	sale	solutions,	some	potential	or	existing	customers	may	not	desire	to
use	our	payment	processing	services	or	to	switch	from	their	existing	payment	processing	vendors.	Some	of	our	potential
customers	for	our	platform	may	not	be	willing	to	switch	payment	processing	vendors	for	a	variety	of	reasons,	such	as	transition



costs,	business	disruption,	and	loss	of	accustomed	functionality.	There	can	be	no	assurance	that	our	efforts	to	overcome	these
factors	will	be	successful,	and	this	resistance	may	adversely	affect	our	growth.	The	attractiveness	of	our	payment	processing
services	also	depends	on	our	ability	to	integrate	emerging	payment	technologies,	including	crypto	currencies,	other	emerging	or
alternative	payment	methods,	and	credit	card	systems	that	we	or	our	processing	partners	may	not	adequately	support	or	for
which	we	or	they	do	not	provide	adequate	processing	rates.	In	the	event	such	methods	become	popular	among	consumers,	any
failure	to	timely	integrate	emerging	payment	methods	into	our	software,	anticipate	consumer	behavior	changes,	or	contract	with
processing	partners	that	support	such	emerging	payment	technologies	could	reduce	the	attractiveness	of	our	payment	processing
services	and	of	our	platform,	and	adversely	affect	our	operating	results.	Our	operating	results	depend	in	significant	part	on	our
payment	processing	services,	and	the	revenue	and	gross	profit	we	derive	from	our	payment	processing	activity	in	a	particular
period	can	vary	due	to	a	variety	of	factors.	Even	if	we	succeed	in	increasing	subscriptions	to	our	platform	and	retaining
subscription	customers,	the	revenue	we	derive	from	payment	processing	services	may	vary	from	period	to	period	depending	on
a	variety	of	factors,	many	of	which	are	beyond	our	control	and	difficult	to	predict.	Our	revenue	from	payment	processing
services	is	generally	calculated	as	a	percentage	of	payment	volume	plus	a	per-	transaction	fee	and,	accordingly,	varies	depending
on	the	total	dollar	amount	processed	through	the	Toast	platform	across	all	of	our	customers’	restaurant	locations	in	a	particular
period.	This	amount	may	vary,	depending	on,	among	other	things,	the	success	of	our	customers’	restaurant	locations,	the
proportion	of	our	customers’	payment	volumes	processed	through	our	platform,	ticket	size,	consumer	spending	levels	in	general,
and	overall	economic	conditions.	In	addition,	the	revenue	and	gross	profit	derived	from	our	payment	processing	services	varies
depending	on	the	particular	type	of	payment	processed	on	our	platform.	For	example,	card-	not-	present	transactions,	which	are
transactions	for	which	the	credit	card	is	not	physically	present	at	the	merchant	location	at	the	time	of	the	transaction,	are
generally	associated	with	higher	payment	processing	revenue	and	gross	profit	compared	to	card-	present	transactions,	and	debit
card	transactions	are	generally	also	associated	with	higher	gross	profit	compared	to	credit	card	transactions.	The	ratio	of	card-
not-	present	and	debit	card	transactions	as	a	proportion	of	the	total	payment	transactions	processed	through	our	platform	can
fluctuate	from	time	to	time	and	may	be	impacted	by	global	events	such	as	the	recent	COVID-	19	pandemic	,	leading	which	may
lead	to	corresponding	fluctuations	in	our	revenue	and	gross	profit.	A	majority	of	our	customers	are	SMBs,	which	can	be	more
difficult	and	costly	to	retain	than	enterprise	customers	,	and	are	subject	to	increased	impacts	of	economic	fluctuations,	which
may	adversely	affect	our	business	and	operations.	A	majority	of	our	customers	are	SMBs	and	we	expect	they	will	continue	to
comprise	a	large	portion	of	our	customer	base	for	the	foreseeable	future.	We	define	SMBs	in	the	context	of	our	customer	base	as
customers	that	have	between	one	and	ten	restaurant	locations.	Selling	to	and	retaining	SMBs	can	be	more	difficult	than	retaining
enterprise	customers,	as	SMBs	often	have	higher	rates	of	business	failure	and	more	limited	resources,	may	have	decisions
related	to	the	choice	of	payment	processor	dictated	by	their	affiliated	parent	entity	and	are	more	readily	able	to	change	their
payment	processors	than	larger	organizations.	SMBs	are	also	typically	more	susceptible	to	the	adverse	effects	of	economic
fluctuations,	including	those	caused	by	fluctuating	the	recent	COVID-	19	pandemic,	rising	inflation	levels	and	interest	rates	,
and	economic	downturns	.	Adverse	changes	in	the	economic	environment	or	business	failures	of	our	SMB	customers	may	have
a	greater	impact	on	us	than	on	our	competitors	who	do	not	focus	on	SMBs	to	the	extent	that	we	do.	We	rely	in	part	on	revenue
from	subscription	contracts,	and	because	we	recognize	revenue	from	subscription	contracts	over	the	term	of	the	relevant
subscription	period,	downturns	or	upturns	in	sales	are	not	immediately	reflected	in	full	in	our	results	of	operations.	Subscription
services	revenue	accounts	for	a	significant	portion	of	our	total	revenue	.	Sales	of	new	or	renewal	subscription	contracts	may
decline	or	fluctuate	as	a	result	of	a	number	of	factors,	including	customers’	level	of	satisfaction	with	our	platform,	the	prices	of
our	subscriptions,	the	prices	of	subscriptions	offered	by	our	competitors,	reductions	in	our	customers’	spending	levels,	or	other
changes	in	consumer	behavior	.	If	our	sales	of	new	or	renewal	subscription	contracts	decline,	our	revenue	and	revenue	growth
may	decline.	We	recognize	subscription	revenue	ratably	over	the	term	of	the	relevant	subscription	period,	which	generally
ranges	from	12	to	36	months	in	duration.	As	a	result,	much	of	the	subscription	revenue	we	report	each	quarter	is	derived	from
subscription	contracts	that	we	sold	in	prior	periods.	Consequently,	a	decline	in	new	or	renewed	subscription	contracts	in	any	one
quarter	will	not	be	fully	reflected	in	revenue	in	that	quarter	,	but	will	negatively	affect	our	revenue	in	future	quarters.
Accordingly,	the	effect	of	significant	downturns	in	new	or	renewal	sales	of	our	subscriptions	is	not	reflected	in	full	in	our	results
of	operations	in	a	given	period.	Also,	it	is	difficult	for	us	to	rapidly	increase	our	subscription	revenue	through	additional	sales	in
any	period,	as	revenue	from	new	and	renewal	subscription	contracts	must	be	recognized	ratably	over	the	applicable	subscription
period.	Furthermore,	any	increases	in	the	average	term	of	subscription	contracts	would	result	in	revenue	for	those	subscription
contracts	being	recognized	over	longer	periods	of	time.	Our	future	revenue	will	depend	in	part	on	our	ability	to	expand	the
financial	technology	services	we	offer	to	our	customers	and	increase	adoption	of	those	services.	We	offer	our	customers	a
variety	of	financial	technology	products	and	services,	and	we	intend	to	make	available	additional	financial	technology	products
and	services	to	our	customers	in	the	future.	A	number	of	these	services	require	that	we	enter	into	arrangements	with	financial
institutions	or	other	third	parties.	For	example,	one	of	our	bank	partners,	which	is	a	Utah-	chartered	and	Federal	Deposit
Insurance	Corporation,	or	the	FDIC,-	insured	industrial	bank,	offers	qualified	customers	working	capital	loans,	which	we
service.	In	order	to	provide	these	and	future	financial	technology	products	and	services,	we	may	need	to	establish	additional
partnerships	with	third	parties,	comply	with	a	variety	of	regulatory	requirements,	and	introduce	internal	processes	and
procedures	to	comply	with	applicable	law	and	the	requirements	of	our	partners,	all	of	which	may	involve	significant	cost,
require	substantial	management	attention,	and	expose	us	to	new	business	and	compliance	risks.	We	cannot	be	sure	that	our
current	or	future	financial	technology	services	will	be	widely	adopted	by	our	customers	or	that	the	revenue	we	derive	from	such
services	will	justify	our	investments	in	developing	and	introducing	these	services.	Failure	to	maintain	and	enhance	our	brand
recognition	in	a	cost-	effective	manner	could	harm	our	business,	financial	condition,	and	results	of	operations.	We	believe	that
maintaining	and	enhancing	our	brand	identity	and	reputation	is	critical	to	our	relationships	with,	and	ability	to	attract,	new
customers,	partners	and	employees.	Accordingly,	we	have	invested,	and	expect	to	continue	to	invest,	increasing	amounts	of



money	in	and	greater	resources	to	branding	and	other	marketing	initiatives,	which	may	not	be	successful	or	cost	effective.	If	we
do	not	successfully	maintain	and	enhance	our	brand	and	reputation	in	a	cost-	effective	manner,	our	business	may	not	grow,	we
may	have	reduced	pricing	power	relative	to	competitors	with	stronger	brands	or	reputations,	and	we	could	lose	customers	or
partners,	all	of	which	would	harm	our	business,	financial	condition,	and	results	of	operations.	In	addition,	any	negative	publicity
about	our	company	or	our	management,	including	about	the	quality,	pricing	and	fee	arrangement,	stability,	and	reliability	of
our	platform	or	services,	changes	to	our	products	and	services,	our	privacy	and	security	practices,	litigation,	regulatory
enforcement,	and	other	actions	involving	us,	as	well	as	the	perception	of	us	and	our	products	by	our	customers	and	their	guests,
even	if	inaccurate,	could	cause	a	loss	of	confidence	in	us	and	adversely	affect	our	brand.	We	depend	on	the	experience	and
expertise	of	our	senior	management	team	and	qualified	personnel	key	technical	employees,	and	the	loss	of	any	key	employee
could	harm	our	business,	financial	condition,	and	results	of	operations.	Our	success	depends	upon	the	continued	service	of	our
senior	management	team	and	key	technical	employees.	Each	of	these	employees	could	terminate	his	or	her	relationship	with	us
at	any	time.	Further,	our	competitors	may	be	successful	in	recruiting	and	hiring	members	of	our	management	team	or	other	key
employees,	and	it	may	be	difficult	for	us	to	find	suitable	replacements	on	a	timely	basis,	on	competitive	terms,	or	at	all.	The	loss
of	any	member	of	our	senior	management	team	or	key	technical	employees	might	significantly	delay	or	prevent	the	achievement
of	our	business	objectives	and	could	harm	our	business	and	our	customer	relationships	.	Our	ability	to	recruit,	retain,	and
develop	talent	qualified	personnel	is	critical	to	our	success	and	growth	.	All	,	which	may	be	impacted	by	our	restructuring
plan.	Our	businesses	--	business	function	functions	at	the	intersection	of	rapidly	changing	technological,	social,	economic,	and
regulatory	environments	that	require	a	wide	range	of	expertise	and	intellectual	capital.	Our	success	depends	on	the	continued
service	of	our	management	team	and	qualified	personnel.	For	us	to	successfully	compete	and	grow,	we	must	recruit,	retain,
and	develop	personnel	who	can	provide	the	necessary	expertise	across	a	broad	spectrum	of	disciplines.	In	addition,	we	must
develop,	maintain	and,	as	necessary,	implement	appropriate	succession	plans	to	ensure	we	have	the	necessary	human	resources
capable	of	maintaining	continuity	in	our	business	.	The	loss	of	management	team	members	and	other	qualified	personnel
may	significantly	delay	or	prevent	the	achievement	of	our	business	objectives	and	could	harm	our	business	and	our
customer	relationships	.	The	market	for	qualified	personnel	is	competitive,	and	we	may	not	succeed	in	recruiting	additional
personnel	or	may	fail	to	effectively	replace	current	personnel	who	depart	with	qualified	or	effective	successors.	Our	effort	to
retain	and	develop	personnel	may	also	result	in	significant	additional	expenses,	which	could	adversely	affect	our	profitability.	In
addition,	job	candidates	and	existing	employees	often	consider	the	value	of	the	equity	awards	they	receive	in	connection	with
their	employment	,	which	.	The	trading	price	of	our	Class	A	common	stock	has	been	and	may	continue	to	be	volatile,	could	be
subject	to	fluctuations	in	response	from	time	to	time	various	factors	and	may	not	appreciate	.	If	the	perceived	value	of	our
equity	awards	declines	for	these	or	other	reasons	,	it	may	adversely	affect	our	ability	to	attract	and	retain	highly	qualified
employees	.	Certain	of	our	employees	have	received	significant	proceeds	from	sales	of	our	equity	in	previous	transactions	and
many	of	our	employees	may	receive	significant	proceeds	from	sales	of	our	equity	in	future	transactions,	which	may	reduce	their
motivation	to	continue	to	work	for	us	.	We	are	also	substantially	dependent	on	our	direct	sales	force	to	obtain	new	customers
and	increase	sales	to	existing	customers.	There	is	significant	competition	for	sales	personnel	with	the	skills	and	technical
knowledge	that	we	require.	Our	ability	to	achieve	significant	revenue	growth	will	depend,	in	large	part,	on	our	success	in
recruiting,	training,	and	retaining	a	sufficient	number	of	sales	personnel	to	support	our	growth.	If	we	are	unable	to	hire,	train,
and	retain	a	sufficient	number	of	qualified	and	successful	sales	personnel,	our	business,	financial	condition,	and	results	of
operations	could	be	harmed	.	In	February	2024,	we	announced	a	restructuring	plan,	or	the	Restructuring	Plan,	with	a
reduction	in	force	component,	impacting	approximately	550	employees	of	our	global	workforce.	We	adopted	this
Restructuring	Plan	to	improve	operational	efficiencies	and	to	better	align	our	workforce	with	the	current	needs	of	our
business.	However,	implementation	of	the	Restructuring	Plan	may	yield	unintended	consequences	and	costs,	such	as	the
loss	of	institutional	knowledge	and	expertise,	employee	attrition	beyond	our	intended	reduction	in	force,	a	reduction	in
morale	among	our	remaining	employees,	diversion	of	our	management’	s	and	employees’	attention	from	other	business
priorities.	The	Restructuring	Plan	can	also	lead	to	disruptions	in	our	operations	and	business,	including	delays	or	other
challenges	in	our	product	roadmap,	declines	in	product	and	platform	quality	or	customer	satisfaction,	difficulties	in
introducing	new	products	and	services	or	enhancing	existing	products	and	services,	reputational	harm,	loss	of	customers,
or	operational	difficulties	in	executing	sales	strategies	and	our	general	and	administrative	activities	any	of	which	could
adversely	affect	our	business	performance	and	operating	results.	We	may	also	not	realize,	in	full	or	in	part,	the
anticipated	benefits	and	savings	from	the	Restructuring	Plan	due	to	inaccurate	estimates	and	forecasts,	changing	market
conditions,	unforeseen	difficulties,	delays	or	unexpected	costs.	If	we	are	unable	to	realize	the	expected	operational
efficiencies	and	cost	savings	from	the	Restructuring	Plan,	our	operating	results	and	financial	condition	could	be
adversely	affected	.	From	time	to	time,	we	are	subject	to	various	legal	proceedings	that	could	adversely	affect	our	business,
financial	condition,	or	results	of	operations.	From	time	to	time,	we	are	or	may	become	involved	in	claims,	lawsuits	(whether
class	actions	or	individual	lawsuits),	arbitration	proceedings,	government	investigations,	and	other	legal	or	regulatory
proceedings	involving	commercial,	corporate	and	securities	matters;	privacy,	marketing	and	communications	practices;	labor
and	employment	matters;	alleged	infringement	of	third-	party	patents	and	other	intellectual	property	rights;	and	other	matters.
The	results	of	any	such	claims,	lawsuits,	arbitration	proceedings,	government	investigations,	or	other	legal	or	regulatory
proceedings	cannot	be	predicted	with	any	degree	of	certainty.	Any	claims	against	us,	whether	meritorious	or	not,	could	be	time-
consuming,	result	in	costly	litigation,	require	significant	management	attention,	and	divert	significant	resources.	Determining
reserves	for	our	pending	litigation	is	a	complex	and	fact-	intensive	process	that	requires	significant	subjective	judgment	and
speculation.	It	is	possible	that	a	resolution	of	one	or	more	such	proceedings	could	result	in	substantial	damages,	settlement	costs,
fines,	and	penalties.	These	proceedings	could	also	result	in	harm	to	our	reputation	and	brand,	sanctions,	consent	decrees,
injunctions,	or	other	orders	requiring	a	change	in	our	business	practices.	Any	of	these	consequences	could	adversely	affect	our



business,	financial	condition,	and	results	of	operations.	Further,	under	certain	circumstances,	we	have	contractual	and	other	legal
obligations	to	indemnify	and	to	incur	legal	expenses	on	behalf	of	our	business,	customers,	and	commercial	partners	and	current
and	former	directors	and	officers.	In	addition,	certain	litigation	or	the	resolution	of	certain	litigation	may	affect	the	availability
or	cost	of	some	of	our	insurance	coverage,	which	could	adversely	impact	our	results	of	operations	and	cash	flows,	expose	us	to
increased	risks	that	would	be	uninsured,	and	adversely	impact	our	ability	to	attract	directors	and	officers.	Notwithstanding	the
terms	of	our	agreements	with	our	customers,	it	is	possible	that	a	default	on	one	such	or	more	of	our	customers	could	breach
their	obligations	,	which	in	the	aggregate,	by	one	or	more	of	our	customers	could	adversely	affect	our	business,	financial
condition,	or	results	of	operations.	For	example,	if	a	customer	defaults	on	its	obligations	under	a	customer	agreement	or
terminates	a	customer	agreement	prior	to	the	contractual	termination	date,	we	may	be	required	to	assert	a	claim	to	acquire	the
amount	in	full	due	under	the	customer	agreement,	which	we	may	choose	not	to	pursue.	However,	if	we	choose	to	pursue	any
such	claim,	we	may	incur	substantial	costs	to	resolve	claims	or	enter	into	litigation	or	arbitration,	and	even	if	we	were	to	prevail
in	the	event	of	claims,	litigation	or	arbitration,	such	claims,	litigation,	or	arbitration	could	be	costly	and	time-	consuming	and
divert	the	attention	of	our	management	and	other	employees	from	our	business	operations.	We	also	include	arbitration	and	class
action	waiver	provisions	in	our	terms	of	service	with	the	customers	that	utilize	our	platform	and	certain	agreements	with	our
employees.	These	provisions	are	intended	to	streamline	the	litigation	process	for	all	parties	involved,	as	they	can	in	some	cases
be	faster	and	less	costly	than	litigating	disputes	in	state	or	federal	court.	However,	arbitration	can	nevertheless	be	costly	and
burdensome,	and	the	use	of	arbitration	and	class	action	waiver	provisions	subjects	us	to	certain	risks	to	our	reputation	and	brand,
as	these	provisions	have	been	the	subject	of	increasing	public	scrutiny.	In	order	to	minimize	these	risks	to	our	reputation	and
brand,	we	may	limit	our	use	of	arbitration	and	class	action	waiver	provisions,	or	we	may	be	required	to	do	so	in	any	particular
legal	or	regulatory	proceeding,	either	of	which	could	cause	an	increase	in	our	litigation	costs	and	exposure.	Additionally,	we
permit	certain	customers	and	other	users	of	our	platform	to	opt	out	of	such	provisions,	which	could	cause	an	increase	in	our
litigation	costs	and	exposure.	Further,	with	the	potential	for	conflicting	rules	regarding	the	scope	and	enforceability	of
arbitration	and	class	action	waivers	on	a	state-	by-	state	basis,	as	well	as	between	state	and	federal	law,	there	is	a	risk	that	some
or	all	of	our	arbitration	and	class	action	waiver	provisions	could	be	subject	to	challenge	or	may	need	to	be	revised	to	exempt
certain	categories	of	protection.	If	these	provisions	were	found	to	be	unenforceable,	in	whole	or	in	part,	or	specific	claims	are
required	to	be	exempted,	we	could	experience	an	increase	in	our	costs	to	litigate	disputes	and	in	the	time	involved	in	resolving
such	disputes,	and	we	could	face	increased	exposure	to	potentially	costly	lawsuits,	each	of	which	could	adversely	affect	our
business,	financial	condition,	and	results	of	operations.	We	have	closed	multiple	acquisitions	and	may	acquire	or	invest	in	other
companies	or	technologies	in	the	future,	which	could	divert	management’	s	attention,	fail	to	meet	our	expectations,	result	in
additional	dilution	to	our	stockholders,	increase	expenses,	disrupt	our	operations,	or	harm	our	operating	results.	We	have	closed
multiple	acquisitions	and	investments	and	since	2019.	In	addition	to	these	recent	acquisitions,	we	may	in	the	future	acquire	or
invest	in	other	businesses,	products,	or	technologies	that	we	believe	could	complement	or	expand	our	platform,	enhance	our
technical	capabilities,	or	otherwise	offer	growth	opportunities.	We	may	not	be	able	to	fully	realize	the	anticipated	benefits	of	our
past	or	future	acquisitions.	We	cannot	forecast	the	number,	timing	or	size	of	any	future	acquisitions	or	other	similar	strategic
transactions.	We	may	not	be	able	to	successfully	identify	future	acquisition	opportunities	or	complete	any	such	acquisitions	if
we	cannot	reach	agreement	on	commercially	favorable	terms,	if	we	lack	sufficient	resources	to	finance	the	transaction	on	our
own	and	cannot	obtain	financing	at	a	reasonable	cost,	or	if	regulatory	authorities	prevent	such	transactions	from	being
completed.	In	addition,	the	pursuit	of	potential	acquisitions	may	divert	the	attention	of	management	and	cause	us	to	incur
various	expenses	related	to	identifying,	investigating,	and	pursuing	suitable	acquisitions,	whether	or	not	they	are	consummated.
Further,	we	may	have	to	pay	cash,	incur	debt,	or	issue	securities,	including	equity-	based	securities,	to	pay	for	acquisitions,	joint
ventures,	or	strategic	investments,	each	of	which	could	affect	our	financial	condition	or	the	value	of	our	capital	stock	or	result	in
dilution	to	our	existing	stockholders.	There	are	inherent	risks	in	integrating	and	managing	acquisitions.	When	we	acquire
additional	businesses,	we	may	not	be	able	to	assimilate	or	integrate	the	acquired	personnel,	operations,	and	technologies
successfully	or	effectively	manage	the	combined	business	following	the	acquisition.	We	also	may	not	achieve	the	anticipated
benefits	from	the	acquired	business	due	to	a	number	of	factors,	including	but	not	limited	to:	unanticipated	costs	associated	with
the	acquisition,	including	but	not	limited	to,	integration	and	compliance	costs;	the	inability	to	generate	sufficient	revenue	to
offset	acquisition	costs;	the	inability	to	maintain	relationships	with	customers	and	partners	of	the	acquired	business;	the
difficulty	of	incorporating	acquired	technology	into	our	platform	and	of	maintaining	quality	and	security	standards	consistent
with	our	brand;	harm	to	our	existing	business	relationships	as	a	result	of	the	acquisition;	and	the	potential	loss	of	key	employees.
Acquisitions	also	increase	the	risk	of	unforeseen	legal	liability	arising	from	prior	or	ongoing	acts	or	omissions	by	the	acquired
businesses	which	are	not	discovered	by	due	diligence	during	the	acquisition	process	or	that	prove	to	have	a	greater	than
anticipated	adverse	impact.	We	have	previously	acquired	and	continue	to	evaluate	companies	that	operate	in	highly	regulated
markets.	There	is	no	assurance	that	acquired	businesses	will	have	invested	sufficient	efforts	in	their	own	regulatory	compliance,
and	we	may	need	to	invest	in	and	seek	to	improve	the	regulatory	compliance	controls	and	systems	of	such	businesses.
Generally,	if	an	acquired	business	fails	to	meet	our	expectations,	or	if	we	are	unable	to	establish	effective	regulatory	compliance
controls	with	respect	to	an	acquired	business,	our	operating	results,	business,	and	financial	condition	may	suffer.	In	addition,	we
have	previously	acquired	and	may	in	the	future	pursue	acquisitions	of	companies	with	extensive	operations	outside	the	United
States.	These	types	of	acquisitions	often	involve	additional	or	increased	risks	compared	to	acquisitions	of	operations	within	the
United	States.	The	diversion	of	management’	s	attention	and	any	delays	or	difficulties	encountered	in	connection	with
acquisitions	and	their	integration	could	adversely	affect	our	business,	financial	condition,	or	results	of	operations.	We	do	not
have	sufficient	history	with	our	subscription	or	pricing	models	to	accurately	predict	optimal	pricing	strategies	necessary	to	attract
new	customers	and	retain	existing	customers.	We	have	limited	experience	with	respect	to	determining	the	optimal	prices	and
packaging	for	our	platform	and	services	.	Given	and	we	expect	to	make	further	changes	to	our	limited	experience,	we	may	not



be	able	to	achieve	the	optimal	pricing	and	packaging	model	from	at	all	time	times	,	which	could	lead	to	time	reduced
profitability	or	market	share	.	As	Changes	to	our	pricing	and	packaging	model	may	also	lead	to	reputational	damage,
competitive	harm,	regulatory	scrutiny,	and	potential	legal	liabilities,	which	could	adversely	affect	our	business	and
results	of	operations.	Furthermore,	as	the	market	for	our	platform	matures,	or	as	competitors	introduce	new	products	or
services	that	compete	with	ours,	we	may	be	unable	to	attract	new	customers	at	the	same	price	or	based	on	the	same	pricing	and
packaging	models	that	we	have	used	historically.	Moreover,	while	SMBs	continue	to	comprise	the	majority	of	our	customer
base,	we	have	and	will	continue	to	seek	subscriptions	from	enterprise	customers,	which	may	be	more	likely	to	demand
substantial	price	concessions	or	request	customized	features	and	packaging	.	As	a	result,	in	the	future,	we	may	be	required	to
reduce	adjust	our	prices	and	product	offerings	for	certain	customers	,	which	could	adversely	affect	our	revenue,	gross
margin,	profitability,	financial	position,	and	cash	flow.	Our	business	is	exposed	to	risks	associated	with	the	handling	of	customer
funds.	Our	business	handles	payroll	processing	administration	for	certain	of	our	customers.	Consequently,	at	any	given	time,	we
may	be	holding	or	directing	funds	of	customers,	while	payroll	payments	are	being	processed.	This	function	creates	a	risk	of	loss
arising	from,	among	other	things,	fraud	by	employees	or	third	parties,	execution	of	unauthorized	transactions,	or	errors	relating
to	transaction	processing	,	which	risk	may	not	be	effectively	mitigated	despite	risk	management	strategies	.	We	are	also
potentially	at	risk	if	the	financial	institution	in	which	we	hold	these	funds	suffers	any	kind	of	insolvency	or	liquidity	event	or
fails,	for	any	reason,	to	deliver	their	services	in	a	timely	manner.	The	occurrence	of	any	of	these	types	of	events	could	cause	us
financial	loss	and	reputational	harm.	Any	failure	to	offer	high-	quality	customer	support	may	adversely	affect	our	relationships
with	our	customers	and	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	In	deploying	and
using	our	platform,	our	customers	depend	on	our	24	/	7	support	team	to	resolve	complex	technical	and	operational	issues,
including	ensuring	that	our	platform	is	implemented	in	a	manner	that	integrates	with	a	variety	of	third-	party	platforms.	We	also
rely	on	third	parties	to	provide	some	support	services,	and	our	ability	to	provide	effective	support	is	partially	dependent	on	our
ability	to	attract	and	retain	qualified	and	capable	third-	party	service	providers.	As	we	continue	to	grow	our	business	and
improve	our	offerings,	we	will	face	challenges	related	to	providing	high-	quality	support	services	at	scale.	We	may	be	unable	to
respond	quickly	enough	to	accommodate	short-	term	increases	in	demand	for	customer	support	or	to	modify	the	nature,	scope,
and	delivery	of	our	customer	support	to	compete	with	changes	in	customer	support	services	provided	by	our	competitors.
Increased	demand	for	customer	support,	without	corresponding	revenue,	could	increase	costs	and	adversely	affect	our	operating
results.	Our	sales	are	highly	dependent	on	our	business	reputation	and	on	positive	recommendations	from	our	existing
customers.	Any	failure	to	maintain	high-	quality	customer	support,	or	a	market	perception	that	we	do	not	maintain	high-	quality
customer	support,	could	adversely	affect	our	reputation	and	brand,	our	ability	to	benefit	from	referrals	by	existing	customers,	our
ability	to	sell	our	platform	to	existing	and	prospective	customers,	and	our	business,	financial	condition,	or	results	of	operations.
The	long-	term	potential	of	our	business	may	be	adversely	affected	if	we	are	unable	to	expand	our	business	successfully	into
international	markets.	Although	we	currently	do	not	derive	significant	revenue	from	customers	located	outside	the	United
States,	the	long-	term	potential	of	our	business	will	depend	in	part	on	our	ability	to	expand	our	business	into	international
markets.	We	have	recently	made	an	initial	investment	to	establish	our	international	presence	and	plan	to	continue	such	efforts,
which	has	and	may	continue	to	be	accomplished	in	part	through	acquisitions	of	companies	located	outside	of	the	United	States.
However,	we	have	limited	experience	with	international	customers	and	in	selling	our	platform	internationally.	Accordingly,	we
cannot	be	certain	that	our	business	model	will	be	successful,	or	that	our	platform	will	achieve	commercial	acceptance,	outside
the	United	States.	Conducting	international	operations	subjects	us	to	risks	that	we	have	not	generally	faced	in	the	United	States,
including	but	not	limited	to:	•	managing	geographically	separate	organizations,	systems,	and	facilities;	•	challenges	caused	by
language,	cultural,	and	ethical	differences;	•	difficulties	in	staffing	and	managing	foreign	operations,	including	employment	laws
and	regulations;	•	presence	of	more	established	competitors	and	/	or	local	competitors	favored	by	local	business	practices;	•
compliance	challenges	related	to	the	complexity	of	multiple,	conflicting,	and	changing	governmental	laws	and	regulations,
including	data	privacy,	employment,	tax,	anti-	money	laundering,	and	anti-	bribery	laws	and	regulations	and	sanction	regimes,
including	but	not	limited	to,	additional	exposure	to	GDPR,	rules	and	programs	administered	by	the	Treasury	Department’	s
Office	of	Foreign	Assets	Control,	or	OFAC,	domestic	and	international	anti-	corruption	laws,	such	as	the	U.	S.	Foreign	Corrupt
Practices	Act,	or	FCPA,	and	the	U.	K.	Bribery	Act,	as	well	as	other	similar	anti-	bribery	and	anti-	kickback	laws	and	regulations;
•	different	pricing	environments,	sales	cycles,	and	collections	issues;	•	financial	and	other	impacts	to	our	business	resulting	from
fluctuations	in	currency	exchange	rates	and	unit	economics	across	multiple	jurisdictions	,	including	the	possibility	of	use	of
hedging	arrangements	to	reduce	potential	foreign	currency	exchange	exposure	;	•	increased	financial	accounting	and	other
reporting	burdens	and	complexities	,	including	rapidly	changing	requirements	with	respect	to	corporate	sustainability
reporting	;	•	enforcing	intellectual	property	rights	outside	of	the	United	States;	•	difficulty	entering	new	non-	U.	S.	markets	due
to,	among	other	things,	difficulties	in	achieving	consumer	acceptance	of	our	platform	in	new	markets	and	more	limited	business
knowledge	of	these	markets;	and	•	general	economic	and	political	conditions.	Expanding	our	business	internationally	requires
significant	additional	investment	in	our	platform,	operations,	infrastructure,	compliance	efforts,	and	sales	and	marketing
organization,	and	any	such	investments	may	not	be	successful	or	generate	an	adequate	return	on	our	investment.	Our	risk
management	strategies	may	not	be	fully	effective	in	mitigating	our	risk	exposure	in	all	market	environments	or	against	all	types
of	risk.	We	operate	in	a	rapidly	changing	industry.	Accordingly,	our	risk	management	strategies	may	not	be	fully	effective	to
identify,	monitor,	and	manage	all	risks	that	our	business	encounters.	In	addition,	when	we	introduce	new	services,	focus	on
expanding	relationships	with	new	types	of	customers,	or	begin	to	operate	in	new	markets,	we	may	be	less	able	to	forecast	risk
levels	and	reserve	accurately	for	potential	losses,	as	a	result	of	fraud	or	otherwise.	If	our	strategies	are	not	fully	effective	or	we
are	not	successful	in	identifying	and	mitigating	all	risks	to	which	we	are	or	may	be	exposed,	we	may	suffer	uninsured	liability	or
harm	to	our	reputation,	or	be	subject	to	litigation	or	regulatory	actions,	any	of	which	could	adversely	affect	our	business,
financial	condition,	and	results	of	operations.	Risks	Related	to	Our	Technology	and	Privacy	We	are	responsible	for	transmitting



a	high	volume	of	sensitive	and	personal	information	through	our	platform	and	our	success	depends	upon	the	security	of	this
platform.	Any	actual	or	perceived	breach	of	our	system	that	would	result	in	disclosure	of	such	information	could	materially
impact	our	business.	We,	our	customers,	our	partners,	and	other	third	parties,	including	third-	party	vendors,	cloud	service
providers,	and	payment	processors	that	we	use,	obtain	and	process	large	amounts	of	sensitive	and	personal	information,
including	information	related	to	our	customers,	their	guests,	and	their	transactions.	We	face	risks,	including	to	our	reputation	as	a
trusted	brand,	in	the	handling	and	protection	of	this	information,	and	these	risks	will	increase	as	our	business	continues	to
expand	to	include	new	products	and	technologies.	Our	operations	involve	the	storage,	transmission,	and	processing	of	our
customers’	proprietary	information	and	sensitive	and	personal	information	of	our	customers	and	their	guests	and	employees,
including	contact	information	and	payment	information,	purchase	histories,	lending	information,	and	payroll	information.	Cyber
incidents	have	been	increasing	in	sophistication	and	frequency	and	can	include	third	parties	gaining	access	to	employee	or	guest
information	using	stolen	or	inferred	credentials,	computer	malware,	viruses,	spamming,	phishing	attacks,	ransomware,	card
skimming	code,	and	other	deliberate	attacks	and	attempts	to	gain	unauthorized	access.	In	addition,	these	incidents	can	originate
on	our	vendors’	websites	or	systems,	which	can	then	be	leveraged	to	access	our	website	or	systems,	further	preventing	our
ability	to	successfully	identify	and	mitigate	the	attack.	As	a	result,	unauthorized	access	to,	security	breaches	of,	or	denial-	of-
service	attacks	against	our	platform	(or	any	platform	of	our	third-	party	vendors)	could	result	in	the	loss	of	service,	unauthorized
access	to	or	use	of,	and	/	or	loss	of,	such	data,	as	well	as	loss	of	intellectual	property,	guest	information,	employee	data,	trade
secrets,	or	other	confidential	or	proprietary	information.	We	have	administrative,	technical,	and	physical	security	measures	in
place	and	proactively	employ	multiple	security	measures	at	different	layers	of	our	systems	to	defend	against	intrusion	and	attack
and	to	protect	our	information	,	;	however,	we	have	experienced	security	incidents	in	the	past,	and	we	may	face	additional
security	incidents	in	the	future.	Because	the	techniques	used	to	obtain	unauthorized	access	to	or	to	sabotage	systems	change
frequently	and	generally	are	not	identified	until	they	are	launched	against	a	target,	we	may	be	unable	to	anticipate	these
techniques	or	to	implement	adequate	preventative	measures	that	will	be	sufficient	to	counter	all	current	and	emerging	technology
threats.	In	addition,	any	security	breaches	that	occur	may	remain	undetected	for	extended	periods	of	time.	While	we	also	have
and	will	continue	to	make	significant	efforts	to	address	any	IT	security	issues	with	respect	to	acquisitions	we	make,	we	may	still
inherit	such	risks	when	we	integrate	these	companies.	We	also	have	policies	and	procedures	in	place	to	contractually	require
third	parties	to	which	we	transfer	data	to	implement	and	maintain	appropriate	security	measures.	Sensitive	and	personal
information	is	processed	and	stored	by	our	customers,	software	and	financial	institution	partners	and	third-	party	service
providers	to	whom	we	outsource	certain	functions.	Threats	to	third-	party	systems	can	originate	from	human	error,	fraud,	or
malice	on	the	part	of	employees	or	third	parties,	or	simply	from	accidental	technological	failure,	and	/	or	computer	viruses	and
other	malware	that	can	be	distributed	and	infiltrate	systems	of	third	parties	on	whom	we	rely.	While	we	select	third	parties	to
which	we	transfer	data	carefully,	we	do	not	control	their	actions,	and	these	third	parties	may	experience	security	breaches	that
result	in	unauthorized	access	of	data	and	information	stored	with	them	despite	these	contractual	requirements	and	the	security
measures	these	third	parties	employ.	If	any	security	breach	involving	our	systems	or	the	systems	of	third	parties	that	store	or
process	our	data	or	significant	denial-	of-	service	attacks	or	other	cyber	attack	occurs	or	is	believed	to	have	occurred,	our
reputation	and	brand	could	be	damaged,	we	could	be	required	to	expend	significant	capital	and	other	resources	to	alleviate
problems	caused	by	such	actual	or	perceived	breaches	or	attacks	and	remediate	our	systems.	In	addition,	we	could	be	exposed	to
a	risk	of	loss,	litigation,	or	regulatory	action	and	possible	liability,	some	or	all	of	which	may	not	be	covered	by	insurance,	and
our	ability	to	operate	our	business	may	be	impaired.	Unauthorized	parties	have	in	the	past	gained	access,	and	may	in	the	future
gain	access,	to	systems	or	facilities	used	in	our	business	through	various	means,	including	gaining	unauthorized	access	into	our
systems	or	facilities	or	those	of	customers	and	their	guests,	attempting	to	fraudulently	induce	our	employees,	customers,	their
guests,	or	others	into	disclosing	usernames,	passwords,	payment	card	information,	or	other	sensitive	or	personal	information,
which	may	in	turn	be	used	to	access	our	IT	systems	or	fraudulently	transfer	funds	to	bad	actors.	If	new	or	existing	customers
believe	that	our	platform	does	not	provide	adequate	security	for	the	storage	of	personal	or	sensitive	information	or	its
transmission	over	the	Internet,	they	may	not	adopt	our	platform	or	may	choose	not	to	renew	their	subscriptions	to	our	platform,
which	could	harm	our	business.	Additionally,	actual,	potential,	or	anticipated	attacks	may	cause	us	to	incur	increasing	costs,
including	costs	to	deploy	additional	personnel	and	protection	technologies,	train	employees,	and	engage	third-	party	experts	and
consultants.	Our	errors	and	omissions	insurance	policies	covering	certain	security	and	privacy	damages	and	claim	expenses	may
not	be	sufficient	to	compensate	for	all	potential	liability.	Although	we	maintain	cyber	liability	insurance,	we	cannot	be	certain
that	our	coverage	will	be	adequate	for	liabilities	actually	incurred	or	that	insurance	will	continue	to	be	available	to	us	on
economically	reasonable	terms,	or	at	all.	Further,	because	data	security	is	a	critical	competitive	factor	in	our	industry,	we	may
make	statements	in	our	privacy	statements	and	notices	and	in	our	marketing	materials	describing	the	security	of	our	platform,
including	descriptions	of	certain	security	measures	we	employ	or	security	features	embedded	within	our	products.	Should	any	of
these	statements	be	untrue,	become	untrue,	or	be	perceived	to	be	untrue,	even	if	through	circumstances	beyond	our	reasonable
control,	we	may	face	claims,	including	claims	of	unfair	or	deceptive	trade	practices,	brought	by	the	U.	S.	Federal	Trade
Commission,	state,	local,	or	foreign	regulators	(e.	g.,	a	European	Union-	based	data	protection	agency),	or	private	litigants.
Interruptions	or	performance	problems	associated	with	our	technology	and	infrastructure	may	adversely	affect	our	business	and
operating	results.	Our	continued	growth	depends	in	part	on	the	ability	of	our	existing	and	potential	customers	to	access	our
platform	at	any	time	and	within	an	acceptable	amount	of	time.	Our	platform	is	proprietary,	and	we	rely	on	the	expertise	of
members	of	our	engineering,	operations,	and	software	development	teams	for	our	platform’	s	continued	performance.	We	have
experienced	system	outages	in	the	past,	including	in	some	cases	as	a	result	of	disruptions	at	our	third-	party	vendors,	and	may	in
the	future	experience,	disruptions,	outages,	and	other	performance	problems	related	to	our	platform	due	to	a	variety	of	factors,
including	infrastructure	changes,	introductions	of	new	functionality,	human	or	software	errors,	delays	in	scaling	our	technical
infrastructure	if	we	do	not	maintain	enough	excess	capacity	and	accurately	predict	our	infrastructure	requirements,	capacity



constraints	due	to	an	overwhelming	number	of	users	accessing	our	platform	simultaneously,	denial-	of-	service	attacks,	actions
or	inactions	attributable	to	third	parties,	earthquakes,	hurricanes,	floods,	fires,	natural	disasters,	power	losses,	disruptions	in
telecommunications	services,	fraud,	military	or	political	conflicts,	terrorist	attacks	and	other	geopolitical	unrest,	computer
viruses,	ransomware,	malware,	or	other	events.	Our	systems	also	may	be	subject	to	break-	ins,	sabotage,	theft,	and	intentional
acts	of	vandalism,	including	by	our	own	employees.	Some	of	our	systems	are	not	fully	redundant	and	our	disaster	recovery
planning	may	not	be	sufficient	for	all	eventualities.	Further,	our	business	and	/	or	network	interruption	insurance	may	not	be
sufficient	to	cover	all	of	our	losses	that	may	result	from	interruptions	in	our	service	as	a	result	of	system	failures	and	similar
events.	From	time	to	time,	we	may	experience	limited	periods	of	server	downtime	due	to	server	failure	or	other	technical
difficulties.	In	some	instances,	we	may	not	be	able	to	identify	the	cause	or	causes	of	these	performance	problems	within	an
acceptable	period	of	time.	It	may	become	increasingly	difficult	to	maintain	and	improve	our	performance,	especially	during
peak	usage	times	and	as	our	platform	becomes	more	complex	and	our	user	traffic	increases.	If	our	platform	is	unavailable	or	if
our	users	are	unable	to	access	our	platform	within	a	reasonable	amount	of	time,	or	at	all,	our	business	would	be	adversely
affected	and	our	brand	could	be	harmed.	In	the	event	of	any	of	the	factors	described	above,	or	certain	other	failures	of	our
infrastructure,	customer	or	guest	data	may	be	permanently	lost.	Moreover,	a	limited	number	of	our	agreements	with	customers
provide	for	limited	service-	level	commitments,	and	we	may	enter	into	additional	agreements	providing	such	commitments	from
time	to	time.	If	we	experience	significant	periods	of	service	downtime	in	the	future,	we	may	be	subject	to	claims	by	our
customers	against	these	service	level	commitments.	These	events	have	resulted	in	losses	in	revenue,	though	such	losses	have	not
been	material	to	date.	System	failures	in	the	future	could	result	in	significant	losses	of	revenue.	We	have	and	may,	from	time	to
time,	voluntarily	provide	certain	credits	to	our	customers	to	compensate	them	for	the	inconvenience	caused	by	a	system	failure
or	similar	event,	to	support	our	customers	and	for	the	benefit	of	the	restaurant	community	as	part	of	our	ongoing	goodwill
efforts.	We	are	committed	to	providing	our	customers	high	platform	reliability,	and	may	utilize	significant	time,	human	capital
and	other	resources	to	analyze	the	root	causes	of	these	performance	problems	and	address	any	gaps	identified,	which	in	turn
may	take	away	resources	from	other	business	activities.	To	the	extent	that	we	do	not	effectively	address	capacity	constraints,
upgrade	our	systems	as	needed,	and	continually	develop	our	technology	and	network	architecture	to	accommodate	actual	and
anticipated	changes	in	technology,	our	business	and	operating	results	may	be	adversely	affected.	Our	success	depends	upon	our
ability	to	continually	enhance	the	performance,	reliability,	and	features	of	our	platform.	The	markets	in	which	we	compete	are
characterized	by	constant	change	and	innovation,	and	we	expect	them	to	continue	to	evolve	rapidly.	To	Our	success	has	been
based	on	our	ability	to	identify	and	anticipate	the	needs	of	our	customers	and	their	guests	and	design	and	maintain	a	platform
that	provides	them	with	the	tools	they	need	to	operate	their	businesses	successfully.	Our	ability	to	attract	new	customers,	retain
existing	customers,	and	increase	sales	to	both	new	and	existing	customers	will	depend	in	large	part	on	our	ability	to	continue	to
improve	and	enhance	the	performance,	reliability,	and	features	of	our	platform.	To	grow	our	business	,	we	must	develop
products	and	services	in	a	cost	effective	and	timely	manner	that	reflect	the	changing	nature	of	restaurant	management
software	,	respond	to	new	product	offerings	by	competitors,	technological	advances,	and	emerging	industry	standards
and	practices,	and	expand	beyond	our	core	functionalities	to	other	areas	of	managing	relationships	with	our	customers,	as	well
as	their	relationships	with	their	guests.	As	Competitors	may	introduce	new	offerings	embodying	new	technologies,	or	new
industry	standards	and	practices	could	emerge	that	render	our	existing	technology,	services,	website,	hardware,	and	mobile
applications	obsolete.	Accordingly,	our	future	success	will	depend	in	part	on	our	ability	to	respond	to	new	product	offerings	by
competitors,	technological	advances,	and	emerging	industry	standards	and	practices	in	a	cost-	effective	and	timely	manner	in
order	to	retain	existing	customers	and	attract	new	customers.	Furthermore,	as	the	number	of	our	customers	with	higher	volume
sales	and	more	locations	increases	on	our	platform	,	so	does	the	need	for	us	to	offer	increased	functionality,	scalability,	and
support,	which	requires	us	to	devote	additional	resources	to	such	efforts.	The	success	of	these	and	any	other	enhancements	to
our	platform	depends	on	several	factors,	including	timely	completion,	adequate	quality	testing	and	sufficient	demand,	and	the
accuracy	of	our	estimates	regarding	the	total	addressable	market	for	new	products	and	/	or	enhancements	and	the	portion	of	such
total	addressable	market	that	we	expect	to	capture	for	such	new	products	and	/	or	enhancements.	Any	new	product	or	service
that	we	develop	may	not	be	introduced	in	a	timely	or	cost-	effective	manner,	may	contain	defects,	may	not	have	an	adequate
total	addressable	market	or	market	demand	or	may	not	achieve	the	market	acceptance	necessary	to	generate	meaningful	revenue.
We	have	scaled	our	business	rapidly,	and	significant	new	platform	features	and	services	have	in	the	past	resulted	in,	and	in	the
future	may	continue	to	result	in,	operational	challenges	affecting	our	business.	Developing	and	launching	enhancements	to	our
platform	and	new	services	on	our	platform	may	involve	significant	technical	risks	and	upfront	capital	investments	that	may	not
generate	return	on	investment.	For	example,	we	may	use	new	technologies	ineffectively,	or	we	may	fail	to	adapt	to	emerging
industry	standards.	We	may	experience	difficulties	with	software	development	that	could	delay	or	prevent	the	development,
introduction	or	implementation	of	new	products	and	enhancements.	Software	development	involves	a	significant	amount	of
time,	as	it	can	take	our	developers	months	to	update,	code,	and	test	new	and	upgraded	products	and	integrate	them	into	our
platform.	The	continual	improvement	and	enhancement	of	our	platform	requires	significant	investment,	and	we	may	not	have
the	resources	to	make	such	investment.	If	we	are	unable	to	successfully	develop	new	products	or	services,	enhance	the
functionality,	performance,	reliability,	design,	security,	and	scalability	of	our	platform	in	a	manner	that	responds	to	our
customers’	and	their	guests’	evolving	needs,	or	gain	market	acceptance	of	our	new	products	and	services,	or	if	our	estimates
regarding	the	total	addressable	market	and	the	portion	of	such	total	addressable	market	which	we	expect	to	capture	for	new
products	and	/	or	enhancements	prove	inaccurate,	our	business	and	operating	results	will	be	harmed.	Defects,	errors,	or
vulnerabilities	in	our	applications,	backend	systems,	hardware,	or	other	technology	systems	and	those	of	third-	party	technology
providers	could	harm	our	reputation	and	brand	and	adversely	impact	our	business,	financial	condition,	and	results	of	operations.
The	software	underlying	our	platform	is	highly	complex	and	may	contain	undetected	errors	or	vulnerabilities,	some	of	which
may	only	be	discovered	after	the	code	has	been	released.	Our	practice	is	to	effect	frequent	releases	of	software	updates.	Third-



party	software	that	we	incorporate	into	our	platform	and	our	backend	systems,	hardware,	or	other	technology	systems,	or	those
of	third-	party	technology	providers,	may	also	be	subject	to	defects,	errors,	or	vulnerabilities.	Any	such	defects,	errors,	or
vulnerabilities	could	result	in	negative	publicity,	a	loss	of	customers	or	loss	of	revenue,	and	access	or	other	performance	issues.
Such	vulnerabilities	could	also	be	exploited	by	bad	actors	and	result	in	exposure	of	customer	or	guest	data,	or	otherwise	result	in
a	security	breach	or	other	security	incident.	We	may	need	to	expend	significant	financial	and	development	resources	to	analyze,
correct,	eliminate,	or	work	around	errors	or	defects	or	to	address	and	eliminate	vulnerabilities.	Any	failure	to	timely	and
effectively	resolve	any	such	errors,	defects,	or	vulnerabilities	could	adversely	affect	our	business,	reputation,	brand,	financial
condition,	and	results	of	operations.	We	may	use	artificial	intelligence	in	our	platform	and	product	offerings.	Issues
relating	to	the	use	of	artificial	intelligence	and	machine	learning	could	adversely	affect	our	results	of	operations.	We	and
our	partners	may	incorporate	artificial	intelligence,	or	AI,	solutions	into	our	business	and	operation	from	time	to	time.
As	with	many	innovations,	AI	presents	risks	and	challenges	that	could	affect	its	further	development,	adoption,	and
utilization,	and	therefore	affect	our	business.	If	the	content,	recommendation	or	analyses	that	AI	applications	assist	in
producing	are	or	are	alleged	to	be	deficient	or	inaccurate,	we	could	be	subject	to	competitive	risks,	potential	legal
liability,	and	reputational	harm.	The	use	of	AI	applications	may	also	result	in	cybersecurity	incidents,	which	could
adversely	affect	our	business.	In	addition,	AI	may	present	emerging	ethical	issues.	If	our	use	of	AI	becomes
controversial,	we	may	experience	reputational	harm	or	legal	liability.	Further,	given	the	early	stage	of	generative	AI,
factors	that	may	impact	this	type	of	technology,	such	as	government	regulations	and	market	demand,	are	uncertain,	and
we	may	be	unsuccessful	in	our	product	development	efforts.	Our	competitors	or	other	third	parties	may	also	incorporate
AI	into	their	products.	If	they	adopt	the	use	of	AI	more	quickly	or	more	successfully	than	us,	our	ability	to	compete
effectively	may	be	impaired,	which	may	adversely	affect	our	results	of	operations.	Risks	Related	to	Our	Financial	Condition
and	Capital	Requirements	We	have	a	history	of	generating	net	losses,	and	if	we	are	unable	to	achieve	adequate	revenue	growth
while	our	expenses	increase,	we	may	not	achieve	or	maintain	profitability	in	the	future.	We	have	incurred	a	net	loss	in	each	year
since	our	inception	and	have	a	significant	accumulated	deficit.	We	incurred	net	losses	of	$	246	million	and	$	275	million	and	$
487	million	for	the	years	ended	December	31,	2023	and	2022	and	2021	,	respectively.	As	of	December	31,	2022	2023	,	we	had
an	accumulated	deficit	of	$	1,	377	623	million.	These	losses	and	our	accumulated	deficit	are	a	result	of	the	substantial
investments	we	have	made	to	grow	our	business.	We	expect	our	costs	will	increase	over	time	and	our	losses	to	continue	,	in	the
near-	term,	as	we	expect	to	continue	to	invest	significant	additional	funds	in	expanding	our	business,	sales	and	marketing
activities,	research	and	development	as	we	continue	to	build	building	software	and	hardware	designed	specifically	for	the
restaurant	industry,	and	maintaining	high	levels	of	customer	support,	each	of	which	we	consider	critical	to	our	continued
success.	We	also	expect	to	incur	additional	general	and	administrative	expenses	as	a	result	of	our	growth	and	expect	our	costs	to
increase	to	support	our	operations	as	a	public	company.	In	addition,	to	support	the	continued	growth	of	our	business	and	to	meet
the	demands	of	continuously	changing	security	and	operational	requirements,	we	plan	to	continue	investing	in	our	technology
infrastructure.	Although	Historically,	our	costs	have	increased	over	the	years	due	to	these	factors,	and	we	expect	certain	cost
savings	in	the	near-	term	resulting	from	the	Restructuring	Plan,	we	expect	to	see	a	continue	continued	to	incur	increasing
increase	in	total	operating	expenses	costs	to	support	our	anticipated	future	growth	.	If	we	are	unable	to	generate	adequate
revenue	growth	and	manage	our	expenses,	we	may	continue	to	incur	significant	losses	and	may	not	achieve	or	maintain
profitability	.	Following	the	completion	of	our	initial	public	offering,	or	IPO,	the	stock-	based	compensation	expense	related	to
our	restricted	stock	units,	or	RSUs,	and	other	outstanding	equity	awards	has	resulted	in	an	increase	in	our	expenses	and	will
result	in	increases	in	our	expenses	in	future	periods	.	Further,	we	may	make	decisions	that	will	adversely	affect	our	short-	term
operating	results	if	we	believe	those	decisions	will	improve	the	experiences	of	our	customers	and	their	guests	and	if	we	believe
such	decisions	will	improve	our	operating	results	over	the	long	term.	These	decisions	may	not	be	consistent	with	the
expectations	of	investors	and	may	not	produce	the	long-	term	benefits	that	we	expect,	in	which	case	our	business	may	be
materially	and	adversely	affected.	Unfavorable	conditions	in	the	restaurant	industry	or	the	global	economy	could	limit	our
ability	to	grow	our	business	and	materially	impact	our	financial	performance.	Our	operating	results	may	vary	based	on	the
impact	of	global	events	and	macroeconomic	conditions,	such	as	inflation	and	its	potential	impact	on	consumer	spending,	rising
interest	rates,	global	supply	chain	issues,	and	pandemics.	For	example,	the	COVID-	19	pandemic	impacted	our	business	and
operations	in	a	variety	of	ways,	including	supply	chain	challenges,	disruptions	in	our	sales	and	marketing	efforts,	restrictions	in
our	ability	to	conduct	research	and	development	and	other	business	activities,	uncertainty	in	restaurant	technology	spending,	and
fluctuation	on	the	payment	volume	processed	through	our	platform	.	In	addition,	during	the	COVID-	19	pandemic,	we
conducted	a	reduction	in	force	in	April	2020,	and	re-	prioritized	our	capital	and	investment	.	Furthermore,	our	revenue	growth
and	potential	profitability	depend	on	demand	for	business	management	software	and	platforms	serving	the	restaurant	industry.
Historically,	during	economic	downturns,	there	have	been	reductions	in	spending	on	IT	as	well	as	pressure	for	extended	billing
terms	and	other	financial	concessions.	The	adverse	impact	of	economic	downturns	may	be	particularly	acute	among	SMBs,
which	comprise	the	majority	of	our	customer	base.	If	economic	conditions	deteriorate,	our	current	and	prospective	customers
may	elect	to	decrease	their	IT	budgets,	which	would	limit	our	ability	to	grow	our	business	and	adversely	affect	our	operating
results.	A	deterioration	in	general	economic	conditions	(including	distress	in	financial	markets,	rising	inflation	and	interest	rates,
and	turmoil	in	specific	economies	around	the	world)	may	adversely	affect	our	financial	performance	by	causing	a	reduction	in
locations	through	restaurant	closures	or	a	reduction	in	gross	payment	volume.	A	reduction	in	the	amount	of	consumer	spending
or	credit	card	transactions	could	result	in	a	decrease	of	our	revenue	and	profits.	Adverse	economic	factors	may	accelerate	the
timing,	or	increase	the	impact	of,	risks	to	our	financial	performance.	These	factors	could	include:	•	restrictions	on	credit	lines
to	consumers	or	limitations	on	the	issuance	of	new	credit	cards;	•	uncertainty	and	volatility	in	the	performance	of	our
customers’	businesses,	particularly	SMBs;	•	customers	or	consumers	decreasing	spending	for	value-	added	services	we
market	and	sell;	•	declining	economies	and	the	pace	of	economic	recovery	which	can	change	consumer	spending	behaviors;	•



low	levels	of	consumer	and	business	confidence	typically	associated	with	inflationary	or	recessionary	environments;	•	high
unemployment	levels,	which	may	result	in	decreased	spending	by	consumers;	•	budgetary	concerns	in	the	United	States	and
other	countries	around	the	world,	which	could	impact	consumer	confidence	and	spending	;	•	restrictions	on	credit	lines	to
consumers	or	limitations	on	the	issuance	of	new	credit	cards;	•	uncertainty	and	volatility	in	the	performance	of	our	customers’
businesses,	particularly	SMBs;	•	customers	or	consumers	decreasing	spending	for	value-	added	services	we	market	and	sell	;	and
•	government	actions,	including	the	effect	of	laws	and	regulations	and	any	related	government	stimulus.	We	are	subject	to
additional	risks	relating	to	the	financial	products	we	make	available	to	our	customers,	including	relationships	with	partners,	the
ability	of	our	customers	to	generate	revenue	to	pay	their	obligations	under	these	products,	general	macroeconomic	conditions
and	the	risk	of	fraud.	Current	and	any	future	financial	products	offered	by	Toast,	Toast	Capital,	or	through	either	party’	s	bank
partners,	subject	us	to	additional	risks.	If	we	cannot	source	capital	or	partner	with	financial	institutions	to	fund	financial
solutions	for	our	customers,	we	might	have	to	reduce	the	availability	of	these	services,	or	cease	offering	them	altogether.	Toast
Capital’	s	bank	partner	offers	qualified	Toast	customers	working	capital	loans	in	accordance	with	credit	policies	established	by
our	bank	partner.	Toast	Capital	markets	the	loans	and	acts	as	servicer	of	the	loans	and	receives	a	servicing	fee	based	on	the
outstanding	balance	of	loans	being	serviced	as	well	as	a	fee	that	varies	depending	on	the	credit	performance	of	the	loans
extended	under	the	program.	We	do	not	currently	have	similar	partnerships	with	other	financial	institutions	and	are	solely	reliant
on	our	bank	partner	to	support	this	program.	If	our	bank	partner	were	to	terminate	its	relationship	with	us,	we	would	be	unable	to
make	working	capital	loans	available	to	our	customers,	at	least	in	the	short-	term,	until	we	are	able	to	enter	into	a	relationship
with	another	financial	institution	to	offer	similar	loans.	In	addition,	our	bank	partner	may	not	expand	its	lending	under	this
program	to	support	future	demand	for	such	loans	from	our	customers.	There	can	be	no	assurance	that	we	would	be	able	to	enter
into	a	similar	relationship	with	another	financial	institution	to	make	working	capital	loans	available	to	our	customers	on	terms
our	customers	would	find	attractive,	or	at	all.	Under	our	agreement	with	our	bank	partner,	on	a	monthly	basis,	we	are	obligated
to	purchase	loans	made	in	a	particular	quarter	that	have	been	(or	are	scheduled	to	be)	charged	off,	are	otherwise	non-
performing,	or	do	not	satisfy	our	bank	partner’	s	credit	policy,	unless	such	purchase	would	cause	the	principal	amount	of	such
purchased	loans	to	exceed	15	%	of	the	original	principal	amount	of	loans	made	in	the	applicable	quarter.	As	a	result	of	this
potential	repurchase	--	purchase	obligation,	and	our	servicing	fee	and	credit	performance	fee,	we	are	subject	to	credit	risk	on
the	loans	extended	by	our	bank	partner	under	this	program.	Accordingly,	if	we	fail	to	accurately	predict	the	likelihood	of	default
or	timely	repayment	of	loans,	our	business	may	be	materially	and	adversely	affected.	For	example,	if	more	of	our	customers
cease	operations,	experience	a	decline	in	their	revenue,	or	engage	in	fraudulent	behavior	and	are	not	able	to	repay	their	loans,
our	business	may	be	materially	and	adversely	affected.	A	decline	in	macroeconomic	conditions	could	increase	the	risk	of	non-
payment	or	fraud	and	could	also	lead	to	a	decrease	in	the	number	of	customers	eligible	for	loans	or	financing.	In	addition,
although	our	bank	partner	acts	as	the	lender	with	respect	to	these	working	capital	loans,	we	are	subject	to	numerous	contractual
and	regulatory	requirements	in	connection	with	our	marketing	and	servicing	activities	in	connection	with	these	loans.	If	we	were
to	fail	to	comply	with	these	requirements,	we	could	be	subject	to	liability,	regulatory	sanctions,	or	claims	by	our	customers	or
our	bank	partner,	and	our	bank	partner	could	terminate	its	relationship	with	us.	We	intend	to	continue	to	explore	other	financial
solutions	to	offer	to	our	customers.	Some	of	those	solutions	may	require,	or	be	deemed	to	require,	additional	procedures,
partnerships,	licenses,	regulatory	approvals	and	requirements,	or	capabilities.	Should	we	fail	to	address	these	requirements,	or
should	these	new	solutions,	or	new	regulations	or	interpretations	of	existing	regulations,	impose	requirements	on	us	that	are
impractical	or	that	we	cannot	satisfy,	the	future	growth	and	success	of	our	financial	business	may	be	materially	and	adversely
affected.	Macroeconomic	factors	such	as	changes	in	interest	rates	may	also	increase	our	costs	in	servicing	certain	financial
solutions	products.	Further,	we	have	and	may	continue	to	have	obligations	to	share	in	certain	losses	incurred	in	offering	these
financial	solutions	to	our	customers,	which	could	negatively	impact	our	business,	financial	condition,	and	results	of	operations.
If	we	are	unable	to	properly	manage	the	risks	of	offering	financial	solutions,	either	ourselves	or	through	partner	financial
institutions,	our	business	may	be	materially	and	adversely	affected.	If	we	are	unable	to	maintain	third-	party	insurance	coverage
to	mitigate	these	risks,	such	as	errors	and	omissions	insurance,	our	exposure	to	losses	would	increase,	which	could	have	an
adverse	impact	on	our	results.	If	laws	and	regulations	change,	or	are	interpreted	by	courts	or	regulators	as	subjecting	us	to
licensing	or	other	compliance	requirements,	we	may	be	subject	to	government	supervision	and	enforcement	actions,	litigation,
and	related	liabilities,	our	ability	to	offer	financial	solutions	may	be	negatively	impacted,	our	costs	associated	with	existing
financial	solutions,	including	Toast	Capital,	may	increase	or	we	may	decide	to	discontinue	offering	financial	solutions
altogether,	and	our	business,	financial	condition,	and	results	of	operations	would	be	negatively	impacted	.	Our	failure	to	raise
additional	capital	or	generate	cash	flows	necessary	to	expand	our	operations	and	invest	in	new	technologies	in	the	future	could
reduce	our	ability	to	compete	successfully	and	harm	our	financial	condition.	Historically,	we	have	funded	our	operations,	capital
expenditures,	and	acquisitions	primarily	through	the	issuance	of	convertible	preferred	stock,	common	stock	and	convertible
notes,	payments	received	for	the	delivery	of	our	services	as	well	as	borrowings	under	our	revolving	credit	facility.	We	intend	to
continue	to	make	investments	to	support	our	business	growth	and	may	require	additional	funds	to	respond	to	business
challenges.	Although	we	currently	anticipate	that	our	existing	cash	and	cash	equivalents,	marketable	securities,	and	amounts
available	under	our	revolving	credit	facility	will	be	sufficient	to	meet	our	cash	needs	for	at	least	the	next	twelve	months,	our
future	capital	requirements	and	the	adequacy	of	available	funds	will	depend	on	many	factors.	We	may	require	additional
financing,	and	we	may	not	be	able	to	obtain	debt	or	equity	financing	on	favorable	terms,	if	at	all.	If	we	raise	additional	funds
through	further	issuances	of	debt,	equity,	or	other	securities	convertible	into	equity,	including	convertible	debt	securities,	our
existing	stockholders	may	experience	significant	dilution	of	their	ownership	interests,	and	any	new	securities	we	issue	could
have	rights,	preferences,	and	privileges	superior	to	those	of	holders	of	our	Class	A	common	stock.	We	have	outstanding	debt
obligations	that	restrict	our	ability	to	incur	additional	indebtedness	and	require	us	to	maintain	specified	minimum	liquidity
amounts,	among	other	restrictive	covenants.	The	terms	of	any	additional	debt	financing	may	be	similar	or	more	restrictive.	If	we



need	additional	capital	and	cannot	raise	it	on	acceptable	terms,	or	at	all,	we	may	not	be	able	to,	among	other	things:	•	develop
and	enhance	our	platform	and	product	offerings	and	operating	infrastructure;	•	continue	to	expand	our	technology	development,
sales,	and	marketing	organizations;	•	hire,	train,	and	retain	employees;	•	respond	to	competitive	pressures	or	unanticipated
working	capital	requirements;	or	•	acquire	complementary	businesses	and	technologies.	Our	inability	to	do	any	of	the	foregoing
could	reduce	our	ability	to	compete	successfully	and	harm	our	results	of	operations	.	Our	revolving	credit	facility	provides	our
lenders	with	a	first-	priority	lien	against	substantially	all	of	our	assets,	and	contains	financial	covenants	and	other	restrictions	on
our	actions	that	may	limit	our	operational	flexibility	or	otherwise	adversely	affect	our	results	of	operations.	We	are	party	to	a
revolving	credit	and	guaranty	agreement	which	contains	a	number	of	covenants	that	restrict	our	and	our	subsidiaries’	ability	to,
among	other	things,	incur	additional	indebtedness,	create	or	incur	liens,	merge	or	consolidate	with	other	companies,	sell
substantially	all	of	our	assets,	liquidate	or	dissolve,	make	distributions	to	equity	holders,	pay	dividends,	make	redemptions	and
repurchases	of	stock,	or	engage	in	transactions	with	affiliates.	We	are	also	required	to	maintain	a	minimum	liquidity	balance.
The	terms	of	our	While	we	have	no	outstanding	debt	under	this	agreement	may	restrict	our	current	and	future	operations	and
could	adversely	affect	our	ability	to	finance	our	future	operations	or	capital	needs	or	to	execute	business	strategies	in	the	manner
desired.	In	addition	,	we	are	still	required	to	complying	---	comply	with	these	certain	covenants	and	restrictions	under	this
agreement,	which	may	make	it	more	difficult	for	us	to	successfully	execute	our	business	strategy,	invest	in	our	growth	strategy,
and	compete	against	companies	who	are	not	subject	to	such	restrictions.	A	failure	by	us	to	comply	with	these	covenants	or
payment	requirements	specified	in	the	revolving	credit	and	guaranty	agreement	could	result	in	an	event	of	default	under	the
agreement,	which	would	give	the	lenders	the	right	to	terminate	their	commitments	to	provide	additional	loans	and	extensions	of
credit	and	to	declare	any	and	all	debt	outstanding,	together	with	accrued	and	unpaid	interest	and	fees,	to	be	immediately	due	and
payable.	In	addition,	the	lenders	would	have	the	right	to	proceed	against	the	collateral	in	which	we	granted	a	security	interest	to
them,	which	consists	of	substantially	all	our	assets.	If	our	outstanding	debt	were	to	be	accelerated,	we	may	not	have	sufficient
cash	or	be	able	to	borrow	sufficient	funds	to	refinance	the	debt	or	sell	sufficient	assets	to	repay	the	debt,	which	could	materially
and	adversely	affect	our	cash	flows,	business,	results	of	operations,	and	financial	condition.	Further,	the	terms	of	any	new	or
additional	financing	may	be	on	terms	that	are	more	restrictive	or	less	desirable	to	us.	Our	results	of	operations	may	be	adversely
affected	by	changes	in	foreign	currency	exchange	rates.	Our	operations	and	customer	base	are	currently	concentrated	in	the
United	States.	Therefore,	we	have	limited	foreign	currency	diversification	and	exposure.	However,	our	foreign	currency
diversification	and	exposure	may	increase	as	international	sales	of	our	products	and	services	increase	over	time.	Our	revenue	and
profits	generated	by	any	non-	U.	S.	operations	may	fluctuate	from	period	to	period	as	a	result	of	changes	in	foreign	currency
exchange	rates.	In	addition,	we	may	become	subject	to	exchange	control	regulations	that	restrict	or	prohibit	the	conversion	of
our	other	revenue	currencies	into	U.	S.	dollars.	Any	of	these	factors	could	decrease	the	value	of	revenue	and	profits	we	derive
from	our	non-	U.	S.	operations	and	adversely	affect	our	business.	We	may	also	seek	to	reduce	our	exposure	to	fluctuations	in
foreign	currency	exchange	rates	through	the	use	of	hedging	arrangements.	To	the	extent	that	we	hedge	our	foreign	currency
exchange	rate	exposure,	we	forgo	the	benefits	we	would	otherwise	experience	if	foreign	currency	exchange	rates	changed	in	our
favor.	No	strategy	can	completely	insulate	us	from	risks	associated	with	such	fluctuations	and	our	currency	exchange	rate	risk
management	activities	could	expose	us	to	substantial	losses	if	such	rates	move	materially	differently	from	our	expectations.	Our
ability	to	use	our	net	operating	loss	carryforwards	and	certain	other	tax	attributes	may	be	limited.	As	of	December	31,	2022
2023	,	we	had	accumulated	$	597	720	million	and	$	573	773	million	of	federal	and	state	net	operating	loss	carryforwards,	or
NOLs,	respectively,	available	to	reduce	future	taxable	income.	Of	the	federal	NOLs,	$	513	635	million	have	an	indefinite
carryforward	period	but	may	not	offset	more	than	80	%	of	current	taxable	income	annually	in	accordance	with	the	Tax	Cuts	and
Jobs	Act	of	2017,	and	$	85	million	will	expire	at	various	dates	through	2037.	Of	the	state	NOLs,	the	majority	will	begin	to
expire	in	2034.	It	is	possible	that	we	will	not	generate	taxable	income	in	time	to	use	NOLs	before	their	expiration,	or	at	all.
Under	Section	382	and	Section	383	of	the	Internal	Revenue	Code	of	1986,	as	amended,	or	the	Code,	if	a	corporation	undergoes
an	“	ownership	change,	”	the	corporation’	s	ability	to	use	its	pre-	change	NOLs	and	other	tax	attributes,	including	R	&	D	tax
credits,	to	offset	its	post-	change	income	may	be	limited.	In	general,	an	“	ownership	change	”	will	occur	if	there	is	a	cumulative
change	in	our	ownership	by	“	5	percent	stockholders	”	that	exceeds	50	percentage	points	over	a	rolling	three-	year	period.
Similar	rules	may	apply	under	state	tax	laws.	Our	ability	to	use	NOLs	The	Company	has	completed	a	historical	ownership
change	analysis	and	while	it	has	experienced	ownership	changes	in	other	--	the	past	none	of	its	existing	federal	and	state
tax	attributes	are	subject	to	reduce	future	taxable	income	historical	limitations	that	are	expected	to	materially	limit	their
utilization.	The	company'	s	ability	to	utilize	its	federal	and	liabilities	may	state	attributes	could	be	limited	by	subject	to
annual	limitations	as	a	result	of	prior	ownership	changes	and	ownership	changes	that	may	occur	in	the	future.	We	experience
elements	of	seasonal	fluctuations	in	our	financial	results,	which	could	cause	our	stock	price	to	fluctuate.	Our	business	is	highly
dependent	on	the	behavior	patterns	of	our	customers	and	their	guests.	We	experience	seasonality	in	our	financial	technology
revenue	which	is	largely	driven	by	the	level	of	GPV	processed	through	our	platform.	For	example,	our	average	customers
typically	have	greater	sales	during	the	warmer	months,	though	this	seasonal	effect	varies	regionally.	As	a	result,	our	financial
technology	revenue	per	location	has	historically	been	stronger	in	the	second	and	third	quarters.	As	a	result,	seasonality	may
cause	fluctuations	in	our	financial	results,	and	other	trends	that	develop	may	similarly	impact	our	results	of	operations	.	Our
failure	or	perceived	failure	to	achieve	our	ESG	goals	or	maintain	ESG	practices	that	meet	evolving	stakeholder
expectations	could	adversely	affect	us.	We	have	published	environmental,	social,	and	governance,	or	ESG,	initiatives,
goals,	and	commitments.	These	goals,	commitments,	and	targets	reflect	our	current	plans	and	aspirations	and	are	not
guarantees	that	we	will	be	able	to	achieve	them.	We	are	also	subject	to	the	evolving	and	divergent	views	on	ESG	matters
by	different	stakeholders	including	investors,	employees,	and	regulatory	agencies.	New	laws	and	regulations	relating	to
ESG	matters,	including	climate	change,	human	capital,	and	diversity,	are	being	developed	and	formalized	in	the	U.	S.
and	elsewhere,	which	may	entail	specific,	target-	driven	frameworks	and	/	or	disclosure	requirements.	Our	failure	or



perceived	failure	to	achieve	some	or	all	of	our	ESG	goals	or	maintain	ESG	practices	that	meet	evolving	stakeholder
expectations	or	regulatory	requirements	could	harm	our	reputation,	adversely	impact	our	ability	to	attract	and	retain
employees	or	customers,	and	expose	us	to	increased	scrutiny	from	the	investment	community,	regulatory	authorities,
and	others	or	subject	us	to	liability	.	We	rely	primarily	on	third-	party	insurance	policies	to	insure	our	operations-	related
risks.	If	our	insurance	coverage	does	not	cover	a	particular	loss	or	is	insufficient	for	the	needs	of	our	business	or	our	insurance
providers	are	unable	to	meet	their	obligations,	we	may	not	be	able	to	mitigate	the	risks	facing	our	business,	which	could
adversely	affect	our	business,	financial	condition,	and	results	of	operations.	We	procure	third-	party	insurance	policies	to	cover
various	operations-	related	risks	including	employment	practices	liability,	workers’	compensation,	business	interruptions,
cybersecurity	and	data	breaches,	crime,	directors’	and	officers’	liability,	and	general	business	liabilities,	but	our	insurance	may
not	cover	100	%	of	the	costs	and	losses	from	all	events.	For	certain	types	of	operations-	related	risks	or	future	risks	related	to	our
new	and	evolving	services,	we	may	not	be	able	to,	or	may	choose	not	to,	acquire	insurance.	In	addition,	we	may	not	obtain
enough	insurance	to	adequately	mitigate	such	operations-	related	risks	or	risks	related	to	our	new	and	evolving	services,	and	we
may	have	to	pay	high	premiums,	self-	insured	retentions,	or	deductibles	for	the	coverage	we	do	obtain.	Additionally,	if	any	of
our	insurance	providers	becomes	insolvent,	it	would	be	unable	to	pay	any	operations-	related	claims	that	we	make.	Further,
some	of	our	agreements	with	customers	may	require	that	we	procure	certain	types	of	insurance,	and	if	we	are	unable	to	obtain
and	maintain	such	insurance,	we	would	be	in	violation	of	the	terms	of	these	customer	agreements.	We	are	responsible	for	certain
retentions	and	deductibles	that	vary	by	policy,	and	we	may	suffer	losses	that	exceed	our	insurance	coverage	by	a	material
amount.	If	the	amount	of	one	or	more	operations-	related	claims	were	to	exceed	our	applicable	aggregate	coverage	limits,	we
would	bear	the	excess,	in	addition	to	amounts	already	incurred	in	connection	with	deductibles,	or	self-	insured	retentions.
Insurance	providers	have	raised	premiums	and	deductibles	for	many	businesses	and	may	do	so	in	the	future.	As	a	result,	our
insurance	and	claims	expenses	could	increase,	or	we	may	decide	to	raise	our	deductibles	or	self-	insured	retentions	when	our
policies	are	renewed	or	replaced.	Our	business,	financial	condition,	and	results	of	operations	could	be	adversely	affected	if	the
cost	per	claim,	premiums,	or	the	number	of	claims	significantly	exceeds	our	historical	experience	and	coverage	limits;	we
experience	a	claim	in	excess	of	our	coverage	limits;	our	insurance	providers	fail	to	pay	on	our	insurance	claims;	we	experience	a
claim	for	which	coverage	is	not	provided;	or	the	number	of	claims	under	our	deductibles	or	self-	insured	retentions	differs	from
historical	averages.	Risks	Related	to	Competition,	Sales,	and	Marketing	The	markets	in	which	we	participate	are	intensely
competitive,	and	if	we	do	not	compete	effectively,	our	operating	results	could	be	adversely	affected.	The	overall	market	for
restaurant	management	software	is	rapidly	evolving	and	subject	to	changing	technology,	shifting	customer	and	guest	needs,	and
frequent	introductions	of	new	applications.	Our	competitors	vary	in	size	and	in	the	breadth	and	scope	of	the	products	and
services	they	offer.	In	addition,	there	are	a	number	of	companies	that	are	not	currently	direct	competitors	but	that	could	in	the
future	shift	their	focus	to	the	restaurant	industry	and	offer	competing	products	and	services,	which	could	compete	directly	in	our
entire	customer	community	or	in	a	certain	segment	within	the	restaurant	industry.	There	is	also	a	risk	that	certain	of	our	current
customers	and	business	partners	could	terminate	their	relationships	with	us	and	use	the	insights	they	have	gained	from
partnering	with	us	to	introduce	their	own	competing	products.	Some	of	our	current	and	future	competitors	may	enjoy
competitive	advantages,	such	as	greater	name	recognition,	longer	operating	histories,	greater	category	share	in	certain	markets,
market-	specific	knowledge,	established	relationships	with	restaurants,	larger	existing	user	bases	in	certain	markets,	more
successful	marketing	capabilities,	more	integrated	products	and	/	or	platforms,	and	substantially	greater	financial,	technical,
sales,	and	marketing,	and	other	resources	than	we	have.	Additionally,	some	potential	customers	in	the	restaurant	industry,
particularly	large	organizations,	have	elected,	and	may	in	the	future	elect,	to	develop	their	own	business	management	and	point
of	sale	software	and	platforms.	Certain	of	our	competitors	have	partnered	with,	or	have	acquired	or	been	acquired	by,	and	may	in
the	future	partner	with	or	acquire,	or	be	acquired	by,	other	competitors,	thereby	leveraging	their	collective	competitive	positions
and	making	it	more	difficult	to	compete	with	them.	We	believe	that	there	are	significant	opportunities	to	further	increase	our
revenue	by	expanding	internationally.	As	we	expand	our	business	by	selling	subscriptions	to	our	platform	in	international
markets,	we	will	also	face	competition	from	local	incumbents	in	these	markets.	Additionally,	many	of	our	competitors	are	well
capitalized	and	offer	discounted	services,	lower	customer	processing	rates	and	fees,	customer	discounts	and	promotions,
innovative	platforms	and	offerings,	and	alternative	pay	models,	any	of	which	may	be	more	attractive	than	those	that	we	offer.
Such	competitive	pressures	may	lead	us	to	maintain	or	lower	our	processing	rates	and	fees	or	maintain	or	increase	our
incentives,	discounts,	and	promotions	in	order	to	remain	competitive,	particularly	in	markets	where	we	do	not	have	a	leading
position.	Such	efforts	have	negatively	affected,	and	may	continue	to	negatively	affect,	our	financial	performance,	and	there	is	no
guarantee	that	such	efforts	will	be	successful.	Further,	the	markets	in	which	we	compete	have	attracted	significant	investments
from	a	wide	range	of	funding	sources,	and	we	anticipate	that	many	of	our	competitors	will	continue	to	be	highly	capitalized.
These	investments,	along	with	the	other	competitive	advantages	discussed	above,	may	allow	our	competitors	to	continue	to
lower	their	prices	and	fees,	or	increase	the	incentives,	discounts,	and	promotions	they	offer	and	thereby	compete	more
effectively	against	us.	Some	of	our	competitors	offer	specific	point	solutions	addressing	particular	needs	in	the	restaurant
industry,	including	subscriptions	to	software	products	without	the	requirement	to	use	related	payment	processing	services.	While
we	believe	that	our	integrated	software	and	payments	platform	offers	significant	advantages	over	such	point	solutions	and
permit	certain	enterprise	brands	to	utilize	third-	party	payment	service	,	customers	who	have	specific	needs	that	are
addressed	by	these	point	solutions,	and	customers	who	do	not	want	to	change	from	an	existing	payment	processing	relationship
to	use	our	payment	processing	services,	may	believe	that	products	and	services	offered	by	competitors	better	address	their	needs.
Additionally,	our	competitors	may	be	able	to	respond	more	quickly	and	effectively	than	us	to	new	or	changing	opportunities,
technologies,	standards,	or	customer	requirements.	With	the	introduction	of	new	technologies	and	new	market	entrants,	we
expect	competition	to	intensify	in	the	future.	For	example,	our	competitors	may	adopt	certain	of	our	platform	features	or	may
adopt	innovations	that	customers	value	more	highly	than	ours,	which	would	render	our	platform	less	attractive	and	reduce	our



ability	to	differentiate	our	platform.	Pricing	pressures	and	increased	competition	generally	could	result	in	reduced	sales,	reduced
margins,	increased	churn,	reduced	customer	retention,	losses,	or	the	failure	of	our	platform	to	achieve	or	maintain	more
widespread	market	acceptance.	For	all	of	these	reasons,	we	may	fail	to	compete	successfully	against	our	current	and	future
competitors.	If	we	fail	to	compete	successfully,	our	business	will	be	harmed.	Potential	changes	in	competitive	landscape,
including	disintermediation	from	other	participants	in	the	payments	chain,	could	harm	our	business.	We	expect	the	competitive
landscape	in	the	restaurant	technology	industry	will	continue	to	change	in	a	variety	of	ways,	including:	•	rapid	and	significant
changes	in	technology,	resulting	in	new	and	innovative	payment	methods	and	programs,	that	could	place	us	at	a	competitive
disadvantage	and	reduce	the	use	of	our	platform	and	services;	•	competitors,	including	third-	party	processors	and	integrated
payment	providers,	customers,	governments,	and	/	or	other	industry	participants	may	develop	products	and	services	that
compete	with	or	replace	our	platform	and	services,	including	products	and	services	that	enable	payment	networks	and	banks	to
transact	with	consumers	directly;	•	competitors	may	also	elect	to	focus	exclusively	on	one	segment	of	the	restaurant	industry	and
develop	product	offerings	uniquely	tailored	to	that	segment,	which	could	impact	our	addressable	market	and	reduce	the	use	of
our	platform	and	services;	•	participants	in	the	financial	services,	payments,	and	payment	technology	industries	may	merge,
create	joint	ventures,	or	form	other	business	alliances	that	may	strengthen	their	existing	business	services	or	create	new	payment
services	that	compete	with	our	platform	and	services;	and	•	new	services	and	technologies	that	we	develop	may	be	impacted	by
industry-	wide	solutions	and	standards	related	to	migration	to	Europay,	Mastercard,	and	Visa	standards,	including	chip
technology,	tokenization,	and	other	safety	and	security	technologies.	Certain	competitors	could	use	strong	or	dominant	positions
in	one	or	more	markets	to	gain	a	competitive	advantage	against	us,	such	as	by	integrating	competing	platforms	or	features	into
products	they	control,	including	search	engines,	web	browsers,	mobile	device	operating	systems,	or	social	networks;	by	making
acquisitions;	or	by	making	access	to	our	platform	more	difficult.	Failure	to	compete	effectively	against	any	of	these	or	other
competitive	threats	could	adversely	affect	our	business,	financial	condition,	or	results	of	operations.	We	expend	significant
resources	pursuing	sales	opportunities,	and	if	we	fail	to	close	sales	after	expending	significant	time	and	resources	to	do	so,	our
business,	financial	condition,	and	results	of	operations	could	be	adversely	affected.	The	initial	installation	and	set-	up	of	many	of
our	services	often	involve	significant	resource	commitments	by	our	customers,	particularly	those	with	larger	operational	scale.
Potential	customers	generally	commit	significant	resources	to	an	evaluation	of	available	services	and	may	require	us	to	expend
substantial	time,	effort,	and	money	educating	them	as	to	the	value	of	our	services.	Our	sales	cycle	may	be	extended	due	to	our
customers’	budgetary	constraints	or	for	other	reasons.	In	addition,	as	we	seek	to	sell	subscriptions	to	our	platform	to	additional
enterprise	customers,	we	anticipate	that	the	sales	cycle	associated	with	those	potential	customers	will	be	longer	than	the	typical
sales	cycle	for	SMB	customers,	and	that	sales	to	enterprise	customers	will	require	us	to	expend	greater	sales	and	marketing	and
management	resources.	If	we	are	unsuccessful	in	closing	sales	after	expending	significant	funds	and	management	resources,	or
we	experience	delays	or	incur	greater	than	anticipated	costs,	our	business,	financial	condition,	and	results	of	operations	could	be
adversely	affected.	Risks	Related	to	Our	Partners	and	Other	Third	Parties	We	rely	on	third-	party	payment	processors	to
facilitate	payments	made	by	guests,	payments	made	to	customers,	and	payments	made	on	behalf	of	customers,	and	if	we	cannot
manage	risks	related	to	our	relationships	with	our	current	or	future	third-	party	payment	processors,	our	business,	financial
condition,	and	results	of	operations	could	be	adversely	affected.	We	rely	on	third-	party	payment	processors	to	facilitate
payments	made	by	guests	and	payments	made	to	customers	on	our	platform.	While	we	may	continue	to	seek	payment	processing
relationships	with	additional	payment	processors	from	time	to	time,	we	expect	to	continue	to	rely	on	a	limited	number	of
payment	processors	for	the	foreseeable	future.	We	have	experienced	interrupted	operations	with	respect	to	payments	processed
through	our	third-	party	payment	partners,	which	in	some	cases	resulted	in	the	temporary	inability	of	our	customers	to	collect
payments	from	their	guests	through	our	platform	and	disruptions	in	certain	features,	and	we	may	experience	similar	events	in	the
future.	In	the	event	that	any	of	our	current	or	future	third-	party	payment	processors	fail	to	maintain	adequate	levels	of	support,
experience	interrupted	operations,	do	not	provide	high	quality	service,	increase	the	fees	they	charge	us,	discontinue	their	lines	of
business,	terminate	their	contractual	arrangements	with	us,	or	cease	or	reduce	operations,	we	may	suffer	additional	costs	and	be
required	to	pursue	new	third-	party	relationships,	which	could	materially	disrupt	our	operations	and	our	ability	to	provide	our
products	and	services,	and	could	divert	management’	s	time	and	resources.	In	addition,	such	incidents	have	resulted	in	and	may
result	in	periods	of	time	during	which	our	platform	cannot	function	properly,	and	therefore	cannot	collect	payments	from
customers	and	their	guests,	which	could	adversely	affect	our	relationships	with	our	customers	and	our	business,	reputation,
brand,	financial	condition,	and	results	of	operations.	It	would	be	difficult	to	replace	third-	party	processors	in	a	timely	manner	if
they	were	unwilling	or	unable	to	provide	us	with	these	services	in	the	future,	and	our	business	and	operations	could	be	adversely
affected.	If	these	services	fail	or	are	of	poor	quality,	our	business,	reputation,	and	operating	results	could	be	harmed.	Further,	our
contracts	with	third-	party	payment	processors	require,	and	additional	contracts	may	in	the	future	require,	us	to	bear	risk	for
compliance	with	the	operating	rules,	or	the	Payment	Network	Rules,	of	Visa,	Mastercard,	and	other	payment	networks,	or
collectively,	the	Payment	Networks,	with	whom	we	are	registered	as	a	payment	facilitator	or	certified	service	provider,	and
applicable	law,	and	the	risk	of	fraud.	In	the	event	any	of	our	current	or	future	third-	party	payment	processors	are	subjected	to
losses,	including	any	fines	for	reversals,	chargebacks,	or	fraud	assessed	by	the	Payment	Networks,	that	are	caused	by	us	or	our
customers	due	to	failure	to	comply	with	the	Payment	Network	Rules	or	applicable	law,	our	third-	party	payment	processor	may
impose	penalties	on	us,	increase	our	transaction	fees,	or	restrict	our	ability	to	process	transactions	through	the	Payment
Networks,	and	we	may	lose	our	ability	to	process	payments	through	one	or	more	Payment	Networks.	Thus,	in	the	event	of	a
significant	loss	by	a	third-	party	payment	processor,	we	may	be	required	to	expend	a	large	amount	of	cash	promptly	upon
notification	of	the	occurrence	of	such	an	event.	A	contractual	dispute	with	our	processing	partner	could	adversely	affect	our
business,	financial	condition,	or	results	of	operations.	We	are	also	dependent	upon	various	large	banks	and	regulators	to	execute
electronic	payments	and	wire	transfers	as	part	of	our	client	payroll,	tax,	and	other	money	movement	services.	Termination	of
any	such	banking	relationship,	a	bank’	s	refusal	or	inability	to	provide	services	on	which	we	rely,	outages,	delays,	or	systemic



shutdown	of	the	banking	industry	would	impede	our	ability	to	process	funds	on	behalf	of	our	payroll,	tax,	and	other	money
movement	services	clients	and	could	have	an	adverse	impact	on	our	financial	results	and	liquidity.	If	we	fail	to	comply	with	the
applicable	requirements	of	payment	networks,	they	could	seek	to	fine	us,	suspend	us,	or	terminate	our	registrations.	If	our
customers	incur	fines	or	penalties	that	we	cannot	collect	from	them,	we	may	have	to	bear	the	cost	of	such	fines	or	penalties.	In
order	to	provide	our	transaction	processing	services,	we	are	registered	as	a	payment	facilitator	or	certified	service	provider	with
the	Payment	Networks.	We	and	our	customers	must	comply	with	the	Payment	Network	Rules.	The	Payment	Network	Rules
require	us	to	also	comply	with	the	Payment	Card	Industry	Data	Security	Standard,	or	the	Security	Standard,	which	is	a	set	of
rules	and	standards	designed	to	ensure	that	all	companies	that	process,	store,	or	transmit	payment	card	information	maintain	a
secure	environment	to	protect	cardholder	data.	If	we	fail	to,	or	are	alleged	to	have	failed	to,	comply	with	the	Payment	Network
Rules	or	the	Security	Standard,	we	may	be	subject	to	fines,	penalties,	or	restrictions,	including,	but	not	limited	to,	higher
transaction	fees	that	may	be	levied	by	the	Payment	Networks	for	failure	to	comply	with	the	Payment	Network	Rules.	If	a
customer	fails	or	is	alleged	to	have	failed	to	comply	with	the	Payment	Network	Rules,	we	could	also	be	subject	to	a	variety	of
fines	or	penalties	that	may	be	levied	by	the	Payment	Networks.	If	we	cannot	collect	such	amounts	from	the	applicable	customer,
we	may	have	to	bear	the	cost	of	the	fines	or	penalties,	and	we	may	also	be	unable	to	continue	processing	payments	for	that
customer.	These	potential	fines	or	penalties	may	result	in	lower	earnings	for	us.	In	addition	to	these	fines	and	penalties,	if	we	or
our	customers	do	not	comply	with	the	Payment	Network	Rules	or	the	Security	Standard,	we	may	lose	our	status	as	a	payment
facilitator	or	certified	service	provider.	Our	failure	to	comply	with	such	rules	and	standards	could	mean	that	we	may	no	longer
be	able	to	provide	certain	of	our	services	as	they	are	currently	offered,	and	that	existing	customers,	sales	partners,	or	other	third
parties	may	cease	using	or	referring	our	services.	Prospective	merchant	customers,	financial	institutions,	sales	partners,	or	other
third	parties	may	choose	to	terminate	negotiations	with	us	or	delay	or	choose	not	to	consider	us	for	their	processing	needs.	In
each	of	these	instances,	our	business,	financial	condition,	and	results	of	operations	would	be	adversely	affected.	In	addition	to
payment	cards	,	as	business	.If	we	or	our	customers	fail	to	comply	with	the	NACHA	Rules	or	if	our	processing	of	customer
transactions	is	materially	or	routinely	delayed	or	otherwise	disrupted,our	partner	financial	institutions	could	suspend	or
terminate	our	access	to	NACHA’	s	clearing	and	settlement	network,which	would	make	it	impossible	for	us	to	conduct	our
business	on	its	current	scale.Additionally,we	periodically	conduct	audits	and	self-	assessments	to	verify	our	compliance	with
NACHA	Rules.If	an	audit	or	self-	assessment	under	NACHA	Rules	identifies	any	deficiencies	that	we	need	to	remediate,the
remediation	efforts	may	distract	our	management	team	and	other	staff	and	be	expensive	and	time	consuming.NACHA	may
update	its	operating	rules	and	guidelines	at	any	time,which	could	require	us	to	take	more	costly	compliance	measures	or	to
develop	more	complex	monitoring	systems.Our	partner	financial	institutions	could	also	change	their	interpretation	of	NACHA
requirements,similarly	requiring	costly	remediation	efforts	and	potentially	preventing	us	from	continuing	to	provide	services
through	such	partner	financial	institutions	until	we	have	remediated	such	issues	to	their	satisfaction	our	business	continues	to
develop	and	expand,	and	we	create	new	product	offerings,	we	may	become	subject	to	additional	rules,	regulations,	and	industry
standards.	We	may	not	always	accurately	interpret	or	predict	the	scope	or	applicability	of	certain	regulations	and	standards,
including	the	Security	Standard,	to	our	business,	particularly	as	we	expand	into	new	product	offerings,	which	could	lead	us	to
fall	out	of	compliance	with	the	Security	Standard	or	other	rules.	Further,	the	Payment	Networks	could	adopt	new	operating	rules
or	interpret	or	re-	interpret	existing	rules	in	ways	that	might	prohibit	us	from	providing	certain	services	to	some	users,	be	costly
to	implement,	or	be	difficult	to	follow.	Any	changes	in	the	Payment	Network	Rules	or	the	Security	Standard,	including	our
interpretation	and	implementation	of	the	Payment	Network	Rules	or	the	Security	Standard	to	our	existing	or	future	business
offerings,	or	additional	contractual	obligations	imposed	on	us	by	our	customers	relating	to	privacy,	data	protection,	or
information	security,	may	increase	our	cost	of	doing	business,	require	us	to	modify	our	data	processing	practices	or	policies,	or
increase	our	potential	liability	in	connection	with	breaches	or	incidents	relating	to	privacy,	data	protection,	and	information
security,	including	resulting	in	termination	of	our	registrations	with	the	Payment	Networks.	The	termination	of	our	registrations,
or	any	changes	in	the	Payment	Network	Rules	that	would	impair	our	registrations,	could	require	us	to	stop	providing	payment
facilitation	services	relating	to	the	affected	Payment	Network,	which	would	adversely	affect	our	business,	financial	condition,	or
results	of	operations.	The	Payment	Network	Rules,	including	rules	related	to	the	assessment	of	interchange	and	other	fees,	may
be	influenced	by	our	competitors.	Increases	in	Payment	Network	fees	or	new	regulations	could	negatively	affect	our	earnings.
The	Payment	Network	Rules	are	set	by	their	boards,	which	may	be	influenced	by	card	issuers,	and	some	of	those	issuers	are	our
competitors	with	respect	to	these	processing	services.	Many	banks	directly	or	indirectly	sell	processing	services	to	customers	in
direct	competition	with	us.	These	banks	could	attempt,	by	virtue	of	their	influence	on	the	Payment	Networks,	to	alter	the
Payment	Networks’	rules	or	policies	to	the	detriment	of	other	members	and	non-	members	including	certain	of	our	businesses.
We	pay	interchange,	assessment,	transaction,	and	other	fees	set	by	the	Payment	Networks	to	such	networks	and,	in	some	cases,
to	the	card	issuing	financial	institutions	for	each	transaction	we	process.	From	time	to	time,	the	Payment	Networks	increase	the
fees	that	they	charge	members	or	certified	service	providers.	We	could	attempt	to	pass	these	increases	along	to	our	customers
and	their	guests,	but	this	strategy	might	result	in	the	loss	of	customers	to	our	competitors	that	do	not	pass	along	the	increases.	If
competitive	practices	prevent	us	from	passing	along	the	higher	fees	to	our	customers	and	their	guests	in	the	future,	we	may	have
to	absorb	all	or	a	portion	of	such	increases,	which	may	increase	our	operating	costs	and	reduce	our	earnings.	In	addition,
regulators	are	subjecting	interchange	and	other	fees	to	increased	scrutiny,	and	new	regulations	or	interpretations	of	existing
regulations	could	require	greater	pricing	transparency	of	the	breakdown	in	fees	or	fee	limitations,	which	could	lead	to	increased
price-	based	competition,	lower	margins,	and	higher	rates	of	customer	attrition,	and	affect	our	business,	financial	condition,	or
results	of	operations.	We	rely	on	customers	on	our	platform	for	many	aspects	of	our	business,	and	any	failure	by	them	to
maintain	their	service	levels	or	any	changes	to	their	operating	costs	could	adversely	affect	our	business.	We	rely	on	customers	on
our	platform	to	provide	quality	foods,	beverages,	and	service	and	experience	to	their	guests.	Further,	an	increase	in	customer
operating	costs	could	cause	customers	on	our	platform	to	raise	prices,	cease	operations,	or	renegotiate	processing	rates,	which



could	in	turn	adversely	affect	our	financial	condition	and	results	of	operations.	Many	of	the	factors	affecting	customer	operating
costs,	including	the	cost	of	offering	off-	premise	dining,	are	beyond	the	control	of	customers	and	include	inflation,	costs
associated	with	the	goods	provided,	labor	and	employee	benefit	costs,	costs	associated	with	third-	party	delivery	services,	rent
costs,	and	energy	costs.	Additionally,	if	customers	try	to	pass	along	increased	operating	costs	by	raising	prices	for	their	guests,
order	volume	may	decline,	which	we	expect	would	adversely	affect	our	financial	condition	and	results	of	operations.	We	depend
upon	third	parties	to	manufacture	our	products	and	to	supply	key	components	necessary	to	manufacture	our	products.	We	do	not
have	long-	term	agreements	with	all	of	our	manufacturers	and	suppliers,	and	if	these	manufacturers	or	suppliers	become
unwilling	or	unable	to	provide	an	adequate	supply	of	components,	we	may	not	be	able	to	find	alternative	sources	in	a	timely
manner	and	our	business	would	be	impacted.	Many	of	the	key	components	used	to	manufacture	our	products,	such	as	our
customer-	facing	displays,	come	from	limited	or	single	sources	of	supply,	and	therefore	a	disruption	with	one	manufacturer	in
our	supply	chain	may	have	an	adverse	effect	on	other	aspects	of	our	supply	chain	and	may	disrupt	our	ability	to	effectively	and
timely	deliver	our	hardware	products.	In	addition,	in	some	cases,	we	rely	only	on	one	hardware	manufacturer	to	fabricate,	test,
and	assemble	our	products.	In	general,	our	contract	manufacturers	fabricate	or	procure	components	on	our	behalf,	subject	to
certain	approved	procedures	or	supplier	lists,	and	we	do	not	have	firm	commitments	from	all	of	these	manufacturers	to	provide
all	components,	or	to	provide	them	in	quantities	and	on	timelines	that	we	may	require.	Due	to	our	reliance	on	the	components	or
products	produced	by	suppliers	such	as	these,	we	are	subject	to	the	risk	of	shortages	and	long	lead	times	in	the	supply	of	certain
components	or	products.	We	are	still	in	the	process	of	identifying	have	been	and	will	continue	exploring	and	working	with
alternative	manufacturers	for	the	assembly	of	our	products	and	certain	for	many	of	the	single-	sourced	components	used	in	our
products.	In	the	case	of	off-	the-	shelf	components,	we	are	subject	to	the	risk	that	our	suppliers	may	discontinue	or	modify	them,
or	that	the	components	may	cease	to	be	available	on	commercially	reasonable	terms,	or	at	all.	We	have	in	the	past	experienced,
and	may	in	the	future	experience,	component	shortages,	or	delays	or	other	problems	in	product	assembly,	and	the	availability
and	cost	of	these	components	or	products	may	be	difficult	to	predict.	For	example,	our	manufacturers	may	experience	temporary
or	permanent	disruptions	in	their	manufacturing	operations	due	to	equipment	breakdowns,	labor	strikes	or	shortages,	natural
disasters,	disease	outbreaks	(such	as	the	recent	COVID-	19	pandemic)	,	civil	unrest,	hostilities	or	wars	(such	as	the	ongoing
conflict	between	Russia	and	Ukraine)	,	component	or	material	shortages,	cost	increases,	acquisitions,	insolvency,	changes	in
legal	or	regulatory	requirements,	or	other	similar	problems	.	In	particular,	increased	demand	for	semiconductor	chips	in	recent
years,	due	in	part	to	the	COVID-	19	pandemic	and	an	increased	use	of	laptop	computers,	5G	phones,	gaming	systems,	and	other
IT	equipment	that	use	these	chips,	has	resulted	in	an	ongoing	global	shortage	of	chips.	As	a	result,	our	ability	to	source
semiconductor	chips	used	in	our	hardware	products	has	been	adversely	affected.	This	shortage	may	result	in	increased
component	delivery	lead	times,	delays	in	the	production	of	our	hardware	products,	and	increased	costs	to	source	available
semiconductor	chips.	To	the	extent	this	semiconductor	chip	shortage	continues,	and	we	are	unable	to	mitigate	the	effects	of	this
shortage,	our	ability	to	deliver	sufficient	quantities	of	our	hardware	products	to	support	our	existing	customers	and	to	support	our
growth	through	sales	to	new	customers	may	be	adversely	affected	.	As	the	scale	of	our	hardware	production	increases,	we	will
also	need	to	accurately	forecast,	purchase,	warehouse,	and	transport	components	at	high	volumes	to	our	manufacturing	facilities
and	servicing	locations.	If	we	are	unable	to	accurately	match	the	timing	and	quantities	of	component	purchases	to	our	actual
needs	or	successfully	implement	automation,	inventory	management,	and	other	systems	to	accommodate	the	increased
complexity	in	our	supply	chain	and	parts	management,	or	if	we	are	affected	by	adverse	global	supply	chain	dynamics,	such	as
fluctuation	in	freight	costs,	we	may	incur	unexpected	production	disruption,	storage,	transportation,	and	write	off	costs,	which
may	harm	our	business	and	operating	results	.	For	example,	we	have	recently	experienced	elevated	freight	costs	and	expect	such
cost	to	remain	elevated	in	the	near-	term,	which	may	adversely	impact	our	hardware	costs	and	our	profitability	.	Given	the
uncertainty	and	instability	of	global	economic	and	political	environment,	we	cannot	predict	how,	the	duration	of	and	the	extent
to	which	our	operations	and	financial	results	may	be	affected.	In	the	event	of	a	shortage	or	supply	interruption	from	suppliers	of
components	used	in	our	hardware	products,	we	may	not	be	able	to	develop	alternate	sources	quickly,	cost	effectively,	or	at	all.
This	supply	interruption	could	harm	our	relationships	with	our	customers,	prevent	us	from	acquiring	new	customers,	and
materially	and	adversely	affect	our	business.	Additionally,	various	sources	of	supply-	chain	risk,	including	strikes	or	shutdowns
at	delivery	ports	or	loss	of	or	damage	to	our	products	while	they	are	in	transit	or	storage,	intellectual	property	theft,	losses	due	to
tampering,	third-	party	vendor	issues	with	quality	or	sourcing	control,	failure	by	our	suppliers	to	comply	with	applicable	laws
and	regulation,	potential	tariffs	(	,	including	those	applicable	to	our	relationships	with	vendors	in	China	)	,	or	other	trade
restrictions,	or	other	similar	problems	could	limit	or	delay	the	supply	of	our	products,	or	harm	our	reputation.	We	also	rely	on
certain	suppliers	located	internationally	as	part	of	our	supply	chain,	and	the	supply	risks	described	above	may	similarly	apply	to
or	be	more	pronounced	in	respect	of	those	international	suppliers.	For	example,	we	have	several	long-	term	contracts	with
companies	based	in	China	and	other	parts	of	Asia.	A	violation	of	these	contracts	may	require	us	to	bring	a	claim	in	China	or
another	jurisdiction	in	Asia	and	which	may	be	difficult	to	enforce.	In	addition,	there	is	uncertainty	as	to	whether	the	courts	in
these	international	jurisdictions	would	recognize	or	enforce	judgments	of	U.	S.	courts.	Any	litigation	in	international
jurisdictions,	including	in	China	or	other	parts	of	Asia,	may	be	protracted	and	result	in	substantial	costs	and	diversion	of
resources	and	management	attention.	We	primarily	rely	on	Amazon	Web	Services	to	deliver	our	services	to	customers	on	our
platform,	and	any	disruption	of	or	interference	with	our	use	of	Amazon	Web	Services	could	adversely	affect	our	business,
financial	condition,	and	results	of	operations.	We	currently	host	our	platform	and	support	our	operations	on	multiple	data	centers
provided	by	Amazon	Web	Services,	or	AWS,	a	third-	party	provider	of	cloud	infrastructure	services.	We	do	not	have	control
over	the	operations	of	the	facilities	of	AWS	that	we	use.	AWS’	facilities	have	been	and	could	in	the	future	be	subject	to	damage
or	interruption	from	natural	disasters,	cybersecurity	attacks,	terrorist	attacks,	power	outages,	and	similar	events	or	acts	of
misconduct.	The	occurrence	of	any	of	the	above	circumstances	or	events	and	the	resulting	impact	on	our	platform	may	harm	our
reputation	and	brand,	reduce	the	availability	or	usage	of	our	platform,	lead	to	a	significant	short-	term	loss	of	revenue,	increase



our	costs,	and	impair	our	ability	to	retain	existing	customers	or	attract	new	customers,	any	of	which	could	adversely	affect	our
business,	financial	condition,	and	results	of	operations.	Even	though	our	platform	is	hosted	in	the	cloud	solely	by	AWS,	we
believe	that	we	could	transition	to	one	or	more	alternative	cloud	infrastructure	providers	on	commercially	reasonable	terms.	In
the	event	that	our	agreement	with	AWS	is	terminated	or	we	add	additional	cloud	infrastructure	service	providers,	we	may
experience	significant	costs	or	downtime	for	a	short	period	in	connection	with	the	transfer	to,	or	the	addition	of,	new	cloud
infrastructure	service	providers.	However,	we	do	not	believe	that	such	transfer	to,	or	the	addition	of,	new	cloud	infrastructure
service	providers	would	cause	substantial	harm	to	our	business,	financial	condition,	or	results	of	operations	over	the	longer	term.
We	depend	on	the	interoperability	of	our	platform	across	third-	party	applications	and	services	that	we	do	not	control.	We	have
integrations	with	various	third	parties,	both	within	and	outside	the	restaurant	ecosystem.	Third-	party	applications,	products,	and
services	are	constantly	evolving,	and	we	may	not	be	able	to	maintain	or	modify	our	platform	to	ensure	its	compatibility	with
third-	party	offerings.	In	addition,	some	of	our	competitors	or	customers	on	our	platform	may	take	actions	that	disrupt	the
interoperability	of	our	platform	with	their	own	products	or	services,	or	they	may	exert	strong	business	influence	on	our	ability	to,
and	the	terms	on	which	we	operate	and	distribute	our	platform.	As	our	platform	evolves,	we	expect	the	types	and	levels	of
competition	we	face	to	increase.	Should	any	of	our	competitors	or	customers	on	our	platform	modify	their	technologies,
standards,	or	terms	of	use	in	a	manner	that	degrades	the	functionality	or	performance	of	our	platform	or	is	otherwise
unsatisfactory	to	us	or	gives	preferential	treatment	to	our	competitors’	products	or	services,	our	platform,	business,	financial
condition,	and	results	of	operations	could	be	adversely	affected.	Our	partnerships	with	third	parties	are	an	important	source	of
new	business	for	us,	and,	if	those	third	parties	were	to	reduce	their	referral	of	customers	to	us,	our	ability	to	increase	our	revenue
would	be	adversely	affected.	We	have	partnerships	with	third	parties	that	are	an	important	source	of	new	business.	If	any	of	our
third-	party	partners,	such	as	our	partners	in	the	online	food	marketplace	that	provide	referrals,	were	to	switch	to	providing
marketing	support	for	another	payment	processor,	terminate	their	relationship	with	us,	merge	with	or	be	acquired	by	one	of	our
competitors,	or	shut	down	or	become	insolvent,	we	may	no	longer	receive	the	benefits	associated	with	that	relationship,	such	as
new	customer	referrals,	and	we	also	risk	losing	existing	customers	and	the	related	payment	processing	that	were	originally
referred	to	us	by	such	third	party.	Any	of	these	events	could	adversely	affect	our	ability	to	increase	our	revenue.	Risks	Related	to
Government	Regulation	and	Other	Compliance	Requirements	Our	business	is	subject	to	a	variety	of	U.	S.	and	international	laws
and	regulations,	many	of	which	are	unsettled	and	still	developing,	and	our	or	our	customers’	failure	to	comply	with	such	laws
and	regulations	could	subject	us	to	claims	or	otherwise	adversely	affect	our	business,	financial	condition,	or	results	of
operations.	The	restaurant	technology	industry	and	the	offering	of	financial	products	therein	is	relatively	nascent	and	rapidly
evolving.	We	are	or	may	become	subject	to	a	variety	of	laws	and	regulations.	Laws,	regulations,	and	standards	governing	issues
such	as	worker	classification,	labor	and	employment,	anti-	discrimination,	online	credit	card	payments	and	other	electronic
payments,	money	transmission	and	money	services,	payment	and	payroll	processing,	on-	demand	pay,	lending	and	loan
brokering,	loan	servicing,	debt	collection,	insurance,	financial	services,	gratuities,	pricing	and	commissions,	text	messaging,
subscription	services,	intellectual	property,	data	retention,	privacy,	data	security,	consumer	protection,	background	checks,
accessibility,	wages,	and	tax	are	often	complex	and	subject	to	varying	interpretations,	in	many	cases	due	to	their	lack	of
specificity.	The	scope	and	interpretation	of	existing	and	new	laws,	and	whether	they	are	applicable	to	us,	is	often	uncertain	and
may	be	conflicting,	including	varying	standards	and	interpretations	between	state	and	federal	law,	between	individual	states,	and
even	at	the	city	and	municipality	level.	As	a	result,	their	application	in	practice	may	change	or	develop	over	time	through
judicial	decisions	or	as	new	guidance	or	interpretations	are	provided	by	regulatory	and	governing	bodies,	such	as	federal,	state,
and	local	administrative	agencies.	It	is	also	likely	that	if	our	business	grows	and	evolves	and	our	services	are	used	in	a	greater
number	of	geographies,	we	would	become	subject	to	laws	and	regulations	in	additional	jurisdictions.	It	is	difficult	to	predict	how
existing	laws	would	be	applied	to	our	business	and	the	new	laws	to	which	it	may	become	subject.	We	may	not	be	able	to
respond	quickly	or	effectively	to	regulatory,	legislative,	and	other	developments,	and	these	changes	may	in	turn	impair	our
ability	to	offer	our	existing	or	planned	features,	products,	and	services,	and	/	or	increase	our	cost	of	doing	business.	While	we
have	and	will	need	to	continue	to	invest	in	the	development	of	policies	and	procedures	in	order	to	comply	with	the	requirements
of	the	evolving,	highly	regulated	regulatory	regimes	applicable	to	our	business	and	those	of	our	customers,	our	compliance
programs	are	relatively	nascent	and	we	cannot	assure	that	our	compliance	programs	will	prevent	the	violation	of	one	or	more
laws	or	regulations.	If	we	are	not	able	to	comply	with	these	laws	or	regulations	or	if	we	become	liable	under	these	laws	or
regulations,	including	any	future	laws	or	obligations	that	we	may	not	be	able	to	anticipate	at	this	time,	we	could	be	adversely
affected,	and	we	may	be	forced	to	implement	new	measures	to	reduce	our	exposure	to	this	liability.	This	may	require	us	to
expend	substantial	resources,	discontinue	certain	services	or	platform	features,	limit	our	customer	base,	or	find	ways	to	limit	our
offerings	in	particular	jurisdictions,	which	would	adversely	affect	our	business.	Any	failure	to	comply	with	applicable	laws	and
regulations	could	also	subject	us	to	claims	and	other	legal	and	regulatory	proceedings,	fines,	or	other	penalties,	criminal	and
civil	proceedings,	forfeiture	of	significant	assets,	revocation	of	licenses,	inability	to	offer	our	products	and	services	in	all
jurisdictions	as	we	do	currently,	and	other	enforcement	actions.	In	addition,	the	increased	attention	focused	upon	liability	issues
as	a	result	of	lawsuits	and	legislative	proposals	could	adversely	affect	our	reputation	or	otherwise	impact	the	growth	of	our
business.	Further,	from	time	to	time,	we	may	leverage	third	parties	to	help	conduct	our	businesses	in	the	United	States	or
abroad.	We	may	be	held	liable	for	any	corrupt	or	other	illegal	activities	of	these	third-	party	partners	and	intermediaries,	our
employees,	representatives,	contractors,	channel	partners,	and	agents,	even	if	we	do	not	explicitly	authorize	such	activities.
While	we	have	policies	and	procedures	to	address	compliance	with	such	laws,	we	cannot	assure	you	that	our	employees	and
agents	will	not	take	actions	in	violation	of	our	policies	and	applicable	law,	for	which	we	may	be	ultimately	held	responsible.
Illegal	or	improper	activities	of	customers	or	customer	noncompliance	with	laws	and	regulations	governing,	among	other	things,
online	credit	card	payments,	financial	services,	gratuities,	pricing	and	commissions,	insurance,	data	retention,	privacy,	data
security,	consumer	protection,	wages,	and	tax	could	expose	us	to	liability	and	adversely	affect	our	business,	brand,	financial



condition,	and	results	of	operations.	While	we	have	implemented	various	measures	intended	to	anticipate,	identify,	and	address
the	risk	of	these	types	of	activities,	these	measures	may	not	adequately	address	or	prevent	all	illegal	or	improper	activities	by
these	parties	from	occurring	and	such	conduct	could	expose	us	to	liability,	including	through	litigation,	or	adversely	affect	our
brand	or	reputation.	We	are	subject	to	extensive	and	complex	rules	and	regulations,	licensing,	and	examination	by	various
federal,	state	and	local	government	authorities	and	government	agencies	,	and	a	failure	to	comply	with	the	laws	and	regulations
applicable	to	us	could	have	a	material	adverse	effect	on	our	business.	We	are	subject	to	extensive	Further,	changes	in
legislative	and	complex	rules	and	regulations	-	regulatory	policy	affecting	payment	processing	,	licensing,	and	examination
by	various	federal,	state	and	local	government	authorities	designed	to	protect	our	-	or	customers	and	guests	of	small	business
lending	could	have	a	material	adverse	effect	on	our	business	customers	when	using	our	financial	technology	solutions	.	In
connection	with	our	financial	technology	solutions,	we	must	comply	with	a	number	of	federal,	state	and	local	laws	and
regulations,	including	state	and	federal	unfair,	deceptive,	or	abusive	acts	and	practices	laws,	the	Federal	Trade	Commission	Act,
the	Equal	Credit	Opportunity	Act,	the	Servicemembers	Civil	Relief	Act,	the	Electronic	Fund	Transfer	Act,	the	Gramm-	Leach-
Bliley	Act,	and	the	2010	Dodd-	Frank	Wall	Street	Reform	and	Consumer	Protection	Act,	or	the	Dodd	Frank	Act.	We	must
also	comply	with	laws	related	to	lending,	loan	brokering,	loan	servicing,	debt	collection,	on-	demand	pay,	insurance,	money
laundering,	money	transfers,	and	advertising,	as	well	as	a	number	of	domestic	and	international	privacy	and	information	security
laws,	including	the	CCPA	and	the	GDPR.	Noncompliance	with	these	privacy	and	security	laws	could	result	in	significant
penalties	and	remediation	obligations.	For	example,	under	the	GDPR,	noncompliance	can	result	in	penalties	up	to	the	greater	of
4	%	of	worldwide	annual	revenue	or	€	20	million	depending	on	the	circumstances.	Additionally,	we	are	or	may	become	subject
to	a	wide	range	of	complex	laws	and	regulations	concerning	the	withholding,	filing,	and	remittance	of	income	and	payroll	taxes
in	connection	with	our	payroll	processing	business.	We	may,	in	the	future,	offer	additional	financial	technology	solutions	to
guests	of	our	customers	that	may	be	subject	to	additional	laws	and	regulations	or	be	subject	to	the	aforementioned	laws	and
regulations	in	novel	ways.	Lending	facilitated	through	the	Toast	Capital	platform	must	comply	with	anti-	discrimination	statutes
such	as	the	Equal	Credit	Opportunity	Act	and	state	law	equivalents	that	prohibit	creditors	from	discriminating	against	loan
applicants	and	borrowers	based	on	certain	characteristics,	such	as	race,	religion	and	national	origin.	In	addition	to	reputational
harm,	violations	of	the	Equal	Credit	Opportunity	Act	can	result	in	actual	damages,	punitive	damages,	injunctive	or	equitable
relief,	attorneys’	fees,	and	civil	money	penalties.	In	addition,	federal	and	state	financial	services	regulators	are	aggressively
enforcing	existing	laws,	regulations,	and	rules	and	enhancing	their	supervisory	expectations	regarding	the	management	of	legal
and	regulatory	compliance	risks.	This	shift	in	government	enforcement	policies	and	priorities	may	increase	the	risk	that	we	will
be	subject	to	penalties	and	other	materially	adverse	consequences	through	government	enforcement	actions.	A	finding	that	we
failed	to	comply	with	applicable	federal,	state,	and	local	law	could	result	in	actions	that	make	our	platform	less	convenient	and
attractive	to,	and	potentially	unsuitable	for,	customers	and	their	guests	or	that	have	other	materially	adverse	effects	on	our
operations	or	financial	condition.	Our	subsidiary,	Toast	Processing	Services	LLC,	or	TPS,	holds	or	is	in	the	process	of	obtaining
money	transmitter	licenses	or	similar	authorizations	in	multiple	states	where	they	may	be	required	in	order	for	us	to	offer	our
payroll	processing	products.	Each	of	the	issuers	of	licenses	has	the	authority	to	supervise	and	examine	our	activities.	Licensing
determinations	are	matters	of	regulatory	interpretation	and	could	change	over	time.	For	example,	certain	states	may	have	a	more
expansive	view	than	others	of	what	activities	qualify	as	lending,	loan	brokering,	loan	servicing,	debt	collection,	on-	demand
pay,	money	transmission,	or	payroll	processing	and	require	a	license.	Government	authorities	could	disagree	with	our	licensing
position	or	our	reliance	on	certain	exemptions	from	licensing	requirements	or	determine	that	Toast,	TPS,	or	another	Toast
subsidiary	or	affiliate	should	have	applied	for	licenses	sooner,	and	they	could	require	us	to	obtain	such	licenses,	fine	us	for
unlicensed	activity,	require	us	to	enter	into	a	consent	agreement,	or	subject	us	to	other	investigations	and	enforcement	actions.
They	could	also	require	us	to	cease	conducting	certain	aspects	of	our	business	until	we	are	properly	licensed	or	deny	us	a	license.
An	adverse	licensing	determination	or	the	revocation	of	a	license	in	one	jurisdiction	could	adversely	affect	our	licensing	status	in
other	jurisdictions.	There	can	be	no	assurance	that	we	will	be	able	to	obtain	any	such	licenses,	and,	even	if	we	are	able	to	do	so,
we	could	be	required	to	make	products	and	services	changes	in	order	to	obtain	and	maintain	such	licenses,	which	could	have	a
material	and	adverse	effect	on	our	business.	As	we	obtain	such	licenses,	we	are	and	will	become	subject	to	many	additional
requirements	and	limitations,	including	those	with	respect	to	the	custody	of	customer	funds;	record-	keeping	requirements;
disclosure	requirements;	examination	requirements;	annual	or	biennial	activity	reporting	and	license	renewal	requirements;
notification	and	approval	requirements	for	changes	in	our	officers,	directors,	stock	ownership,	or	corporate	control;	permissible
investment	requirements;	capital	or	minimum	net	worth	requirements;	bonding;	restrictions	on	marketing	and	advertising;
qualified	individual	requirements;	anti-	money	laundering	and	compliance	program	requirements;	data	security	and	privacy
requirements;	and	review	requirements	for	customer-	facing	documents.	The	cost	of	obtaining	and	maintaining	licenses	can	be
material.	Our	subsidiary,	Toast	Insurance	Services,	Inc.,	and	certain	personnel	hold	insurance	related	licenses.	We	cannot	assure
you	that	we,	or	our	licensed	personnel,	are	and	will	remain	at	all	times,	in	full	compliance	with	insurance	laws	and	regulations
and	we	may	be	subject	to	fines,	enforcement	actions,	void	contracts,	or	our	insurance	operations	in	that	state	may	be	suspended
or	prohibited	in	the	event	of	any	non-	compliance.	If	we,	or	our	licensed	personnel,	apply	for	new	licenses,	we	may	become
subject	to	additional	licensing	requirements,	which	we	may	not	be	in	compliance	with	at	all	times.	Importantly	Our	relationship
with	our	bank	partner	that	makes	loans	to	our	customers	may	subject	us	to	regulation	as	a	service	provider.	The	working	capital
loans	that	we	market	to	our	customers	are	made	by	our	bank	partner.	We	are	a	service	provider	of	this	bank	,	providing
marketing	and	loan	administration	services.......	program	compliance.	In	the	future,	we	may	enter	into	similar	partner
arrangements	with......	adverse	effect	on	our	business.	We	provide	our	financial	technology	solutions	in	a	constantly	changing
legal	and	regulatory	environment.	New	laws	or	regulations,	or	new	interpretations	of	existing	laws	or	regulations,	affecting	our
financial	technology	solutions	could	have	a	materially	adverse	impact	on	our	ability	to	operate	as	currently	intended	and	cause
us	to	incur	significant	expense	in	order	to	ensure	compliance.	For	example,	government	agencies	may	impose	new	or	additional



rules	that	(i)	prohibit,	restrict,	and	/	or	impose	taxes	or	fees	on	payment	processing	transactions	in,	to	or	from	certain	countries	or
with	certain	governments,	individuals,	and	entities;	(ii)	impose	additional	client	identification	and	client	due	diligence
requirements;	(iii)	impose	additional	reporting	or	recordkeeping	requirements,	or	require	enhanced	transaction	monitoring;	(iv)
limit	the	types	of	entities	capable	of	providing	payment	processing	services,	or	impose	additional	licensing	or	registration
requirements;	(v)	impose	minimum	capital	or	other	financial	requirements;	(vi)	require	enhanced	disclosures	to	our	payment
processing	clients;	(vii)	cause	loans	facilitated	through	the	Toast	Capital	platform,	or	any	of	the	underlying	terms	of	those	loans,
to	be	unenforceable	against	the	relevant	borrowers;	(viii)	limit	the	number	or	principal	amount	of	payment	processing
transactions	that	may	be	sent	to	or	from	a	jurisdiction,	whether	by	an	individual	or	in	the	aggregate;	and	(ix)	restrict	or	limit	our
ability	to	facilitate	processing	transactions	using	centralized	databases.	These	regulatory	changes	and	uncertainties	make	our
business	planning	more	difficult.	They	could	require	us	to	invest	significant	resources	and	devote	significant	management
attention	to	pursuing	new	business	activities,	change	certain	of	our	business	practices	or	our	business	model,	or	expose	us	to
additional	costs	(including	increased	compliance	costs	and	/	or	customer	remediation),	any	of	which	could	adversely	impact	our
results	of	operations.	If	we	fail	to	comply	with	new	laws	or	regulations,	or	new	interpretations	of	existing	laws	or	regulations,
our	ability	to	operate	our	business,	our	relationships	with	our	customers,	our	brand,	and	our	financial	condition	and	results	of
operations	could	be	adversely	affected.	Further,	proposals	Proposals	to	change	the	statutes	affecting	working	capital	loans
facilitated	through	the	Toast	Capital	platform	may	periodically	be	introduced	in	Congress	and	state	legislatures.	If	enacted,
those	proposals	could	affect	Toast	Capital’	s	operating	environment	in	substantial	and	unpredictable	ways.	For	example,
California,	New	York,	Utah	and	Virginia	have	enacted	laws	requiring	non-	bank	commercial	financing	providers	to	register	with
the	state	financial	services	regulators	and	/	or	to	deliver	consumer-	style	disclosures	to	certain	business	customers	in	accordance
with	agency	regulations,	including	regulations	that	are	being	promulgated.	These	new	laws	may	impose	new	compliance
requirements	on	previously	unregulated	aspects	of	our	business,	including	but	not	limited	to	the	requirements	for	new,
consumer-	style	disclosures	for	certain	financial	products	that	we	offer	or	facilitate.	As	we	expand	our	presence	internationally,
we	may	become	subject	to	the	laws,	regulations,	licensing	schemes,	industry	standards,	and	payment	card	networks	rules
applicable	in	such	jurisdictions,	which	may	require	us	to	invest	additional	resources	to	adopt	appropriate	compliance	policies
and	measures.	If	we	are	unable	to	timely	comply	with	the	rules	or	laws	of	new	jurisdictions	in	which	we	conduct	business,	our
business	or	reputation	may	be	adversely	affected.	NACHA	Rules	Our	relationship	with	our	bank	partner	that	makes	loans
to	our	customers	may	subject	us	to	regulation	as	a	service	provider	or	a	lender,	and	loans	found	to	be	made	in	violation
of	applicable	law	may	be	unenforceable,	which	could	damage	our	commercial	relationships	and	adversely	affect	our
business	and	results	of	operations.	The	working	capital	loans	that	we	market	to	our	customers	are	made	by	our	bank
partner.	We	are	a	service	provider	of	this	bank,	providing	marketing	and	loan	administration	services.	Our	contract
with	our	bank	partner	requires	us	to	comply	with	state	and	federal	lending	and	servicing-	related	laws	and	regulations.
These	contracts	with	bank	partners	may	make	us	responsible	for	program	compliance.	In	the	future,	we	may	enter	into
similar	partner	arrangements	with	other	state	or	federally	chartered	financial	institutions	that	may	require	us	to	comply
with	the	laws	to	which	such	third	parties	are	subject.	As	a	service	provider	to	financial	institutions,	such	as	banks,	we	are
or	may	become	subject	to	regulatory	oversight	and	examination	by	the	Federal	Financial	Institutions	Examination
Council,	an	interagency	body,	the	Board	of	Governors	of	the	Federal	Reserve	System,	or	the	Federal	Reserve,	the	Office
of	the	Comptroller	of	the	Currency,	or	the	OCC,	the	FDIC,	the	Consumer	Financial	Protection	Bureau,	or	CFPB,	and
various	other	federal	and	state	regulatory	authorities.	We	also	may	be	subject	to	similar	review	by	state	agencies	that
regulate	our	partner	financial	institutions.	The	Interagency	Guidance	on	Third-	Party	Relationships:	Risk	Management,
jointly	adopted	by	the	federal	banking	regulators	in	2023,	provides	a	framework	for	clarifying	the	supervisory
expectation	on	financial	institutions	that	engage	in	financial	services	(such	as	lending	activities)	through	third	parties.
The	guidance	includes	supervisory	expectations	for	third-	party	risk	management	programs,	diligence,	monitoring,	and
examination.	The	increased	supervisory	attention	on	bank	partnership	arrangements	could	make	bank	service	provider
arrangements	more	costly,	and	lead	to	increases	in	our	operating	costs.	Going	forward,	we	may	have	increased	difficulty
in	establishing	or	maintaining	such	arrangements,	each	of	which	could	have	a	material	adverse	effect	on	our	business,
financial	condition,	and	results	of	operations.	These	and	other	potential	changes	to	laws	and	regulations	and	enhanced
regulatory	oversight	of	our	partner	financial	institutions	may	require	us	to	divert	more	resources	to	our	compliance
programs	and	maintaining	our	relationships	with	our	partner	financial	institutions,	terminate	or	modify	our
relationships	with	our	partner	financial	institutions,	or	otherwise	limit	the	manner	in	which	we	conduct	our	business.	If
we	are	unable	to	adapt	our	products	and	services	to	conform	to	the	new	laws	and	regulations,	or	if	these	laws	and
regulations	have	a	negative	impact	on	our	clients,	we	may	experience	client	losses	or	increased	operating	costs,	which
could	have	a	material	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	We	may	also	be
challenged	that	our	bank	partner	is	not	the	“	true	lender	”	of	the	loans.	Loans	facilitated	by	Toast	Capital	are	made	by
our	bank	partner	in	reliance	on	the	position	that	the	bank	is	the	“	true	lender	”	for	such	loans.	That	true	lender	status
determines	various	elements	of	the	structure	of	the	loan	program,	including	that	we	do	not	hold	licenses	required	solely
for	being	the	party	that	makes	loans	to	our	customers,	and	loans	facilitated	through	the	Toast	Capital	platform	may
involve	pricing	and	payment	structures	permissible	at	origination	because	the	lender	is	a	bank,	and	/	our	-	or	transaction
the	disclosures	provided	to	borrowers	are	accurate	and	compliant	in	reliance	of	the	status	of	the	lender	as	a	bank.Because	the
loans	facilitated	through	the	Toast	Capital	platform	are	made	by	our	bank	partner,many	state	financial	regulatory
requirements,including	usury	restrictions	(other	than	the	restrictions	of	the	state	in	which	our	bank	partner	made	a	particular
loan	is	located)	and	many	licensing	requirements	and	substantive	requirements	under	state	lender	licensing	laws,are	treated	as
inapplicable	based	on	principles	of	federal	preemption	or	express	exemptions	provided	in	relevant	state	laws	for	certain	types	of
financial	institutions	or	loans	they	make.Certain	recent	litigation	and	regulatory	enforcement	has	have	challenged,or	is	currently



challenging,the	characterization	of	bank	partners	as	the	“	true	lender	”	in	connection	with	programs	involving	marketing,
processing	processing	,	and	/	or	servicing	relationships	between	a	bank	partner	and	non-	bank	lending	platforms.In	addition,
lawmakers	have	expressed	the	House	Committee	on	Financial	Services	has	issued	statements	and	held	a	hearing	in	response	to
concerns	that	bank	partner	arrangements	undermine	consumer	safeguards,including	state	usury	laws,and	encouraged	federal
regulators	to	intervene.	If	we	were	We	and	our	bank	partners	could	also	become	subject	to	challenges	regarding	be	determined
the	“	true	lender	”	status	and,if	so	of	loans	facilitated	through	the	Toast	Capital	platform	,we	could	face	penalties	and	/	or
loans	facilitated	through	the	Toast	Capital	platform	may	be	or	become	void,voidable,or	otherwise	impaired	in	a	manner	that
may	have	adverse	effects	on	our	operations	(either	directly	or	as	a	result	of	an	adverse	impact	on	our	relationship	with	our	bank
partner).There	have	been	no	formal	proceedings	against	us	or	indications	of	any	proceedings	against	us	to	date,but	there	can	be
no	assurance	that	state	agencies	or	regulators	will	not	make	assertions	with	respect	to	the	loans	facilitated	by	our	platform	in	the
future.If	a	court	or	a	state	or	federal	enforcement	agency	were	to	deem	Toast	or	Toast	Capital,rather	than	our	bank	partner,the	“
true	lender	”	for	loans	facilitated	through	our	platform,and	if	for	this	reason	(or	any	other	reason)	the	loans	were	deemed	subject
to	and	in	violation	of	certain	state	lender	licensing	and	usury	laws,we	could	be	subject	to	fines,damages,injunctive	relief
(including	required	modification	or	discontinuation	of	our	business	in	certain	areas),	and	other	penalties	our	-	or	failure	to
comply	consequences,	and	the	loans	could	be	rendered	void	or	unenforceable	in	whole	or	in	part,	any	of	which	could	have
a	materially	--	material	harm	adverse	effect	on	our	business	(directly,or	as	a	result	of	adverse	impact	on	our	relationships
with	our	bank	partner).Last,terms	of	certain	loans	facilitated	through	the	Toast	Capital	platform	may	be	unenforceable	or
otherwise	impaired,we	may	be	subject	to,among	other	things,fines	and	penalties,and	/	or	our	commercial	relationships	may
suffer,each	of	which	would	could	,	adversely	affect	our	-	or	business	and	results	of	operations	may	in	the	future,be	challenged
as	violating	applicable	lending	regulations	.When	establishing	the	factor	rate	and	payment	structures	that	are	charged	to
borrowers	on	loans	we	market	and	service,our	bank	partner	relies	on	certain	authority	under	federal	law	to	export	the	interest
requirements	of	the	state	where	the	bank	is	located	to	borrowers	located	in	all	other	states.Further,we	rely	on	the	ability	of
subsequent	holders	to	continue	charging	such	factor	rate	and	payment	structures	and	to	enforce	other	contractual	terms	of	the
loans	that	are	permissible	under	federal	banking	laws	following	the	acquisition	of	the	loans.In	some	states,the	factor	rate	of
some	loans	facilitated	through	the	Toast	Capital	platform,if	considered	interest,	would	may	exceed	the	maximum	interest	rate
permitted	from	time	to	time	for	loans	made	by	non-	bank	lenders	to	borrowers	residing	located	in	,or	that	have	nexus	to,	such
states.In	addition,the	rate	structures	for	some	loans	facilitated	through	the	Toast	Capital	platform	may	not	be	permissible	in	all
states	for	non-	bank	lenders	and	/	or	the	amounts	charged	in	connection	with	loans	facilitated	through	the	Toast	Capital	platform
may	not	be	permissible	in	all	states	for	non-	bank	lenders.Usury,fee,and	disclosure	related	claims	involving	loans	facilitated
through	the	Toast	Capital	platform	may	be	raised	in	multiple	ways.We	and	our	bank	partner	may	face	litigation,government
enforcement,or	other	challenge,for	example,based	on	claims	that	the	bank	did	not	establish	loan	terms	that	were	permissible	in
the	state	in	which	it	is	located	or	did	not	correctly	identify	the	home	or	host	state	in	which	it	is	located	,or	in	which	the
borrower	is	located,	for	purposes	of	interest	exportation	authority	under	federal	law.If	a	borrower	or	any	state	agency	were	to
successfully	bring	a	claim	against	us	or	our	bank	partner	for	a	state	licensing	or	usury	law	violation	and	the	rate	at	issue	on	the
loan	was	deemed	impermissible	under	applicable	state	law,we	and	our	bank	partner	may	face	various	commercial	and	legal
repercussions,including	not	receiving	the	total	amount	of	payments	expected,and	in	some	cases,the	loans	could	be	deemed
void,voidable,rescindable,or	otherwise	impaired	or	we	or	our	bank	partner	may	be	subject	to	monetary,injunctive	or	criminal
penalties.Were	such	repercussions	to	apply	to	us,they	could	have	a	material	adverse	effect	on	our	business,financial	condition
and	results	of	operations;and	were	such	repercussions	to	apply	to	our	bank	partner,it	could	be	discouraged	from	making	loans	to
our	customers.We	may	also	be	subject	to	the	payment	of	damages	in	situations	where	we	agreed	to	provide	indemnification	to
our	bank	partner,as	well	as	fines	and	penalties	assessed	by	state	and	federal	regulatory	agencies	.If	loans	.	Our	involvement	in
our	payroll	and	transaction	processing	services	are	could	be	subject	to	federal	and	state	money	service	business	the	National
Automated	Clearing	House	Association	Rules,	or	money	transmitter	registration	and	licensing	requirements	NACHA	Rules.
Any	changes	in	the	NACHA	Rules	that	increase	our	could	result	in	substantial	compliance	cost	costs	of	doing	,	and	our
business	could	be	or	limit	our	ability	to	provide	processing	services	to	our	customers	will	adversely	affect	affected	the	operation
of	if	we	fail	to	predict	how	a	particular	law	or	regulation	should	be	applied	to	our	business	.	If	we	or	our	customers	fail......
have	remediated	such	issues	to	their	satisfaction	.	Failure	to	comply	with	anti-	money	laundering,	economic	and	trade	sanctions
regulations,	the	FCPA,	and	similar	laws	could	subject	us	to	penalties	and	other	adverse	consequences.	regulation	should	be
applied	to	our	business.In	jurisdictions	where	we	are	involved	in	providing	payroll	processing	services,including	as	a	result	of
our	acquisition	of	StratEx	Holdco,LLC,or	StratEx,we	may	be	required	to	apply	for	a	state	money	transmitter	or	similar	license	or
registration.StratEx	had	not	historically	obtained	state	money	transmitter	licenses	in	connection	with	its	payroll	services	based
on	the	position	that	it	has	the	benefit	of	various	state	exemptions	relating,among	other	things,to	the	nature	of	the	payroll	and
other	services	that	it	provides.Nevertheless,governmental	authorities	in	various	states	may	determine	that	such	exemptions	were
not	available	and	that	StratEx	was	required	to	comply	with	state	money	transmitter	licensing	requirements.We	are	applying	for
state	money	transmitter	licenses	for	TPS,which	will	be	administering	our	payroll	processing	services	after	such	licenses	are
obtained.In	the	course	of	such	license	applications,or	otherwise,one	or	more	state	governmental	authorities	may	determine	that
the	activities	conducted	by	StratEx	required	a	money	transmitter	or	similar	license	and	assess	fines	related	to	the	activities	that
StratEx	engaged	in	on	an	unlicensed	basis.In	addition,while	While	we	believe	we	have	defensible	arguments	in	support	of	our
positions	that	our	involvement	in	our	transaction	processing	services	is	not	subject	to	federal	money	services	business,or	MSB	,
registration	and	state	money	transmitter	licensing	in	all	states	,we	have	not	expressly	obtained	confirmation	of	such	positions
from	FinCEN	or	all	state	regulators	that	administer	the	state	money	transmission	or	payroll	processor	laws.It	is	possible	that
certain	state	regulators	may	determine	that	our	activities	are	subject	to	licensing.Any	determination	that	we	are	in	fact	required
to	be	licensed	in	a	state	that	we	have	not	already	had	a	license	may	require	substantial	expenditures	of	time	and	money	and



could	lead	to	liability	in	the	nature	of	penalties	or	fines,costs,legal	fees,reputational	damage,or	other	negative	consequences	as
well	as	cause	us	to	be	required	to	cease	operations	in	some	of	the	states	we	service,which	would	result	have	a	material	adverse
effect	on	our	business,financial	condition,results	of	operations,and	reputation.In	the	past,certain	competitors	have	been	found	to
violate	laws	and	regulations	related	to	money	transmission,and	they	have	been	subject	to	fines	and	other	penalties	by	regulatory
authorities.Regulators	and	third-	party	auditors	have	also	identified	gaps	in	how	similar	businesses	have	implemented	anti-
money	laundering	programs.The	adoption	of	new	money	transmitter,payroll	processor,or	money	services	business	laws	in
jurisdictions,or	changes	in	regulators’	interpretation	of	existing	state	and	federal	money	transmitter,payroll	processor,or	money
services	business	laws	or	regulations,could	subject	us	to	new	registration	or	licensing	requirements.There	can	be	no	assurance
that	we	will	be	able	to	obtain	or	maintain	any	such	licenses	in	all	of	states	where	we	offer	transaction	processing
services,and,even	if	we	were	able	to	do	so,there	could	be	substantial	costs	and	potential	product	changes	involved	in
maintaining	such	licenses,which	could	have	a	material	adverse	effect	on	our	business.In	addition,there	are	substantial	costs	and
potential	product	changes	involved	in	maintaining	and	renewing	such	licenses,and	we	could	be	subject	to	fines,license
revocation,or	other	enforcement	action	if	we	are	found	to	violate	disclosure,reporting,anti-	money
laundering,capitalization,corporate	governance,or	other	requirements	of	such	licenses.An	adverse	licensing	determination	or	the
revocation	of	a	license	in	one	jurisdiction	could	prevent	us	from	operating	certain	aspects	of	our	business	in	that
jurisdiction,and	could	adversely	affect	our	licensing	status	in	other	jurisdictions.These	factors	could	impose	substantial
additional	costs,involve	considerable	delay	in	the	development	or	provision	of	our	products	or	services,require	significant
and	costly	operational	changes,or	prevent	us	from	providing	our	products	or	services	in	any	given	market.Our	offering
of	stored	value	cards,gift	cards	and	electronic	gift	certificates	may	also	trigger	various	federal	and	state	laws	and
regulations.The	customers	who	utilize	our	gift	card	processing	products	and	services	may	be	subject	to	these	laws	and
regulations,which	may	include	the	Credit	Card	Accountability	Responsibility	and	Disclosure	Act	of	2009.In	addition,the
payroll	cards	that	are	offered	to	our	customers’	workers	are	issued	by	a	bank	partner.We	are	a	service	provider	of	this
bank,providing	marketing	and	account	administration	services.Our	contract	with	the	bank	partner	requires	us	to
comply	with	state	and	federal	laws	and	regulations	(including	laws	that	apply	only	to	the	bank	directly).	TPS	is	registered
with	the	Treasury	Department’	s	Financial	Crimes	Enforcement	Network,	or	FinCEN	,	as	an	a	money	services	business,	or
MSB.	Registration	as	an	MSB	subjects	us	to	the	regulatory	and	supervisory	jurisdiction	of	FinCEN,	the	anti-	money	laundering
provisions	of	the	Bank	Secrecy	Act	of	1970,	as	amended	by	the	USA	PATRIOT	Act	of	2001,	or	the	BSA,	and	its	implementing
regulations	applicable	to	MSBs.	FinCEN	may	also	interpret	the	BSA	and	its	regulations	as	requiring	registration	of	our	parent
company	or	other	subsidiaries	as	MSBs.	State	regulators	often	impose	similar	requirements	on	licensed	money	transmitters.	In
addition,	our	contracts	with	financial	institution	partners	and	other	third	parties	may	contractually	require	us	to	maintain	an	anti-
money	laundering	program.	We	are	also	subject	to	economic	and	trade	sanctions	programs,	including	those	administered	by
OFAC,	which	prohibit	or	restrict	transactions	to	or	from	or	dealings	with	specified	countries,	their	governments,	and	in	certain
circumstances,	their	nationals,	and	with	individuals	and	entities	that	are	specially-	designated	nationals	of	those	countries,
narcotics	traffickers,	terrorists	or	terrorist	organizations,	and	other	sanctioned	persons	and	entities.	We	may	in	the	future	operate
our	business	in	foreign	countries	where	companies	often	engage	in	business	practices	that	are	prohibited	by	U.	S.	and	other
regulations	applicable	to	us.	We	are	subject	to	anti-	corruption	laws	and	regulations,	including	the	FCPA	and	other	laws	that
prohibit	the	making	or	offering	of	improper	payments	to	foreign	government	officials	and	political	figures,	including	anti-
bribery	provisions	enforced	by	the	Department	of	Justice	and	accounting	provisions	enforced	by	the	SEC.	These	laws	prohibit
improper	payments	or	offers	of	payments	to	foreign	governments	and	their	officials	and	political	parties	by	the	United	States	and
other	business	entities	for	the	purpose	of	obtaining	or	retaining	business.	We	have	implemented	policies,	procedures,	systems,
and	controls	designed	to	identify	and	address	potentially	impermissible	transactions	under	such	laws	and	regulations;	however,
there	can	be	no	assurance	that	all	of	our	employees,	consultants,	and	agents,	including	those	that	may	be	based	in	or	from
countries	where	practices	that	violate	U.	S.	or	other	laws	may	be	customary,	will	not	take	actions	in	violation	of	our	policies,	for
which	we	may	be	ultimately	responsible.	Our	failure	to	comply	with	anti-	money	laundering,	economic,	and	trade	sanctions
regulations,	the	FCPA,	and	similar	laws	could	subject	us	to	substantial	civil	and	criminal	penalties	or	result	in	the	loss	or
restriction	of	our	federal	MSB	registration	and	state	money	transmitter	licenses	(or	the	inability	to	obtain	new	licenses	necessary
to	operate	in	certain	jurisdictions).	We	may	also	face	liability	under	our	contracts	with	third	parties,	which	may	significantly
affect	our	ability	to	conduct	some	aspects	of	our	business.	Additionally,	changes	in	this	regulatory	environment	may
significantly	affect	or	change	the	manner	in	which	we	currently	conduct	some	aspects	of	our	business.	For	example,	bank
regulators	are	imposing	additional	and	stricter	requirements	on	banks	to	ensure	they	are	meeting	their	BSA	obligations,	and
banks	are	increasingly	viewing	money	services	businesses,	as	a	class,	to	be	higher	risk	customers	for	money	laundering.	As	a
result,	our	bank	partners	may	limit	the	scope	of	services	they	provide	to	us	or	may	impose	additional	requirements	on	us.	These
regulatory	restrictions	on	banks	and	changes	to	banks’	internal	risk-	based	policies	and	procedures	may	result	in	a	decrease	in
the	number	of	banks	that	may	do	business	with	us,	may	require	us	to	change	the	manner	in	which	we	conduct	some	aspects	of
our	business,	may	decrease	our	revenue	and	earnings	and	could	have	a	materially	adverse	effect	on	our	results	of	operations	or
financial	condition.	Our	involvement	in	our	payroll	and	transaction	processing......	services	in	any	given	market.	Our	platform
regularly	collects	and	stores	personal	information	and,	as	a	result,	both	domestic	and	international	privacy	and	data	security	laws
apply.	As	these	laws	are	enhanced	or	new	laws	are	introduced,	our	business	could	incur	additional	costs	and	liabilities	and	our
ability	to	perform	our	services	and	generate	revenue	could	be	impacted.	As	we	seek	to	build	a	trusted	and	secure	platform	for
and	to	expand	our	network	of	customers	and	facilitate	their	transactions	and	interactions	with	their	guests,	we	will	increasingly
be	subject	to	laws	and	regulations	relating	to	the	collection,	use,	retention,	privacy,	security,	and	transfer	of	information,
including	the	personal	information	of	their	employees	and	guests.	Domestically,	this	includes	federal	as	well	as	state-	specific
legislation,	including	but	not	limited	to	the	CCPA	and	the	Virginia	Consumer	Data	Protection	Act,	or	the	VCDPA	.



Additionally,	a	number	of	new	US	U.	S.	state-	specific	privacy	laws	have	recently	become	effective	or	in	Colorado,
Connecticut	and	Utah	will	become	effective	in	2023	2024	.	As	we	expand	internationally,	international	privacy	laws	pertaining
to	the	processing	and	security	of	personal	information	become	more	relevant	to	our	business,	including	but	not	limited	to	the
GDPR,	the	United	Kingdom	GDPR	and	local	privacy	legislation,	as	well	as	Canadian	privacy	legislation,	including	Canada’	s
Personal	Information	Protection	and	Electronic	Documents	Act	and	local	provincial	legislation.	As	with	the	other	laws	and
regulations	noted	above,	these	laws	and	regulations	may	change	or	be	interpreted	and	applied	differently	over	time	and	from
jurisdiction	to	jurisdiction,	and	it	is	possible	they	will	be	interpreted	and	applied	in	ways	that	will	materially	and	adversely	affect
our	business.	As	noted	above,	many	states	in	which	we	operate	have	laws	that	protect	the	privacy	and	security	of	sensitive	and
personal	information.	Certain	state	laws	may	be	more	stringent	or	broader	in	scope,	or	offer	greater	individual	rights,	with
respect	to	sensitive	and	personal	information	than	federal	or	other	state	laws,	and	such	laws	may	differ	from	each	other,	which
may	complicate	compliance	efforts.	For	example,	California	enacted	the	CCPA,	which	initially	went	into	effect	in	January	2020
and	became	enforceable	by	the	California	Attorney	General	,	with	important	amendments	that	went	into	effect	in	July
January	2020	2023	.	The	CCPA	,	as	amended	and	which,	among	other	things	,	requires	companies	covered	by	the	legislation
to	provide	new	disclosures	to	California	consumers	and	afford	such	consumers	new	rights	with	respect	to	their	personal
information,	including	the	right	to	request	deletion	of	their	personal	information,	the	right	to	receive	the	personal	information	on
record	for	them,	the	right	to	know	what	categories	of	personal	information	generally	are	maintained	about	them,	as	well	as	the
right	to	opt-	out	of	certain	sales	of	personal	information	and	sharing	personal	information	for	certain	advertising	purposes	.
The	CCPA	also	granted	a	new	state	agency,	the	California	Privacy	Protection	Agency,	powers	to	adopt	and	enforce
regulations	interpreting	the	CCPA,	and	the	agency	is	continuing	to	adopt	new	rules	that	may	require	us	to	evolve	and
adapt	our	compliance	strategies.	The	effects	of	the	CCPA	are	potentially	significant	and	may	require	us	to	modify	our
data	collection	or	processing	practices	and	policies	and	to	incur	substantial	costs	and	expenses	in	an	effort	to	comply	and
increase	our	potential	exposure	to	regulatory	enforcement	and	/	or	litigation.	In	addition,	the	CCPA	provides	for	civil
penalties	for	violations,	as	well	as	a	private	right	of	action	for	certain	data	breaches	that	result	in	the	loss	of	personal
information.	This	private	right	of	action	may	increase	the	likelihood	of,	and	risks	associated	with,	data	breach	litigation.
Additionally,	on	January	1,	2023,	the	California	Privacy	Rights	Act,	or	the	CPRA,	went	into	effect	and	amended	the	CCPA.
The	CPRA	imposes	additional	obligations	on	companies	covered	by	the	legislation	and	will	significantly	modify	the	CCPA,
including	by	expanding	consumers’	rights	with	respect	to	certain	sensitive	personal	information	and	imposing	additional
personal	information	processing	and	use	limitations.	The	CPRA	amendment	to	the	CCPA	also	creates	a	new	state	agency	that
will	be	vested	with	authority	to	implement	and	enforce	the	CCPA.	The	effects	of	the	CCPA	are	potentially	significant	and	may
require	us	to	modify	our	data	collection	or	processing	practices	and	policies	and	to	incur	substantial	costs	and	expenses	in	an
effort	to	comply	and	increase	our	potential	exposure	to	regulatory	enforcement	and	/	or	litigation.	Certain	other	state	states	laws
,	such	as	Virginia	the	VCDPA	,	Colorado,	Connecticut,	and	Utah,	have	passed	and	implemented	consumer	privacy	laws
that	impose	similar	privacy	obligations	as	the	CCPA	and	we	.	Additional	states	have	passed	consumer	privacy	laws	that	will
come	into	force	over	the	next	few	years.	We	anticipate	that	more	states	may	enact	legislation	similar	to	the	CCPA	,	the
VCDPA	and	the	forthcoming	state	privacy	laws	in	2023	,	which	provides	-	provide	consumers	with	new	privacy	rights	and
increases	-	increase	the	privacy	and	security	obligations	of	entities	handling	certain	personal	information	of	such	consumers.
Moreover,	The	CCPA	and	the	additional	state	states	-	specific	may	pass	consumer	privacy	laws	that	deviate	from	or	exceed
the	requirements	of	the	existing	laws,	or	that	regulate	specific	business	practices.	For	example,	Washington	state’	s	My
Health	My	Data	Act	will	come	into	effect	in	2024	and	will	require	regulated	businesses	to	apply	specific	protections	for
consumer	health	data,	which	is	defined	broadly	to	include	certain	data	categories	that	are	noted	--	not	above	directly
related	to	health,	such	as	location	information.	These	state	privacy	developments	have	prompted	a	number	of	proposals	for
new	federal	and	state-	level	privacy	legislation	and	regulation	.	Such	proposed	legislation	and	regulation	,	if	enacted,	may	add
additional	complexity,	variation	in	requirements,	restrictions	and	potential	legal	risk,	require	additional	investment	of	resources
in	compliance	programs,	impact	strategies,	and	the	availability	of	previously	useful	data,	and	could	result	in	increased
compliance	costs	and	/	or	changes	in	business	practices	and	policies.	The	regulatory	framework	governing	the	collection,
processing,	storage,	use,	and	sharing	of	certain	information,	particularly	financial	and	other	personal	information,	is	rapidly
evolving	and	is	likely	to	continue	to	be	subject	to	uncertainty	and	varying	interpretations.	It	is	possible	that	these	laws	may	be
interpreted	and	applied	in	a	manner	that	is	inconsistent	with	our	existing	data	management	practices	or	the	features	of	our
services	and	platform	capabilities.	Any	failure	or	perceived	failure	by	us,	or	any	third	parties	with	which	we	do	business,	to
comply	with	our	posted	privacy	statements	or	notices,	changing	consumer	expectations,	evolving	laws,	rules	and	regulations,
industry	standards,	or	contractual	obligations	to	which	we	or	such	third	parties	are	or	may	become	subject,	may	result	in	actions
or	other	claims	against	us	by	governmental	entities	or	private	actors,	the	expenditure	of	substantial	costs,	time,	and	other
resources	or	the	incurrence	of	significant	fines,	penalties,	or	other	liabilities.	In	addition,	any	such	action,	particularly	to	the
extent	we	were	found	to	have	engaged	in	violations	or	otherwise	liable	for	damages,	would	damage	our	reputation	and	adversely
affect	our	business,	financial	condition,	and	results	of	operations.	We	cannot	yet	fully	determine	the	impact	these	or	future	laws,
rules,	regulations,	and	industry	standards	may	have	on	our	business	or	operations.	Any	such	laws,	rules,	regulations,	and
industry	standards	may	be	inconsistent	among	different	jurisdictions,	subject	to	differing	interpretations	or	may	conflict	with	our
current	or	future	practices.	Additionally,	our	partners	and	our	customers	and	their	guests	may	be	subject	to	differing	privacy
laws,	rules,	and	legislation,	which	may	mean	that	our	partners	or	customers	require	us	to	be	bound	by	varying	contractual
requirements	applicable	to	certain	other	jurisdictions.	If	our	customers	fail	to	comply	with	such	privacy	laws,	rules,	or
legislation,	we	could	be	exposed	to	liability	and	our	business,	financial	condition,	results	of	operations,	and	brand	could	be
adversely	affected.	Adherence	to	contractual	requirements	imposed	by	our	partners	or	customers	may	impact	our	collection,	use,
processing,	storage,	sharing,	and	disclosure	of	various	types	of	information	including	financial	information	and	other	personal



information,	and	may	mean	we	become	bound	by,	or	voluntarily	comply	with,	self-	regulatory	or	other	industry	standards
relating	to	these	matters	that	may	further	change	as	laws,	rules,	and	regulations	evolve.	Complying	with	these	requirements	and
changing	our	policies	and	practices	may	be	onerous	and	costly,	and	we	may	not	be	able	to	respond	quickly	or	effectively	to
regulatory,	legislative,	and	other	developments.	These	changes	may	in	turn	impair	our	ability	to	offer	our	existing	or	planned
features,	products,	and	services,	and	/	or	increase	our	cost	of	doing	business.	As	we	expand	our	partnerships	and	our	customer
base,	these	requirements	may	vary	from	customer	to	customer,	and	from	guest	to	guest,	further	increasing	the	cost	of
compliance	and	doing	business.	We	publicly	post	documentation	regarding	our	practices	concerning	the	collection,	processing,
use,	and	disclosure	of	information.	Although	we	endeavor	to	comply	with	our	published	statements,	notices,	and	documentation,
we	may	at	times	fail	to	do	so	or	be	alleged	to	have	failed	to	do	so.	Any	failure	or	perceived	failure	by	us	to	comply	with	our
privacy	statements,	notices,	or	any	applicable	privacy,	security,	or	data	protection,	information	security,	or	consumer-	protection
related	laws,	regulations,	orders,	or	industry	standards	could	expose	us	to	costly	litigation,	significant	awards,	fines	or
judgments,	civil	and	/	or	criminal	penalties,	or	negative	publicity,	and	could	materially	and	adversely	affect	our	business,
financial	condition,	and	results	of	operations.	The	publication	of	our	privacy	statements,	notices,	and	other	documentation	that
provide	promises	and	assurances	about	privacy	and	security	can	subject	us	to	potential	state	and	federal	action	if	they	are	found
to	be	deceptive,	unfair,	or	misrepresentative	of	our	actual	practices,	which	could,	individually	or	in	the	aggregate,	materially	and
adversely	affect	our	business,	financial	condition,	and	results	of	operations.	We	have	incurred,	and	may	continue	to	incur,
significant	expenses	to	comply	with	evolving	mandatory	privacy	and	security	standards	and	protocols	imposed	by	law,
regulation,	industry	standards,	shifting	customer	and	guest	expectations,	or	contractual	obligations,	both	in	the	U.	S.	and
internationally.	We	post	on	our	website	our	privacy	statement	and	practices	concerning	the	collection,	use,	and	disclosure	of
information.	In	particular,	with	laws	and	regulations	such	as	the	CCPA	,	VCDPA	and	similar	laws	in	the	United	States	imposing
new	and	relatively	burdensome	obligations,	and	with	substantial	uncertainty	over	the	interpretation	and	application	of	these	and
other	laws	and	regulations,	we	may	face	challenges	in	addressing	their	requirements	and	making	necessary	changes	to	our
policies	and	practices	and	may	incur	significant	costs	and	expenses	in	an	effort	to	do	so.	This	also	applies	in	the	context	of
international	privacy	legislation	such	as	the	GDPR,	UK	GDPR	and	applicable	Canadian	privacy	legislation.	Any	failure,	real	or
perceived,	by	us	to	comply	with	our	posted	privacy	statements	or	notices,	changing	customer	and	guest	expectations,	or	with	any
evolving	regulatory	requirements,	interpretations,	or	orders,	other	local,	state,	federal,	or	international	privacy,	data	protection,
information	security,	or	consumer	protection-	related	laws	and	regulations,	industry	standards,	or	contractual	obligations	could
cause	our	customers	to	reduce	their	use	of	our	products	and	services,	disrupt	our	supply	chain	or	third-	party	vendor	or	developer
partnerships,	and	materially	and	adversely	affect	our	business.	Changes	in	tax	law	may	adversely	affect	us	or	our	investors.	We
are	subject	to	taxation	in	the	United	States	and	certain	other	jurisdictions	in	which	we	operate.	Changes	in	applicable	tax	laws	or
regulations	may	be	proposed	or	enacted	that	could	materially	and	adversely	affect	our	effective	tax	rate,	tax	payments,	results	of
operations,	financial	condition	and	cash	flows.	Changes	to	tax	laws	(which	changes	may	have	retroactive	application)	could
adversely	affect	us	or	holders	of	our	Class	A	common	stock.	Prospective	investors	should	consult	their	tax	advisors	regarding
the	potential	consequences	of	changes	in	tax	law	on	our	business	and	on	the	ownership	and	disposition	of	our	Class	A	common
stock.	Changes	Our	future	tax	rates	could	be	influenced	by	modifications	in	accounting	standards	or	alterations	in	tax
laws	at	the	federal,	state,	or	accounting	principles	international	levels,	as	well	as	new	tax	rulings.	The	U.	S.	Department	of
Treasury	can	issue	regulations	and	provide	interpretive	guidance,	which	could	affect	our	future	worldwide	compliance
with	the	law	and	potentially	impact	our	operational	results	when	issued.	Numerous	countries	are	actively	considering	or
implementing	changes	to	their	tax	legislation	following	the	Organization	for	Economic	Development'	s	adoption	of	model
rules	for	15	%	global	minimum	tax	(often	referred	to	as	Pillar	2).	Such	changes	might	elevate	our	tax	responsibilities	in
the	countries	where	we	conduct	business	or	necessitate	adjustments	in	our	operational	strategies.	Evolving	global	tax
regulations	affecting	multinational	corporations	could	significantly	influence	our	operations,	lead	to	an	increase	in	our
global	effective	tax	rate	.	The	Inflation	Reduction	Act,	or	IRA,	which	was	enacted	in	August	2022,	included	provisions	for	a	15
%	minimum	tax	on	adjusted	financial	statement	income	of	certain	large	corporations,	as	well	as	an	and	excise	tax	on	certain
share	buybacks	by	public	corporations.	Additionally,	various	countries	and	organizations	such	as	the	Organization	for	Economic
Cooperation	and	Development	are	in	the	process	of	considering	changes	to	existing	frameworks	that	could	impact	our	company
if	proposed	or	new	laws	are	enacted	in	countries	where	we	operate	our	business.	These	recent	domestic	and	global	tax
developments	could	increase	our	future	tax	liability,	which	in	turn	could	adversely	impact	our	financial	performance	business
and	future	profitability	.	Under	state	tax	law,	we	may	be	deemed	responsible	for	collecting	and	remitting	sales	taxes	directly	to
certain	states.	State	tax	authorities	may	raise	questions	about,	or	challenge	or	disagree	with,	our	calculation,	reporting,	or
collection	of	taxes	and	may	require	us	to	collect	taxes	or	to	remit	additional	taxes	and	interest	and	could	impose	associated
penalties	and	fees.	Moreover,	an	increasing	number	of	states	have	considered	or	adopted	laws	or	administrative	practices	that
attempt	to	impose	obligations	for	online	marketplaces,	payment	service	providers,	and	other	intermediaries.	These	obligations
may	require	us	to	collect	and	remit	taxes	on	the	merchant	customers	behalf	and	take	on	additional	reporting	and	record-	keeping
obligations.	Any	failure	by	us	to	prepare	for	and	to	comply	with	these	and	similar	reporting	and	record-	keeping	obligations
could	result	in	substantial	monetary	penalties	and	other	sanctions,	adversely	impact	our	ability	to	do	business	in	certain
jurisdictions,	and	harm	our	business.	Government	regulation	of	the	Internet,	mobile	devices,	and	e-	commerce	is	evolving,	and
unfavorable	changes	could	substantially	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	We	are
subject	to	general	business	regulations	and	laws	as	well	as	federal	and	state	regulations	and	laws	specifically	governing	the
Internet,	mobile	devices,	and	e-	commerce	that	are	constantly	evolving.	Existing	and	future	laws	and	regulations,	or	changes
thereto,	may	impede	the	growth	of	the	Internet,	mobile	devices,	e-	commerce,	or	other	online	services,	increase	the	cost	of
providing	online	services,	require	us	to	change	our	business	practices,	or	raise	compliance	costs	or	other	costs	of	doing	business.
These	evolving	regulations	and	laws	may	cover	taxation,	tariffs,	user	privacy,	data	protection,	pricing	and	commissions,



content,	copyrights,	distribution,	social	media	marketing,	advertising	practices,	sweepstakes,	mobile,	electronic	contracts	and
other	communications,	consumer	protection,	and	the	characteristics	and	quality	of	our	services.	It	is	not	clear	how	existing	laws
governing	issues	such	as	property	ownership,	sales,	use,	and	other	taxes,	and	personal	privacy	apply	to	the	Internet	and	e-
commerce.	In	addition,	in	the	future,	it	is	possible	that	foreign	government	entities	in	jurisdictions	in	which	we	seek	to	expand
our	business	may	seek	to	or	may	even	attempt	to	block	access	to	our	mobile	applications	and	website.	Any	failure,	or	perceived
failure,	by	us	to	comply	with	any	of	these	laws	or	regulations	could	result	in	damage	to	our	reputation	and	brand,	a	loss	in
business,	and	proceedings	or	actions	against	us	by	governmental	entities	or	others,	which	could	adversely	affect	our	business,
financial	condition,	and	results	of	operations.	We	are	developing	new	products	and	services	that	may	be	subject	to	additional
state	or	federal	laws	or	regulations	or	the	authority	of	the	Consumer	Financial	Protection	Bureau.	We	are	constantly	developing
new	products	and	services	to	make	it	easier	for	our	customers	to	operate	their	businesses.	These	new	products	and	services	may
include	features	that	are	subject	to	additional	state	or	federal	laws	or	regulations	or	the	authority	of	the	CFPB.	The	2010	Dodd-
Frank	Wall	Street	Reform	and	Consumer	Protection	Act,	or	the	Dodd-	Frank	Act,	created	the	CFPB	to	assume	responsibility	for
implementing	and	enforcing	most	federal	consumer	financial	protection	laws	and	a	prohibition	on	unfair,	deceptive,	and	abusive
acts	and	practices.	Under	the	Dodd-	Frank	Act,	the	CFPB	can	take	action	against	companies	that	have	violated	the	Dodd-	Frank
Act,	the	federal	consumer	financial	protection	laws,	or	CFPB	regulations.	Due	to	products	and	services	that	are	subject	to	the
CFPB’	s	authority,	we	may	face	increased	scrutiny	or	examination	that	could	result	in	regulatory	or	enforcement	actions	that
adversely	affect	the	operation	of	our	business	by	increasing	our	costs	or	otherwise	limiting	our	ability	to	provide	such	products
and	services.	Risks	Related	to	Our	Intellectual	Property	If	we	fail	to	adequately	protect	our	intellectual	property	rights,	our
competitive	position	could	be	impaired	and	we	may	lose	valuable	assets	or	revenue	and	become	subject	to	costly	litigation	to
protect	our	rights.	Our	success	is	dependent,	in	part,	upon	protecting	our	intellectual	property	rights.	We	rely	on	a	combination
of	patents,	copyrights,	trademarks,	service	marks,	trade	secret	laws,	and	contractual	restrictions	to	establish	and	protect	our
intellectual	property	rights	in	our	products	and	services.	However,	the	steps	we	take	to	protect	our	intellectual	property	may	be
inadequate.	We	will	not	be	able	to	protect	our	intellectual	property	if	we	are	unable	to	enforce	our	rights	or	if	we	do	not	detect
unauthorized	use	of	our	intellectual	property.	Despite	our	precautions,	it	may	be	possible	for	unauthorized	third	parties	to	copy
our	products	and	use	information	that	we	regard	as	proprietary	to	create	products	and	services	that	compete	with	ours.	Some
provisions	in	our	licenses	of	our	technology	to	customers	and	other	third	parties	protecting	against	unauthorized	use,	copying,
transfer,	and	disclosure	of	our	products	may	be	unenforceable	under	the	laws	of	certain	jurisdictions	and	foreign	countries.
Further,	the	laws	of	some	countries	do	not	protect	proprietary	rights	to	the	same	extent	as	the	laws	of	the	United	States.	To	the
extent	we	expand	our	international	activities,	our	exposure	to	unauthorized	copying	and	use	of	our	products	and	proprietary
information	may	increase.	Our	issued	patents	and	any	patents	issued	in	the	future	may	not	provide	us	with	any	competitive
advantages,	and	our	patent	applications	may	never	be	granted.	Additionally,	the	process	of	obtaining	patent	protection	is
expensive	and	time	consuming,	and	we	may	not	be	able	to	file	and	prosecute	all	necessary	or	desirable	patent	applications,	or	we
may	not	be	able	to	do	so	at	a	reasonable	cost	or	in	a	timely	manner.	Even	if	issued,	these	patents	may	not	adequately	protect	our
intellectual	property,	as	the	legal	standards	relating	to	the	infringement,	validity,	enforceability,	and	scope	of	protection	of	patent
and	other	intellectual	property	rights	are	complex	and	often	uncertain.	Additionally,	we	have	registered,	among	other
trademarks,	the	name	“	Toast	”	in	the	United	States	and	other	jurisdictions.	Competitors	have	and	may	continue	to	adopt	service
names	similar	to	ours,	thereby	harming	our	ability	to	build	brand	identity	and	possibly	leading	to	user	confusion.	There	could
also	be	potential	trade	name	or	trademark	infringement	claims	brought	by	owners	of	other	trademarks	that	are	similar	to	our
trademarks.	Litigation	or	proceedings	before	the	U.	S.	Patent	and	Trademark	Office	or	other	governmental	authorities	and
administrative	bodies	in	the	United	States	and	abroad	may	be	necessary	in	the	future	to	enforce	our	intellectual	property	rights
and	to	determine	the	validity	and	scope	of	the	proprietary	rights	of	others.	Further,	we	may	not	timely	or	successfully	register
our	trademarks	or	otherwise	secure	our	intellectual	property	.	We	also	have	registered	domain	names	that	we	use	in,	or	are
related	to,	our	business,	most	importantly	www.	toasttab.	com.	If	we	are	unable	to	protect	our	domain	names,	our	brand
recognition	and	reputation	would	suffer,	we	would	incur	significant	expense	establishing	new	brands	or	protecting	and
maintaining	rights	in	existing	domain	names	and	our	results	of	operations	would	be	adversely	impacted	.	We	enter	into
confidentiality	and	invention	assignment	agreements	with	our	employees	and	consultants	and	enter	into	confidentiality
agreements	with	the	parties	with	whom	we	have	strategic	relationships	and	business	alliances.	These	agreements	may	not	be
effective	in	preventing	unauthorized	use	or	disclosure	of	confidential	information	or	controlling	access	to	and	distribution	of	our
products	or	other	proprietary	information.	Further,	these	agreements	do	not	prevent	our	competitors	from	independently
developing	technologies	that	are	substantially	equivalent	or	superior	to	our	products.	In	order	to	protect	our	intellectual	property
rights,	we	may	be	required	to	spend	significant	resources	to	monitor	and	protect	these	rights.	Litigation	may	be	necessary	in	the
future	to	enforce	our	intellectual	property	rights	and	to	protect	our	trade	secrets.	Litigation	brought	to	protect	and	enforce	our
intellectual	property	rights	could	be	costly,	time	consuming,	and	distracting	to	management,	and	could	result	in	the	impairment
or	loss	of	portions	of	our	intellectual	property.	Furthermore,	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.	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	delay	further	sales	or	the	implementation	of	our	existing	products,	impair
the	functionality	of	our	products,	delay	introductions	of	new	products,	result	in	our	substituting	inferior	or	more	costly
technologies	into	our	products,	or	harm	our	reputation	or	brand.	In	addition,	we	may	be	required	to	license	additional	technology
from	third	parties	to	develop	and	market	new	products,	and	we	may	not	be	able	to	license	that	technology	on	commercially
reasonable	terms	or	at	all.	Our	inability	to	license	this	technology	could	harm	our	ability	to	compete.	We	have	been,	and	may	in
the	future	be,	subject	to	intellectual	property	rights	claims	by	third	parties,	which	are	extremely	costly	to	defend,	could	require
us	to	pay	significant	damages	and	could	limit	our	ability	to	use	certain	technologies.	Companies	in	the	software	and	technology



industries,	including	some	of	our	current	and	potential	competitors,	own	large	numbers	of	patents,	copyrights,	trademarks,	and
trade	secrets	and	frequently	enter	into	litigation	based	on	allegations	of	infringement	or	other	violations	of	intellectual	property
rights.	In	addition,	many	of	these	companies	have	the	capability	to	dedicate	substantially	greater	resources	to	enforce	their
intellectual	property	rights	and	to	defend	claims	that	may	be	brought	against	them	than	we	do.	Any	intellectual	property
litigation	in	which	we	become	involved	may	involve	patent	holding	companies	or	other	adverse	patent	owners	that	have	no
relevant	product	revenue	and	against	which	our	patents	may	therefore	provide	little	or	no	deterrence.	From	time	to	time,	third
parties	have	asserted	and	may	assert	patent,	copyright,	trademark,	or	other	intellectual	property	rights	against	us,	our	partners,	or
our	customers.	We	have	received,	and	may	in	the	future	receive,	notices	that	claim	we	have	misappropriated,	misused	or
infringed	other	parties’	intellectual	property	rights	and,	to	the	extent	we	gain	greater	market	visibility,	especially	as	a	public
company,	we	face	a	higher	risk	of	being	the	subject	of	intellectual	property	infringement	claims,	which	is	not	uncommon	with
respect	to	the	restaurant	technology	market.	In	addition,	our	agreements	with	customers	include	indemnification	provisions,
under	which	we	agree	to	indemnify	them	for	losses	suffered	or	incurred	as	a	result	of	claims	of	intellectual	property
infringement	and,	in	some	cases,	for	damages	caused	by	us	to	property	or	persons	or	other	third-	party	claims.	Large	indemnity
payments	could	harm	our	business,	financial	condition,	and	results	of	operations.	The	outcome	of	intellectual	property	claims,
with	or	without	merit,	could	be	very	time	consuming,	could	be	expensive	to	settle	or	litigate	and	could	divert	our	management’	s
attention	and	other	resources.	These	claims	could	also	subject	us	to	significant	liability	for	damages,	potentially	including	treble
damages	if	we	are	found	to	have	willfully	infringed	patents	or	copyrights	,	or	.	These	claims	could	also	result	in	our	us	having
to	stop	using	technology	found	to	be	in	violation	of	a	third-	party’	s	rights.	We	might	be	required	to	seek	a	license	for	the
intellectual	property,	which	may	not	be	available	on	reasonable	terms	or	at	all.	Even	if	a	license	were	available,	we	could	be
required	to	pay	significant	royalties,	which	would	increase	our	operating	expenses.	As	a	result,	we	may	be	required	to	develop
alternative	non-	infringing	technology,	which	could	require	significant	effort	and	expense.	If	we	cannot	license	or	develop
technology	for	any	infringing	aspect	of	our	business,	we	would	be	forced	to	limit	or	stop	sales	of	certain	products	or	services	and
may	be	unable	to	compete	effectively.	Any	of	these	results	could	harm	our	business,	financial	condition,	and	results	of
operations.	Our	platform	makes	use	of	open-	source	software	components,	and	a	failure	to	comply	with	the	terms	of	the
underlying	open-	source	software	licenses	could	negatively	affect	our	ability	to	sell	our	products	and	subject	us	to	possible
litigation.	Our	products	incorporate	and	are	dependent	to	a	significant	extent	upon	the	use	of	open-	source	software,	and	we
intend	to	continue	our	use	of	open-	source	software	in	the	future.	Such	open-	source	software	is	generally	licensed	by	its	authors
or	other	third	parties	under	open-	source	licenses	and	is	typically	freely	accessible,	usable,	and	modifiable.	Pursuant	to	such
open-	source	licenses,	we	may	be	subject	to	certain	conditions,	including	requirements,	depending	on	how	the	licensed	software
is	used	or	modified,	that	we	offer	our	proprietary	software	that	incorporates	the	open-	source	software	for	little	or	no	cost,	that
we	make	available	source	code	for	modifications	or	derivative	works	we	create	based	upon	incorporating	or	using	the	open-
source	software	and	that	we	license	such	modifications	or	derivative	works	under	the	terms	of	the	particular	open-	source
license.	These	potential	conditions	could	enable	our	competitors	to	create	similar	offerings	with	lower	development	effort	and
time	and	ultimately	could	result	in	a	loss	of	our	competitive	advantage.	Further,	if	an	author	or	other	third	party	that	uses	or
distributes	such	open-	source	software	were	to	allege	that	we	had	not	complied	with	the	conditions	of	one	or	more	of	these
licenses,	we	could	be	required	to	incur	significant	legal	expenses	defending	against	such	allegations	and	could	be	subject	to
significant	damages,	enjoined	from	the	sale	of	our	products	that	contained	or	are	dependent	upon	the	open-	source	software,	and
required	to	comply	with	the	foregoing	conditions,	which	could	disrupt	the	distribution	and	sale	of	some	of	our	products.
Litigation	could	be	costly	for	us	to	defend,	negatively	affect	our	operating	results	and	financial	condition	or	require	us	to	devote
additional	research	and	development	resources	to	change	our	platform.	The	terms	of	many	open-	source	licenses	to	which	we
are	subject	have	not	been	interpreted	by	U.	S.	or	foreign	courts,	and	there	is	a	risk	that	these	licenses	could	be	construed	in	a
way	that	could	impose	unanticipated	conditions	or	restrictions	on	our	ability	to	provide	or	distribute	our	platform.	As	there	is
little	or	no	legal	precedent	governing	the	interpretation	of	many	of	the	terms	of	certain	of	these	licenses,	the	potential	impact	of
these	terms	on	our	business	is	uncertain	and	may	result	in	unanticipated	obligations	regarding	our	products	and	technologies.
Any	requirement	that	we	make	available	source	code	for	modifications	or	derivative	works	we	create	based	upon	incorporating
or	using	open-	source	software	or	that	we	license	such	modifications	or	derivative	works	under	the	terms	of	open-	source
licenses,	could	be	harmful	to	our	business,	financial	condition,	or	results	of	operations,	and	could	help	our	competitors	develop
products	and	services	that	are	similar	to	or	better	than	ours.	In	addition,	to	the	extent	that	we	have	failed	to	comply	with	our
obligations	under	particular	licenses	for	open-	source	software,	we	may	lose	the	right	to	continue	to	use	and	exploit	such	open-
source	software	in	connection	with	our	operations	and	products,	which	could	disrupt	and	adversely	affect	our	business.	In
addition	to	risks	related	to	license	requirements,	usage,	and	distribution	of	open-	source	software	can	lead	to	greater	risks	than
the	use	of	third-	party	commercial	software,	as	open-	source	licensors	generally	do	not	provide	support,	warranties,
indemnification,	controls	on	the	origin	or	development	of	the	software,	remedies	against	the	licensors	or	other	contractual
provisions	regarding	infringement	claims	or	the	quality	of	the	code.	Many	of	the	risks	associated	with	usage	of	open-	source
software	cannot	be	eliminated	and	could	adversely	affect	our	business.	Although	we	have	established	procedures	to	monitor	the
use	of	open-	source	software,	we	rely	on	multiple	software	programmers	to	design	our	proprietary	software	and	we	cannot	be
certain	that	our	programmers	have	never,	directly	or	indirectly,	incorporated	open-	source	software	into,	or	otherwise	used	open-
source	software	in	connection	with,	our	proprietary	software	of	which,	or	in	a	manner	in	which,	we	are	not	aware,	or	that	they
will	not	do	so	in	the	future.	It	is	also	possible	that	we	may	not	be	aware	of	all	of	our	corresponding	obligations	under	open-
source	licenses.	We	cannot	guarantee	that	we	have	incorporated	open-	source	software	in	our	software	in	a	manner	that	will	not
subject	us	to	liability	or	in	a	manner	that	is	consistent	with	our	current	policies	and	procedures.	We	may	be	unable	to	continue	to
use	the	domain	names	that	we	use	in	our	business	or	prevent	third	parties	from	acquiring	and	using	domain	names	that	infringe
on,	are	similar	to,	or	otherwise	decrease	the	value	of	our	brand,	trademarks,	or	service	marks.	We	have	registered	domain	names



that	we	use	in,	or	are	related	to,	our	business,	most	importantly	www.	toasttab.	com.	If	we	lose	the	ability	to	use	a	domain	name,
whether	due	to	trademark	claims,	failure	to	renew	the	applicable	registration,	or	any	other	cause,	we	may	be	forced	to	market
our	offerings	under	a	new	domain	name,	which	could	cause	us	substantial	harm,	or	to	incur	significant	expense	in	order	to
purchase	rights	to	the	domain	name	in	question.	We	may	not	be	able	to	obtain	preferred	domain	names	outside	the	United	States
for	a	variety	of	reasons.	In	addition,	our	competitors	and	others	could	attempt	to	capitalize	on	our	brand	recognition	by	using
domain	names	similar	to	ours.	We	may	be	unable	to	prevent	third	parties	from	acquiring	and	using	domain	names	that	infringe
on,	are	similar	to,	or	otherwise	decrease	the	value	of	our	brand	or	our	trademarks	or	service	marks.	Protecting,	maintaining,	and
enforcing	our	rights	in	our	domain	names	may	require	litigation,	which	could	result	in	substantial	costs	and	diversion	of
resources,	which	could	in	turn	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	Risks	Related	to	Our
Class	A	Common	Stock	The	trading	price	of	our	Class	A	common	stock	may	be	volatile,	and	you	could	lose	all	or	part	of	your
investment.	We	cannot	predict	the	prices	at	which	our	Class	A	common	stock	will	trade.	The	market	price	of	our	Class	A
common	stock	has	fluctuated	and	may	fluctuate	in	the	future	substantially	and	will	depend	on	a	number	of	factors,	including
those	described	in	this	“	Risk	Factors	”	section,	many	of	which	are	beyond	our	control	and	may	not	be	related	to	our	operating
performance.	These	fluctuations	could	cause	you	to	lose	all	or	part	of	your	investment	in	our	Class	A	common	stock,	because
you	might	not	be	able	to	sell	your	shares	at	or	above	the	price	you	paid.	Factors	that	could	cause	fluctuations	in	the	trading	price
of	our	Class	A	common	stock	include,	but	are	not	limited	to,	the	following:	•	actual	or	anticipated	changes	or	fluctuations	in	our
results	of	operations;	•	the	financial	projections	we	may	provide	to	the	public,	any	changes	in	these	projections,	or	our	failure	to
meet	these	projections;	•	announcements	by	us	or	our	competitors	of	new	products	or	new	or	terminated	significant	contracts,
commercial	relationships,	or	capital	commitments;	•	industry	or	financial	analyst	or	investor	reaction	to	our	press	releases,	other
public	announcements,	and	filings	with	the	SEC;	•	rumors	and	market	speculation	involving	us	or	other	companies	in	our
industry;	•	price	and	volume	fluctuations	in	the	overall	stock	market	from	time	to	time;	•	changes	in	operating	performance	and
stock	market	valuations	of	other	technology	companies	generally,	or	those	in	our	industry	in	particular;	•	failure	of	securities
analysts	to	maintain	coverage	of	us,	changes	in	financial	estimates	by	securities	analysts	who	follow	our	company,	the
downgrading	of	our	stock	or	our	industry,	or	the	stock	of	any	of	our	competitors,	the	publication	of	inaccurate	or
unfavorable	research	about	our	business,	or	our	failure	to	meet	these	estimates	or	the	expectations	of	investors;	•	whether
investors	or	securities	analysts	view	our	stock	structure	unfavorably,	particularly	our	dual-	class	structure	and	the	significant
voting	control	of	our	executive	officers,	directors	and	their	affiliates;	•	actual	or	anticipated	developments	in	our	business,	or	our
competitors’	businesses,	or	the	competitive	landscape	generally;	•	litigation	involving	us,	our	industry,	or	both,	or	investigations
by	regulators	into	our	operations	or	those	of	our	competitors;	•	actual	or	perceived	privacy	or	security	breaches	or	other
incidents;	•	developments	or	disputes	concerning	our	intellectual	property	rights,	our	products,	or	third-	party	proprietary	rights;
•	announced	or	completed	acquisitions	of	businesses	or	technologies	by	us	or	our	competitors;	•	new	laws	or	regulations	or	new
interpretations	of	existing	laws	or	regulations	applicable	to	our	business;	•	changes	in	accounting	standards,	policies,	guidelines,
interpretations,	or	principles;	•	any	significant	changes	in	our	management	or	our	board	Board	of	directors	;	•	general	economic
conditions,	such	as	rising	inflation	and	interest	rates,	global	recessionary	conditions,	and	slow	or	negative	growth	of	our	markets;
and	•	other	events	or	factors,	including	those	resulting	from	hostilities	or	wars	(such	as	the	conflict	between	Israel-	Hamas	war
and	Russia	and	-	Ukraine	war	),	incidents	of	terrorism,	natural	disasters,	public	health	concerns	or	epidemics	(such	as	the
COVID-	19	pandemic)	,	or	responses	to	these	events.	In	addition,	the	stock	market	in	general,	and	the	market	for	technology
companies	in	particular,	has	experienced	extreme	price	and	volume	fluctuations	that	have	often	been	unrelated	or
disproportionate	to	the	operating	performance	of	those	companies.	Broad	market	and	industry	factors	may	seriously	affect	the
market	price	of	our	Class	A	common	stock,	regardless	of	our	actual	operating	performance.	In	addition,	in	the	past,	following
periods	of	volatility	in	the	overall	market	and	the	market	price	of	a	particular	company’	s	securities,	securities	class	action
litigation	has	often	been	instituted	against	these	companies.	Securities	litigation,	if	instituted	against	us,	could	result	in
substantial	costs	and	divert	our	management’	s	attention	and	resources	from	our	business.	This	risk	could	materially	adversely
affect	our	business,	financial	condition,	results	of	operations,	and	prospects.	The	dual-	class	structure	of	our	common	stock	as
contained	in	our	amended	and	restated	certificate	of	incorporation	has	the	effect	of	concentrating	voting	control	with	those
stockholders	who	held	our	capital	stock	prior	to	our	IPO,	including	our	directors,	executive	officers	and	their	respective
affiliates.	This	ownership	will	limit	or	preclude	your	ability	to	influence	corporate	matters,	including	the	election	of	directors,
amendments	of	our	organizational	documents,	and	any	merger,	consolidation,	sale	of	all	or	substantially	all	of	our	assets,	or
other	major	corporate	transactions	requiring	stockholder	approval,	and	that	may	adversely	affect	the	trading	price	of	our	Class	A
common	stock.	Our	Class	B	common	stock	has	ten	votes	per	share,	and	our	Class	A	common	stock	has	one	vote	per	share.	As
of	December	31,	2022	2023	,	we	had	114	million	169,	933,	289	shares	of	Class	B	common	stock	outstanding,	representing
approximately	83	75	%	of	the	voting	power	of	our	outstanding	capital	stock;	our	5	%	stockholders,	directors,	executive	officers	,
and	their	affiliates	beneficially	owned	in	the	aggregate	approximately	85	80	%	of	the	voting	power	of	our	outstanding	capital
stock.	Even	if	any	These	stockholders	will	have	significant	influence	with	respect	to	the	election	of	our	directors	or	our
executive	officers	Board	and	approval	of	significant	corporate	actions,	even	after	they	no	longer	have	a	service	relationship
with	us	,	they	may	continue	to	have	the	same	influence	over	matters	requiring	stockholder	approval	.	In	addition,	because	of	the
ten-	to-	one	voting	ratio	between	our	Class	B	and	Class	A	common	stock,	the	holders	of	our	Class	B	common	stock	collectively
could	continue	to	control	a	majority	of	the	combined	voting	power	of	our	common	stock	and	therefore	control	all	matters
submitted	to	our	stockholders	for	approval	until	(i)	the	date	the	holders	of	two-	thirds	of	our	outstanding	Class	B	common	stock
elect	to	convert	the	Class	B	common	stock	to	Class	A	common	stock,	or	(ii)	September	24,	2028.	This	The	concentrated	control
voting	power	of	these	stockholders	could	have	the	effect	of	delaying	or	preventing	an	acquisition	of	the	company	or
another	significant	corporate	transaction,	and	may	limit	or	preclude	your	ability	to	influence	corporate	matters	for	the
foreseeable	future,	including	the	election	of	directors	,	and	amendments	of	our	organizational	documents	and	any	merger,



consolidation,	sale	of	all	or	substantially	all	of	our	assets	or	other	major	corporate	transactions	requiring	stockholder	approval.	In
addition,	this	concentrated	control	may	prevent	or	discourage	unsolicited	acquisition	proposals	or	offers	for	our	capital	stock	that
you	may	feel	are	in	your	best	interest	as	one	of	our	stockholders	.	As	a	result,	such	concentrated	control	may	adversely	affect	the
market	price	of	our	Class	A	common	stock.	Future	transfers	by	holders	of	Class	B	common	stock	will	generally	result	in	those
shares	converting	to	Class	A	common	stock,	subject	to	limited	exceptions	as	specified	in	our	amended	and	restated	certificate	of
incorporation,	such	as	transfers	to	family	members	and	certain	transfers	effected	for	estate	planning	purposes.	The	conversion	of
Class	B	common	stock	to	Class	A	common	stock	will	have	the	effect,	over	time,	of	increasing	the	relative	voting	power	of	those
holders	of	Class	B	common	stock	who	retain	their	shares	in	the	long	term.	As	a	result,	it	is	possible	that	one	or	more	of	the
persons	or	entities	holding	our	Class	B	common	stock	could	gain	significant	voting	control	as	other	holders	of	Class	B	common
stock	sell	or	otherwise	convert	their	shares	into	Class	A	common	stock.	We	cannot	predict	the	effect	our	dual-	class	structure
may	have	on	the	market	price	of	our	Class	A	common	stock.	We	cannot	predict	whether	our	dual-	class	structure	will	result	in	a
lower	or	more	volatile	market	price	of	our	Class	A	common	stock,	adverse	publicity	or	other	adverse	consequences.	For
example,	certain	index	providers	have	announced	and	implemented	restrictions	on	including	companies	with	multiple-	class
share	structures	in	certain	of	their	indices.	In	July	2017,	FTSE	Russell	announced	that	it	would	require	new	constituents	of	its
indices	to	have	greater	than	5	%	of	the	company’	s	voting	rights	in	the	hands	of	public	stockholders,	and	S	&	P	Dow	Jones
announced	that	it	would	no	longer	admit	companies	with	multiple-	class	share	structures	to	certain	of	its	indices.	Affected
indices	include	the	Russell	2000	and	the	S	&	P	500,	S	&	P	MidCap	400	and	S	&	P	SmallCap	600,	which	together	make	up	the	S
&	P	Composite	1500.	Also,	in	2017,	MSCI,	a	leading	stock	index	provider,	opened	public	consultations	on	its	treatment	of	no-
vote	and	multi-	class	structures	and	temporarily	barred	new	multi-	class	listings	from	certain	of	its	indices;	however,	in	October
2018,	MSCI	announced	its	decision	to	include	equity	securities	“	with	unequal	voting	structures	”	in	its	indices	and	to	launch	a
new	index	that	specifically	includes	voting	rights	in	its	eligibility	criteria.	Under	such	announced	and	implemented	policies,	the
dual-	class	structure	of	our	common	stock	would	make	us	ineligible	for	inclusion	in	certain	indices	and,	as	a	result,	mutual
funds,	exchange-	traded	funds	and	other	investment	vehicles	that	attempt	to	passively	track	those	indices	would	not	invest	in	our
Class	A	common	stock.	It	is	unclear	what	effect,	if	any,	these	policies	will	have	on	the	valuations	of	publicly-	traded	companies
excluded	from	such	indices,	but	it	is	possible	that	they	may	adversely	affect	valuations,	as	compared	to	similar	companies	that
are	included.	Due	to	the	dual-	class	structure	of	our	common	stock,	we	will	likely	be	excluded	from	certain	indices	and	we
cannot	assure	you	that	other	stock	indices	will	not	take	similar	actions.	Given	the	sustained	flow	of	investment	funds	into
passive	strategies	that	seek	to	track	certain	indices,	exclusion	from	certain	stock	indices	would	likely	preclude	investment	by
many	of	these	funds	and	could	make	our	Class	A	common	stock	less	attractive	to	other	investors.	As	a	result,	the	market	price
of	our	Class	A	common	stock	could	be	adversely	affected.	Our	principal	stockholders	will	continue	to	have	significant	influence
over	the	election	of	our	board	of	directors	and	approval	of	any	significant	corporate	actions,	including	any	sale	of	the	company.
Our	founders,	executive	officers,	directors,	and	other	principal	stockholders,	in	the	aggregate,	beneficially	hold	a	majority	of	the
voting	power	of	our	outstanding	stock.	These	stockholders	currently	have,	and	likely	will	continue	to	have,	significant	influence
with	respect	to	the	election	of	our	board	of	directors	and	approval	or	disapproval	of	all	significant	corporate	actions.	The
concentrated	voting	power	of	these	stockholders	could	have	the	effect	of	delaying	or	preventing	an	acquisition	of	the	company
or	another	significant	corporate	transaction.	An	active,	liquid	trading	market	for	our	Class	A	common	stock	may	not	be
sustained,	which	may	make	it	difficult	for	you	to	sell	the	Class	A	common	stock	you	purchase.	We	cannot	predict	if	an	active
and	liquid	trading	market	of	our	Class	A	common	stock	will	be	sustained.	If	an	active	and	liquid	trading	market	for	our	Class	A
common	stock	is	not	sustained,	you	may	have	difficulty	selling	any	of	our	Class	A	common	stock	at	a	price	above	the	price	you
purchase	it	or	at	all.	If	an	active	market	for	our	Class	A	common	stock	is	not	sustained,	our	ability	to	raise	capital	to	fund	our
operations	by	selling	shares	and	our	ability	to	acquire	other	companies	or	technologies	by	using	our	shares	as	consideration	may
suffer.	Future	sales,	or	the	perception	of	future	sales,	by	us	or	our	existing	stockholders	in	the	public	market	could	cause	the
market	price	for	our	Class	A	common	stock	to	decline.	Sales	of	a	substantial	number	of	shares	of	our	Class	A	common	stock	in
the	public	market,	or	the	perception	that	such	sales	could	occur	in	large	quantities,	could	harm	the	prevailing	market	price	of
shares	of	our	Class	A	common	stock.	These	sales,	or	the	possibility	that	these	sales	may	occur,	also	might	make	it	more	difficult
for	us	to	sell	equity	securities	in	the	future	at	a	time	and	at	a	price	that	we	deem	appropriate.	The	market	price	of	our	Class	A
common	stock	could	drop	significantly	if	our	stockholders	sell,	or	are	perceived	as	intending	to	sell,	shares	of	our	Class	A
common	stock.	These	factors	could	also	make	it	more	difficult	for	us	to	raise	additional	funds	through	future	offerings	of	our
shares	of	Class	A	common	stock	or	other	securities.	You	may	incur	dilution	as	a	result	of	future	equity	issuances.	Any	common
stock	that	we	issue	under	our	existing	equity	incentive	plans	or	other	equity	incentive	plans	that	we	may	adopt	in	the	future
would	dilute	the	percentage	ownership	held	by	our	other	equity	holders.	We	have,	and	may	in	the	future,	issue	securities	in
connection	with	investments,	acquisitions,	or	capital	raising	activities.	In	particular,	the	number	of	shares	of	our	Class	A
common	stock	issued	in	connection	with	an	investment	or	acquisition,	or	to	raise	additional	equity	capital,	could	constitute	a
material	portion	of	our	then-	outstanding	shares	of	our	Class	A	common	stock.	Any	such	issuance	of	additional	securities	in	the
future	may	result	in	additional	dilution	to	you	or	may	adversely	impact	the	price	of	our	Class	A	common	stock.	Certain
provisions	in	our	charter	documents	and	Delaware	law	could	make	an	acquisition	of	our	company	more	difficult,	limit	attempts
by	our	stockholders	to	replace	or	remove	members	of	our	board	Board	of	directors	or	current	management	and	may	adversely
affect	our	stock	price.	Our	amended	and	restated	certificate	of	incorporation	and	our	second	amended	and	restated	bylaws
contain	provisions	that	could	delay	or	prevent	a	change	in	control.	These	provisions	could	also	make	it	difficult	for	stockholders
to	elect	directors	that	are	not	nominated	by	the	current	members	of	our	board	Board	of	directors	or	take	other	corporate	actions,
including	effecting	changes	in	our	management.	These	provisions	include:	•	a	classified	board	Board	of	directors	with	three-
year	staggered	terms,	which	could	delay	the	ability	of	stockholders	to	change	the	membership	of	a	majority	of	our	board	Board
of	directors	;	•	the	denial	of	any	right	of	our	stockholders	to	remove	members	of	our	board	Board	of	directors	except	for	cause



and,	in	addition	to	any	other	vote	required	by	law,	upon	the	approval	of	not	less	than	two-	thirds	of	the	total	voting	power	of	all
our	outstanding	voting	stock	then	entitled	to	vote	in	the	election	of	directors;	•	the	ability	of	our	board	Board	of	directors	to
issue	shares	of	preferred	stock	and	to	determine	the	price	and	other	terms	of	those	shares,	including	preferences	and	voting
rights,	without	stockholder	approval,	which	could	be	used	to	significantly	dilute	the	ownership	of	a	hostile	acquirer;	•	the
exclusive	right	of	our	board	Board	of	directors	to	elect	a	director	to	fill	a	vacancy	created	by	the	expansion	of	our	board	Board
of	directors	or	the	resignation,	death,	or	removal	of	a	director,	which	prevents	stockholders	from	being	able	to	fill	vacancies	on
our	board	Board	of	directors	;	•	provide	for	a	dual-	class	common	stock	structure	in	which	holders	of	our	Class	B	common	stock
have	the	ability	to	control	the	outcome	of	matters	requiring	stockholder	approval,	even	if	they	own	significantly	less	than	a
majority	of	the	outstanding	shares	of	our	Class	A	and	Class	B	common	stock,	including	the	election	of	directors	and	significant
corporate	transactions,	such	as	a	merger	or	other	sale	of	our	company	or	its	assets;	•	a	prohibition	on	stockholder	action	by
written	consent,	which	forces	stockholder	action	to	be	taken	at	an	annual	or	special	meeting	of	our	stockholders;	•	the
requirement	that	a	special	meeting	of	stockholders	may	be	called	only	by	the	chairperson	of	our	board	Board	of	directors	,	chief
executive	officer,	or	by	the	board	Board	of	directors	acting	pursuant	to	a	resolution	adopted	by	a	majority	of	our	board	Board	of
directors	,	which	could	delay	the	ability	of	our	stockholders	to	force	consideration	of	a	proposal	or	to	take	action,	including	the
removal	of	directors;	•	certain	amendments	to	our	amended	and	restated	certificate	of	incorporation	will	require	the	approval	of
two-	thirds	of	the	then-	outstanding	voting	power	of	our	capital	stock;	and	•	advance	notice	procedures	with	which	stockholders
must	comply	to	nominate	candidates	to	our	board	Board	of	directors	or	to	propose	matters	to	be	acted	upon	at	a	stockholders’
meeting,	which	may	discourage	or	deter	a	potential	acquirer	from	conducting	a	solicitation	of	proxies	to	elect	the	acquirer’	s
own	slate	of	directors	or	otherwise	attempting	to	obtain	control	of	us.	These	provisions	may	discourage	proxy	contests	and	delay
or	prevent	attempts	by	our	stockholders	to	replace	or	remove	our	board	Board	of	directors	and	to	cause	us	to	take	corporate
actions	they	desire.	In	addition,	because	we	are	incorporated	in	Delaware,	we	are	subject	to	Section	203	of	the	Delaware
General	Corporation	Law,	which,	subject	to	certain	exceptions,	generally	prohibits	a	Delaware	corporation	from	engaging	in	any
of	a	broad	range	of	business	combinations	with	an	“	interested	stockholder	”	for	a	specified	period	of	time.	Any	of	these
provisions	of	our	amended	and	restated	certificate	of	incorporation,	second	amended	and	restated	bylaws,	and	Delaware	law
could	limit	the	price	that	investors	might	be	willing	to	pay	for	shares	of	our	Class	A	common	stock	and	deter	potential	acquirers
of	our	company,	thereby	reducing	the	likelihood	that	you	would	receive	a	premium	for	your	shares	of	Class	A	common	stock	in
an	acquisition.	We	do	not	intend	to	pay	dividends	for	the	foreseeable	future.	We	have	never	declared	or	paid	cash	dividends	on
our	capital	stock	and	do	not	intend	to	pay	any	cash	dividends	in	the	foreseeable	future.	We	currently	intend	to	retain	any	future
earnings	to	finance	the	operation	and	expansion	of	our	business,	and	we	do	not	anticipate	declaring	or	paying	any	dividends	to
holders	of	our	capital	stock	in	the	foreseeable	future.	Any	determination	to	pay	dividends	in	the	future	will	be	at	the	discretion
of	our	board	Board	of	directors	.	Accordingly,	investors	must	rely	on	sales	of	their	Class	A	common	stock	after	price
appreciation,	which	may	never	occur,	as	the	only	way	to	realize	any	future	gains	on	their	investments.	Our	second	third
amended	and	restated	bylaws	designate	certain	specified	courts	as	the	sole	and	exclusive	forums	for	certain	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	second	third	amended	and	restated	bylaws	provide	that,	unless	we	consent	in	writing	to
the	selection	of	an	alternative	forum,	the	Court	of	Chancery	of	the	State	of	Delaware,	or	the	Chancery	Court,	will	be	the	sole	and
exclusive	forum	for	state	law	claims	for	(i)	any	derivative	action	or	proceeding	brought	on	our	behalf,	(ii)	any	action	asserting	a
claim	of,	or	a	claim	based	on,	a	breach	of	a	fiduciary	duty	owed	by	any	of	our	directors,	officers	or	other	employees	to	us	or	our
stockholders,	(iii)	any	action	asserting	a	claim	pursuant	to	any	provision	of	the	Delaware	General	Corporation	Law,	our
certificate	of	incorporation	or	our	bylaws,	(iv)	any	action	to	interpret,	apply,	enforce	or	determine	the	validity	of	our	certificate
of	incorporation	or	bylaws,	or	(v)	any	action	asserting	a	claim	governed	by	the	internal	affairs	doctrine,	or	the	Delaware	Forum
Provision.	The	Delaware	Forum	Provision	does	not	apply	to	any	causes	of	action	arising	under	the	Securities	Act	or	the
Exchange	Act.	Our	second	third	amended	and	restated	bylaws	further	provide	that,	unless	we	consent	in	writing	to	the	selection
of	an	alternative	forum,	the	federal	district	courts	of	the	United	States	of	America	will	be	the	sole	and	exclusive	forum	for
resolving	any	complaint	asserting	a	cause	of	action	arising	under	the	Securities	Act,	or	the	Federal	Forum	Provision.	Our	second
third	amended	and	restated	bylaws	provide	that	any	person	or	entity	purchasing	or	otherwise	acquiring	any	interest	in	shares	of
our	capital	stock	is	deemed	to	have	notice	of	and	consented	to	the	foregoing	Delaware	Forum	Provision	and	the	Federal	Forum
Provision;	provided,	however,	that	stockholders	cannot	and	will	not	be	deemed	to	have	waived	our	compliance	with	the	federal
securities	laws	and	the	rules	and	regulations	thereunder.	The	Delaware	Forum	Provision	and	the	Federal	Forum	Provision	may
impose	additional	litigation	costs	on	stockholders	in	pursuing	the	claims	identified	above	,	particularly	if	the	stockholders	do	not
reside	in	or	near	the	State	of	Delaware	.	Additionally,	the	Delaware	Forum	Provision	and	the	Federal	Forum	Provision	may	limit
a	stockholder’	s	ability	to	bring	a	claim	in	a	judicial	forum	that	it	finds	favorable	for	disputes	with	us	or	our	directors,	officers	or
other	employees,	which	may	discourage	such	lawsuits	,	even	though	an	action,	if	successful,	might	benefit	our	stockholders	.
While	the	Delaware	Supreme	Court	ruled	in	March	2020	that	other	state	courts	have	upheld	the	validity	of	federal	forum
selection	provisions	purporting	to	require	claims	under	the	Securities	Act	be	brought	in	federal	court	are	“	facially	valid	”	under
Delaware	law	,	there	is	uncertainty	as	to	whether	other	courts	will	enforce	our	Federal	Forum	Provision.	If	the	Federal	Forum
Provision	is	found	to	be	unenforceable	in	an	action,	we	may	incur	additional	costs	associated	with	resolving	such	an	action.	The
Federal	Forum	Provision	may	also	impose	additional	litigation	costs	on	stockholders	who	assert	that	the	provision	is	not
enforceable	or	invalid.	The	Chancery	Court	or	the	federal	district	courts	of	the	United	States	of	America	may	also	reach
different	judgments	or	results	than	would	other	courts,	including	courts	where	a	stockholder	considering	an	action	may	be
located	or	would	otherwise	choose	to	bring	the	action,	and	such	judgments	may	be	more	or	less	favorable	to	us	than	our
stockholders.	If	securities	analysts	cease	to	publish	research	or	reports	or	publish	inaccurate	or	unfavorable	research	about	our
business,	if	they	downgrade	our	stock	or	our	sector	or	if	our	financial	results	do	not	meet	or	exceed	the	guidance	we	provide	to



the	public,	our	stock	price	could	decline.	The	trading	market	for	our	Class	A	common	stock	will	rely	in	part	on	the	research	and
reports	that	industry	or	financial	analysts	publish	about	us	or	our	business.	We	do	not	control	these	analysts	and	the	analysts’
estimates	are	based	upon	their	own	opinions	and	are	often	different	from	our	estimates	or	expectations.	If	one	or	more	of	the
analysts	who	do	cover	us	downgrade	our	stock	or	our	industry,	or	the	stock	of	any	of	our	competitors,	or	publish	inaccurate	or
unfavorable	research	about	our	business,	the	price	of	our	stock	could	decline.	If	one	or	more	of	these	analysts	stops	covering	us
or	fails	to	publish	reports	on	us	regularly,	we	could	lose	visibility	in	the	market,	which	in	turn	could	cause	our	stock	price	or
trading	volume	to	decline.	In	addition,	the	stock	prices	of	many	companies	in	the	technology	industry	have	declined	significantly
after	those	companies	failed	to	meet	the	financial	guidance	publicly	announced	by	the	companies	or	the	expectations	of	analysts,
and	stock	prices	have	even	declined	significantly	after	such	companies	exceeded,	or	even	significantly	exceeded,	such	guidance
or	expectations.	If	our	financial	results	fail	to	meet	our	announced	guidance	or	the	expectations	of	analysts	or	public	investors,
or	even	if	our	financial	results	exceed,	or	even	significantly	exceed,	such	guidance	or	expectations,	or	if	we	reduce	our	guidance
for	future	periods,	our	stock	price	may	decline.	General	Risk	Factors	As	a	public	reporting	company,	we	are	subject	to	rules	and
regulations	established	from	time	to	time	by	the	SEC	and	PCAOB	regarding	our	internal	control	over	financial	reporting.	If	we
fail	to	establish	and	maintain	effective	internal	control	over	financial	reporting	and	disclosure	controls	and	procedures,	we	may
not	be	able	to	accurately	report	our	financial	results	or	report	them	in	a	timely	manner.	As	a	public	reporting	company,	we	are
subject	to	the	rules	and	regulations	established	from	time	to	time	by	the	SEC	and	the	Public	Company	Accounting	Oversight
Board,	or	PCAOB.	These	rules	and	regulations	will	require,	among	other	things,	that	we	establish	and	periodically	evaluate
procedures	with	respect	to	our	internal	control	over	financial	reporting.	Reporting	obligations	as	a	public	company	place	a
considerable	strain	on	our	financial	and	management	systems,	processes,	and	controls,	as	well	as	on	our	personnel.	We	are	also
required,	pursuant	to	Section	404	of	the	Sarbanes-	Oxley	Act,	to	furnish	a	report	on	the	effectiveness	of	our	internal	control	over
financial	reporting	as	of	the	end	of	each	fiscal	year,	which	requires	us	to	document	and	test	our	internal	control	over	financial
reporting.	This	assessment	must	include	disclosure	of	any	material	weaknesses	identified	by	our	Management
management	in	our	internal	control	over	financial	’	s	initial	certification	under	Section	404	of	the	Sarbanes-	Oxley	Act	was
provided	with	this	annual	report	reporting	on	Form	10-	K	.	In	addition	support	of	such	certification,	we	were	required	to
document	and	make	significant	changes	and	enhancements,	including	hiring	personnel	and	establishing	our	internal	audit
functions.	Likewise	,	our	independent	registered	public	accounting	firm	was	is	required	to	attest	to	provide	an	attestation	report
on	the	effectiveness	of	our	internal	control	over	financial	reporting	.	Our	compliance	with	Section	404	of	the	Sarbanes-	Oxley
Act	requires	that	we	incur	substantial	expenses	and	expend	significant	management	efforts.	In	particular,	as	we	of
December	31,	2022.	We	anticipate	to	continue	investing	significant	resources	to	grow	our	business,	we	will	need	to	continue
to	develop	and	refine	our	disclosure	controls	,	and	other	procedures	to	improve	our	internal	control	over	financial	reporting,
which	may	result	in	hiring	additional	accounting	and	financial	personnel	to	implement	such	processes	and	controls	.	If
we	identify	future	deficiencies	in	our	internal	control	over	financial	reporting	or	if	we	are	unable	to	comply	with	the	demands
that	are	placed	upon	us	as	a	public	company,	including	the	requirements	of	Section	404	of	the	Sarbanes-	Oxley	Act,	in	a	timely
manner,	we	may	be	unable	to	accurately	report	our	financial	results,	or	report	them	within	the	timeframes	required	by	the	SEC.
We	also	could	become	subject	to	sanctions	or	investigations	by	the	SEC	or	other	regulatory	authorities.	In	addition,	if	we	are
unable	to	assert	that	our	internal	control	over	financial	reporting	is	effective,	or	if	our	independent	registered	public	accounting
firm	is	unable	to	express	an	opinion	as	to	the	effectiveness	of	our	internal	control	over	financial	reporting	when	required,
investors	may	lose	confidence	in	the	accuracy	and	completeness	of	our	financial	reports,	we	may	face	restricted	access	to	the
capital	markets	and	our	stock	price	may	be	adversely	affected.	Our	current	controls	and	any	new	controls	that	we	develop	may
also	become	inadequate	because	of	changes	in	our	business,	and	weaknesses	in	our	disclosure	controls	and	internal	control	over
financial	reporting	may	be	discovered	in	the	future.	Any	failure	to	develop	or	maintain	effective	controls	or	any	difficulties
encountered	in	their	implementation	or	improvement	could	cause	us	to	fail	to	meet	our	reporting	obligations,	result	in	a
restatement	of	our	financial	statements	for	prior	periods,	undermine	investor	confidence	in	us,	and	adversely	affect	the	trading
price	of	our	Class	A	common	stock.	In	addition,	if	we	are	unable	to	continue	to	meet	these	requirements,	we	may	not	be	able	to
remain	listed	on	the	New	York	Stock	Exchange.	We	have	previously	identified	a	material	weakness	weaknesses	in	our	internal
controls	over	financial	reporting	and	may	identify	additional	material	weaknesses	in	the	future	or	otherwise	fail	to	maintain	an
effective	system	of	internal	controls,	which	may	result	in	material	misstatements	of	our	consolidated	financial	statements	or
cause	us	to	fail	to	meet	our	periodic	reporting	obligations.	A	material	weakness	is	a	deficiency,	or	a	combination	of	deficiencies,
in	internal	control	over	financial	reporting,	such	that	there	is	a	reasonable	possibility	that	a	material	misstatement	of	a	company’
s	annual	or	interim	financial	statements	will	not	be	prevented	or	detected	on	a	timely	basis.	We	previously	identified	a	material
weakness	in	our	internal	controls	over	financial	reporting	as	of	for	the	fiscal	year	ended	December	31,	2022,	related	to
ineffective	information	technology	general	controls,	or	ITGCs,	in	the	area	of	user	access	over	certain	IT	systems	that	support
our	revenue	financial	reporting	processes.	As	a	result,	the	related	process-	level	IT	dependent	manual	controls,	certain	change
management	controls,	and	automated	application	controls	for	certain	key	IT	systems	were	also	ineffective.	During	Although	the
material	weakness	identified	above	did	not	result	in	any	material	misstatements	in	our	consolidated	financial	statements	for	the
periods	presented	and	there	--	the	were	no	changes	to	fiscal	year	ended	December	31,	2023,	consistent	with	our	previously
released	financial	results	disclosed	remediation	plan	,	we	implemented	a	number	of	remediation	measures	and	completed
our	management	testing	of	the	operating	effectiveness	of	the	controls	and	concluded	that	they	were	these	control	weaknesses
constitute	a	material	weakness	and	that	our	internal	control	was	not	effective	as	of	December	31,	2022	2023	.	While	Our
management,	under	the	oversight	of	the	Audit	Committee	of	our	Board	of	Directors	and	in	consultation	with	outside	advisors,
has	begun	evaluating	and	implementing	measures	designed	to	ensure	that	the	control	deficiencies	contributing	to	the	material
weakness	are	remediated.	In	particular,	we	believe	are	taking	steps	to	remediate	this	material	weakness	was	by	(i)	creating	and
filling	an	IT	Compliance	Oversight	function;	(ii)	developing	and	implementing	additional	training	and	awareness	programs



addressing	ITGCs	and	policies,	including	educating	control	owners	concerning	the	principles	and	requirements	of	each	control,
with	a	focus	on	user	access;	(iii)	increasing	the	extent	of	oversight	and	verification	checks	included	in	operation	of	user	access
controls	and	processes;	(iv)	deploying	additional	tools	to	support	administration	of	user	access;	and	(v)	enhancing	quarterly
management	reporting	on	the	remediation	measures	to	the	Audit	Committee	of	the	Board	of	Directors.	The	above	controls	need
to	operate	for	a	sufficient	period	of	time	so	that	management	can	conclude	that	our	controls	are	operating	effectively.	As	such,
the	material	weakness	will	not	be	considered	remediated	until	management	has	concluded	through	the	implementation	of	these
remediation	measures	and	additional	testing	that	these	controls	are	effective.	While	we	are	designing	and	implementing	new
controls	and	measures	to	remediate	this	material	weakness	as	noted	above	of	December	31,	2023	,	we	cannot	assure	you	that	the
measures	we	are	taking	have	identified	all	of	our	existing	material	weaknesses,	we	will	not	in	be	sufficient	to	remediate	the
future	have	any	material	weakness	or	avoid	the	identification	of	additional	material	weaknesses	,	or	that	our	internal	controls
over	financial	reporting	will	continue	to	operate	effectively	in	the	future.	Our	failure	to	implement	and	maintain	effective
internal	control	over	financial	reporting	could	result	in	errors	in	our	consolidated	financial	statements	that	could	result	in	a
restatement	of	our	financial	statements	and	could	cause	us	to	fail	to	meet	our	periodic	reporting	obligations,	any	of	which	could
diminish	investor	confidence	in	us	and	cause	a	decline	in	the	price	of	our	Class	A	common	stock.	We	incur	significant	costs	as	a
result	of	operating	as	a	public	company.	We	are	subject	to	the	reporting	requirements	of	the	Exchange	Act,	the	Sarbanes-	Oxley
Act,	the	Dodd-	Frank	Act,	the	listing	requirements	of	the	New	York	Stock	Exchange	and	other	applicable	securities	laws	and
regulations.	The	expenses	incurred	by	public	companies	generally	for	reporting	and	corporate	governance	purposes	are	greater
than	those	for	private	companies.	For	example,	the	Exchange	Act	requires,	among	other	things,	that	we	file	annual,	quarterly,
and	current	reports	with	respect	to	our	business,	financial	condition,	and	results	of	operations.	Compliance	with	these	rules	and
regulations	have	increased	our	legal	and	financial	compliance	costs	and	will	increase	demand	on	our	systems.	In	addition,	as	a
public	company,	we	may	be	subject	to	stockholder	activism,	which	can	lead	to	additional	substantial	costs,	distract	management,
and	impact	the	manner	in	which	we	operate	our	business	in	ways	we	cannot	currently	anticipate.	As	a	result	of	disclosure	of
information	in	our	public	filings,	our	business	and	financial	condition	has	become	more	visible,	which	may	result	in	threatened
or	actual	litigation,	including	by	competitors.	These	rules	and	regulations	have	and	will	increase	our	legal	and	financial
compliance	costs	and	have	and	will	make	some	activities	more	difficult,	time-	consuming,	and	costly,	although	we	are	currently
unable	to	estimate	these	costs	with	any	degree	of	certainty.	As	a	public	company	subject	to	enhanced	rules	and	regulations,	it	is
also	more	expensive	for	us	to	obtain	directors	and	officers	liability	insurance,	and	we	may	be	required	to	accept	reduced
coverage	or	incur	substantially	higher	costs	to	obtain	coverage.	These	laws	and	regulations	could	also	make	it	more	difficult	for
us	to	attract	and	retain	qualified	persons	to	serve	on	our	board	Board	of	directors	,	our	board	Board	committees	or	as	our
executive	officers.	Furthermore,	if	we	are	unable	to	satisfy	our	obligations	as	a	public	company,	we	could	be	subject	to	delisting
of	our	Class	A	common	stock,	fines,	sanctions,	and	other	regulatory	action	and	potentially	civil	litigation.	These	factors	may
therefore	strain	our	resources,	divert	management’	s	attention,	and	affect	our	ability	to	attract	and	retain	qualified	board	Board
members	and	executive	officers.	Our	senior	management	team	has	limited	experience	managing	a	public	company,	and
regulatory	compliance	obligations	may	divert	its	attention	from	the	day-	to-	day	management	of	our	business.	The	individuals
who	now	constitute	our	senior	management	team	have	limited	experience	managing	a	publicly-	traded	company,	interacting
with	public	company	investors	and	complying	with	the	increasingly	complex	laws	pertaining	to	public	companies.	Our	senior
management	team	may	not	successfully	or	efficiently	manage	our	transition	to	being	a	public	company	subject	to	significant
regulatory	oversight	and	reporting	obligations	under	federal	securities	laws	and	the	continuous	scrutiny	of	securities	analysts
and	investors.	These	new	obligations	and	constituents	will	require	significant	attention	from	our	senior	management	and	could
divert	their	attention	away	from	the	day-	to-	day	management	of	our	business,	which	could	adversely	affect	our	business,
financial	condition,	and	results	of	operations.


