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45,454,546 Shares

»» MARQETA
Margqeta, Inc.

Class A Common Stock

This is an initial public offering of shares of Class A common stock of Margeta, Inc.

Prior to this offering, there has been no public market for our Class A common stock. It is currently estimated that the initial public offering price will be between $20.00
and $24.00 per share. We have applied to list our Class A common stock on the Nasdaq Global Select Market under the symbol “MQ.”

Following this offering, we will have two classes of common stock: Class A common stock and Class B common stock. The rights of the holders of Class A common
stock and Class B common stock are identical, except with respect to voting and conversion rights. Each share of Class A common stock is entitled to one vote. Each
share of Class B common stock is entitled to 10 votes and is convertible at any time into one share of Class A common stock. All shares of our capital stock outstanding
immediately prior to this offering, including all shares held by our executive officers, employees and directors, and their respective affiliates, will be reclassified into
shares of our Class B common stock immediately prior to the consummation of this offering. The holders of our outstanding Class B common stock will hold
approximately 99.1% of the voting power of our outstanding capital stock following this offering.

We are an “emerging growth company” as defined under the federal securities laws and, as such, we have elected to comply with certain reduced reporting requirements
for this prospectus and may elect to do so in future filings.

See the section titled “Risk Factors” beginning on page 21 to read about factors you should consider before buying our Class A common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed upon the accuracy
or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per Share Total

Initial public offering price $ $
Underwriting discount(1) $ $
Proceeds, before expenses, to us $ $

(1) See the section titled “Underwriting” for additional information regarding compensation payable to the underwriters.

The underwriters have the option to purchase up to an additional 6,818,181 shares of Class A common stock from us at the initial public offering price less the
underwriting discount.

The underwriters expect to deliver the shares against payment in New York, New York on , 2021.

Goldman Sachs & Co. LLC J.P. Morgan

Citigroup Barclays William Blair KeyBanc Capital Markets

Nomura HSBC R. Seelaus & Co., LLC Siebert Williams Shank

Prospectus dated , 2021



Table of Contents

Be the global standard for
modern card issuing.

Empower builders to bring
the most innovative
products to the world.
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“The relationship we have with
Margeta is a true partnership. They
are a great partner because their
solution is tailored to the needs of
end-users on the DoorDash Platform.
Without Margeta's Platform and APIs
there would be use cases that we
couldn’t serve. A lot of restaurants 7 %
require payments at the point of sale, service and we're proud to

and Margeta allows us to do that and partner with them as a payments
serve the needs of our restaurants the solution as we continue to focus

way they would like to be served.” on driving even more value for
our customers, shoppers and

Michael Kim, VP Finance partners across North America.”

“Margeta has provided key
functionality to help us scale our
in-store payment operations and
bridge the gap between online
ordering and in-store payment.
Margeta combines innovative
technology with excellent client

Mark Schaaf, CTO

 DOORDASH

" instacart

[=) Square

“Margeta’s expertise in financial
services and relationships across
the payments ecosystem has
played a meaningful role in
enabling us to implement a highly
successful card program. Their
integrations with the Issuing Banks
and Card Networks have been
instrumental in helping us establish
our program, and Margeta's
attention to fraud, risk, and
compliance has matched our high
standards. These capabilities have
allowed us to accelerate our time to
market and better serve the needs
of Square sellers.”

Christina Riechers, General
Manager of Business Banking
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Through and including , 2021 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities,

whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealers’ obligation to deliver a
prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions.

You should rely only on the information contained in this prospectus or contained in any free writing prospectus filed with the Securities and Exchange
Commission, or the SEC. Neither we nor any of the underwriters have authorized anyone to provide any information or make any representations other
than those contained in this prospectus or in any free writing prospectus we have prepared. We and the underwriters take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. We are offering to sell, and seeking offers to buy, shares of
our Class A common stock only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of
the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of our Class A common stock. Our business, financial
condition, results of operations and prospects may have changed since such date.

For investors outside of the United States: Neither we nor any of the underwriters have done anything that would permit this offering or possession or
distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside of the United
States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of the shares of
our Class A common stock and the distribution of this prospectus outside of the United States.
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PROSPECTUS SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere in this prospectus. This summary does not contain all of
the information you should consider before investing in our Class A common stock. You should read this entire prospectus carefully, including the
sections titled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
consolidated financial statements and the related notes included elsewhere in this prospectus, before making an investment decision. Unless the
context otherwise requires, the terms “Marqgeta,” “the company,” “we,” “us,” and “our” in this prospectus refer to Marqeta, Inc. and its
consolidated subsidiary.

» o« 2

Margeta, Inc.

Overview

Margeta created modern card issuing, and we believe modern card issuing is at the heart of today’s digital economy.

When you order food using DoorDash or groceries using Instacart, modern card issuing works in the background as money moves from the app to
the delivery driver’s payment card, allowing the driver to pay for exactly what you ordered, and nothing else.

When you buy a big screen TV and pay for it in installments using Affirm or Klarna, modern card issuing helps move money to the payment card
that Affirm or Klarna uses to seamlessly pay the merchant.

When you receive money from your friend through Square’s Cash App, modern card issuing helps move the funds to your debit card, making it
instantly available to you to make purchases.

Margeta’s modern card issuing platform, or our Platform, empowers our Customers—which include businesses like Affirm, DoorDash, Instacart,
Klarna, and Square—to create customized payment cards that provide innovative payment experiences for their customers and end users. Before
the rise of modern card issuing, creating cards was slow, complex, and subject to mistakes. Margeta helps solve these problems. Our Platform,
powered by open APIs, enables businesses to develop modern, frictionless payment card experiences for consumer and commercial use cases that
are either the core of, or in support of, their core business.

The digitization and commercialization of electronic payments is accelerating as commerce continues to shift to online and mobile payments. Over
the last ten years, the reach of card-based payments expanded as technology eased merchants’ acceptance of card payments. In contrast, card
issuing saw relatively little innovation as financial institutions were the primary users of card issuing technology, and their needs largely remained
the same. Consequently, those cards had limited functionality.

As technology-centric organizations with novel business models and needs, such as Uber and Expensify, have gained popularity over the last
decade, the inherent constraints of legacy issuing technology needed a new approach. Developers, technical product managers, and visionary
entrepreneurs desire the tools and infrastructure necessary to build their products to serve customers around the world. They require open,
configurable, and well-documented APIs to embed advanced payment technologies natively into their platforms to programmatically authorize and
direct these payment flows without needing to integrate directly with Issuing Banks and Card Networks. Open APIs have spurred innovation in
previously entrenched industries.
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We built the Margeta Platform to address these needs. Our modern architecture allows for flexibility, a high degree of configurability, and
accelerated product development, democratizing access to card issuing technology. Marqeta’s open APIs provide instant access to our highly
scalable, cloud-based, and configurable payment infrastructure that enables our Customers to launch and manage their own card programs, issue
cards to their customers or end users, and authorize and settle payments transactions.

Our business is supported by our first-mover advantage and a deep moat of technology, customer, and industry expertise. Margeta is the first
company to offer a Platform for modern card issuing and transaction processing and we believe also the first to market with multiple issuing and
processing innovations, including the first open APIs, JIT Funding, and Tokenization as a Service. Modern card issuing is secure card issuing and
processing delivered via an open API platform that enables card issuers to create customized payment card products that leverage a just-in-time
funding feature, authorizing their end users’ transactions in real-time. Integrated with major global and local Card Networks, modern card issuing
enables card issuers to build payment solutions to their specifications and launch them globally. We believe that Marqgeta is now the ‘de facto’
modern card issuing Platform and that our continuous innovation further cements and expands our market-leading position.

We believe we are deeply integrated with our Customers in three ways: our technology underpins their core business or supports a core business
process, our people become their trusted partner, and our solutions drive their key processes. In addition, our usage-based business model provides
a win/win for both our Customers and us: as their businesses thrive, our net revenue grows. The strength and durability of our Customer
relationships are evidenced by our year-over-year net revenue growth of 103% for the year ended December 31, 2020 and our dollar-based net
revenue retentionl of over 200% for each of the years ended December 31, 2019 and 2020.

In the three months ended March 31, 2021, the Marqeta Platform processed $24.0 billion of total processing volume, or TPV, up 167% from $9.0
billion in the three months ended March 31, 2020. In 2020, the Marqgeta Platform processed $60.1 billion of TPV up 177% from $21.7 billion in
2019. The full year 2020 TPV is less than 1% of the annual $6.7 trillion of transaction volume conducted through U.S. issuers in 2020, as estimated
by The Nilson Report, and a fraction of the $30 trillion of value exchanged annually across global Card Networks in 2019, as estimated by The
Nilson Report. Our products meet the card issuing and transaction processing needs of commerce disruptors and large financial institutions alike.
Margeta has already emerged as a card issuing platform category leader in many disruptive verticals, including on-demand delivery, alternative
lending, expense management, disbursement, digital remittances, and digital banks, and our Platform is sought out by large financial institutions to
improve their existing offerings and stay competitive with technology-focused new market entrants.

As we expand our use cases, product offerings, and global footprint, we attract new industry innovators and help existing Customers expand into
new verticals, programs, markets, and geographies. Our Customers consistently tell us that our ability to work at speed, simplify the complex, and
envision their end users’ experience helps them focus on what they do best—building innovative products and serving their customers. We believe
our culture of customer centricity, innovation, teamwork, and clarity of mission is why Customers trust us with their mission critical payments
needs and continue to grow and expand with us.

We have grown and scaled rapidly in recent periods. Our total net revenue was $143.3 million and $290.3 million for the years ended December 31,
2019 and 2020, respectively, an increase of 103%. For the three months ended March 31, 2020 and 2021, our net revenue was $48.4 million and
$108.0 million, respectively, an increase of 123%. We incurred net losses of $58.2 million and $47.7 million for the years ended December 31,
2019 and 2020, respectively, a decrease of 18%. For the three months ended March 31, 2020 and 2021, we incurred net losses of $14.5 million and
$12.8 million, respectively, a decrease of 12%.

1 Dollar-based net revenue retention measures our ability to increase net revenue across our existing Customer base through expansion of processing volume offset by any reduced
net revenue and loss of Customers in a given period. Dollar-based net revenue retention is calculated as net revenue derived during a given period from Customers existing at the
beginning of the period, divided by net revenue from these same Customers in the prior period. This metric reflects any attrition of net revenue and loss of Customers during the
current period.
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Trends in Our Favor

Several significant secular tailwinds strengthen our market-leading position, growth strategy, and competitive advantage. Innovations in technology
and the internet have greatly increased the digitization and velocity of worldwide commerce. Fundamental changes in global commerce are
creating a critical need for the digitization and transformation of the payments ecosystem, setting the stage for industry disruption. This opens the
door for meaningful innovations in card issuing, transaction processing, and the digitization of global money movement.

The Shift to Digital Payments is Accelerating

Digital commerce is increasing rapidly. Visa estimates that from 2016 to 2022, the share of global retail commerce conducted online is expected to
more than double from 9% to 19%. Similarly, Euromonitor projects electronic payments will represent 46% of the total global transaction volume
by 2025, up from 31% in 2017. We believe that the COVID-19 pandemic has accelerated these shifts to digital payments. Indeed, Bain & Company
estimates that because of the effects of the COVID-19 pandemic, the percentage of global digital transaction volumes in 2025 will increase from
57% to 67%. According to McKinsey, a half-decade of change has happened in a few months as a result of the COVID-19 pandemic, with global
cash payments dropping four to five times the annual decline rates seen over the last few years as consumers and businesses purchase a wider range
of goods and services online.

We believe these digital commerce and electronic payment trends are the precursors to increased TPV across the Marqeta Platform.

Software and Payments are Converging

Payments are not only becoming more digital but are also integrated more frequently into consumer and business applications. Payments
capabilities are already seamlessly embedded in software applications such as ride sharing, home rental, messaging, and digital marketplaces.
According to McKinsey, 60% of global digital commerce is expected to be made up of alternative payments by 2023. With this evolution, software
companies are partnering with payments companies to provide simple, scalable, and configurable payment services across multiple geographies to
meet their end users’ needs.

The Experience Economy is Driven by Developers who Need Modern Platforms

Across a range of industries, user experience is emerging as a primary battleground where businesses compete. Consumers now expect elegant
digital experiences in nearly every aspect of their lives, from driving, ordering food, and controlling their home devices, to paying bills and
banking.

If the basis of a company’s success has become its ability to create relevant and compelling user experiences, it is the software developer who leads
this process. It is now developers who influence some of the most important business decisions, and they, in turn, demand modern platforms that
are most likely to keep up with the pace of their imaginations—with tools and services that are of the highest configurability, flexibility, and speed.

Modern platforms with open APIs are democratizing access to ecosystems, including payments, giving businesses and their developers the tools
they need to embed payments into their offerings with minimal friction. In the past, payments have been the domain of a very limited number of
players with specific expertise, and now, with modern platforms, developers have convenient access to this expertise.
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Trust in New Payment Technology is Expanding

The proliferation of digital commerce required consumers and businesses to become comfortable with digital payments. Two decades after PayPal
transformed online payments, consumers and businesses are increasingly turning to digital payments, digital banks, and payment technology
companies for a wide range of financial services. Because of the COVID-19 pandemic, more people are willing to rely on digital payments for a
wider variety of services. PYMNTS research finds that 40% of all U.S. consumers—approximately 99 million people—do not plan to resume
regular in-store shopping.

The Rise of Globalization, the Gig Economy, and Open Data

With or without physical travel, global interconnectedness is now a fact of life for users of social networks, ride sharing platforms, ecommerce
marketplaces, peer-to-peer payment apps, and personal financial applications. The accelerating pace of globalization requires businesses to find
payments solutions that span geographies, currencies, and payments infrastructure. In addition, the gig economy has created new expectations
about the nature of labor, transforming how and when people work and get paid. Furthermore, through digitization, advancements in technology,
and various regulatory reforms, global payments data is increasingly available to financial technology innovators. The data generated by payments
transactions represents a significant opportunity to minimize fraud, thereby expanding trust in new payments technology. Extensive data also helps
to improve business intelligence and increase the value of payments products. These trends create numerous new use cases for relevant user
experiences, digital payments, and software integrations. To take advantage of these opportunities, these emerging businesses need access to a
simple, agile, scalable, and reliable platform, and we believe we are only at the beginning of this transformation in multiple geographies.

The combination of these tailwinds at Marqeta’s back propels us forward. Collectively, we believe they explain why Marqeta’s simple, trusted, and
scalable global modern card issuing Platform is successful and why it continues to meet the growing needs of innovative businesses.

Our Industry

According to The Nilson Report, in 2019, consumers and businesses worldwide made over 440 billion purchase transactions on global network
cards, aided by approximately 24 billion payment cards in circulation. Since the advent of card-based payments in the 1940s and 1950s, card
payments have become the backbone of commercial activity due to their ease of use and widespread acceptance. A complex ecosystem underpins
these transactions, consisting of Issuing Banks and Acquiring Banks, Acquirer Processors, Issuer Processors, and the Card Networks that facilitate
the exchange of information and funds behind each transaction.
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While the acquirer-facing side of the payments ecosystem has seen significant technology innovation over the last several years, the issuer-facing
side has remained largely stagnant. There are approximately 300 Acquiring Banks within the United States. However, there are only approximately
200 Issuer Processors globally. Large financial institutions have historically relied on inflexible and complicated legacy issuer processor
infrastructure. This in turn makes launching new card programs and supporting cutting-edge use cases difficult and time consuming—ultimately
stifling innovation.

Modern Payments Ecosystem

Today’s card issuers include technology-centric companies that are looking to digitally integrate payment cards into their platforms and process a
rapidly growing number of complex payments transactions. Twenty-first century products, including online marketplaces, sharing economy
platforms, digital banking, and on-demand services, require fast to launch, configurable, and reliable payment solutions. To meet these demands
and respond to the changing behaviors of end users, businesses require a modern card issuing and transaction processing platform that overcomes
legacy technology constraints while also being able to integrate seamlessly with Issuing Banks and Card Networks.
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This modern infrastructure allows for significant innovation in the payments ecosystem. It enables a new class of card issuers to emerge by
simplifying and democratizing the issuing process. It expands the issuing medium beyond physical cards to keep pace with the demands of digital
commerce and mobile wallets, increasing regulatory and security requirements, and cross-border capabilities. It gives developers highly
configurable controls that enable them to provide a customized solution to their business and customer needs. It operates on an extensible cloud
infrastructure that works globally and enables scale and simplicity even as card issuer, merchant, and consumer demands become increasingly
complex.

In other words, a modern payments ecosystem puts innovation, accessibility, flexibility, control, and scale into the hands of card issuers by
delivering all of these benefits in one easy-to-use platform. This type of platform solution powers the growth of new verticals and new card issuers
and enables innovation for large financial institutions who are looking to expand their products and use cases to remain competitive in an
increasingly digitized world. We believe Marqeta has built such a platform.
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Our Platform and Products

Margeta provides a single, global, cloud-based, open API Platform for modern card issuing and transaction processing. In contrast to legacy
infrastructure, the Marqgeta Platform provides next generation payment experiences for tech-driven, developer-led companies and is well positioned
to address the payment needs of commerce disruptors, tech giants, and large financial institutions.

Our Platform has a number of key attributes, including:

Accessible: We democratize key payment capabilities to enable any business to start issuing physical, virtual, or tokenized payment
cards. Marqeta’s intuitive and feature-rich Platform is instantly available in our testing environment so developers can build cutting-edge
embedded payment capabilities.

Simple: Our Platform makes payment transactions simple by working behind the scenes to translate the complex into intuitive and
developer-friendly user experiences. We provide direct integrations with the Card Networks, including Visa, Mastercard, and PULSE,
which is part of the Discover Global Network, enabling developers to use Margeta’s single unified platform for all of their payments
integrations.

Scalable: The Margeta Platform is highly agile and scalable, allowing our Customers to launch and grow card programs with speed and
confidence. As a global platform built on a single codebase to support our Customers worldwide, we have a build-once, deploy-anywhere
model, offering seamless integration with global and local Card Networks.

Configurable: The Margeta Platform is highly configurable and is able to serve use cases previously unaddressed by legacy systems,
such as financing at the point-of-sale in the lending industry. Our Platform’s configurability significantly expands the categories of
businesses that can begin issuing their own cards to solve complex payment needs.

Innovative: Margeta is a hub for innovation. Instant card issuance, provisioning to digital wallets, JIT Funding, and dynamic spend
controls enable our Customers to operate with unmatched speed and control.

Trusted: Our Platform is trusted by some of the world’s largest financial institutions and commerce disruptors to perform at scale. From
transaction initiation through completion, the Marqgeta Platform incorporates real-time confirmation of payments to our Customers in
seconds. We meet the highest standards of Payment Card Industry, or PCI, compliance and provide a trusted environment for card issuing
and payment processing with security, transparency, and real-time information.

Margeta’s modern, global Platform helps many of the world’s innovators build, run, and optimize their card programs. Our innovative products are
developed with deep domain expertise and a customer-first mindset. At its core, our Platform offers three primary capabilities: Margeta Issuing,
Margeta Processing, and Marqeta Applications to launch, scale, and manage card programs.
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* Marqeta Issuing: We enable our Customers to issue physical,
virtual, and tokenized cards. With approximately 320 million
cards issued through the Margeta Platform as of March 31, 2021,
across a deep and varied Customer base, we have significant
industry experience supporting card programs of multiple types
and sizes.

* Marqeta Processing: Our Platform can process transactions with
control and speed for our Customers, leveraging certain of our
core competencies.

* Marqgeta Applications: Using the Marqeta Platform, Customers
can leverage applications that cover the entire payments lifecycle,
including development tools; program administration; and fraud,
cases, and chargebacks. These applications help ensure their
programs are as successful as possible.

Our Business Model

Our modern, cloud-based, open API Platform delivers card issuing and transaction processing services for global money movement, tailored to the
needs of developers, technical product managers, and visionary entrepreneurs at innovative companies. As of December 31, 2020, we had
approximately 57 million active cards? and during the twelve-month period ending December 31, 2020, we processed approximately 1.6 billion
transactions on our Platform across the globe.

We employ a usage-based model, based on processing volume, that aligns our interests with those of our Customers. We derive the majority of our
revenue from Interchange Fees generated by card transactions through our Platform. In addition to Interchange Fees, we also generate revenue
from other processing services, including monthly platform access, ATM fees, fraud monitoring, and tokenization services.

Our Platform enables new and existing Customers to create innovative and configurable card issuing programs and to increase their processing
volumes. Additionally, as we expand our use cases, product offerings, and global footprint, we help our Customers expand into new verticals,
programs, markets, and geographies. We have experienced significant success with this strategy to date. We achieved year-over-year net revenue
growth of 103% for the year ended December 31, 2020 and dollar-based net revenue retention of over 200% for each of the years ended December
31, 2019 and 2020.

Our Strengths
The following strengths and advantages power our business model:

Modern Card Issuing Trailblazer: Marqeta created modern card issuing. We believe we have the first-mover advantage and have leveraged it to
establish strong brand recognition and capture significant market share in an industry where customer retention is key and innovation can provide
outsized rewards. We believe being first in the market and one of the only modern platforms focused on issuing and processing gives us a deep
moat of

2 Active cards are defined as the number of transacting cards with one or more successful clearing events during the preceding twelve months.
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technology, customer, and industry expertise. Our modern Platform offers multiple issuing and processing innovations, including open APIs, JIT
Funding, and Tokenization as a Service. We continue to innovate on our Platform, and we believe that this innovation, coupled with our deep
expertise, keeps us in a market-leading position.

Widening the Gap via Continuous Innovation: We believe that we continually increase our market-leading position by innovating on our flexible,
agile, and extensible Platform to bring new use cases to market. As we partner with our existing Customers to support their ambitious global
projects and develop cutting-edge use cases for each vertical, we also attract new Customers seeking best-in-class solutions. The highly
configurable Marqeta Platform is agile out of the box and at scale. Our developer-centric APIs, sandboxes, and software development kits, or
SDKs, written in modern programming languages, help our Customers go to market with unmatched speed. We offer that same flexibility and
extensibility when Customer programs are live and in-market so that they can expand to new geographies and verticals. These unique
characteristics make our Platform valuable to existing Customers and attractive to prospective Customers. We enable innovation that introduces
opportunities for further innovation by Customers, creating a strong network effect that further cements and expands our market-leading position.

Enduring Customer Relationships: Our dollar-based net revenue retention was over 200% for each of the years ended December 31, 2019 and
2020, illustrating the strength and durability of our Customer relationships. We believe we are deeply integrated with our Customers in three ways:
our technology underpins their core business or supports a core business process, our people become their trusted partners, and our solutions drive
their key processes. Our Platform powers mission-critical experiences for our Customers, leading to strong relationships over time as we extend
their reach both from a product and geographic perspective. We become technically integrated within their products and solutions, operationally
integrated as Customers develop core processes around our tools and platform, and culturally integrated as our partnerships deepen over time.
Indeed, our mutually beneficial contractual terms are designed to provide a win/win for both our Customers and us; as their businesses thrive, our
net revenue grows.

People-centric Culture and Values: Nothing is more powerful than a unified team focused on collective results. We believe our culture of customer
centricity, innovation, teamwork, and clarity of mission is why Customers trust us with their mission critical payments needs. Our Customers
consistently tell us that our ability to work at speed, simplify the complex, and envision their end users’ experience helps them focus on what they
do best—building innovative products and serving their customers. We also believe our culture helps us hire and retain best-in-class talent. We
believe we have created an environment where everyone belongs, and employees are empowered to do the best work of their lives.

The aggregate effect of these strengths and advantages is a strong competitive moat, predicated on our scale, Customer relationships, and the
technological complexities that we have managed to streamline over time, while remaining agile, extensible, and innovative.

Market Opportunity

We believe the opportunity within payments and modern card issuing is tremendous. Euromonitor projects that global money movement will
exceed $74 trillion in 2021, representing approximately 4 trillion individual payment transactions. The Nilson Report estimates that in 2019,
approximately one-tenth of these transactions was carried out across global network cards, representing approximately $30 trillion of value
exchanged. In 2020, the Marqeta Platform processed $60.1 billion of volume. This is less than 1% of the annual $6.7 trillion of transaction volume
conducted through U.S. issuers in 2020, as estimated by The Nilson Report. We believe that our share of this massive opportunity will continue to
increase due to our unique Platform, competitive advantages, and a strong culture of innovation.
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The Marqeta Platform is designed to meet the card issuing and transaction processing needs of both the new use cases created by technology
innovators and the traditional use cases. We have built products that power commerce disruptors and large financial institutions alike. According to
an Edgar Dunn study we commissioned, new verticals such as on-demand delivery, alternative lending, expense management, disbursement, digital
remittances, and digital banks already command significant transaction volumes today. Based on the Edgar Dunn study, these new verticals
represented over $2 trillion of card transaction volume in 2019, and this volume is expected to more than double to $4.8 trillion in 2023. Margeta
has already emerged as a category leader in many of these verticals, and we expect to continue to increase our market share, both in these verticals
and new use cases, as the number of transactions on our Platform and TPV both rapidly grow. Today, the top 20 U.S. issuers support the processing
of more than $4.5 trillion in annual payments volume, according to The Nilson Report. Our Platform is sought out by large financial institutions to
improve their existing offerings and stay competitive with digitally native new market entrants.

Our Growth Strategy

Our market opportunity is tremendous, and we intend to expand our addressable market and increase our revenue by pursuing the following
strategies:

* Grow With Our Existing Customers
* Onboard New Customers

* Broaden Our Global Reach

* Develop New Products and Services
+ Expand Our Platform

+ Invest In Our People

Culture & Values

Our mission is to be the global standard for modern card issuing, empowering builders to bring the most innovative products to the world. Great
missions are achieved by great teams, and at Marqeta, everything starts with our culture. A great culture attracts and retains great people who find
their purpose in serving our Customers.
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Our culture is built on the foundation of seven core values:

Build one Margeta Marqgeta cares Everyone belongs

Quality first Connect the customer Deliver results Lead innovation

Our investment in our culture and values is the driving force behind our innovation, customer centricity, and excellence. This is why extraordinary
people choose to come to Margeta to do the best work of their lives, and we believe this is why Customers choose us as a partner to scale their
businesses globally.

Risk Factors Summary

Our business is subject to numerous risks and uncertainties that you should consider before investing in our company. These risks are described
more fully in the section titled “Risk Factors.” These risks include, but are not limited to, the following:

» We have experienced rapid net revenue growth in recent periods and our recent net revenue growth rates may not be indicative of our
future net revenue growth.

+ If we fail to manage our growth effectively, we may be unable to execute our business plan or maintain high levels of Customer service
and satisfaction, and our business, results of operations, and financial condition could be adversely affected.

+ Future net revenue growth depends on our ability to retain existing Customers, drive increased TPV on our Platform, and attract new
Customers in a cost-effective manner.

* We participate in markets that are competitive and continuously evolving, and if we do not compete effectively with established
companies and new market entrants, our business, results of operations, and financial condition could be adversely affected.

* We currently generate significant net revenue from our largest Customer, Square, Inc., or Square, and the loss or decline in net revenue
from Square could adversely affect our business, results of operations, and financial condition.

* Our recent growth, ongoing changes in our industry, and our transaction mix make it difficult to forecast our net revenue and evaluate our
business and future prospects.

» We have a history of net losses, we anticipate increasing operating expenses in the future, and we may not be able to achieve and
maintain profitability.
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* We may experience quarterly fluctuations in our results of operations due to a number of factors that make our future results difficult to
predict and could cause our results of operations to fall below analyst or investor expectations.

+ The global COVID-19 pandemic could adversely affect our business, results of operations, and financial condition.

* Our business relies on our relationships with Issuing Banks and Card Networks, and if we are unable to maintain these relationships, our
business may be adversely affected. Further, any changes to the rules or practices set by Card Networks, including changes in
Interchange Fees, could adversely affect our business.

* We have identified a material weakness in our internal control 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.

* There has been no prior public market for our Class A common stock, the trading price of our Class A common stock may be volatile or
may decline regardless of our operating performance, and you may not be able to resell your shares at or above the initial public offering
price.

* The dual class structure of our common stock has the effect of concentrating voting control with those stockholders who held our capital
stock prior to this offering, 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 transaction requiring stockholder
approval, and that may depress the trading price of our Class A common stock.

If we are unable to adequately address these and other risks we face, our business, results of operations, financial condition, and prospects may be
harmed.

Channels for Disclosure of Information

Following the completion of this offering, we intend to announce material information to the public through filings with the SEC, the investor
relations page on our website, blog posts on our website, press releases, public conference calls, webcasts, our twitter feed (@Margeta), our
Instagram page (@lifeatmarqeta), our Facebook page, and our LinkedIn page.

The information disclosed by the foregoing channels could be deemed to be material information. As such, we encourage investors, the media, and
others to follow the channels listed above and to review the information disclosed through such channels.

Any updates to the list of disclosure channels through which we will announce information will be posted on the investor relations page on our
website. Information contained on or accessible through our website is not incorporated by reference into this prospectus, and inclusion of our
website address in this prospectus is an inactive textual reference only. You should not consider information contained on our website to be part of
this prospectus or in deciding whether to purchase shares of our Class A common stock.

Corporate Information

We were incorporated in 2010 under the name Marqeta, Inc. as a Delaware corporation. Our principal executive offices are located at 180 Grand
Avenue, 6th Floor, Oakland, CA 94612, and our telephone number is (888) 462-7738. Our website address is www.margeta.com. Information
contained on or that can be accessed through our website does not constitute part of this prospectus and the inclusion of our website address in this
prospectus is an inactive textual reference only.
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“Margqeta” is our registered trademark in the United States, Canada, the European Union, the United Kingdom, and Norway. Other trademarks and
trade names referred to in this prospectus are the property of their respective owners.

Emerging Growth Company

The Jumpstart Our Business Startups Act, or the JOBS Act, was enacted in April 2012 with the intention of encouraging capital formation in the
United States and reducing the regulatory burden on newly public companies that qualify as “emerging growth companies.” We are an emerging
growth company within the meaning of the JOBS Act. As an emerging growth company, we have elected to take advantage of certain exemptions
from various public reporting requirements, including the requirement that our internal control over financial reporting be audited by our
independent registered public accounting firm pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, or the Sarbanes Oxley Act, certain
requirements related to the disclosure of executive compensation in this prospectus and in our periodic reports and proxy statements, and the
requirement that we hold a nonbinding advisory vote on executive compensation and any golden parachute payments. We may take advantage of
these exemptions until we are no longer an emerging growth company.

In addition, under the JOBS Act, emerging growth companies can delay adopting new or revised accounting standards until such time as those
standards apply to private companies. We have elected to use this extended transition period until we are no longer an emerging growth company or
until we affirmatively and irrevocably opt out of the extended transition period. Accordingly, our financial statements may not be comparable to
companies that comply with new or revised accounting pronouncements as of public company effective dates.

We will remain an emerging growth company until the earliest to occur of (i) the last day of the fiscal year in which we have more than
$1.07 billion in annual revenue; (ii) the date we qualify as a “large accelerated filer,” with at least $700 million of equity securities held by
non-affiliates; (iii) the date on which we have issued, in any three-year period, more than $1.0 billion in non-convertible debt securities; and (iv) the
last day of the fiscal year ending after the fifth anniversary of the completion of this offering.

For certain risks related to our status as an emerging growth company, see the section titled “Risk Factors—Risks Relating to Our Initial Public
Offering and Ownership of Our Common Stock—We are an emerging growth company, and any decision on our part to comply only with certain
reduced reporting and disclosure requirements applicable to emerging growth companies could make our Class A common stock less attractive to
investors.”

12
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The Offering
Class A common stock offered by us 45,454,546 shares
Class A common stock to be outstanding after this offering 45,454,546 shares
Class B common stock to be outstanding after this offering 484,791,355 shares

Option to purchase additional shares of Class A common stock from us

Total Class A common stock and Class B common stock to be outstanding

after this offering

Use of proceeds

We have granted the underwriters an option, exercisable for 30 days
after the date of this prospectus, to purchase up to an additional
6,818,181 shares from us.

530,245,901 shares (or 537,064,082 shares if the underwriters’ option
to purchase additional shares in this offering is exercised in full).

The principal purposes of this offering are to increase our
capitalization, increase our financial flexibility, create a public market
for our Class A common stock and enable access to the public equity
markets for our stockholders and us. We estimate that the net proceeds
from the sale of shares of our Class A common stock that we are
selling in this offering will be approximately $921.5 million (or
approximately $1,061.8 million if the underwriters’ option to purchase
additional shares in this offering is exercised in full), based upon an
assumed initial public offering price of $22.00 per share, which is the
midpoint of the estimated offering price range set forth on the cover
page of this prospectus, and after deducting estimated underwriting
discounts and commissions and estimated offering expenses payable
by us and tax withholdings related to the settlement of RSUs.

We currently intend to use the net proceeds of this offering for
working capital, other general corporate purposes, and to fund our
growth strategies discussed in this prospectus. We may also use a
portion of the net proceeds to acquire or invest in complementary
businesses, products, services, technologies, or other assets. We do
not, however, have agreements or commitments to enter into any
acquisitions or investments at this time. See the section titled “Use of
Proceeds” for additional information.
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Voting rights

Concentration of ownership

Risk factors

Proposed Nasdaq Global Select Market trading symbol

as-converted basis as of March 31, 2021, and excludes:

We will have two classes of common stock: Class A common stock
and Class B common stock.

Shares of our Class A common stock are entitled to one vote per share.
Shares of our Class B common stock are entitled to 10 votes per share.

Holders of our Class A common stock and Class B common stock will
generally vote together as a single class, unless otherwise required by
law or our amended and restated certificate of incorporation that will
be in effect on the completion of this offering. The holders of our
outstanding Class B common stock will hold approximately 99.1% of
the voting power of our outstanding capital stock following the
completion of this offering and will have the ability to control the
outcome of matters submitted to our stockholders for approval,
including the election of our directors and the approval of any change
in control transaction. See the sections titled “Principal Stockholders”
and “Description of Capital Stock” for additional information.

Upon the completion of this offering, our executive officers and
directors, and their affiliates, will beneficially own, in the aggregate,
approximately 32.0% of our outstanding shares of common stock,
representing approximately 34.5% of the voting power of our
outstanding shares of common stock.

See the section titled “Risk Factors” for a discussion of factors you
should carefully consider before deciding to invest in our Class A

common stock.

“MQ.”

The number of shares of Class A common stock and Class B common stock that will be outstanding after this offering is based on no shares of our
Class A common stock and 484,791,355 shares of our Class B common stock outstanding including our redeemable convertible preferred stock on

* 24,332,915 shares of our Class B common stock issuable upon the exercise of options to purchase shares of our Class B common stock
that were outstanding as of March 31, 2021, with a weighted-average exercise price of $2.92 per share;

» 5,764,108 RSUs for shares of our Class B common stock that are issuable upon satisfaction of both service and liquidity conditions
outstanding as of March 31, 2021, for which the service condition was not yet satisfied as of March 31, 2021;

14
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25,033,190 shares of our Class B common stock issuable upon the exercise of options to purchase common stock granted after March 31,
2021, with a weighted-average exercise price of $21.617 per share;

+ 3,165,872 RSUs for shares of our Class B common stock that are issuable upon satisfaction of only service conditions that were granted
after March 31, 2021;

* 203,610 shares of Class B common stock issuable upon the exercise of redeemable convertible preferred stock warrants held by
Comerica Ventures Incorporated, outstanding as of March 31, 2021, with a weighted-average exercise price of $0.295 per share;

* 669,528 shares of Class B common stock issuable upon the exercise of common stock warrants held by Silicon Valley Bank outstanding
as of March 31, 2021, with a weighted-average exercise price of $0.053 per share;

+ 360,000 shares of our Class B common stock committed for future issuance to fund and support our social impact initiatives;

+ 750,000 shares of Class B common stock issuable upon the exercise of a common stock warrant held by Uber Technologies, Inc., or
Uber, dated September 15, 2020, with an exercise price of $0.01 per share, 22,500 of which are currently exercisable and 727,500 of
which are exercisable upon attaining certain milestones over a five-year period, including the launch of certain Uber card programs on
our Platform, achievement of annual transaction count thresholds and completion of certain joint marketing activities, or the Uber
Warrant Milestones;

+ 1,100,000 shares of Class B common stock issuable upon the exercise of a common stock warrant held by Square dated March 13, 2021,
with an exercise price of $0.01 per share, none of which are currently exercisable and all of which are exercisable upon attaining certain
milestones relating to Square’s creation of a specified percentage of new cardholders on our Platform each year over a three-year period,
or the Square Warrant Milestones;

*+ 50,000 shares of Class B common stock issuable upon the exercise of a common stock warrant held by Ramp Business Corporation, or
Ramp, dated March 31, 2021, with an exercise price of $0.01 per share, none of which are currently exercisable and all of which are
exercisable upon attaining certain milestones relating to Ramp’s creation of a specified percentage of new cardholders on our Platform
each year over a three-year period, or the Ramp Warrant Milestones;

* 2,863,310 shares of our Class B common stock reserved for future issuance pursuant to our Amended and Restated 2011 Equity Incentive
Plan, as amended, or our 2011 Plan; and

* 66,000,000 shares of our Class A common stock reserved for future issuance under our share-based compensation plans to be adopted in
connection with this offering, consisting of:

. 60,000,000 shares of our Class A common stock reserved for future issuance under our 2021 Stock Option and Incentive Plan, or
our 2021 Plan; and

. 6,000,000 shares of our Class A common stock reserved for future issuance under our 2021 Employee Stock Purchase Plan, or our
ESPP.

Our 2021 Plan and ESPP each provides for annual automatic increases in the number of shares of our Class A common stock reserved thereunder
and increases to the number of shares of our Class A common stock that may be granted thereunder based on shares underlying any awards under
our 2011 Plan that expire, are forfeited or are otherwise terminated, as more fully described in the section titled “Executive Compensation—
Employee Benefits and Stock Plans.”
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Except as otherwise indicated, all information in this prospectus assumes:

the filing and effectiveness of our amended and restated certificate of incorporation in Delaware and the adoption of our amended and
restated bylaws, each of which will occur immediately prior to the completion of this offering;

the automatic conversion of all outstanding shares of our redeemable convertible preferred stock into an aggregate of 351,844,340 shares
of our Class B common stock, the conversion of which will occur immediately prior to the completion of this offering;

the reclassification of our outstanding existing common stock into an equivalent number of shares of our Class B common stock and the
authorization of our Class A common stock, which will occur immediately prior to the completion of this offering;

the automatic conversion of the redeemable convertible preferred and common stock warrants to Class B common stock warrants, and
the resulting remeasurement and reclassification of the redeemable convertible preferred stock warrant liabilities to additional paid-in
capital, which will occur immediately prior to the completion of this offering;

the net issuance of 428,675 shares of our Class B common stock issuable pursuant to the vesting and settlement of 739,095 RSUs for
which the service condition was satisfied as of March 31, 2021, and for which we expect the liquidity condition to be satisfied in
connection with this offering (based on an assumed 42% tax withholding rate);

no exercise by the underwriters of their option to purchase up to an additional 6,818,181 shares of Class A common stock from us in this
offering; and

no exercise of outstanding stock options or warrants or settlement of outstanding RSUs subsequent to March 31, 2021.

16




Table of Contents

Summary Consolidated Financial and Other Data

Year Ended December 31,

The following tables summarize our consolidated financial and other data. We derived the summary consolidated statements of operations data for
the years ended December 31, 2019 and 2020, and the consolidated balance sheet data as of December 31, 2020 from our audited consolidated
financial statements included elsewhere in this prospectus. We derived the summary consolidated statements of operations data for the three months
ended March 31, 2020 and 2021, and the consolidated balance sheet data as of March 31, 2021 from our unaudited consolidated financial
statements included elsewhere in this prospectus. In our opinion, such financial statements include all adjustments, consisting only of normal
recurring adjustments, that we consider necessary for a fair presentation of the financial information set forth in those statements. Our historical
results are not necessarily indicative of the results that may be expected in the future. You should read the following summary consolidated
financial data and other data below in conjunction with the section titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and our consolidated financial statements and related notes included elsewhere in this prospectus.

Three Months Ended

2019

2020

2020

2021

Consolidated Statements of Operations Data:

(in thousands, except per share amounts or as noted)

to our RSUs as well as any other share-based awards we may grant in the future.
2) Refer to Note 13 to our consolidated financial statements for the detailed calculation.

Net revenue $143,267 $290,292 $ 48,388 $ 107,983
Costs of revenue 82,814 172,385 29,826 58,126
Gross profit 60,453 117,907 18,562 49,857
Gross margin 42% 41% 38% 46%
Operating expenses:
Compensation and benefits(1) 86,506 126,861 24,982 44,839
All other operating expenses 32,810 38,133 8,593 15,670

Loss from operations (58,863) (47,087) (15,013) (10,652)
Other income (expense), net 698 (521) 495 (2,167)
Income tax expense (35) 87) (12) (19)
Net loss $ (58,200) $(47,695) $(14,530) $(12,838)
Net loss per share attributable to Class A and Class B common stockholders,

basic and diluted(2) $ (1.07) $ (0.39) $ (0.12) $ (0.10)
Weighted-average shares used in computing net loss per share attributable to

Class A and Class B common stockholders, basic and diluted(2) 113,852 122,933 118,478 130,841
Pro forma net loss attributable to Class A and Class B common stockholders,

basic and diluted (unaudited)(3) $ (55,542) $ (29,730)
Pro forma net loss per share attributable to Class A and Class B common

stockholders, basic and diluted (unaudited)(3) $ (0.12) $ (0.06)
Weighted-average shares used in computing pro forma net loss per share

attributable to Class A and Class B common stockholders, basic and diluted

(unaudited)(3) 469,360 483,415
1) Compensation and benefits include share-based compensation expense of $21.8 million, $28.2 million, $3.7 million and $11.4 million for the years ended

December 31, 2019 and December 31, 2020, and the three months ended March 31, 2020 and 2021, respectively. Following this offering, our future
operating expenses, particularly in the quarter in which this offering is completed, will include substantial share-based compensation expense with respect
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3

Refer to “Management’s Discussion and Analysis of Financial Condition and Results of Operations™ for the detailed calculation.

As of March 31, 2021
Pro Pro forma as
Actual forma(1) adjusted(2)(3)
(in thousands)

Consolidated Balance Sheet Data:

Cash and cash equivalents $ 247,630 $247,630 $1,173,012
Restricted cash 7,800 7,800 7,800
Marketable securities 140,145 140,145 140,145
Working capital 289,370 282,541 1,215,647
Total assets 481,803 481,803 1,402,439
Total liabilities 193,497 195,499 187,775
Redeemable convertible preferred stock 501,881 — —
Total stockholders’ equity (deficit) (213,575) 286,304 1,214,664
1) The pro forma column in the consolidated balance sheet data table above gives effect to (i) the filing and effectiveness of our amended and restated

certificate of incorporation and the adoption of our amended and restated bylaws, (ii) the automatic conversion of all outstanding shares of our redeemable
convertible preferred stock into an aggregate of 351,844,340 shares of our common stock, (iii) the reclassification of our outstanding common stock as
Class B common stock, (iv) the reclassification of the redeemable convertible preferred stock warrant liabilities to additional paid-in capital, (v) the net
issuance of 428,675 shares of our common stock issuable pursuant to the vesting and settlement of 739,095 RSUs for which the service condition was
satisfied as of March 31, 2021, and for which we expect the liquidity condition to be satisfied in connection with this offering (based on an assumed 42%
tax withholding rate), (vi) the increase in other accrued liabilities and an equivalent decrease in additional paid-in capital of $6.8 million in connection with
tax withholding and remittance obligations related to such RSUs, based upon the initial public offering price of $22.00 per share, which is the midpoint of
the estimated offering price range set forth on the cover page of this prospectus, all of which will occur immediately prior to the completion of this offering,
as if such actions had occurred on December 31, 2020, and (vii) $19.2 million of cumulative share-based compensation expense related to the RSUs for
which the service condition was satisfied as of March 31, 2021 and for which we expect the liquidity condition to be satisfied in connection with this
offering.

The pro forma as adjusted column in the balance sheet data table above gives effect to (a) the pro forma adjustments set forth in footnote (1) above and
(b) our receipt of estimated net proceeds from the sale and issuance by us of 45,454,546 shares of our Class A common stock in this offering, based on an
assumed initial public offering price of $22.00 per share, which is the midpoint of the estimated offering price range set forth on the cover page of this
prospectus, after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us, and the use of proceeds
to satisfy the withholding tax and remittance obligations described above.

Each $1.00 increase or decrease in the assumed initial public offering price of $22.00 per share, which is the midpoint of the estimated offering price range
set forth on the cover page of this prospectus, would increase or decrease, as applicable, our cash, cash equivalents and marketable securities, total assets,
and total stockholders’ equity (deficit) by approximately $42.2 million, assuming that the number of shares offered by us, as set forth on the cover page of
this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us
and tax withholdings related to the settlement of RSUs. Similarly, each increase or decrease of 1.0 million shares in the number of shares of our Class A
common stock offered by us would increase or decrease, as applicable, our cash, cash equivalents and marketable securities, total assets, and total
stockholders’ equity (deficit) by approximately $20.6 million, assuming the assumed initial public offering price remains the same, and after deducting the
estimated underwriting discounts and commissions and estimated offering expenses payable by us.
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method investment.

Key Operating Metric and Non-GAAP Financial Measures

We review a number of operating and financial metrics, including the key operating metric set forth below, to help us evaluate our business and
growth trends, establish budgets, evaluate the effectiveness of our investments, and assess operational efficiencies. In addition to the results
determined in accordance with GAAP, the following table sets forth a key operating metric and non-GAAP financial measures that we consider
useful in evaluating our operating performance.

Three Months
Ended March 31,
2020 2021

Total Processing Volume (TPV) (in millions)(1) $ 8,996 $ 23,998
Net loss (in thousands) $(14,530) $(12,838)
Net loss margin (30)% (12)%
Adjusted EBITDA (in thousands)(2) $(10,411) $ 1,647
Adjusted EBITDA margin(3) (22)% 2%
1) Total Processing Volume (TPV) represents the total dollar amount of payments processed through our Platform, net of returns and chargebacks.
2) Adjusted EBITDA is a non-GAAP financial measure that is calculated as net income (loss) adjusted to exclude share-based compensation expense,

depreciation and amortization, income tax expense, and other income (expense) net, which consists of interest expense from a bank loan, interest income
from our marketable securities portfolio, fair value adjustments to redeemable convertible preferred stock warrant liabilities, and impairment of an equity

3) Adjusted EBITDA Margin is a non-GAAP financial measure that is calculated as adjusted EBITDA divided by net revenue.

For additional information about our key metric and non-GAAP financial measures and the reconciliation of the non-GAAP financial measures to
their most directly comparable GAAP financial measures, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Key Operating Metric and Non-GAAP Financial Measures.”
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SELECT DEFINED TERMS

Acquirer Processor. An Acquirer Processor provides the technology that facilitates the flow of card payment information through Card Networks to the
Issuing Bank.

Acquiring Bank. An Acquiring Bank is the financial institution that merchants use to hold funds and manage their business. The Acquiring Bank may
work with an Acquirer Processor to provide access to the Card Networks.

Card issuer. A card issuer is a business that issues customized card products to its end users.

Card Network. A Card Network provides the infrastructure for settlement and card payment information that flows between the Issuer Processor and the
Acquirer Processor.

Customer. A Customer is a current contracted customer of Margeta.
Interchange Fees. Interchange Fees are transaction-based and volume-based fees set by a Card Network and paid by an Acquiring Bank to the Issuing
Bank that issued the payment card used to purchase goods or services from a merchant. Our agreements with Issuing Banks provide that we receive

100% of the Interchange Fees for processing our Customer’s card transactions.

Issuer Processor. An Issuer Processor provides a technology platform, ledger, and infrastructure to support a card issuer and connects with a Card
Network to facilitate payment transactions.

Issuing Bank. An Issuing Bank is the financial institution that issues a payment card (credit, debit, or prepaid) either on its own behalf or on behalf of a
card issuer.

Just-In-Time Funding or JIT Funding. A feature of the Marqgeta Platform that allows Customers to programmatically authorize and fund individual
transactions while participating in the approval decision in real time.

Margeta Platform or Platform. Refers to our modern card issuing platform.

Modern card issuing. Modern card issuing is secure card issuing and processing delivered via an open API platform that enables card issuers to create
customized payment card products that leverage a just-in-time funding feature, authorizing their end users’ transactions in real-time.

Processing volume. Processing volume refers to the dollar amount of payments processed through the Marqeta Platform, net of returns and chargebacks,
that contribute to our TPV.

Revenue Share. Revenue Share refers to provisions in our Customer contracts under which we share a portion of Interchange Fees with our Customers.
Tokenization as a Service or TaaS. A Margeta product that allows a card issuer to provision a token to a digital wallet (e.g., Apple Pay, Google Pay,
Samsung Pay), allowing an end user to securely store card information in the digital wallet. Customers that use our Tokenization as a Service benefit
from our Platform, tokenization expertise, and built-in certifications with digital wallets and the Card Networks.

Total processing volume or TPV. TPV is the total dollar amount of payments processed through the Margeta Platform, net of returns and chargebacks.

Transactions on our Platform. Refers to the number of transactions we process on our Platform.
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RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below,
together with all of the other information in this prospectus, before making a decision to invest in our Class A common stock. The risks and uncertainties
described below may not be the only ones we face. If any of the risks actually occur, our business, results of operations, financial condition, and
prospects could be adversely dffected. In that event, the trading price of our Class A common stock could decline, and you could lose part or all of your
investment.

Risks Relating to Our Business and Industry
We have experienced rapid net revenue growth in recent periods and our recent net revenue growth rates may not be indicative of our future net
revenue growth.

We have experienced rapid growth in recent periods. Our net revenue was $143.3 million and $290.3 million for the years ended December 31, 2019
and 2020, respectively, representing a growth rate of 103%. Our net revenue was $48.4 million and $108.0 million during the three months ended March
30, 2020 and 2021, respectively, representing a growth rate of 123%. In future periods, we may not be able to sustain net revenue growth consistent with
recent history, or at all. Further, because we operate in an evolving payments industry, our ability to grow and innovate is important to our success. We
believe our net revenue growth depends on several factors, including, but not limited to, our ability to:

* acquire new customers, or Customers, and retain existing Customers;

 achieve widespread acceptance and use of our Platform and the services we offer;

* increase the use of our Platform and our offerings, TPV and the number of transactions on our Platform;

 effectively scale our operations while maintaining high levels of service and Customer satisfaction;

* maintain and increase our net revenue and gross profit by continuing to innovate and expanding our product and service offerings;
 diversify our Customer base;

* maintain and grow our network of vendors and partners, including Issuing Banks, Card Networks, and other vendors and partners;
* hire and retain talented employees at all levels of our business;

* maintain the security and reliability of our Platform;

 adapt to changes in laws and regulations applicable to our business;

» adapt to changing macroeconomic conditions and evolving conditions in the payments industry;

* introduce and grow widespread adoption of our Platform in new markets outside of the United States; and

« successfully compete against established companies and new market entrants, including legacy issuing platforms and modern payments
technology companies.

If we are unable to accomplish these objectives, our net revenue growth may be adversely affected.

We also expect our operating expenses to increase in future periods, and if our net revenue growth does not increase to offset these anticipated increases
in our operating expenses, our business, results of operations, and financial condition will be adversely affected, and we may not be able to achieve or
maintain profitability. We have also encountered in the past, and expect to encounter in the future, risks and uncertainties frequently
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experienced by growing companies in evolving 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 growth rates may slow and our business would suffer. In the
near term, we expect our TPV and net revenue growth rates to be variable as a result of the COVID-19 pandemic, and we are unable to predict the
duration, degree, or volatility of future growth with any certainty.

If we fail to manage our growth effectively, we may be unable to execute our business plan or maintain high levels of Customer service and
satisfaction, and our business, results of operations, and financial condition could be adversely affected.

We have experienced, and expect to continue to experience, rapid growth, which has placed, and may continue to place, significant demands on our
management and our operational and financial resources. For example, our headcount has grown from 233 employees as of December 31, 2018 to 509
employees as of December 31, 2020. We have recently established offices in the United Kingdom and as our employees increasingly work from
geographic areas across the globe, we plan to continue to expand our international presence and operations into other countries in the future. We have
also experienced significant growth in the number of Customers using our Platform, the number of card programs and solutions we manage for our
Customers, and TPV on our Platform.

To manage operations and personnel growth, we will need to continue to grow and improve our operational, financial, and management controls and our
reporting systems and procedures. We will require significant capital expenditures and the allocation of valuable management resources to expand our
systems and infrastructure before our net revenue increases without any assurances that our net revenue will increase. We also believe that our corporate
culture has been and will continue to be a valuable component of our success. As we expand our business and mature as a public company, we may find
it difficult to maintain our corporate culture while managing this growth. Failure to manage our anticipated growth and organizational changes in a
manner that preserves the key aspects of our culture could reduce our ability to recruit and retain personnel, innovate, operate effectively, and execute on
our business strategy, potentially adversely affecting our business, results of operations, and financial condition. Additionally, as a result of the COVID-
19 pandemic, our global workforce has been working remotely, with expected future phased office re-openings, potentially limiting our employees’
ability to perform certain job functions and, over time, negatively impacting corporate culture.

Further, as more of our employees are located in new jurisdictions, we will be required to invest resources and to monitor continually changing local
regulations and requirements, and we may experience a resulting increase in our expenses, decrease in employee productivity, and changes in our
corporate culture.

In addition, as we expand our business, it is important that we continue to maintain a high level of Customer service and satisfaction. As our Customer
base continues to grow, we will need to expand our account management and Customer service teams and continue to scale our Platform. If we are not
able to continue to provide high levels of Customer service, our reputation, as well as our business, results of operations, and financial condition, could
be adversely affected.

Future net revenue growth depends on our ability to retain existing Customers, drive increased TPV on our Platform, and attract new Customers in
a cost-effective manner.

Our net revenue growth substantially depends on our ability to maintain and grow our relationships with existing Customers and increase the volume of
transactions processed on our Platform. If our prospective and existing Customers do not recognize or continue to recognize the need for and benefits of
our Platform and our products, they may decide to adopt alternative products and services to satisfy their business needs. To grow our business and
extend our market position, we intend to focus on educating potential Customers about the benefits of our Platform, expanding the capabilities of our
Platform and our product offerings, and bringing new products and services to market to increase market acceptance and use of our Platform.
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Some of our Customer contracts provide for a termination clause that allows our Customers to terminate their contract at any time following a limited
notice period. In addition, our Customers generally are not subject to any minimum volume commitments under their contracts and have no obligation to
continue using our Platform, products, or services. We cannot assure you that Customers will continue to use our Platform or that we will be able to
continue processing transactions on our Platform at the same rate as we have in the past. Customers may terminate or reduce their use of our Platform
for any number of reasons, including their level of satisfaction with our products and services, the effectiveness of our support services, our pricing and
the pricing and quality of competing products or services, or the effects of global economic conditions. The loss of Customers or reductions in their
processing volumes, particularly any loss of or reductions by Square, may adversely affect our business, results of operations, and financial condition.
Our growth may decline in the future if Customers are not satisfied with our Platform or our ability to meet our Customers’ needs and expectations.
Further, the complexity and costs associated with switching processing volume to our competitors may not ultimately prevent a Customer from
switching to another provider. To achieve continued growth, we must not only maintain our relationships with our existing Customers, but also
encourage them to increase adoption and usage of our products. For example, Customers can have multiple card programs on our Platform across
different use cases and geographies. If Customers do not renew their contracts or broaden their use of our services, our growth may slow or stop and our
business, results of operations, and financial condition may be materially and adversely affected.

In addition to capitalizing on the potential net revenue embedded within our existing Customer base, we must continue to attract new Customers to
promote growth. Our growth depends on developing new use cases and industry verticals across new geographies. We may face additional challenges
that are unique to the markets we target and we may not be able to acquire new Customers in a cost-effective manner. To reach new Customers, we may
need to spend significantly more on sales and marketing to generate awareness of our Platform and educate potential Customers on the value of our
Platform. We may also need to adapt our existing technology and offerings or develop new or innovative capabilities to meet the particular needs of
Customers in these new use cases or new markets, and there can be no assurance that we will be successful in these efforts. We may not have adequate
financial or technological resources to develop effective and secure products and services that will satisfy the demands of Customers in these new
markets. If we fail to attract new Customers, including Customers in new use cases, industry verticals, and geographies, and to expand our Platform in a
way that serves the needs of these new Customers, then we may not be able to continue to grow our net revenue.

We participate in markets that are competitive and continuously evolving, and if we do not compete effectively with established companies and new
market entrants, our business, results of operations, and financial condition could be adversely affected.

We were founded in 2010, and we provide a single, global, cloud-based, open-API Platform for modern card issuing and payment processing. We
provide card issuing, payment processing, risk management, data insights, and a variety of controls, customizations, and features through our Platform.
Our modern card issuing Platform is situated in the evolving financial technology and payments industries that are intensely competitive and subject to
rapidly evolving technology, shifting customer needs, new market entrants, and introductions of new products and services. We face competition along
several dimensions, including providers with legacy technology platforms, such as Global Payments (TSYS), Fiserv (First Data), and Fidelity National
Information Services; vertical-focused providers, such as Wex and Comdata; and emerging providers, such as Adyen and Stripe. We believe the
principal competitive factors in our market include industry expertise, platform and product features and functionality, ability to build new technology
and keep pace with innovation, scalability, extensibility, product pricing, security and reliability, brand recognition and reputation, agility, and speed to
market. We expect competition to increase in the future as established and emerging companies continue to enter the markets we serve or attempt to
address the problems that our Platform addresses. Moreover, as we expand the scope of our Platform, we may face additional competition.
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Many of our existing competitors have, and some of our potential competitors could have, substantial competitive advantages such as greater brand
name recognition, longer operating histories, larger sales and marketing budgets and resources, more established relationships with vendors or
customers, greater customer support resources, greater resources to make acquisitions and investments, lower labor and development costs, larger and
more mature intellectual property portfolios, and substantially greater financial, technical, and other resources. Such competitors with greater financial
and operating resources may be able to respond more quickly and effectively than we can to new or changing opportunities, technologies, standards,
customer requirements, or regulatory developments. In addition, there has been a recent increase in large merger and acquisition transactions in the
payments industry, and future mergers and acquisitions by these companies may lead to even larger competitors with more resources.

Conditions in our markets could also change rapidly and significantly as a result of technological advancements, partnering by our competitors, or
continuing market consolidation, and it is uncertain how our markets will evolve. New commerce disruptors or large financial institutions that are
making significant investments in research and development may develop similar or superior products and technologies that compete with our Platform.
Our existing and potential Customers also may choose to build some of the functionality our Platform provides, potentially limiting or eliminating their
demand for our Platform. These competitive pressures in our markets or our failure to compete effectively may result in price reductions, fewer
Customers, reduced net revenue, gross profit, and gross margins, increased net losses, and loss of market share. Any failure to meet and address these
factors could adversely affect our business, results of operations, and financial condition.

We currently generate significant net revenue from our largest Customer, Square, and the loss or decline in net revenue from Square could
adversely dffect our business, results of operations, and financial condition.

A small number of Customers account for a large percentage of our net revenue. For the years ended December 31, 2019 and 2020, Square accounted
for 60% and 70% of our net revenue, respectively. For the three months ended March 31, 2020 and 2021, we generated 66% and 73%, respectively, of
our net revenue from Square.

Although we expect the net revenue from our largest Customer will decrease over time as a percentage of our total net revenue as we generate more net
revenue from other Customers, we expect that net revenue from a relatively small group of Customers will continue to account for a significant portion
of our net revenue in the near term. In the event that any of our largest Customers stop using our Platform or use our Platform in a reduced capacity, our
business, results of operations, and financial condition could be adversely affected. In addition, any publicity associated with the loss of any of these
Customers may adversely affect our reputation and could make it more difficult to attract and retain other Customers.

Our Customer contracts generally do not contain long-term commitments from our Customers, and our Customers may be able to terminate their
agreements with us prior to expiration of the contract’s term. The current term of our agreement with Square for Square Card expires in December 2024,
and the current term of our agreement with Square for Cash App expires in March 2024, and each agreement automatically renews thereafter for
successive one-year periods. Furthermore, while certain of our customer contracts have minimum volume commitments, others do not. There can be no
assurance that we will be able to continue our relationships with our Customers on the same or more favorable terms in future periods or that our
relationships will continue beyond the terms of our existing contracts with them. In addition, the processing volume from Square has in the past
fluctuated from period to period and may fluctuate or decline in future periods. Our net revenue and results of operations could suffer if, among other
things, Square does not continue to use our products, uses fewer of our products, reduces its processing volume, or renegotiates, terminates or fails to
renew, or to renew on similar or favorable terms, its agreement with us.
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Our recent growth, ongoing changes in our industry, and our transaction mix make it difficult to forecast our net revenue and evaluate our business
and future prospects.

We launched our Platform publicly in 2014, and much of our growth has occurred in recent periods. This recent growth makes it difficult to effectively
assess or forecast our future prospects, particularly in an evolving industry. Our modern card issuing Platform represents a substantial departure from the
traditional card issuing methods and the payment processing solutions offered by traditional providers. While our business has grown rapidly, the market
for our Platform, products, and services may not develop as we expect or in a manner that is favorable to our business. As a result of ongoing changes in
our evolving industry, our ability to forecast our future results of operations and plan for and model future growth is limited and subject to a number of
uncertainties. In particular, forecasting our future results of operations can be challenging because our net revenue depends in part on our Customers’
end users, and our transaction mix adds further complexity. Our transaction mix refers to the proportion of signature debit versus Personal Identification
Number, or PIN, debit transactions and consumer versus commercial transactions that make up our TPV. In general, transactions that require a signature
of the cardholder generate higher percentage-based Interchange Fees, while transactions that require a PIN generate lower percentage-based Interchange
Fees. Accordingly, we may be unable to prepare accurate internal financial forecasts, and our results of operations in future reporting periods may differ
materially from our estimates and forecasts or the expectations of investors or analysts, causing our business to suffer and our Class A common stock
trading price to decline.

We have a history of net losses, we anticipate increasing operating expenses in the future, and we may not be able to achieve and maintain
profitability.

We have incurred significant net losses in each year since our inception, including net losses of $58.2 million and $47.7 million in the years ended
December 31, 2019 and 2020, respectively, and net losses of $14.5 million and $12.8 million in the three months ended March 31, 2020 and 2021,
respectively. We expect to continue to incur net losses for the foreseeable future and we may not achieve or maintain profitability in the future. Because
the market for our Platform, products, and services is evolving, it is difficult for us to predict our future results of operations or the limits of our market
opportunity. We expect our operating expenses to significantly increase over the next several years as we hire additional personnel, expand our
operations and infrastructure, both domestically and internationally, continue to enhance our Platform and develop and expand its capabilities, expand
our products and services, and expand and improve our application programming interface, or API. These initiatives may be more costly than we expect
and may not result in increased net revenue. In addition, when we become a public company, we will incur additional significant legal, accounting, and
other expenses that we did not incur as a private company. Any failure to increase our net revenue sufficiently to keep pace with our initiatives,
investments, and other expenses could prevent us from achieving or maintaining profitability or positive cash flow on a consistent basis in future
periods. If we fail to achieve or maintain profitability, our business, results of operations, and financial condition could be adversely affected. We cannot
assure you that we will ever achieve or sustain profitability and may continue to incur significant losses going forward. Any failure by us to achieve or
sustain profitability on a consistent basis could cause the value of our Class A common stock to decline.

From time to time, we may make decisions that may reduce our short-term operating results if we believe those decisions will improve the experiences
of our Customers, end users, and other users of our products and services, which we believe will improve our operating results over the long term. These
decisions may not be consistent with investors’ expectations and may not produce the long-term benefits that we expect, and this may materially and
adversely affect our business.

We may experience quarterly fluctuations in our results of operations due to a number of factors that make our future results difficult to predict and
could cause our results of operations to fall below analyst or investor expectations.

Our quarterly results of operations may fluctuate from quarter to quarter as a result of a number of factors, many of which are outside of our control and
may be difficult to predict, including, but not limited to:

* demand for our Platform, products, and services by our Customers;
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our success in engaging and retaining existing Customers and attracting new Customers;

changes in transaction mix or volume processed on the different Card Networks used and the resultant mix of interchange and transaction fees
earned;

our success in increasing our Customers’ processing volumes;
demand for our Customers’ products by their customers;
the timing and success of new capabilities by us or by our competitors or any other change in the competitive landscape of our market;

changes to the terms of and performance under our Customer contracts, including concessions, or payments to Customers resulting from our
failure to meet certain service level commitments, which are generally based on our Platform uptime, API response time, and/or transaction
success rate;

reductions in pricing as a result of negotiations with our larger Customers;

the amount and timing of operating expenses and capital expenditures, as well as entry into operating leases, that we may incur to maintain
and expand our business and operations and remain competitive;

the timing of expenses and recognition of net revenue;

reduction in certain Customers’ processing volumes that are subject to seasonal fluctuations;

security breaches, and technical difficulties involving our Platform or interruptions or disruptions of our Platform;

adverse litigation judgments, other dispute-related settlement payments, or other litigation-related costs;

regulatory fines;

changes in, and continuing uncertainty in relation to, the legislative or regulatory environment;

the ability of Card Networks to set interchange rates;

legal and regulatory compliance costs in new and existing markets;

the timing of hiring new employees;

the rate of expansion and productivity of our sales force;

the timing of the grant or vesting of equity awards to employees, directors, or consultants and the recognition of associated expenses;
the timing and extent of increases in share-based compensation expense (including with respect to the CEO Long-Term Performance Award);
fluctuations in foreign currency exchange rates;

costs and timing of expenses related to the acquisition of businesses, talent, technologies, or intellectual property, including potentially
significant amortization costs and possible write-downs;

the impact of tax charges as a result of non-compliance with federal, state, or local tax regulations in the United States;

changes to generally accepted accounting standards in the United States;

health pandemics, such as the COVID-19 pandemic, influenza, and other highly communicable diseases or viruses;

the impact of market and economic volatility caused by the COVID-19 pandemic on our business and the businesses of our Customers;
the impact of the COVID-19 pandemic on consumer demand and spending patterns; and

general economic conditions in either domestic or international markets, including conditions resulting from geopolitical uncertainty and
instability.
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Any one or more of the factors above may result in significant fluctuations in our quarterly results of operations. You should not rely on our past results
as an indicator of our future performance.

The variability and unpredictability of our quarterly results of operations or other operating metrics could result in our failure to meet our or investors’
expectations, or those of analysts that cover us, with respect to net revenue or other key metrics for a particular period. If we fail to meet or exceed such
expectations for these or any other reasons, the trading price of our Class A common stock could fall, and we could face costly lawsuits, including
securities class action suits.

The global COVID-19 pandemic could adversely affect our business, results of operations, and financial condition.

In March 2020, the World Health Organization declared the novel strain of coronavirus, COVID-19, a global pandemic. This contagious disease
outbreak has continued to spread and the related public health measures, including orders to shelter in place, travel restrictions, and mandated business
closures, have adversely affected workforces, organizations, Customers, economies, and financial markets globally, leading to an economic downturn
and increased market volatility.

The outbreak, as well as intensified measures undertaken to contain the spread of COVID-19, has impacted our day-to-day operations. Like many other
companies, our workforce is currently working remotely and assisting new and existing Customers who are also generally working remotely. All of our
currently planned Customer, employee, and industry events have been shifted to virtual-only experiences, and we may deem it advisable to similarly
alter, postpone, or cancel additional Customer, vendor, employee, or industry events in the future. Live event attendance and sponsorship is one of the
ways we connect with prospective Customers. We rely on events, such as Money20/20, for a portion of our lead generation. Because our solution is
technical and requires in-depth discussions around Customer use cases, it can be challenging to acquire new Customers through predominantly online
outreach, such as virtual events, email, and targeted ads. The COVID-19 pandemic and the cancellation or postponement of live events may impair our
ability to acquire new Customers and prospects until live events return. In addition, we may incur increased workforce costs, including costs associated
with remote working, implementing additional personnel and workplace safety protocols when the majority of our employees return to an office, and
workplace or labor claims and disputes related to COVID-19.

The continued spread of COVID-19 could also have an adverse impact on our vendors, partners, and Customers, therefore materially and adversely
impacting our business, results of operations, and overall financial performance in future periods. For example, we have experienced, and may continue
to experience, a decrease in processing volumes from certain Customers, particularly those in industries that are heavily impacted by shelter-in-place
orders, such as travel; delayed sales cycles, including Customers and prospective Customers delaying contract signing or contract renewals; and delays
in launching strategic partnerships and opportunities. These disruptions could continue to adversely affect our business, results of operations, and
financial condition, and could have other currently unforeseen negative impacts on us.

In part due to the COVID-19 pandemic, we have also experienced increased processing volumes for some of our Customers that provide services such
as on-demand food and grocery deliveries. As a result, our net revenue growth in recent periods has increased, as additional consumers have shifted to
using these services. If this trend in consumer demand and spending patterns slows or reverses as shelter-in-place restrictions ease and as the pandemic
subsides, our net revenue growth may be adversely affected. While we have developed and continue to develop plans to help mitigate the potential
negative impact of the outbreak on our business, these efforts may not be effective and a protracted economic downturn will likely limit the
effectiveness of our mitigation efforts. It is not possible for us to predict the duration or magnitude of the adverse results of the COVID-19 pandemic
and its effects on our business, results of operations, or financial condition at this time. To the extent the COVID-19 pandemic adversely affects our
business, results of operations, and financial condition, it may also have the effect of heightening many of the other risks described in this “Risk Factors”
section.
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Our business relies on our relationships with Issuing Banks and Card Networks, and if we are unable to maintain these relationships, our business
may be adversely daffected. Further, any changes to the rules or practices set by Card Networks, including changes in Interchange Fees, could
adversely affect our business.

If we are unable to maintain the quality of our relationships with financial institutions, including Issuing Banks and Card Networks, that provide certain
services that are an important part of our product offering, or fail to comply with our contractual requirements with these financial institutions, our
business would be adversely affected. We partner with Issuing Banks, who issue payment cards to our Customers and settle payment transactions on
such cards. A significant portion of our payment transactions are settled through one Issuing Bank, Sutton Bank. For the years ended December 31,
2019 and 2020 and the three months ended March 31, 2020 and 2021, approximately 97%, 96%, 95%, and 94%, respectively, of TPV was settled
through Sutton Bank. If Sutton Bank terminates our agreement with them or is unable or unwilling to process our transactions for any reason, we may be
required to switch some or all of our processing volume to one or more other Issuing Banks, including to any of the three other U.S. Issuing Banks that
we currently settle payment transactions with. Switching a significant portion or all of our processing volume to another Issuing Bank, including
contracting with additional Issuing Banks, would take time and could result in additional costs, including increased operating expenses, and termination
fees under our agreement with Sutton Bank if unilaterally terminated by us without Sutton Bank’s consent. We could also lose Customers if we do not
have another Issuing Bank who is willing to support such Customers. Diversifying our contractual relationships and operations with Issuing Banks may
increase the complexity of our operations and may also lead to increased costs. We also have agreements directly with Card Networks, such as Visa,
Mastercard, and PULSE, which is part of the Discover Global Network, that, among other things, provide for certain monetary incentives to us based on
the processing volume of our Customers’ transactions routed through the respective Card Network. If we were to lose our certification with a Card
Network, we could lose Customers because our Customers would need to switch to a different Card Network, would have fewer Card Networks to
choose from for their card programs, and may be able to obtain more favorable interchange rates from Card Networks that we are not certified with. The
Issuing Banks and Card Networks we work with may fail to process transactions, breach their agreements with us, or refuse to renew or renegotiate our
agreements with them on terms that are favorable, commercially reasonable, or at all. They might also take actions that could degrade the functionality
of our services, impose additional costs or requirements on us, or give preferential treatment to competitive services, including their own services. If we
are unsuccessful in establishing, renegotiating, or maintaining relationships with Issuing Banks and Card Networks, our business may be adversely
affected.

Our agreements with Issuing Banks and Card Networks require us to comply with Card Network operating rules. The Card Networks set these network
rules and have discretion to interpret the rules and change them at any time. While changes in the network rules usually relate to pricing, other types of
changes could require us to take certain steps to comply or adapt. For example, we began to issue cards with chips built in when a network rule changed
to enable chip and PIN transactions. The termination of the card association registrations held by us or any of the Issuing Banks or any changes to these
network rules or how they are interpreted could have a significant impact on our business and financial condition. Any changes to or interpretations of
the network rules that are inconsistent with the way we or our Issuing Banks currently operate may require us to make changes to our business that could
be costly or difficult to implement. If we fail to make such changes or otherwise resolve the issue with the Card Networks, the Card Networks could fine
us or prohibit us from processing payment cards. In addition, violations of the network rules or any failure to maintain good relationships with the Card
Networks could impact our ability to receive incentives from them, increase our costs, or otherwise adversely affect our business.

Unfavorable conditions in our industry or the global economy could adversely daffect our business, results of operations, and financial condition.

Our performance is subject to economic conditions and their impact on levels of spending by businesses and their customers. Our net revenue is
dependent on the usage of our Platform, which in turn is influenced by the volume of business our Customers conduct. To the extent that weak economic
conditions result in a reduced volume of business for our Customers and prospective Customers, demand for, and use of, our Platform, products, and

28



Table of Contents

services may decline. If spending by their customers declines, our Customers could process fewer payments with us or, if our Customers cease to
operate, they could stop using our Platform and our products and services altogether. Furthermore, weak economic conditions may make it more
difficult to collect on outstanding accounts receivable. If, as a result of a weak economy, our Customers reduce their use of our Platform, or prospective
Customers delay adoption or elect not to adopt our Platform, our business, results of operations, and financial condition could be adversely affected.

Performance issues in our Platform or our Platform’s transaction processing could diminish demand for our Platform or products, adversely affect
our business and results of operations, and subject us to liabilities.

Our Platform is designed to process a high number of transactions and deliver reports and other information related to those transactions at high
processing speeds. Our Customers use our Platform for important aspects of their businesses. Our Issuing Banks use reports and information from our
Platform in part to settle card transactions with the Card Networks. Any performance issues, including errors, defects, or disruptions in our Platform or
our Platform’s transaction processing, could damage our Customers’ businesses and, in turn, hurt our brand and reputation and erode Customer trust.
The risk of performance issues has increased in recent periods due to the significant increase in our TPV. This risk of performance issues further
increases with new product launches and geographical expansion. We release regular updates to our Platform, which have in the past contained, and may
in the future contain, undetected errors, failures, vulnerabilities, and bugs. Additionally, we may experience errors, inaccuracies, or omissions in our
processing, reconciling or reporting of transactions. Further, we may be unable to replenish the supply of payment cards issued to our Customers before
it is depleted, such that our Customers could run out of cards for a short period of time. Real or perceived errors, failures, or bugs in our Platform or our
Platform’s transaction processing could result in negative publicity, loss of or delay in market acceptance of our Platform or our products, loss of
competitive position, lower Customer retention, claims by Customers, Card Networks, Issuing Banks, or other partners or vendors for losses sustained
by them, or other claims, regulatory fines, or proceedings. In such an event, we may be required, or may choose, for Customer relations or other reasons,
to expend additional resources to help correct the problem. In addition, we may not carry insurance sufficient to compensate us for any losses that may
result from claims arising from defects or disruptions in our Platform or operations. As a result, our reputation and our brand could be harmed, and our
business, results of operations, and financial condition may be adversely affected.

Systems failures and interruptions in the availability of our Platform may adversely affect our business, results of operations, and financial
condition.

Our continued growth depends on the efficient operation of our Platform without interruption or degradation of performance. Our business involves
processing large numbers of transactions, the movement of large sums of money on an aggregate basis, and the management of large amounts of data,
and a system outage or data loss could have a material adverse effect on our business, results of operations, and financial condition. We may experience
service interruptions, data loss, outages, and other performance problems due to a variety of factors, including infrastructure changes or failures,
introductions of new functionality, human or software errors, capacity constraints, denial-of-service attacks, ransomware attacks, or other security-
related incidents. For example, on August 30, 2020, a major internet service and bandwidth provider experienced a significant outage that impacted us
as well as a significant number of other services and providers across the internet. During this outage, the functionality of our Platform was affected,
including denial of certain Customer transactions and connectivity issues. In some instances, we may not be able to identify the cause or causes of these
performance problems immediately or in short order, and we may face difficulties remediating and otherwise responding to any such issues. We may not
be able to maintain the level of service uptime and performance needed by our Customers, especially as TPV increases. We have experienced high
growth in TPV over the past several years and expect such growth may continue for the coming years; however, if we are unable to maintain sufficient
processing capacity, Customers could face longer processing times or even downtime. Furthermore, any efforts to further scale the Platform or increase
its complexity to handle a larger number or more complicated transactions could result in performance issues, including downtime. If our Platform is
unavailable or if
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Customers are unable to access the Platform within a reasonable amount of time, or at all, our business would be adversely affected. Our Customers rely
on the full-time availability of our Platform to process payment transactions, and an outage on our Platform could impair the ability of our Customers to
operate their business and generate revenue. Therefore, any system failure, outage, performance problem, or interruption in the availability of our
Platform would negatively impact our brand, reputation, and Customer satisfaction, and could subject us to financial penalties and liabilities.

Moreover, we depend on services from various third-party vendors to maintain our infrastructure, including data center facilities and cloud storage
platforms. We conduct vendor due diligence; however, if a service provider fails to develop and maintain sufficient internal control processes or fails to
provide sufficient capacity to support our Platform or otherwise experiences service outages, such failure could interrupt the operation of our Platform,
potentially adversely affecting our Customers or their perception of our Platform’s reliability and adversely affecting the business of Customers using
our Platform. Any disruptions in these services, including as a result of actions outside of our control, would significantly impact the continued
performance of our Platform. In the future, these services may not be available to us on commercially reasonable terms, or at all. Any loss of the right to
use any of these services could result in decreased functionality of our Platform until equivalent technology is either developed by us or, if available
from another provider, is identified, obtained, and integrated into our infrastructure. If we do not accurately predict our infrastructure capacity
requirements, our Customers could experience service shortfalls. We may also be unable to 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.

Further, our Customer contracts typically provide for service level commitments. If we suffer extended periods of downtime for our Platform or are
otherwise unable to meet these commitments, then we are contractually obligated to provide a service credit, which may be based on a percentage of the
processing volume on the day of an incident or the fees charged on the day of an incident, or it may be based on our overall monthly transaction success
rate and the incentive payments or fees from that month. We have experienced incidents requiring us to pay service level credits in the past, such as in
January and February 2019 when transactions for one of our Customers were slowed and/or interrupted for several hours. In addition, the performance
and availability of the cloud-based solutions that provide cloud infrastructures for our Platform is outside of our control and, therefore, we are not in full
control of whether we meet our service level commitments. As a result, our business, results of operations, and financial condition could be adversely
affected if we suffer unscheduled downtime that exceeds the service level commitments we have made to our Customers. Any extended service outages
could adversely affect our business and reputation and erode Customer trust.

Any of the above circumstances or events may harm our reputation, cause Customers to terminate their agreements with us, impair our ability to renew
contracts with Customers and grow our Customer base, subject us to financial penalties and liabilities, and otherwise adversely affect our business,
results of operations, and financial condition.

We, our Customers, our vendors, and others who use or interact with our Platform obtain and process a large amount of sensitive data. Any real or
perceived improper or unauthorized use of, disclosure of, or access to such data could expose us to liability and damage our reputation.

Our operations depend on receiving, storing, processing, and transmitting sensitive information pertaining to our business, employees, Customers, and
end users. The confidentiality, security, and integrity of such sensitive business information residing on our systems is important to our business. Any
unauthorized access, intrusion, infiltration, network disruption, denial of service, or similar incident could disrupt the integrity, continuity, security, and
trust of our systems or data, or the systems or data of our Customers or vendors. These incidents are often difficult to detect and are constantly evolving,
and we or our Customers or vendors may face difficulties or delays in identifying or otherwise responding to any incident. Unauthorized parties have
attempted and may continue to attempt to gain access to our Platform, systems, or facilities, and those of our Customers, partners,
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and vendors, through various means and with increasing sophistication. These events could create costly claims and litigation, significant financial
liability, regulatory investigations or proceedings, increased regulatory scrutiny, financial sanctions, a loss of confidence in our ability to serve
Customers and cause current or potential Customers to choose another service provider, all of which could have a material adverse impact on our
business. In addition, we expect to continue to invest significant resources to maintain and enhance our information security and controls or to
investigate and remediate any security vulnerabilities. Although we believe that we maintain a robust data security program, including a responsible
disclosure program, and that none of the incidents that we have encountered to date have materially impacted us, we cannot be certain that the security
measures and procedures we have in place to detect security incidents and protect sensitive data, including protection against unauthorized access and
use by our employees, will be successful or sufficient to counter all current and emerging technological risks and threats. The impact of a material event
involving our systems and data, or those of our Customers or vendors, could have a material adverse effect on our business, results of operations, and
financial condition.

Under Card Network rules and our contracts with our Issuing Banks, if there is a breach of payment card information that we store or that is stored by
our Customers or other third parties that we do business with, we could be liable to the Issuing Banks for certain of their costs and expenses.
Additionally, if our own confidential business information were improperly disclosed, our business could be materially and adversely affected. The
reliability and security of our Platform is a core component of our business. Any perceived or actual breach of security, regardless of how it occurs or
the extent of the breach, could have a significant impact on our reputation as a trusted brand, cause us to lose existing Customers, prevent us from
obtaining new Customers, require us to expend significant funds to remedy problems caused by breaches and to implement measures to prevent further
breaches, and expose us to legal risk and potential liability, including those resulting from governmental or regulatory investigations, class action
litigation, and costs associated with remediation, such as fraud monitoring and forensics. Any actual or perceived security breach at a vendor providing
services to us or our Customers could have similar effects.

While we maintain cybersecurity insurance, subject to applicable deductibles and policy limitations, our insurance may be insufficient to cover all
liabilities incurred by such attacks. We cannot be certain that our insurance coverage will be adequate for privacy, data security, and data protection
liabilities actually incurred, that insurance will continue to be available to us on economically reasonable terms, or at all, or that an insurer will not deny
coverage as to any future claim. The successful assertion of one or more large claims against us that exceed available insurance coverage, or the
occurrence of changes in our insurance policies, premiums, or deductibles could have a material adverse effect on our business, results of operations,
and financial condition.

Our business depends on a strong and trusted brand, and any failure to maintain, protect, enhance, and market our brand would hurt our business.

We have developed a strong and trusted brand that has contributed significantly to the success of our business. We believe that maintaining and
promoting our brand in a cost-effective manner is important to achieving widespread acceptance of our Platform and the products and services we offer,
expanding our base of Customers and end users, and increasing our TPV. Our brand is predicated on the idea that we offer modern payment solutions to
our Customers and our Platform helps enable them to successfully operate their businesses. We are dedicated to building and maintaining a Platform our
Customers can trust and creating solutions for our Customers who choose to build and grow their businesses with our card programs and other services.
Maintaining and promoting our brand will depend largely on our ability to continue to provide a useful, reliable, secure, and innovative Platform, as well
as our ability to maintain trust and be a payments processing innovator and leader. We may, from time to time, introduce, or make changes to, our
Platform, products, services, privacy practices, or other practices or terms of service that Customers do not like, which may materially and adversely
affect our brand. Brand promotion activities may not generate Customer awareness or increase net revenue, and even if they do, any increase in net
revenue may not offset the expenses we incur in building our brand. In addition, due to the COVID-19 pandemic and the restrictions on travel, we are
not able to organize certain
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marketing and promotional events and in-person meetings to facilitate Customer adoption and generate leads with potential Customers. If we fail to
successfully promote and maintain our brand or if we incur excessive expense in this effort, our business could be materially and adversely affected.

Harm to our brand can arise from many sources, including failure by us or our partners and vendors to satisfy expectations of service and quality,
inadequate protection or misuse of sensitive information, compliance failures and claims, litigation and other claims, and misconduct by our vendors or
other counterparties. We may also be the target of incomplete, inaccurate, and misleading or false statements about our company and our business that
could damage our brand and deter Customers from adopting our services. Any negative publicity about our company, our industry, the quality and
reliability of our Platform, our risk management processes, changes to our products and services, our ability to effectively manage and resolve Customer
complaints, our privacy, data protection, and information security practices, litigation, regulatory activity, policy positions, or the experience of our
Customers with our Platform, products, and services could adversely affect our reputation and the confidence in and use of our Platform, products, and
services. If we do not successfully maintain a strong and trusted brand, our business could be materially and adversely affected.

If we fail to offer high-quality Customer support, our business and reputation will suffer.

Many of our Customers depend on our Customer support team to assist them in launching and deploying our card programs effectively, help them
resolve issues quickly, and provide ongoing support. Our direct, ongoing interactions with our Customers help us tailor offerings to them at scale and in
the context of their usage. Our Customer support team also helps increase awareness and usage of our Platform while helping Customers address
inquiries and issues. If we do not devote sufficient resources or are otherwise unsuccessful in assisting our Customers effectively, it could adversely
affect our ability to retain existing Customers and could prevent prospective Customers from adopting our Platform. We may be unable to respond
quickly enough to accommodate short-term increases in demand for Customer support. Increased demand for Customer support, without corresponding
net revenue, could increase costs and adversely affect our business, results of operations, and financial condition. Our sales are highly dependent on our
business reputation and on positive recommendations from Customers. Any failure to maintain high quality Customer support, or a market perception
that we do not maintain high quality Customer support, could erode Customer trust and adversely affect our reputation, business, results of operations,
and financial condition.

In addition, as we continue to grow our operations and reach a larger and increasingly global Customer base, we need to be able to provide efficient
Customer support that meets the needs of Customers on our Platform globally and at scale. The number of Customers and end users using our Platform,
TPV, the products and services we offer, and usage of our Platform by Customers have all grown significantly and this has put additional pressure on our
support organization. If we are unable to provide efficient Customer support globally and at scale, our ability to grow our operations may be adversely
affected and we may need to hire additional support personnel, potentially adversely affecting our results of operations.

If we fail to adapt to rapid technological change and develop enhancements and new capabilities for our Platform, our ability to remain competitive
could be impaired.

We compete in an industry that is characterized by rapid technological change, frequent introductions of new products and services, and evolving
industry standards and regulatory requirements. Our ability to attract new Customers and increase net revenue from Customers will depend in significant
part on our ability to adapt to industry standards, anticipate trends, and continue to enhance our Platform and introduce new programs and capabilities
on a timely and secure basis to keep pace with technological developments and Customer expectations. If we are unable to provide enhancements and
new programs for our Platform, develop new capabilities that achieve market acceptance, or innovate quickly enough to keep pace with rapid
technological developments, our business could be adversely affected. We must also keep pace with changing legal and regulatory regimes that affect
our Platform, products, services, and business practices. We may not be successful
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in developing modifications, enhancements, and improvements, in bringing them to market quickly or cost-effectively in response to market demands,
or at modifying our Platform to remain compliant with applicable legal and regulatory requirements.

In addition, because our Platform is designed to operate directly with the Card Networks, Issuing Banks, and general payments ecosystem, we need to
continuously modify and enhance our Platform to keep pace with changes in technologies, while maintaining compatibility and legal and regulatory
compliance. Any failure of our Platform to continue to operate effectively with third-party infrastructures and technologies could reduce the demand for
our Platform, products, or services, result in the dissatisfaction of our Customers, and materially and adversely affect our business.

Our future success depends in part on our ability to expand internationally and drive the adoption of our Platform and products by international
Customers. Expanding our business internationally, however, could subject us to new challenges and risks.

In the year ended December 31, 2020, we derived less than 2% of our net revenue from Customers located outside the United States, based on their
billing address. The future success of our business will depend, in part, on our ability to offer our Platform internationally and expand our international
Customer base. While we have been expanding our Platform, products, services and sales efforts internationally, our experience in selling our Platform,
products, and services outside of the United States is early. The spread of COVID-19 may also complicate efforts to expand our business internationally
by restricting our ability to travel and engage in certain sales and marketing activities abroad. Furthermore, our business model may not be successful or
have the same traction outside the United States and we may face additional regulatory hurdles. As a result, our investment in marketing our Platform to
these potential Customers may not be successful. If we are unable to increase the net revenue that we derive from international Customers, then our
business, results of operations, and financial condition may be adversely affected.

In addition, expansion, whether in our existing or new international markets, will require additional resources and controls, and offering our Platform in
new geographic regions often requires substantial expenditures and takes considerable time. We may not be successful enough in these new geographies
to recoup our investments in a timely manner or at all. Such expansion could also subject our business to substantial risks, including:

« difficulty in attracting a sufficient number of Customers in a given international market;

« failure to anticipate competitive conditions and competition with market-players that have greater experience in the local markets than we do;
» conformity with applicable business customs, including translation into foreign languages and associated expenses;

 increased costs and difficulty in protecting intellectual property and sensitive data;

» changes to the way we do business as compared with our current operations or a lack of acceptance of our Platform or certain products and
services;

« the ability to support and integrate with local Bank Identification Number sponsors and third-party vendors;

« difficulties in staffing and managing foreign operations in an environment of diverse culture, laws, and customs, and other challenges caused
by distance;

 language and cultural differences, and the increased travel, infrastructure, and legal and compliance costs associated with global operations;
« difficulties in recruiting and retaining qualified employees and maintaining our company culture;
« difficulty in gaining acceptance from industry self-regulatory bodies;
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» compliance with multiple, potentially conflicting and changing governmental laws and regulations, including with respect to payment
processing, data privacy, data protection, and information security;

» compliance with U.S. and foreign anti-corruption, anti-bribery, and anti-money laundering laws;
 potential tariffs, sanctions, fines, or other trade restrictions;
» exchange rate risk and Interchange Fee regulation in foreign countries;

« compliance with complex and potentially conflicting and changing laws of taxing jurisdictions where we conduct business and applicable
U.S. tax laws; and

» regional economic and political instability.

As aresult of these risks, our efforts to expand our global operations may not be successful, potentially limiting our ability to grow our business.

We may incur losses relating to the settlement of payment transactions and use of payment cards issued through our Platform.

We are and will continue to be subject to the risk of losses relating to the day-to-day settlement of payment transactions that is inherent in our business
model. Customers deposit a certain amount of pre-funding into their Customer account. However, depending on the model of the card program and the
timing of funding and transactions, some transactions that exceed the amount of pre-funding in the Customer’s account are still authorized. Customers
are ultimately responsible for fulfilling their obligations to fund transactions. However, when a Customer does not have sufficient funds to settle a
transaction, we are liable to the Issuing Bank to settle the transaction and may incur losses as a result of claims from the Issuing Bank. We seek to
recover such losses from the Customer, but we may not fully recover them if the Customer is unwilling or unable to pay due to their financial condition.
Because we are liable to the Issuing Banks, we may also bear the risk of losses if a Customer does not provide payment due to fraudulent or disputed
transactions. We are also subject to risk from fraudulent acts of employees or contractors. Additionally, criminals are using increasingly sophisticated
methods to engage in illegal activities which they may use to target us, including “skimming,” counterfeit payment cards, and identity theft. A single,
significant incident or a series of incidents of fraud or theft involving cards issued through our Platform could result in reputational damage to us,
potentially reducing the use and acceptance of our Platform or lead to greater regulation that would increase our compliance costs. Fraudulent activity
could also result in the imposition of regulatory sanctions, including significant monetary fines. The foregoing could have a material adverse effect on
our business, results of operations, and financial condition.

We depend on our executive officers and other key employees, and the loss of one or more of these employees or an inability to attract and retain
other highly skilled employees could adversely affect our business.

Our success depends largely upon the continued services of our executive officers and other key employees. From time to time, there may be changes in
our executive management team resulting from the hiring or departure of executives, potentially disrupting our business. Any employment agreements
we have with our executive officers or other key personnel do not require them to continue to work for us for any specified period and, therefore, they
could terminate their employment with us at any time. Additionally, we do not maintain any key person insurance policies. The loss of one or more of
our executive officers, especially our Chief Executive Officer, or other key employees could adversely affect our business. Changes in our executive
management team may also cause disruptions in, and adverse impacts to, our business.

In addition, to maintain and grow our business, we must attract and retain highly qualified personnel. Competition for highly qualified personnel in the
San Francisco Bay Area, where our headquarters is located, and in other locations where we maintain offices, is intense, especially for highly skilled
employees and experienced sales professionals. We have from time to time experienced, and we expect to continue to experience, difficulty in hiring and
retaining employees with appropriate qualifications and at an appropriate cost, which may be
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compounded during the COVID-19 pandemic. Any changes to U.S. immigration policies that restrain the flow of technical and professional talent may
inhibit our ability to recruit and retain highly qualified employees. Many of the companies we compete with for experienced personnel have greater
resources than we have. If we hire employees from competitors or other companies, their former employers may attempt to assert that these employees
or we have breached certain legal obligations, resulting in a diversion of time and resources, and potential liability for us or our employees. In addition,
job candidates and existing employees often consider the value of the equity awards they receive in connection with their employment. If the perceived
value of our equity awards declines, it may impair our ability to recruit and retain highly skilled employees. If we are not able to add and retain
employees effectively, our ability to achieve our strategic objectives will be adversely affected, and our business and growth prospects will be adversely
affected. Conversely, additions of executive-level management and large numbers of employees could significantly and adversely impact our culture.

Volatility in or lack of appreciation of the trading price of our Class A common stock may also affect our ability to attract and retain our key employees.
Many of our senior personnel and other key employees have become, or will soon become, vested in a substantial amount of stock or stock options.
Employees may be more likely to leave us if the shares they own or the shares underlying their vested options or RSUs have significantly appreciated in
value relative to the original purchase price of the shares or the exercise price of the options, or conversely, if the exercise price of the options that they
hold are significantly above the market price of our Class A common stock. If we do not maintain and continue to develop our corporate culture as we
grow and evolve, it could impair our ability to foster the innovation, teamwork, curiosity, and diversity, that we believe is necessary to support our
growth.

Exposure to political developments in the United Kingdom, including the United Kingdom’s decision to leave the European Union, could adversely
daffect us.

On June 23, 2016, a referendum was held on the United Kingdom’s membership in the European Union, or E.U., resulting in a vote in favor of leaving
the European Union. Effective as of January 31, 2020, the United Kingdom formally withdrew its membership from the European Union. The United
Kingdom’s decision to leave the European Union has created an uncertain political and economic environment in the United Kingdom and across other
European Union member states. The political and economic instability created by the United Kingdom’s decision to leave the European Union has
caused and may continue to cause volatility in global financial markets and the value of the British Pound or other currencies, including the Euro. In
addition, this uncertainty may cause some of our Customers or potential Customers to curtail or delay spending or adoption of our Platform. Depending
on the market and regulatory effects of the United Kingdom’s exit from the European Union, it is possible that there may be adverse practical or
operational implications on our business. For example, the UK Data Protection Act, which substantially implements the General Data Protection
Regulation, or GDPR, became effective in May 2018. It remains unclear, however, how United Kingdom data protection laws or regulations will
develop and be interpreted in the medium to longer term, how data transfers to and from the United Kingdom will be regulated, and how those
regulations may differ from those in the European Union. While we have taken measures to preemptively address the impact of the United Kingdom’s
departure from the European Union by including contingency clauses in our E.U. master service agreements, for example, these may not adequately
protect us from adverse implications on our business. Further, the United Kingdom’s exit from the European Union may create increased compliance
costs and an uncertain regulatory landscape for offering equity-based incentives to our employees in the United Kingdom. If we are unable to maintain
equity-based incentive programs for our employees in the United Kingdom due to the departure of the United Kingdom from the European Union, our
business in the United Kingdom may suffer and we may face legal claims from employees in the United Kingdom to whom we previously offered
equity-based incentive programs. These and other factors related to the departure of the United Kingdom from the European Union may adversely affect
our business, financial condition, and results of operations.
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We may face exposure to foreign currency exchange rate fluctuations, and such fluctuations could adversely affect our business, results of
operations, and financial condition.

As we continue to expand our global operations, we become more exposed to the effects of fluctuations in currency exchange rates. Our Customer
contracts are denominated primarily in U.S. dollars, and therefore the majority of our net revenue is not subject to foreign currency risk. We expect,
however, to significantly expand the number of transactions with Customers that are denominated in foreign currencies in the future as we continue to
expand our business internationally. We also incur expenses for employee compensation and other operating expenses at our non-U.S. locations in the
local currency for such locations. Fluctuations in the exchange rates between the U.S. dollar and other currencies could result in an increase to the U.S.
dollar equivalent of such expenses and, as a result, adversely affect our business, results of operations, and financial condition.

We do not currently maintain a program to hedge exposures in foreign currencies. In the future, however, we may use derivative instruments, such as
foreign currency forward and option contracts, to hedge certain exposures to fluctuations in foreign currency exchange rates. The use of such hedging
activities may not offset any or more than a portion of the adverse financial effects of unfavorable movements in foreign exchange rates over the limited
time the hedges are in place. Moreover, the use of hedging instruments may introduce additional risks if we are unable to structure effective hedges with
such instruments.

If our estimates or judgments relating to our accounting policies prove to be incorrect, our results of operations could be adversely affected.

The preparation of financial statements in conformity with U.S. generally accepted accounting principles, or GAAP, requires management to make
estimates and assumptions that affect the amounts reported in the consolidated financial statements and accompanying notes. We base our estimates in
part on historical experience, market observable inputs, if available, and various other assumptions that we believe to be reasonable under the
circumstances. The results of these estimates form the basis for making judgments about the carrying values of assets, liabilities and equity, and the
amount of net revenue and expenses that are not readily apparent from other sources. Assumptions and estimates used in preparing our consolidated
financial statements include those related to revenue recognition and accounting for share-based compensation. Our results of operations may be
adversely affected if our assumptions change or if actual circumstances differ from those in our assumptions, which could cause our results of operations
to fall below the expectations of securities analysts and investors, resulting in a decline in the trading price of our Class A common stock.

We may require additional capital to support our business, and this capital might not be available on acceptable terms, if at all.

We intend to continue to make investments to support our business and may require additional funds. In particular, we may seek additional funds to
develop new products and enhance our Platform and existing products, expand our operations, including our sales and marketing organizations and our
presence outside of the United States, improve our infrastructure or acquire complementary businesses, technologies, services, products, and other
assets. In addition, we may use a portion of our cash to satisfy tax withholding and remittance obligations related to outstanding RSUs. Accordingly, we
may need to engage in equity or debt financings to secure additional funds. If we raise additional funds through future issuances of equity or convertible
debt securities, our stockholders could suffer significant dilution, and any new equity securities we issue could have rights, preferences, and privileges
superior to those of holders of our Class A common stock and Class B common stock. Any debt financing that we may secure in the future could involve
restrictive covenants relating to our capital raising activities and other financial and operational matters, potentially making it more difficult for us to
obtain additional capital and to pursue business opportunities. We may not be able to obtain additional financing on terms favorable to us, if at all. If we
are unable to obtain adequate financing or financing on terms satisfactory to us when we require it, our ability to continue to support our business
growth, scale our infrastructure, develop product enhancements, and respond to business challenges could be significantly impaired, and our business,
results of operations, and financial condition may be adversely affected.
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Acquisitions, strategic investments, partnerships, or alliances could be difficult to identify, divert the attention of key management personnel, disrupt
our business, dilute stockholder value, and adversely affect our results of operations and financial condition. We may be unable to integrate
acquired businesses and technologies successfully or achieve the expected benefits of such acquisitions.

We may seek to acquire or invest in businesses, products, or technologies that we believe could complement our Platform, products, and services or
expand its breadth, enhance our products and capabilities, expand our geographic reach or Customer base, or otherwise offer growth opportunities. The
pursuit of potential investments or acquisitions may divert the attention of management and cause us to incur various expenses in identifying,
investigating, and pursuing suitable opportunities, whether or not they are consummated. Any acquisition, investment, or business relationship may
result in unforeseen operating difficulties and expenditures. In addition, we have limited experience in investing in and acquiring other businesses. If we
acquire additional businesses, we may not be able to successfully integrate the acquired personnel, operations, and technologies, or effectively manage
the combined business following the acquisition. Specifically, we may not successfully evaluate or utilize the acquired technology or personnel or
accurately forecast the financial impact of an acquisition transaction, including accounting charges. Moreover, the anticipated benefits of any
acquisition, investment, or business relationship may not be realized or we may be exposed to unknown risks or liabilities.

We may not be able to find and identify desirable acquisition targets or we may not be successful in entering into an agreement with any one target.
Acquisitions could also result in dilutive issuances of equity securities or the incurrence of debt, potentially adversely affecting our results of operations.
In addition, if an acquired business fails to meet our expectations, our business, results of operations, and financial condition may suffer.

We have in the past made, and may in the future seek to make, strategic investments in early stage companies developing products or technologies that
we believe could complement our Platform or expand its breadth, enhance our technical capabilities, or otherwise offer growth opportunities. These
investments may be in early stage private companies for restricted stock. Such investments are generally illiquid and may never generate value. Further,
we may invest in companies that do not succeed, and our investments may lose all or some of their value.

We may be subject to litigation for a variety of claims, which could harm our reputation and adversely dffect our business, results of operations, and
financial condition.

In the ordinary course of business, we may be involved in and subject to litigation for a variety of claims or disputes and receive regulatory inquiries.
These claims, lawsuits, and proceedings could include labor and employment, wage and hour, commercial, antitrust, alleged securities law violations or
other investor claims, and other matters. The number and significance of these potential claims and disputes may increase as our business expands.
Further, our general liability insurance may not cover all potential claims made against us or be sufficient to indemnify us for all liability that may be
imposed. Any claim against us, regardless of its merit, could be costly, divert management’s attention and operational resources, and harm our
reputation. As litigation is inherently unpredictable, we cannot assure you that any potential claims or disputes will not have a material adverse effect on
our business, results of operations, and financial condition.

Risks Relating to Regulation

Our business is subject to extensive regulation and oversight in a variety of areas, directly and indirectly through our relationships with Issuing
Banks and Card Networks, which regulations are subject to change and to uncertain interpretation.

We, our vendors, our partners, and our Customers are subject to a wide variety of state, federal, and international laws, regulations, and industry
standards in the United States and in other countries where we operate both directly and indirectly through our relationships with Issuing Banks and
Card Networks. These laws, regulations, industry standards, and rules govern numerous areas important to our business. While we currently operate our
business in an effort to ensure our business itself is not subject to extensive regulation, the Issuing Banks and
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Card Networks that we partner with operate in a highly regulated landscape, and there is a risk that those regulations could become applicable to us. We
are directly subject to regulation in areas including privacy, data security, data protection, and anti-bribery, and our contractual relationships with Issuing
Banks and Card Networks subject us to additional regulations including those relating to payments services (such as payment processing and settlement
services), consumer protection, anti-money laundering, anti-bribery, escheatment, international sanctions regimes, data privacy and security, intellectual
property, and compliance with the Payment Card Industry Data Security Standard, or PCI DSS, a data security standard obligating companies that
process, store, or transmit payment card information to maintain security measures designed to protect cardholder data.

The laws, rules, regulations, and standards applicable to our business are enforced by multiple authorities and governing bodies in the United States,
including federal agencies, self-regulatory organizations, and numerous state agencies. Outside of the United States, we may be subject to additional
regulators. As we expand into new jurisdictions, or expand our Platform and product offerings in existing jurisdictions, the number of foreign
regulations and regulators governing our business will expand as well. In addition, as our business and Platform continue to develop and expand, we
may become subject to additional rules, regulations, and industry standards. We may not always accurately predict the scope or applicability of certain
regulations to our business, particularly as we expand into new areas of operations, which could have a significant negative effect on our existing
business and our ability to pursue future plans.

In addition to laws and regulations that apply directly to us, we are contractually subject to certain laws and regulations through our relationships with
Issuing Banks and Card Networks, which operate in a highly regulated industry. Additionally, as a program manager, we are responsible for ensuring
compliance with Issuing Banks’ requirements and Card Network rules, and we help create regulatory compliant card programs for our Customers. In
some cases, our inability to ensure such compliance could expose us to liability or claims from our Customers or partners. Furthermore, legislative and
regulatory changes could prompt our Issuing Banks to alter the extent or the terms of their dealings with us in ways that may have adverse consequences
for our business. For example, due to our relationships with certain Issuing Banks and Card Networks, we may be subject to indirect supervision and
examination by the Consumer Financial Protection Bureau, or CFPB, which is engaged in rulemaking and regulation of the payments industry,
including, among other things, the regulation of prepaid cards and the enforcement of certain protections under applicable regulations. While recent
reform in the payment industry, such as the formation of the CFPB, has focused on individual consumer protection, legislatures continue to consider
whether to include business customers, especially smaller business customers, within the scope of these regulations. As a result, new or expanded
regulation focusing on business customers or changes in interpretation or enforcement of regulations may have an adverse effect on our business, results
of operations, and financial condition due to increased compliance costs and new restrictions affecting the terms we offer our Platform or our products
and services under.

A majority of our net revenue is derived from Interchange Fees and we expect Interchange Fees to continue to represent a significant percentage of our
total net revenue in the near term. The amount of Interchange Fees we earn is highly dependent on the interchange rates that the Card Networks set and
adjust. From time to time, Card Networks change the Interchange Fees and assessments they charge for transactions processed using their networks.
Interchange Fees or assessments are also subject to change from time to time due to government regulation. Interchange Fees are the subject of intense
legal and regulatory scrutiny and competitive pressures in the electronic payments industry. For example, the Durbin Amendment to the Dodd-Frank
Wall Street Reform and Consumer Protection Act, which limits Interchange Fees, may restrict or otherwise impact the way we do business or limit our
ability to charge certain fees to Customers. Issuing Banks that are exempt from the Durbin Amendment are able to access higher interchange rates. As a
result, to maximize our Interchange Fees, we currently only contract with Issuing Banks that are exempt from the Durbin Amendment when we provide
program management services. Changes in regulation or additional rulemaking may adversely affect the way we conduct our business or result in
additional compliance obligations and expense for our business and limitations on net revenue. Interchange Fee regulation also exists in other countries
where our Customers use payment cards and such regulation could adversely affect our business in other foreign regions. Any changes in the
Interchange Fees associated with our Customers’ card transactions could adversely affect our business, results of operations, and financial condition.
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Many of these laws and regulations are evolving, unclear, and inconsistent across various jurisdictions, and ensuring compliance with them is difficult
and costly. With increasing frequency, federal and state regulators are holding businesses in the payments industry to higher standards of training,
monitoring, and compliance, including monitoring for possible violations of laws by our Customers and people who do business with our Customers
while using our Platform or products. If we fail to comply with laws and regulations applicable to our business in a timely and appropriate manner, we
may be subject to litigation or regulatory proceedings, we may have to pay fines and penalties, and our client relationships and reputation may be
adversely affected, which could have a material adverse effect on our business, results of operations, and financial condition.

Regulations and industry standards related to privacy and data protection could adversely affect our ability to effectively provide our services.

Governmental bodies and industry organizations in the United States and abroad have adopted, or are considering adopting, laws and regulations
restricting the use of, and requiring safeguarding of, personal information. For example, in the United States, all financial institutions must undertake
certain steps to ensure the privacy and security of consumer financial information. Further, the California Consumer Privacy Act, or CCPA, became
effective on January 1, 2020 and imposes additional restrictions on the collection, processing, and disclosure of personal information, including
imposing increased penalties on data privacy incidents. Additionally, a new privacy law, the California Privacy Rights Act, or CPRA, creates additional
obligations relating to personal information that take effect on January 1, 2023 (with certain provisions having retroactive effect to January 1, 2022). The
CPRA’s implementing regulations are expected on or before July 1, 2022, and enforcement is scheduled to begin July 1, 2023. We will continue to
monitor developments related to the CPRA and anticipate additional costs and expenses associated with CPRA compliance. Other U.S. states also are
considering omnibus privacy legislation and industry organizations regularly adopt and advocate for new standards in these areas. Many obligations
under these other laws and legislative proposals remain uncertain, and we cannot fully predict their impact on our business. If we fail to comply with
any of these laws or standards, we may be subject to investigations, enforcement actions, civil litigation, fines and other penalties, all of which may
generate negative publicity and have a negative impact on our business.

In the European Economic Area, or EEA, the GDPR, which became effective in 2018, extends the scope of European Union, or E.U., data protection
law to all companies processing personal data of E.U. residents, regardless of the company’s location, and requires companies to meet stringent
requirements regarding the handling of personal data. The GDPR also imposes some limitations on international transfers of personal data. The GDPR
imposes substantial obligations and risk upon our business and provides for significant penalties in the event of any non-compliance. Administrative
fines under the GDPR can amount up to 20 million Euros or four percent of a company group’s annual global turnover, whichever is higher. Further,
following the exit of the United Kingdom, or U.K., from the E.U., it remains unclear how the U.K. Data Protection Act, which substantially implements
the GDPR in the U.K., and other U.K. data protection laws or regulations will develop in the medium to longer term and how data transfers to and from
the U.K. will be regulated. We have incurred substantial expense in complying with new data protection legal frameworks and we may be required to
make additional, significant changes in our business operations, all of which may adversely affect our revenue and our business overall. Additionally,
because these new regimes lack a substantial enforcement history, we are unable to predict how emerging standards may be applied to us.

Among other requirements, the GDPR regulates transfers of personal data subject to the GDPR to third countries that have not been found to provide
adequate protection to such personal data, including the United States. On July 16, 2020, the Court of Justice of the European Union invalidated the
E.U.-U.S. Privacy Shield, eliminating one of the mechanisms we had relied on to legitimize E.U.-U.S. data transfers. The court, however, approved an
alternative transfer mechanism that we rely on known as the standard contractual clauses provided additional safeguards are in place. We are in the
process of assessing this decision and its impact on our data transfer mechanisms. It is possible that the decision will restrict the ability to transfer
personal data from the E.U. to the United States. We (and many other companies) may need to implement different or additional measures to
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establish or maintain legitimate means for the transfer and receipt of personal data from the E.U. to the U.S., and we may, in addition to other impacts,
experience additional costs associated with increased compliance burdens, and we and our Customers face the potential for regulators to apply different
standards to the transfer of personal data from the E.U. and Switzerland to the U.S., and to block, or require ad hoc verification of measures taken with
respect to, certain personal data transfers from the E.U. and Switzerland to the United States. Any inability to transfer personal data from the E.U. to the
United States in compliance with data protection laws or otherwise comply with requirements in this rapidly changing environment may impede our
ability to attract and retain Customers unless and until we build out an E.U.-compliant data processing center. These restrictions may adversely affect
our business and financial position.

Some countries are also considering or have passed legislation requiring local storage and processing of data, or similar requirements, potentially
increasing the cost and complexity of our operations.

In connection with providing services to our Customers, we are required by certain self-regulatory frameworks and contractual arrangements with Card
Networks and Issuing Banks to provide assurances regarding the confidentiality and security of non-public consumer information, including the PCI
DSS. Further, certain Customers increasingly expect us to comply with more stringent privacy, data protection and information security requirements
than those imposed by laws, regulations or self-regulatory requirements, and we may be obligated contractually to comply with additional or different
standards relating to our handling or protection of data on or by our offerings. The compliance standards relate to our infrastructure, components, and
operational procedures designed to safeguard the confidentiality and security of non-public consumer personal information received from our Customers
in the course of providing services. Our ability to maintain compliance with these standards and meet our Customers’ requirements may affect our
ability to attract and maintain business in the future.

If we fail to comply with these standards or Customer requirements, or are alleged to have done so, we could be exposed to suits for breach of contract,
potentially in addition to governmental proceedings. In addition, our Customer relationships and reputation could be adversely affected, and we could be
inhibited in our ability to obtain new Customers. If more restrictive or burdensome laws, rules, or regulations related to privacy, data protection, or
information security are adopted by authorities in the future on the federal or state level or internationally, or if existing laws, rules, or regulations
become subject to new or differing interpretations or enforcement, or if we become bound by additional obligations to our Customers relating to privacy,
data protection, or information security, including any additional compliance standards relating to non-public consumer personal information, our
compliance and operational costs may increase, our opportunities for growth may be curtailed by our compliance capabilities or reputational harm, we
may find it necessary or appropriate to modify our data processing practices or policies or otherwise restrict our operations, and our potential liability in
connection with breaches or incidents relating to privacy, data protection, and information security may increase, all of which could have a material
adverse effect on our business, results of operations, and financial condition.

There may continue to be changes in interpretations of existing laws and regulations, or new proposed laws, regulations, industry standards, and other
obligations concerning privacy, data protection and information security, which could impair our or our Customers’ ability to collect, use or disclose
information relating to consumers, which could decrease demand for our offerings, increase our costs and impair our ability to maintain and grow our
Customer base and increase our revenue. Because the interpretation and application of many existing and emerging laws and regulations relating to
privacy, data protection and information security, along with industry standards, are uncertain, it is possible that these laws and regulations may be
interpreted and applied in new ways that are, or are alleged to be, inconsistent with our data management practices or the features of our products, and
we could face fines, lawsuits, regulatory investigations and other claims and penalties, and we could be required to fundamentally change our products
or our business practices, any of which could have an adverse effect on our business. Any inability to adequately address privacy, data protection and
information security concerns, even if unfounded, or any actual or perceived failure to comply with applicable privacy, data protection or information
security laws, regulations, standards and other obligations, could result in
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additional cost and liability to us, damage our reputation, inhibit sales and adversely affect our business. Furthermore, the costs of compliance with, and
other burdens imposed by, the laws, regulations, standards and policies that are applicable to the businesses of our Customers may limit the use and
adoption of, and reduce the overall demand for, our Platform and our products and services.

Additionally, if third parties we work with, such as our partners or vendors, violate applicable laws or our policies, such violations may also put
information we process at risk and could in turn adversely affect our business, reputation, financial condition, or results of operations.

We are subject to anti-corruption, anti-bribery, and similar laws, and non-compliance with such laws can subject us to criminal penalties or
significant fines and adversely affect our business and reputation.

We are subject to anti-corruption and anti-bribery and similar laws, such as the U.S. Foreign Corrupt Practices Act of 1977, as amended, or the FCPA,
the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the USA PATRIOT Act, the U.K. Bribery Act 2010, and other anti-
corruption, anti-bribery, and anti-money laundering laws in countries where we conduct activities. Anti-corruption and anti-bribery laws have been
interpreted broadly and enforced aggressively in recent years, and prohibit companies and their employees and agents from promising, authorizing,
making, or offering improper payments or other benefits to government officials and others in the private sector to influence official action, direct
business to any person, gain any improper advantage, or obtain or retain business. As we increase our international sales and business, our risks under
these laws may increase.

In addition, in the future we may use third parties to conduct business on our behalf abroad. We or such future third-party intermediaries may have direct
or indirect interactions with officials and employees of government agencies or state-owned or affiliated entities, and we can be held liable for the
corrupt or other illegal activities of such future third-party intermediaries and our employees, representatives, contractors, partners, and agents, even if
we do not explicitly authorize such activities. We have implemented an anti-corruption compliance program but cannot assure you that all our
employees and agents, as well as those companies we outsource certain of our business operations to, will not take actions in violation of our policies
and applicable law, for which we may be ultimately held responsible. Any violation of the FCPA, other applicable anti-corruption laws, or anti-money
laundering laws could result in whistleblower complaints, adverse media coverage, investigations, prosecutions, loss of export privileges, suspension or
debarment from U.S. government contracts, substantial diversion of management’s attention, significant legal fees and fines, settlements, damages,
severe criminal or civil sanctions, penalties or injunctions against us, our officers or our employees, disgorgement of profits, and other sanctions,
enforcement actions and remedial measures, and prohibitions on the conduct of our business, any of which could have a materially adverse effect on our
reputation, business, trading price, results of operations, financial condition and prospects.

We may be subject to governmental export controls and economic sanctions regulations that could impair our ability to compete in international
markets and could subject us to liability if we are not in compliance with applicable laws.

Certain of our products and services may be subject to export control and economic sanctions regulations, including the U.S. Export Administration
Regulations, and various economic and trade sanctions regulations administered by the U.S. Department of the Treasury’s Office of Foreign Assets
Control. Exports of our products and the provision of our services must be made in compliance with these laws and regulations. If we fail to comply
with these laws and regulations, we and certain of our employees could be subject to substantial civil or criminal penalties, including: the possible loss
of export privileges; fines imposed on us and responsible employees or managers; and, in extreme cases, the incarceration of responsible employees or
managers.

41



Table of Contents

In addition, changes in applicable export or economic sanctions regulations may create delays in the introduction and deployment of our Platform,
products, and services in international markets, or, in some cases, prevent the use of our Platform and products or provision of our services in certain
countries or with certain end users. Any change in export or economic sanctions regulations, shift in the enforcement or scope of existing regulations, or
change in the countries, governments, persons, or technologies targeted by such regulations, could also result in decreased use of our Platform, products,
and services or in our decreased ability to provide our products and services to existing or prospective Customers with international operations. Any
decreased use of our Platform, products, or services or limitation on our ability to provide our Platform, products, or services could adversely affect our
business, results of operations, and financial condition.

Further, we incorporate encryption technology into certain of our products. Various countries regulate the import of certain encryption technology,
including through import permitting and licensing requirements, and have enacted laws that could limit our Customers’ ability to use our products in
those countries if our products are subject to such laws and regulations. While we believe our encryption products meet certain exceptions that reduce
the scope of export control restrictions applicable to such products, these exceptions may be determined not to apply to our encryption products and our
products and underlying technology may become subject to export control restrictions. Governmental regulation of encryption technology and
regulation of exports of encryption products, or our failure to obtain required approval for our products, when applicable, could adversely affect our
international sales and net revenue. If we were required to comply with regulatory requirements regarding the export of our Platform and products and
provision of our services, including with respect to new releases of our products and services, we may experience delays introducing our Platform in
international markets, our Customers with international operations may experience difficulty deploying our Platform and products and using our
services, or, in some cases, we may be prevented from exporting our Platform or products or providing our services to some countries altogether.

We have identified a material weakness in our internal control 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.

In recent periods, we have experienced rapid growth, and this growth has placed considerable strain on our IT and settlement operations systems,
processes, and personnel. As a result of monitoring our internal controls, we identified a material weakness in our internal control over financial
reporting. 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 our annual or interim financial statements will not be prevented or detected on a timely basis.

The material weakness that we identified occurred because we had inadequate processes and controls to ensure the timely reconciliations of certain
customer-related settlement bank accounts.

To address this material weakness, we are deploying additional engineering, and settlement operations personnel and are implementing process level and
monitoring controls to ensure timely reconciliation of these customer-related settlement bank accounts. We will not be able to sufficiently remediate
these control deficiencies until these steps have been completed and the controls have been operating effectively for a sufficient period of time. While
we are undertaking efforts to remediate this material weakness, we cannot predict the success of such efforts or the outcome of our assessment of the
remediation efforts at this time. We can give no assurance that our efforts will remediate this deficiency in internal control over financial reporting or
that additional material weaknesses in our internal control over financial reporting will not be identified 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 reporting obligations, any of which could diminish investor confidence in
us and cause a decline in the price of our Class A common stock.
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If we fail to maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely and
accurate financial statements or comply with applicable regulations could be impaired.

As a public company, we will be required to maintain internal control over financial reporting and to report any material weaknesses in such internal
control. The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure controls and procedures and internal control over
financial reporting. We are continuing to develop and refine our disclosure controls and other procedures that are designed to ensure that information
required to be disclosed by us in the reports that we will file with the SEC is recorded, processed, summarized, and reported within the time periods
specified in SEC rules and forms and that information required to be disclosed in reports under the Securities Exchange Act of 1934, as amended, or the
Exchange Act, is accumulated and communicated to our principal executive and financial officers. We are also continuing to improve our internal
control over financial reporting. For example, as we have prepared to become a public company, we have worked to improve the controls around our
key accounting processes and our quarterly close process, we have implemented a number of new systems to supplement our core enterprise resource
planning system as part of our control environment, and we have hired additional accounting and finance personnel to help us implement these
processes and controls. As a result of monitoring our internal controls for the year ended December 31, 2019, we identified a material weakness in our
internal control over financial reporting. To address this material weakness, we are deploying additional engineering, and settlement operations
personnel and are implementing process level and monitoring controls to ensure timely reconciliation of these customer-related settlement bank
accounts.

To maintain and improve the effectiveness of our disclosure controls and procedures and remediate a material weakness in our internal control over
financial reporting, we have expended, and anticipate that we will continue to expend, significant resources, including accounting-related costs and
significant management oversight. If any of these new or improved controls and systems do not perform as expected, we may experience material
weaknesses in our controls or we may be unable to remediate the existing material weakness in our controls as discussed in “—We have identified a
material weakness in our internal control 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.”

Our current controls and any new controls that we develop may become inadequate because of changes in conditions in our business. Further, additional
deficiencies 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 adversely affect our results of operations or cause us to
fail to meet our reporting obligations and may result in a restatement of our financial statements for prior periods. Any failure to implement and
maintain effective internal control over financial reporting also could adversely affect the results of periodic management evaluations and annual
independent registered public accounting firm attestation reports regarding the effectiveness of our internal control over financial reporting that we will
eventually be required to include in our periodic reports that will be filed with the SEC. Ineffective disclosure controls and procedures and internal
control over financial reporting could also cause investors to lose confidence in our reported financial and other information, which would likely have a
negative effect on the trading price of our common stock. In addition, if we are unable to continue to meet these requirements, we may not be able to
remain listed on the Nasdaq Global Select Market, or Nasdaq. We are not currently required to comply with the SEC rules that implement Section 404 of
the Sarbanes-Oxley Act and are therefore not required to make a formal assessment of the effectiveness of our internal control over financial reporting
for that purpose. In addition, as an emerging growth company, our independent registered public accounting firm will not be required to attest to the
effectiveness of our internal control over financial reporting pursuant to Section 404 until the later of the year following our first annual report required
to be filed with the SEC or the date we are no longer an emerging growth company. If our internal control over financial reporting is not effective, our
independent registered public accounting firm may issue an adverse report. As a public company, we will be
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required to provide an annual management report on the effectiveness of our internal control over financial reporting commencing with our second
annual report on Form 10-K.

Changes in financial accounting standards or practices may cause adverse, unexpected financial reporting fluctuations and affect our results of
operations.

A change in accounting standards or practices may have a significant effect on our results of operations and may even affect our reporting of
transactions completed before the change is effective. New accounting pronouncements and varying interpretations of accounting pronouncements have
occurred and may occur in the future. Changes to existing rules or the questioning of current practices may adversely affect our reported results of
operations or the way we conduct our business.

Adoption of these types of accounting standards and any difficulties in implementation of changes in accounting principles, including the ability to
modify our accounting systems, could cause us to fail to meet our financial reporting obligations, potentially resulting in regulatory discipline and
weakening investors’ confidence in us.

We could be required to collect additional sales, value added or similar taxes or be subject to other tax liabilities that may increase the costs our
Customers would have to pay for our solutions and adversely daffect our results of operations.

We have not collected sales, value added or similar indirect taxes in all jurisdictions in which we have sales. One or more jurisdictions may seek to
impose incremental or new sales, value added or other indirect tax collection obligations on us. Additionally, the Supreme Court of the United States
ruled in South Dakota v. Wayfair, Inc. et al, or Wayfair, that online sellers can be required to collect sales and use tax despite not having a physical
presence in the buyer’s state. In response to Wayfair, or otherwise, states or local governments may adopt, or begin to enforce, laws requiring us to
calculate, collect and remit taxes on sales in their jurisdictions. A successful assertion by one or more states, or foreign jurisdictions, requiring us to
collect taxes where we presently do not do so, or to collect more taxes in a jurisdiction in which we currently do collect some taxes, could result in
substantial tax liabilities, including taxes on past sales, as well as penalties and interest. The requirement to collect sales, value added or similar indirect
taxes by foreign, state or local governments for sellers that do not have a physical presence in the jurisdiction could also create additional administrative
burdens for us, put us at a competitive disadvantage if they do not impose similar obligations on our competitors, and decrease our future sales, which
could have a material adverse effect on our business and results of operations.

Changes in tax laws or regulations could have a material adverse effect on our business, results of operations, and financial conditions.

The rules dealing with U.S. federal, state, and local income taxation are constantly under review by persons involved in the legislative process and by
the Internal Revenue Service, the U.S. Department of the Treasury, and state and local tax authorities. Changes in U.S. tax laws or their interpretations
(which may have retroactive application), such as, for example, President Biden’s plan to increase the U.S. federal corporate income tax rate, could
materially increase the amount of taxes we owe, thereby negatively impacting our results of operations as well as our cash flows from operations.
Furthermore, our implementation of new practices and processes designed to comply with changing tax laws and regulations could require us to make
substantial changes to our business practices, allocate additional resources, and increase our costs, potentially negatively affecting our business, results
of operations, and financial condition.

As we grow internationally, we may also be subject to taxation in several jurisdictions around the world with increasingly complex tax laws, the
application of which can be uncertain. The amount of taxes we pay in these jurisdictions could increase substantially as a result of changes in the
applicable tax principles, including increased tax rates, new tax laws, or revised interpretations of existing tax laws and precedents, potentially adversely
affecting our liquidity and results of operations. In addition, the authorities in these jurisdictions could
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review our tax returns and impose additional tax, interest, and penalties, and the authorities could claim that various withholding requirements apply to
us or our subsidiaries or assert that benefits of tax treaties are not available to us or our subsidiaries, any of which could adversely affect us and our
results of operations.

We may have exposure to greater-than-anticipated tax liabilities, which may materially and adversely affect our business, results of operations, and
financial condition.

The determination of our worldwide provision for income taxes, value-added taxes, and other tax liabilities requires estimation and significant judgment,
and there are many transactions and calculations where the ultimate tax determination is uncertain. Like many other multinational corporations, we are
subject to tax in multiple U.S. and foreign tax jurisdictions. Our determination of our tax liabilities is always subject to audit and review by applicable
domestic and foreign tax authorities. Any adverse outcome of any such audit or review could have a negative effect on our business and the ultimate tax
outcome may differ from the amounts recorded in our financial statements and may materially affect our results of operations and financial condition in
the periods for which such determination is made. While we have established reserves based on assumptions and estimates that we believe are
reasonable to cover such eventualities, these reserves may prove to be insufficient.

In addition, our future income taxes could be adversely affected by earnings being lower than anticipated, or by the incurrence of losses, in jurisdictions
that have lower statutory tax rates and higher than anticipated in jurisdictions that have higher statutory tax rates; by changes in the valuation of our
deferred tax assets and liabilities, as a result of gains on our foreign exchange risk management program; or changes in tax laws, regulations, or
accounting principles, as well as certain discrete items.

Various levels of government, such as U.S. federal and state legislatures, and international organizations, such as the Organization for Economic
Co-operation and Development, are increasingly focused on tax reform and other legislative or regulatory action to increase tax revenue. Any such tax
reform or other legislative or regulatory actions could increase our effective tax rate, which may materially and adversely affect our business, financial
condition, and results of operations.

Our ability to use our net operating losses to offset future taxable income may be subject to certain limitations.

We have incurred substantial net operating losses, or NOLs, during our history. In general, under Section 382 of the Internal Revenue Code of 1986, as
amended, or the Code, a corporation that undergoes an “ownership change” (generally defined as a greater than 50-percentage-point cumulative change
(by value) in the equity ownership of certain stockholders over a rolling three-year period) is subject to limitations on its ability to utilize its pre-change
NOLs to offset post-change taxable income. We do not believe our existing NOLs are subject to limitation; however, if we have undergone previous
ownership changes, or if we undergo an ownership change in the future, or in connection with this offering, our ability to utilize NOLs could be limited
by Section 382 of the Code and/or analogous provisions of applicable state tax law in states where we have incurred NOLs for state income tax
purposes. Future changes in our stock ownership, some of which may be outside of our control, could result in an ownership change under these rules.

In addition, the amount of NOLs arising in taxable years beginning after December 31, 2017 that we are permitted to deduct in a taxable year beginning
after December 31, 2020 is limited to 80% of our taxable income in each such year to which the NOLs are applied, where taxable income for such year
is determined without regard to the NOL deduction itself, and such NOLs may be carried forward indefinitely. NOLs generated in taxable years
beginning on or prior to December 31, 2017, however, may be carried forward for only 20 years, but are not subject to the 80% limitation. Our NOLs
may also be subject to limitations under state law. For example, California recently enacted legislation suspending the use of NOLs for taxable years
2020, 2021 and 2022 for many taxpayers. There is a risk that due to legislative or regulatory changes, or other unforeseen reasons, our existing NOLs
could expire or otherwise be unavailable to offset future income tax liabilities. For these reasons, we may not be able to realize a tax benefit from the use
of our NOLs, whether or not we attain profitability.
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Furthermore, our ability to utilize our NOLs is conditioned upon our becoming profitable in the future and generating U.S. federal taxable income. Since
we do not know whether or when we will generate the U.S. federal taxable income necessary to utilize our remaining NOLs, the portion of our NOLs
that was generated in taxable years beginning on or prior to December 31, 2017 could expire unused.

Risks Relating to Intellectual Property

If we fail to adequately protect our proprietary rights, our competitive position could be impaired and we may lose valuable assets, generate reduced
net revenue, and incur costly litigation to protect our rights.

Our success depends, in part, upon protecting our proprietary information and technology. We rely on a combination of patents, copyrights, trademarks,
service marks, trade secret laws, and contractual restrictions to establish and protect our proprietary rights. The steps we take to protect our intellectual
property, however, may be inadequate. We cannot assure you that any patents or trademarks will be issued with respect to our currently pending patent
and trademark applications in a manner that gives us adequate defensive protection or competitive advantages, if at all, or that any patents or trademarks
issued to us will not be challenged, invalidated, or circumvented. Our currently issued patents and trademarks and any patents or trademarks that may be
issued in the future with respect to pending or future applications may not provide sufficiently broad protection, or they may not prove to be enforceable
in actions against alleged infringers. 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 Platform, or certain
aspects of our Platform, and use information that we regard as proprietary to create products that compete with our Platform. Some license provisions
protecting against unauthorized use, copying, transfer, and disclosure of our Platform, or certain aspects of our Platform, 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, and mechanisms for enforcement of intellectual property rights in some foreign countries may be inadequate. To the extent we
continue to expand our international activities, our exposure to unauthorized copying and use of our Platform, or certain aspects of our Platform, and
proprietary information may increase. Further, competitors, foreign governments, foreign government-backed actors, criminals, or other third parties
may gain unauthorized access to our proprietary information and technology. Accordingly, despite our efforts, we may be unable to prevent third parties
from infringing upon or misappropriating our technology and intellectual property.

We also rely in part on trade secrets, proprietary know-how, and other confidential information to maintain our competitive position. Although we enter
into confidentiality and invention assignment agreements with our employees, consultants, and contractors and enter into confidentiality agreements
with the parties with whom we have strategic relationships and business alliances, no assurance can be given that these agreements will be effective in
controlling access to and distribution of our Platform, or certain aspects of our Platform, and proprietary information. Further, these agreements do not
prevent our competitors from independently developing technologies that are substantially equivalent or superior to our Platform.

To protect our intellectual property rights, we may be required to spend significant resources to monitor and protect these rights, and we may not be able
to detect infringement by third parties. Litigation may be necessary in the future to enforce our intellectual property rights and to protect our trade
secrets. Such litigation 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 Platform, impair the functionality of our Platform, delay introductions of new capabilities, result in our su