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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), which statements involve substantial risks and uncertainties. Forward-looking statements generally relate to future events or our
future financial or operating performance. In some cases, you can identify forward-looking statements because they contain words
such as “may,” “can,” “will,” “would,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,”
“contemplates,” “believes,” “estimates,” “predicts,” “forecasts,” “potential,” or “continue” or the negative of these words or other
similar terms or expressions that concern our expectations, strategy, plans or intentions. Forward-looking statements contained in this
Annual Report on Form 10-K include, but are not limited to, statements about:
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° our expectations regarding our revenue, expenses and other operating results;

° the anticipated growth of our business, including our ability to effectively manage or sustain our growth and to achieve or
sustain profitability;

° the effects of public health crises or other macroeconomic factors and geopolitical tension, which may lead to periods of

global economic uncertainty;

° future investments in our business, our anticipated capital expenditures and our estimates regarding our capital
requirements;

° our ability to attract new buyers and suppliers and successfully engage new and existing buyers and suppliers;

° the costs and success of our sales and marketing efforts, and our ability to promote our brand;

° our reliance on key personnel and our ability to identify, recruit and retain skilled personnel;
° our ability to effectively manage our growth, including any international expansion;

° our ability to obtain, maintain, protect and enforce our intellectual property or other proprietary rights and any costs
associated therewith;

° our ability to effectively manage our costs and expenses, which may be impacted by inflationary pressures;
o our ability to compete effectively with existing competitors and new market entrants; and
° the growth rates of the markets in which we compete.

You should not rely on forward-looking statements as predictions of future events. We have based the forward-looking
statements contained in this Form 10-K primarily on our current expectations and projections about future events and trends that we
believe may affect our business, financial condition and operating results. The outcome of the events described in these forward-
looking statements is subject to risks, uncertainties and other factors described in the section titled Risk Factors Part I, Item 1A, and
elsewhere in this Form 10-K. Moreover, we operate in a very competitive and rapidly changing environment. New risks and
uncertainties emerge from time to time, and it is not possible for us to predict all risks and uncertainties that could have an impact on
the forward-looking statements contained in this Form 10-K. The results, events and circumstances reflected in the forward-looking
statements may not be achieved or occur, and actual results, events or circumstances could differ materially from those described in
the forward-looking statements.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These
statements are based on information available to us as of the date of this Form 10-K. And while we believe that information provides a
reasonable basis for these statements, that information may be limited or incomplete. Our statements should not be read to indicate
that we have conducted an exhaustive inquiry into, or review of, all relevant information. These statements are inherently uncertain,
and investors are cautioned not to unduly rely on these statements.

The forward-looking statements made in this Form 10-K relate only to events as of the date on which the statements are made.
We undertake no obligation to update any forward-looking statements made in this Form 10-K to reflect events or circumstances after
the date of this Form 10-K or to reflect new information or the occurrence of unanticipated events, except as required by law. We may
not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue
reliance on our forward-looking statements. Our forward-looking statements do not reflect the potential impact of any future
acquisitions, mergers, dispositions, joint ventures or investments.
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PART I

Item 1. Business.

CLENT3

Xometry, Inc. (Xometry, the “Company”, “our”, or “we”) is a global artificial intelligence (“AI”’) powered online marketplace
connecting buyers with suppliers of manufacturing services, driving the digital transformation of one of the largest industries in the
world. We use our proprietary Al, machine learning and cloud-based services, including our Thomasnet® platform, to help buyers
efficiently source custom-manufactured parts and assemblies, and empower suppliers of manufacturing services to grow their
businesses.

Our Al-enabled technology platform is powered by proprietary machine learning algorithms and datasets, resulting in a
sophisticated two-sided marketplace that is rapidly digitizing the manufacturing industry. As a result, buyers can procure the products
they want on demand, and suppliers can source new manufacturing opportunities that match their specific capabilities and capacity,
ultimately resulting in locally resilient supply chains so goods can get to market faster. Every interaction on our marketplace provides
rich data insights that allow us to continuously improve our Al models and create new products and services, fueling powerful
network effects as we scale.

We define “buyers” as individuals who have placed an order to purchase custom-manufactured, on-demand parts or assemblies
on our marketplace. Our buyers include engineers, product designers, procurement and supply chain personnel, inventors,
entrepreneurs and business owners from businesses of a variety of sizes, ranging from self-funded start-ups to Fortune 100 companies.
We define “accounts” as an individual entity, such as a sole proprietor with a single buyer or corporate entities with multiple buyers,
having purchased at least one part on our marketplace. We define “suppliers” as individuals or businesses who have been approved by
us to either manufacture a product on our platform for a buyer or have utilized our supplier services, including our financial services
or the purchase of supplies.

Manufacturing is one of the largest industries globally and is in the early stages of digitization. Buyers looking to source
manufacturing processes are faced with a highly fragmented and regionalized base of suppliers that are prone to supply chain
disruptions and are difficult to efficiently manage. Opaque pricing structures, long lead times and a lack of quality controls contribute
to a procurement process that is inefficient, unpredictable and unreliable. Conversely, suppliers of specialized and custom
manufacturing services are faced with limited ability to source customers, inconsistent demand, volatile operating costs and resource
constraints that put their businesses under significant financial pressure. For supply chains around the world to become more reliable
and resilient, buyers and suppliers need a more efficient, agile way to transact.

We enable buyers across industries to source a broad array of manufacturing processes to meet their needs. We generate a
majority of our revenue from the prices we charge buyers on our platform. Buyers begin by uploading an engineering schematic that
contains 3D design specifications, typically a computer-aided design (“CAD”) file. Then, our proprietary Al-enabled Xometry Instant
Quoting Engine® prices transactions based on factors such as volume, manufacturing process, material and location. We continue to
add new processes to our Xometry Instant Quoting Engine. The convenience and transparency of our model leads to increasing buyer
loyalty and spend over time. In addition, we offer buyers the ability to purchase carbon credits to offset the carbon used to make and
ship their parts. Revenue from our marketplace was approximately 85% of our total revenue for the year ended December 31, 2023.

We empower suppliers to grow their manufacturing businesses and improve machine uptime by providing access to an
extensive, diverse base of buyers. We also offer suppliers supporting products and services to meet their unique needs. Through
Thomasnet, a leading industrial sourcing platform in North America, we offer suppliers an array of digital advertising and marketing
services and data solutions on Thomasnet. In addition, our suite of supplier services includes financial service products to stabilize and
enhance cash flow and a cloud-based manufacturing execution system (“Workcenter”) to help suppliers optimize their productivity.
Revenue from our supplier services was approximately 15% of our total revenue for the year ended December 31, 2023.

Industry Overview

o Manufacturing is a massive, highly fragmented, and regionalized industry in need of solutions to drive efficiency. The
global manufacturing industry is one of the largest industries in the world. We believe the industry is poised for increased
digitization via a number of global thematic shifts, including rising demand for production, new manufacturing
technologies, and shifting value chains, but is in need of solutions to drive efficiency and create opportunities from these
dynamics. Furthermore, the manufacturing industry is largely composed of small- to medium-sized manufacturers and we
believe that there are significant barriers to entry for these businesses, who have to compete with scaled, better-resourced
manufacturers. Xometry has an opportunity to help these highly fragmented, small- to medium-sized manufacturers with
their materials, financing and advertising and marketing through our supplier services.



o Sourcing manufacturing opportunities is a complex, costly and time-consuming process. Even for the most sophisticated
buyers and suppliers, the manufacturing sourcing and procurement process is complex, uncertain, costly and time-
consuming. We believe that the labor-intensive sourcing process presents a significant opportunity as buyers and suppliers
look for more efficient ways to source demand and launch production.

o Resilient, localized and compliant supply chains are imperative. There is a significant opportunity to help companies
around the world improve their supply chain diversification, access just-in-time production, and build supply chain
resilience. The effects of the recent public health crises and ongoing geopolitical instability have highlighted the urgent
need for resilient and localized supply chains.

o There is increasing focus on the manufacturing industry to address environmental, social and governance (“ESG”)
issues. Companies and investors are increasingly focused on the importance of ESG issues. Supply chain management is a
major source of carbon emissions. A lack of transparency in the supply chain makes it more difficult for companies to track
and address their carbon emissions. Many companies, including some of the largest corporations in the U.S., are shifting
their focus towards building more equitable supply chains and sourcing from more diverse suppliers. These issues continue
to garner management and stakeholder focus, and we believe companies will increasingly look to productive business
solutions that limit environmental harm and address social issues throughout the manufacturing ecosystem.

o  Multiple catalysts have led to an inflection point for industry digitization. We believe future expected labor shortages, in
combination with the proliferation of new technologies, necessitates digital solutions that increase productivity, improve
financial performance and allow them to compete sustainably.

Our Opportunity

We believe the unique challenges that companies and manufacturers face, supporting macro trends, and innovations in
technology have brought the manufacturing industry to an inflection point for digital transformation. We provide the solution—a
marketplace to unlock access, drive business efficiency, and improve the sustainability of manufacturing worldwide.

At the time of our initial public offering (“IPO”), we estimated our addressable market at $260 billion based on the estimated
size of the market for the six key manufacturing processes offered on our platform at that time. This included CNC machining,
injection molding, 3D printing (including fused deposition modeling, direct metal laser sintering, PolyJet, stereolithography, selective
laser sintering, binder jetting, carbon digital light synthesis and multi jet fusion), sheet forming and cutting, die casting and urethane
casting. Subsequently, we acquired Thomas Publishing Company and its subsidiaries (“Thomas”) which has data and information
about suppliers which offer over 70,000 industrial processes, which we believe expands our addressable market to over $2 trillion.

Our Platform

We are accelerating innovation by providing real-time, equitable access to global manufacturing demand and capacity. We
provide sourcing and pricing across a network of buyers and suppliers, offer a suite of configurable manufacturing processes through
our diverse supplier network, and enable business success through additional products and services that serve the unique needs of each
side of our marketplace.

Our platform is Al-driven, continuously learning from millions of data inputs from marketplace interactions, providing rich
insights and analytics that allow us to further improve the efficiency of our ecosystem and the products and services we offer. The data
we generate enables us to become a preferred collaboration, workflow, and transaction platform for both buyers and suppliers.

Our platform is also highly extensible, with an expansive and growing set of traditional and emerging manufacturing processes
offered by our supplier network. Because of our platform’s extensibility, we are well positioned to scale and rapidly capture new
processes brought to the platform by our suppliers, further enabling buyers to access customized, relevant manufacturing solutions that
are suited to their industry needs and buyer preferences.

We offer these tailored processes through a user-centric platform that is reliable and flexible, leveraging additional products
and services to increase buyer and seller engagement over time.



Reducing Manufacturing's Carbon Footprint

We are committed to helping reduce the manufacturing industry’s overall carbon footprint.

Marketplace customers can calculate the carbon footprint of their manufacturing projects to help them make informed
decisions that will help them reduce their carbon emissions. In 2022, we integrated the Gravity Climate API into our marketplace. The
Gravity Climate API calculates carbon emissions estimates for Xometry order requests, using climate science and data related to
product material, manufacturing processes, mass, and geography.

We also offer a Carbon Offset Program, which gives buyers an integrated option to offset up to 100% of the carbon footprint
of the entire manufacturing process for their orders from raw material extraction and processing, to the transportation of materials and
goods along the supply chain, to the energy consumed in fabrication and the operations of the manufacturer. Additionally, we
purchase carbon credits to offset 100% of the estimated impact of the shipment of parts to buyers from sellers and we promote green
technologies like additive manufacturing, which help to reduce the carbon footprint of the manufacturing industry globally.

Why Buyers Win

Instant and Competitive Pricing and Lead Times. We create value for buyers through our marketplace which is fueled by
the continuous learning of our Al-enabled technology platform. The data generated by platform interactions improves the
efficiency of our marketplace pricing and improves lead times for buyers. As our Al technology learns buyer needs and
preferences, it becomes more precise and efficient, leading to better pricing and matching which in turn drives greater buyer
engagement on the platform.

Ease of Purchase. We make it easy for buyers to transact on our marketplace. We are committed to simplifying the
procurement process for buyers and offer an exceptional e-commerce experience to simplify transactions. After a buyer
uploads a CAD file, our platform provides instant access to a wide range of materials, finishes and certifications, with
transparent pricing and lead-time information. Buyers can also access our e-commerce capabilities through our plug-ins
created for various popular 3D CAD programs and punch-out integrations with widely-used ERP and procurement systems.

Access to a Growing Network of Suppliers. We provide buyers access to a growing global network of suppliers on our
platform. Our extensive network alongside a personalized user experience allows buyers to submit projects with unique
components and specifications, which we source through our platform to suppliers that are able to deliver. In particular, we
implement select credentialing and compliance specifications to ensure that we can meet the standards for buyers across a
number of industries.

Broad Suite of Industry-Specific Solutions. We offer a wide range of traditional and emerging manufacturing processes
and materials for customized solutions across massive industries including Aerospace, Healthcare, Robotics, Defense,
Industrial, Energy, Automotive, Government, Education and Consumer Goods. The extensibility of our platform allows us
to add new processes over time.

Reliability and Quality. We offer consistently high-quality products and certainty of order fulfillment for buyers. We are
further embedding our platform into various buyer workflows by productizing our internal Al and workflow engine. Our
enterprise integration supports procurement workflows and part and sourcing requirements. By embedding Xometry
intelligence into workflows, we are able to deliver more reliable and relevant manufacturing solutions for buyers.

Production Flexibility. We allow buyers to purchase any number of parts and services. From one part to millions, buyers
have access to several manufacturing processes for rapid prototyping, product development, or high-volume production.
These processes can also be combined with over 75 finishes available across CNC machining, sheet forming and cutting
and additive manufacturing along with thousands of raw material and color combinations. Given this ability to provide
tailored and scaled solutions, we find that buyers typically expand their use of our marketplace, sourcing a greater number
of parts and processes over time.

Why Suppliers Win

Cost-Efficient, Real-Time New Business Generation. We offer suppliers access to manufacturing opportunities from our
large, geographically and industry-diverse buyer base, allowing suppliers to gain new customers without increasing their
sales and marketing spend. As our Al technology improves, our ability to generate new business for suppliers increases.
This model is designed to lower customer acquisition costs and improve suppliers margins over time.

Repeat, High-Quality Customers. Following a successful transaction, we initially offer the same supplier the exclusive
opportunity to accept the next repeat order in order to increase efficiency and reliability. Our ability to attract repeat buyers
helps stabilize demand for suppliers so they can operate their businesses more efficiently.



Operational Excellence. We aim to be a completely digital one-stop-shop for all workflow solutions for suppliers.
Workcenter helps our suppliers digitize their operations so they can work smarter and faster. We provide order
management, shipping and collaboration tools, reducing friction for suppliers and improving overall manufacturing order
process efficiency. During 2022, we introduced Workcenter which gives suppliers a one-stop view into all of their Xometry
and non-Xometry work. A cloud-based manufacturing execution system, Workcenter brings the job board and financial
services into one, easy-to-use platform. With Workcenter, shop owners can build and manage workflows for all their
projects, including those from non-Xometry customers, and also quote new projects from Xometry and Thomas.

Financial Stability and Security. Our suite of financial services and Xometry maintenance, repair, and operating
partnerships help suppliers enhance their cash flows and lower operating costs at all stages of production. Suppliers can
receive cash advances for their work, accelerated payouts and a seamless digital invoicing process in an industry that
frequently still relies on analog payments that are prone to delays. These services help suppliers manage their business more
efficiently.

Advertising, Marketing and Data Solutions. Our suite of digital advertising and marketing services and data solutions
provided by Thomasnet helps suppliers grow and efficiently run their business. We offer suppliers a full slate of digital
advertising and marketing services, including targeted advertising to buyers, website building, and search-engine
optimization (“SEQO”) resources that will help them further grow their business.

Increased Utilization. We are focused on helping suppliers realize their potential by providing manufacturing opportunities
that can be procured in a single click. Knowing that there is a reliable way to find extra work gives suppliers the confidence
they need to invest in a new machine, hire an extra employee, or focus on a big job with a longer lead time, while relying on
our technology platform to fill in available capacity. The convenience of this automated cycle drives greater order
fulfillment and increased utilization across our supplier network.

Supplier Community. Through our supplier-focused community initiatives, we empower suppliers of a variety of sizes to
grow their businesses. Our Community Portal is an active and dedicated place where we can interact with our suppliers to
better understand their needs and interests, and also give suppliers a platform to support one another. Our suppliers take
pride in their crafts and are often sharing tips on machining best practices as well as how they leverage Xometry to work
best for their shop.

Why We Win

Rich Data and Constantly Improving AI Technology. In an industry that historically used intuition and basic data to drive
purchasing and pricing decisions, we offer our customers pricing using our proprietary predictive algorithms. Our platform
interactions generate millions of data inputs that are reinvested to continue improving our proprietary technology, machine
learning and data analytics models. Leveraging this growing data set, we have been refining our Al technology to improve
sourcing, pricing and lead time quotes for buyers and suppliers. This data in combination with our machine learning
algorithms fuels the continuous learning of our models. As our models improve, pricing and supplier matching on our
platform becomes more efficient helping to drive expanding marketplace gross margin.

Custom-Built, Extensible Platform. Our manufacturing processes and supply offerings are tailored to the complex and
industry-specific design and order needs of manufacturing. These custom offerings are powered by our diverse and growing
supplier network which contributes differentiated processes and our Al-enabled technology that facilitates intelligent
matches between buyers and suppliers. Additionally, our use of services-oriented architecture and cloud infrastructure
ensures scalability and helps reduce the time to market for new offerings. With the acquisition of Thomasnet, we continue
to add new manufacturing processes by leveraging data and supplier relationships on the platform.

Powerful Network Effects. Today, we are the largest Al-enabled digital manufacturing marketplace by revenue. As we
continue to scale, we benefit from a self-reinforcing, virtuous cycle, in which marketplace interactions contribute valuable
data points and insights that improve our Al-enabled platform. As a result, we have experienced rapid growth in our active
buyer and active supplier base, fueling marketplace growth.

Buyer Engagement and Expansion. Our flexible ordering process allows us to land new customers and increases buyer
loyalty, fueling an efficient go-to-market model. Over time, our accounts typically increase their spend with us through the
addition of buyers and incremental processes, increasing order frequency and spend. For the quarter ended December 31,
2023, 96% of our marketplace revenue was generated from existing accounts. We define an existing account as an account
where at least one buyer has made a purchase on our marketplace. For the quarter ended December 31, 2023, we saw a 30%
year-over-year increase in accounts with at least $50,000 annual spend.

Globally Distributed Supplier Network. Our global network of over 10,000 supplier brings together a range of
manufacturing processes and industry-specific knowledge. With the acquisition of Thomas, we have access to an additional
500,000 suppliers. This enables us to serve a large, diverse and growing set of buyers. We offer our suppliers products and
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services to help them manage their businesses more efficiently and connect our entire supplier community for access to
shared resources and support.

e Mission-Driven Culture. As we accelerate innovation in manufacturing, we remain focused on empowering local
businesses and enabling new product development for companies around the world. Our corporate culture is centered
around our mission through our commitments to serve the local communities in which we operate, champion technological
innovation, and drive sustainability for manufacturing worldwide.

Our Growth Strategy

o Attract new buyers and grow wallet share with existing buyers. We intend to continue investing in acquiring new buyers
through traditional paid sales and marketing techniques as well as leveraging our strong organic referral network to drive
awareness and build trust. We are also focused on increasing buyer loyalty and buyer spend within existing accounts by
investing in our sales and marketing capabilities.

o Deepen and expand supplier partnerships. Creating the largest, most connected, and efficient supplier network in the
world benefits our entire platform. We are focused on attracting new suppliers, recognizing the massive opportunity still in
front of us and the intrinsic benefit an active, diverse supplier population brings to the overall platform.

e Become an enterprise solution for our suppliers. As we continue to grow the amount of data processed by our algorithms,
we can provide our suppliers with progressively sophisticated data insights and analytics. Combined with our workflow
management software and other supplier services, we will increasingly become the enterprise solution for suppliers to
manage their businesses on and off platform.

o Continue our international expansion. We believe there is significant opportunity in the global manufacturing ecosystem
for a marketplace like Xometry. With operations throughout the majority of the contiguous United States, Canada, Europe
and Asia, we have established footholds in major markets around the world. We will continue to dedicate sales and
marketing resources to develop our supplier networks and attract buyers to our marketplace in other regions.

e Enhance and offer additional supplier products and services. Our supplier products and services allow us to deepen
supplier relationships and increase engagement. Revenue from our supplier services was approximately 15% of our total
revenue for the year ended December 31, 2023. We plan to continue to market our financial service products to U.S.
suppliers, enhance features that allow quicker conversion of purchase orders to cash, and build toward a full-service digital
wallet for suppliers to use for payouts and purchases. In addition, we continue to enable our buyers and suppliers to
seamlessly acquire our marketing and advertising services through Thomasnet.

o Pursue strategic acquisitions. With the size and complexity of the manufacturing industry we believe there is significant
opportunity for targeted investments and acquisitions to strengthen our competitive position and processes.

Government Regulation

Our business activities are subject to various federal, state, local and foreign laws, rules, and regulations. Compliance with
these laws, rules, and regulations has not had, and is not expected to have, a material effect on our capital expenditures, results of
operations, and competitive position as compared to prior periods. Nevertheless, compliance with existing or future governmental
regulations, including, but not limited to, those pertaining to privacy, data protection, taxation, intellectual property, advertising,
environmental, labor and employment, consumer protection and unsolicited email, and cybersecurity, could have a material impact on
our business in subsequent periods. For more information on the potential impacts of government regulations affecting our business,
see “Item 1A - Risk Factors.”

Data Privacy and Security Laws

We may be subject to numerous data privacy and security obligations in various jurisdictions, including laws, regulations,
guidance, industry standards, external and internal privacy and security policies, contractual requirements, and other obligations
relating to data privacy and security. Most U.S. states have enacted laws and regulations requiring notification to users when there is a
security breach of personal data, or requiring the adoption of certain information security standards that are often vaguely defined and
difficult to practically implement. The costs of compliance with these laws and regulations may increase in the future as a result of
amendments or changes in interpretation. Furthermore, any failure on our part to comply with these laws and regulations may subject
us to significant liabilities.

We are also subject to federal, state, and foreign laws and regulations regarding privacy and protection of data. Our privacy
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policies describe our practices concerning the use, storage, transmission and disclosure of personal information, including visitor and
user data. Any failure by us to comply with these terms or privacy related laws and regulations could result in proceedings against us
by governmental authorities or others, which could harm our business. In addition, the interpretation of privacy and data protection
laws and regulations and their application to online services are quickly changing, becoming increasingly stringent, and creating
regulatory uncertainty. There is a risk that these laws and regulations may be interpreted and applied in conflicting ways among
jurisdictions. Preparing for and complying with these obligations requires us to devote significant resources, which may necessitate
changes to our services, information technologies, systems, and practices and to those of any third parties that process personal data on
our behalf.

In addition, outside the U.S., an increasing number of laws, regulations, and industry standards govern data privacy and
security. Complying with these varying domestic and foreign requirements could cause us to incur additional costs and change our
business practices. Further, any failure by us to adequately protect our users’ privacy and data could result in a loss of user confidence
in our services and ultimately in a loss of users, which could adversely affect our business.

Human Capital

We strive to recruit, develop, and engage diverse, highly talented and driven employees who connect to our mission and model
our core values. We believe that our strong, mission-driven culture and our continued investment in our employees’ growth and
development are key to our collective success. As of December 31, 2023, we had 992 employees.

Xometry Culture and Engagement

Our global team is unified by our mission, and we are passionate about delivering every day for our buyers, suppliers and
partners. Our core values, which are rooted in the spirit of entrepreneurism, guide how we connect with our industry, our community
and each other. We take pride and celebrate our focus on the customer, whether external or internal, our inclusive collaboration, our
desire to deliver exceptional solutions and service, and our creativity and innovation.

All of us at Xometry come to work with one mission in mind, to champion the manufacturers who build the big ideas that
move our world forward.

Employee Learning and Development

We are committed to cultivating ongoing learning throughout each employee’s unique career journey here. We strive to
continuously develop capabilities across our global teams and to ensure there are plentiful opportunities where our employees can
showcase their expanding accomplishments. We seek to ensure our employees have the tools and resources they need to achieve their
career goals covering a range of priority topics, through a variety of learning formats, and in close partnership and alignment with
leaders.

We believe career growth occurs by building a broad-based portfolio of capabilities and not just in a linear path, and we
eagerly encourage and celebrate mobility across and throughout the organization.

Diversity and Inclusion

We are committed to growing and empowering inclusive communities in our company, our industry, and the neighborhoods in
which we live. We know that a diverse and thriving workforce is critical to attract and retain the talent necessary to grow our business.
Our success depends on ideas. We can foster more productive ideas if we amplify all voices and provide the tools and resources to
those who need them.

We drive diversity, equity and inclusion (“DEI”) forward through programs, investments and initiatives including:

° Diverse Manufacturers. We provide work to thousands of small machine shops that typically do not have exposure to jobs
from large corporations. Our suppliers include many minority, veteran, and women-owned companies.

° Talent. We are increasing and broadening the pools of candidates from which we hire, both externally and internally, and
are further refining the requirements, assessment criteria and selection process for each of our roles.

° Education. We devote considerable time and resources to the continuing education of our employees. This effort begins
on an employee’s first day and remains part of our employee’s experience through regular panel discussions and focus
groups to encourage conversations and ideas around DEI priorities.

o Culture. Our Employee Resource Groups (“ERGs”) continue to bring employees together to build and further strengthen
communities that foster a diverse and inclusive workplace through education, conversation, support, and advocacy.
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Compensation and Benefits

Our compensation philosophy is to promote a pay-for-performance culture to attract, incentivize, and retain talented
employees who can develop, implement, and drive long-term value creation strategies. We’ve designed our compensation program so
that many of our employees have a component of their compensation that is performance or incentive driven.

We designed our total rewards approach to include a range of offerings to reward, engage and support our employees. This
includes market-competitive pay, including equity compensation, along with a comprehensive offering of benefits and programs to
support health, mental, social and financial well-being. While the philosophy around our benefits is the same worldwide, specific
benefits vary regionally due to local regulations and preferences.

Social Impact

We take pride in giving back to the communities that have supported us as an organization and as individuals. In addition to
our donor advised fund, we also sponsor and encourage our employees to volunteer and/or donate to a variety of charitable
organizations, whether to non-profits local to the communities in which we operate, for causes near to our employees’ hearts or as part
of our ERGs’ missions to advocate, educate and/or support partner non-profit organizations.

Environment

We are committed to reducing the carbon footprint of manufacturing. We purchase carbon credits to offset 100% of the
estimated impact of the shipment of parts, and offer buyers the ability to instantly see the price to purchase carbon credits to offset the
carbon used to make and ship their parts. We also promote technologies like additive manufacturing that reduce the carbon footprint.

Non-Profit Organizations

We want to help non-profits that are making a difference addressing crucial problems facing our world. We created a donor
advised fund (see www.xometry.org which is part of our company and not a separate entity) to fund non-profit entities leading the
fight against urgent problems such as education and climate change. We have a moral obligation to share some of our good fortune
with others and protect our planet for future generations. We integrate this work into our culture and we use our commitment to ideas
beyond just building the company to attract, retain and motivate our employees. We do not see this work as a side-project or
distraction. To the contrary it is core to the culture we are building at Xometry and ultimately we believe the support we provide
through our donor advised fund makes our business stronger and more successful.

We have embraced the Pledge 1% movement, and are committed to donating 1% of our equity over time, to fund and support
the operations of the donor advised fund. We have initially reserved 402,658 shares of Class A common stock, representing 1% of our
fully diluted capitalization as of the date of approval by our board of directors, for issuance over the next five years for this purpose, in
an amount not to exceed 20% of the initial reserve amount per calendar year. Xometry has pledged more than $900,000 to provide
eight scholarships through the 2026 academic year to students enrolled in the Department of Mechanical Engineering at the Howard
University College of Engineering and Architecture. Xometry is also providing scholarships for 250 students at community colleges in
six manufacturing states: Maryland, Kentucky, Wisconsin, South Carolina, Connecticut and New York.

Competition

The domestic and global on-demand manufacturing industry is localized and highly fragmented and we compete for both
buyers and suppliers.

We compete for buyers with service bureaus and brokers. Our competitors include vertically integrated service bureaus, the
service bureau divisions of the additive original equipment manufacturing (“OEM”) companies such as Stratasys and 3D Systems and
independent machine shops and 3D printing service bureaus. For buyers, we compete on the basis of competitive pricing, user
experience, and superior customer service.

For suppliers, we compete with brokers and listing services. Suppliers will pay independent brokers commissions to connect
with buyers as well as list their services in offline trade publications and online listing services. We also compete with companies that
sell software and services to suppliers, enabling them to sell from their own website or otherwise run their business independently of
our platform. We are able to compete for suppliers on the basis of providing real-time access to orders, cash flow stability, global
access to customers and supplier services and financial products.



Intellectual Property

Our commercial success depends in part on our ability to obtain, maintain and protect intellectual property and other
proprietary rights for our current and future technologies and services. We rely on a combination of patent, trademark, copyright and
trade secret laws in the United States and other jurisdictions, as well as license agreements, confidentiality procedures, non-disclosure
agreements, and other contractual protections, to establish, maintain and protect our intellectual property and proprietary rights,
including our proprietary technology, software, know-how, and brand. However, these laws, agreements, and procedures provide only
limited protection.

As of December 31, 2023, we own ten issued United States patents directed to the use of machine learning for generating
fabrication and manufacturing predictions, such as price, manufacturability and suitable materials and three pending patents
applications (two in the United States and one in Europe) directed to similar technologies. Our issued patents in the U.S. will expire
between 2036 and 2037, excluding any extension of patent terms that may be available.

As of December 31, 2023, we have approximately 45 registered U.S. trademarks and more than 100 registered foreign
trademarks internationally for our name and certain words and phrases that we use in our business, and we rely on copyright laws and
licenses to use and protect software and certain other elements of our proprietary technologies.

We enter into confidentiality and invention assignment agreements with our employees and consultants and confidentiality
agreements with other third parties, and we actively monitor access to our proprietary technologies. In addition, we license third-party
software, open source software and other technologies that are used in the provision of or incorporated into some elements of our
services. Many parts of our business are significantly reliant on proprietary technology and/or licensed technology, including open
source software.

Although we take steps to protect our intellectual property and proprietary rights, we cannot be certain that the steps we have
taken will be sufficient or effective to prevent the unauthorized access, use, copying or the reverse engineering of our technology and
other proprietary information, including by third parties who may use our technology or other proprietary information to develop
services that compete with ours. Moreover, others may independently develop technologies or services that are competitive with ours
or that infringe on, misappropriate, or otherwise violate our intellectual property and proprietary rights. Policing the unauthorized use
of our intellectual property and proprietary rights can be difficult. The enforcement of our intellectual property and proprietary rights
also depends on any legal actions we may bring against any such parties being successful, but these actions are costly, time-
consuming, and may not be successful, even when our rights have been infringed, misappropriated, or otherwise violated. In addition,
aspects of our platform and services include software covered by open source licenses. The terms of various open source licenses have
not been interpreted by United States courts, and there is a risk that such licenses could be construed in a manner that imposes
unanticipated conditions or restrictions on our services.

Although we rely on intellectual property and proprietary rights, including patents, trademarks, copyrights and trade secrets, as
well as contractual protections, in our business, we also seek to preserve the integrity and confidentiality of our intellectual property
and proprietary rights through appropriate technological restrictions, such as physical and electronic security measures.

See the section titled “Risk Factors—Risks Related to Our Business” for a more comprehensive description of risks related to
our intellectual property and proprietary rights.

Corporate Information

We were founded in 2013 and incorporated in Delaware on May 29, 2013 under the name NextLine Manufacturing Corp. We
changed our name to Xometry, Inc. on June 29, 2015. Our principal executive offices are located at 6116 Executive Boulevard, Suite
800, North Bethesda, MD 20852, and our telephone number is (240) 252-1138. We also maintain websites at www.xometry.com and
www.thomasnet.com. Information contained in, or accessible through, our website is not a part of this Annual Report on Form 10-K,
and the inclusion of our website address in this Annual Report on Form 10-K is only as an inactive textual reference. We make
available on our website, free of charge, our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and our Current
Reports on Form 8-K and any amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), as soon as reasonably practicable after we electronically file such material
with, or furnish it to, the SEC. The SEC maintains a website that contains reports, proxy and information statements and other
information regarding our filings at www.sec.gov.



Item 1A. 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 Annual Report on Form 10-K, including the sections
titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial
statements and related notes, before making a decision to invest in our Class A common stock. Our business, financial condition,
results of operations, or prospects could also be harmed by risks and uncertainties not currently known to us or that we currently do
not believe are material. If any of the risks actually occur, our business, financial condition, results of operations, and prospects could
be adversely affected. In that event, the market price of our Class A common stock could decline, and you could lose part or all of
your investment.

Risk Factors Summary

Our business is subject to numerous risks and uncertainties, including those outside our control, that could cause our actual
results to be harmed.

° We have incurred net losses in the past, expect to incur net losses in the future and may never achieve or maintain
profitability.

° We may not continue to grow on pace with historical rates.

° If we are unable to manage the anticipated growth of our business, our future revenue and operating results may be

adversely affected.
° Our operating results may fluctuate from quarter to quarter, which makes our future results difficult to predict.
o Our growth depends on our ability to attract and retain a large community of buyers and suppliers.

o Our success depends on our ability to deliver products and manufacturing processes that meet the demand of buyers
transacting on our marketplace and our ability to adapt to technological changes and improvements.

° If we fail to maintain and improve the quality of our platform, customer support and ancillary services available through
our platform, we may not be able to attract and retain buyers and suppliers.

° We provide quality assurance to buyers even when a supplier manufactures the ordered part(s), which could subject us to
liability for poor quality parts.

° Our business model involves our agreeing to pricing with a buyer in advance of sourcing the opportunity to a supplier.

o We or our third-party partners or service providers may experience a security breach, including unauthorized parties
obtaining access to buyers’ confidential information.

° Failure to deal effectively with bad actors engaging on our marketplace or platform could harm our business.
o We may be subject to disputes between buyers and suppliers on our platform.
° We rely on a third-party payment processor to process payments made by buyers and payments made to suppliers.

° We rely on third parties to fulfill buyer orders.

° We face significant competition and expect to face increasing competition in many aspects of our business, which could
cause our operating results to suffer.

o We may not be able to rapidly grow our business outside the United States.

° We may not realize all of the anticipated benefits from the acquisition of Thomas because of difficulties related to
integration, the achievement of synergies, and other challenges.

° Unstable market and economic conditions, including a global or domestic recession or the fear of a recession, and
inflation may have serious adverse consequences on our business, financial condition and share price.

o We are subject to stringent and evolving laws and regulations relating to consumer data privacy and data protection.

° Our intellectual property and proprietary rights are valuable, and any inability to obtain, maintain, protect or enforce them
could substantially harm our business, products, services, and brand.

° We could incur substantial costs and other harms as a result of any claim of infringement, misappropriation or other
violation of another party’s intellectual property or proprietary rights.



° We rely on Amazon Web Services to operate our platform, and any disruption of service from Amazon Web Services or
material change to our arrangement with Amazon Web Services could adversely affect our business.

° 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.

Risks Related to Our Business

We have incurred net losses in the past, expect to incur net losses in the future and may never achieve or sustain profitability.

We have incurred net losses since our inception in 2013. We incurred a net loss available to common stock holders of $67.5
million in 2023 and, as a result of these losses, we had an accumulated deficit of $319.9 million as of December 31, 2023. We expect
to continue the development and expansion of our business, and we anticipate additional costs in connection with legal, accounting
and other administrative expenses related to operating as a public company. If our revenue declines or fails to grow at a rate sufficient
to offset increases in our operating expenses, we will not be able to achieve profitability in future periods or, if we do become
profitable, sustain profitability. As a result, we may continue to generate net losses. We cannot ensure that we will achieve
profitability in the future or that, if we do become profitable, we will be able to sustain profitability.

We may not continue to grow on pace with historical rates.

We have grown rapidly over the last several years, but our recent revenue growth rate and financial performance should not be
considered indicative of our future performance. During the years ended December 31, 2023, 2022, and 2021, our revenue was $463.4
million, $380.9 million and $218.3 million, respectively. We may also experience declines in our revenue growth rate as a result of a
number of factors, including slowing demand for our platform, insufficient growth in the number of buyers and suppliers who transact
on our marketplace, increasing competition, a decrease in the growth of our overall market, our failure to continue to capitalize on
growth opportunities, failure to realize anticipated revenue growth from our supplier services and the maturation of our business,
among others. You should not rely on our revenue or key operational and business metrics for any previous quarterly or annual period
as any indication of our revenue, revenue growth, key business metrics, or key operational and business metrics growth in future
periods. In particular, our revenue growth rate has fluctuated in prior periods. We expect our revenue growth rate to continue to
fluctuate over the short term and decline in the long term. We also expect to continue to make investments in the development and
expansion of our business, which may not result in increased revenue or growth. If our revenue growth rate declines, investors’
perceptions of our business and the trading price of our Class A common stock could be adversely affected.

If we are unable to manage the anticipated growth of our business, our future revenue and operating results may be adversely
affected.

We have experienced substantial growth in our operations, and we expect to experience continued substantial growth in our
business. This growth has placed, and will continue to place, significant demands on our management and our operational
infrastructure. Any growth that we experience in the future could require us to expand our sales and marketing personnel and general
and administrative infrastructure. In addition to the need to scale our organization, future growth will impose significant added
responsibilities on management, including the need to identify, recruit, train and integrate additional employees. We cannot assure you
that any increases in scale, related improvements and quality assurance will be successfully implemented or that appropriate personnel
will be available to facilitate the growth of our business. Rapid and significant growth may strain our administrative and operational
infrastructure and could require significant capital expenditures that may divert financial resources from other projects, such as
product development. Our ability to manage our business and growth will require us to continue to improve our operational, financial
and management controls, and reporting systems and procedures. If we do not effectively manage our growth effectively, such as by
failing to implement necessary procedures, transition to new processes or hire necessary personnel, it may be difficult for us to execute
our business strategy and our business could be adversely affected.

Our operating results may fluctuate from quarter to quarter, which makes our future results difficult to predict.

Our quarterly operating results have fluctuated in the past and may fluctuate in the future. As a result, you should not rely upon
our past quarterly operating results as indicators of future performance. We have encountered, and will continue to encounter, risks
and uncertainties frequently experienced by growing companies in rapidly evolving markets, such as the risks and uncertainties
described herein. You should take into account these risks and uncertainties frequently encountered by companies in rapidly evolving
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markets. Our operating results in any given quarter can be influenced by numerous factors, many of which are unpredictable or are
outside of our control, including:

our ability to maintain and grow our community of buyers and suppliers;
our ability to retain and increase revenue from existing customers;

the demand for and types of manufacturing processes, capabilities and materials that are sourced on our marketplace to
suppliers;

spending patterns of buyers, including whether those buyers who transact on our marketplace frequently, or for larger
services, reduce their use of our marketplace or stop transacting on our marketplace completely;

timing of large orders on our marketplace;

the impact of holidays on purchase activity;

fluctuations in the prices charged to buyers transacting on our marketplace;
changes to our pricing model;

our ability to introduce new features and services and enhance our existing platform and our ability to generate significant
revenue from new features and services;

the impact of outages of our platform and associated reputational harm;

changes to financial accounting standards and the interpretation of those standards that may affect the way we recognize
and report our financial results;

increases in, and timing of, operating expenses that we may incur to grow and expand our business and to remain
competitive;

costs related to the acquisition of businesses, talent, technologies, or intellectual property, including potentially significant
amortization costs and possible impairments;

actual or perceived breaches of, or failures relating to security or data privacy and associated remediation costs;
litigation, adverse judgments, settlements, or other litigation-related costs;

developments or disputes concerning our intellectual property or proprietary rights or our solutions, or third-party
intellectual property or proprietary rights;

changes in the common law, statutory, legislative, or regulatory environment, such as with respect to privacy and data
protection, wage and hour regulations, worker classification (including classification of independent contractors or similar
service providers and classification of employees as exempt or non-exempt), internet regulation, payment processing,
import and export controls, global trade, or tax requirements;

fluctuations in currency exchange rates and interest rates;

uncertainties regarding the effect of general economic, business and market conditions, including inflationary pressures,
general economic downturn or recession, market volatility, increasing interest rates and changes in monetary policy;

political unrest, changes and uncertainty associated with terrorism, hostilities and war, including the ongoing conflict
between Russia and Ukraine and the ongoing conflict between Israel and Hamas, and sanctions imposed against Russia by
the international community;

general economic and political conditions and government regulations in the countries where we currently have
significant numbers of users, or where we currently operate or may expand in the future; and

natural disasters, such as earthquakes, hurricanes, wildfires, and the effects of public health crises.

The impact of one or more of the foregoing and other factors may cause our operating results to vary significantly. As such,

we believe that quarter-to-quarter comparisons of our operating results may not be meaningful and should not be relied upon as an
indication of future performance. If we fail to meet or exceed the expectations of investors or securities analysts, the trading price of
our Class A common stock could fall substantially, and we could face costly lawsuits, including securities class action suits.
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Our growth depends on our ability to attract and retain a large community of buyers and suppliers, and the loss of our buyers and
suppliers, or failure to attract new buyers and suppliers, could materially and adversely affect our business, financial condition,
and results of operations.

We derive a majority of our revenue from sales to buyers transacting on our marketplace seeking sophisticated manufacturing
solutions. The size and diversity of our community of buyers and suppliers is critical to our success. Over the past few years, we have
experienced strong growth in the number of buyers and suppliers transacting on our marketplace, including the number of active
buyers, but we do not know whether we will be able to achieve similar growth rates in the future. Suppliers have alternative ways of
marketing their services and finding buyers, including meeting and contacting prospective buyers through other platforms or
marketplaces, advertising to prospective buyers online or offline through other methods, or interacting directly with a business. Buyers
also have other ways to find suppliers, such as engaging suppliers directly, finding suppliers through other online or offline platforms
or marketplaces. Buyers and suppliers may also source connections through our Thomasnet platform. Additionally, buyers may use in-
house manufacturing processes. Use of these other options available to buyers and suppliers may make our marketplace less attractive
to them and could lead to decreased use of our marketplace, which could result in a decrease in revenue. In addition, a decrease in
engagement from buyers, including due to a general decrease in spending, could diminish the network effects that results from
expanding the number of buyers within a particular account, or decrease the attractiveness of our marketplace to suppliers. If we fail to
attract new buyers and suppliers or our existing buyers or suppliers decrease their use of or cease using our marketplace, the breadth
and diversity of manufacturing processes offered on our marketplace may be reduced, or the quality of products manufactured by
suppliers transacting on our marketplace is not satisfactory to buyers, buyers and suppliers may decrease their use of our marketplace.

Key factors in attracting and retaining buyers include our ability to grow our brand awareness, attract and retain high-quality
suppliers and increase the quantity, quality and diversity of manufacturing processes, including with respect to technique and
materials, offered on our marketplace. In addition, our Al-enabled instant quoting engine provides price quotes for buyers and offers
the opportunity to fill buyer orders at a different price to suppliers. The prices quoted must appeal to both buyers and suppliers; if the
quoted prices are unattractive to either buyers or suppliers, we could incur losses on certain orders, or buyers or suppliers could
decrease their activity or stop transacting on our marketplace. A key factor in attracting and retaining suppliers, in turn, is maintaining
and increasing the number and diversity of buyers transacting on our marketplace. Achieving growth in our community of buyers and
suppliers may require us to increasingly engage in sophisticated and costly sales and marketing efforts that may not result in growth in
our community of buyers and suppliers.

Buyers or suppliers can stop transacting on our marketplace at any time. Buyers or suppliers may stop transacting on our
marketplace if the quality of their experience on our platform, including our support capabilities in the event of a problem, or the
quality of the manufactured product, does not meet expectations or keep pace with the quality of the user experience generally offered
by competitors or manufactured parts sourced through other means. Buyers or suppliers may also stop transacting on our marketplace
if they perceive that our pricing is not in line with competitors. In addition, expenditures by buyers may be cyclical and be affected by
adverse changes in overall economic conditions or budgeting patterns. If we fail to attract new buyers or new suppliers or fail to
maintain existing buyers and existing suppliers, our revenue may grow more slowly than expected, or decline, and our business,
financial condition, and results of operations could be materially and adversely affected.

Our success depends on our ability to deliver products and manufacturing processes that meet the demand of buyers transacting
on our marketplace and our ability to adapt to technological changes and improvements.

Our business may be affected by changes in buyer requirements and preferences, including as a result of decreased consumer
demand for products, supplier manufacturing processes, availability of manufacturing materials and machinery, rapid technological
change, and the emergence of new standards and practices, any of which could render our marketplace less attractive, uneconomical or
obsolete. To the extent that our buyers’ demand for manufacturing decreases significantly for any reason, including because of shifting
consumer preferences, it would likely have a material adverse effect on our business, financial condition, and results of operations and
harm our competitive position. In addition, computer-aided design simulation and other technologies may reduce the demand for
physical parts. Therefore, we believe that to remain competitive, we must continually expend resources to enhance and improve our
technology and ability to provide buyers with traditional and emerging manufacturing processes.

In particular, we plan to expand the network of suppliers transacting on our marketplace to increase the number of suppliers
available to fulfill orders, ensure production quality, expand upon the manufacturing processes, techniques and materials available to
buyers, and continue to develop industry playbooks to offer increasingly customized solutions and serve additional industries over
time. We believe successful execution of this part of our business plan is critical for our ability to grow our business and differentiate
ourselves from our competition, and there are no guarantees we will be able to do so in a timely fashion, or at all. There are no
guarantees that the resources devoted to executing on this aspect of our business plan will improve our business and operating results
or result in increased demand for our offerings. Failures in this area could adversely impact our operating results and harm our
reputation and brand. Even if we are successful in executing in these areas, our industry is subject to rapid and significant
technological change, and our competitors may develop new technologies, processes and capabilities that are superior to ours.
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Any failure to properly meet the needs of buyers and suppliers or respond to changes in our industry on a cost-effective and
timely basis, or at all, would likely have a material adverse effect on our business, financial condition, and results of operations and
harm our competitive position.

If we fail to maintain and improve the quality of our platform, customer support and ancillary services available through our
platform, we may not be able to attract and retain buyers and suppliers.

To satisfy both buyers and suppliers, we need to continue to improve their user experience as well as innovate and introduce
features and services that users find useful and that cause them to use our platform and transact on our marketplace more frequently.
This includes improving our technology to optimize pricing and lead-time tools, improving upon and introducing new supplier
products and services, like our Thomasnet.com® platform, Xometry Pay, the Xometry Advance Card and Workcenter, improving
upon and introducing new design guides, expanding the availability of suppliers to additional geographic and industry segments and
improving the user-friendliness of our platform and our ability to provide high-quality support. Our buyers and suppliers depend on
our support organization to resolve issues relating to our platform. Our ability to provide effective support is largely dependent on our
ability to attract and retain employees who are well versed in our platform and the needs of buyers and suppliers transacting on our
marketplace. As we continue to grow our international user base, our support organization will face additional challenges, including
those associated with continuing to deliver support in languages other than English. Any failure to maintain high-quality support, or a
market perception that we do not maintain high-quality support, could harm our reputation or adversely affect our ability to market the
benefits of our platform and marketplace to existing and prospective users.

In addition, we need to continue to adapt, expand and improve our platform and user interfaces to keep up with changing user
preferences. We invest substantial resources in researching and developing new supplier products and services and enhancing our
platform by incorporating these new features, improving functionality and adding other improvements to meet our users’ evolving
demands. The success of any enhancements or improvements to our platform or any new features depends on several factors,
including timely completion, adequate quality testing, integration with technologies on our platform and third-party partners’
technologies and overall market acceptance. Because further development of our platform is complex, challenging and dependent
upon an array of factors, the timetable for the release of new features and enhancements to our platform is difficult to predict, and we
may not offer new features as rapidly as users of our platform require or expect. Additionally, the time, money, energy and other
resources we dedicate to developing new features or enhancements to our platform may be greater than the short-term, and potentially
the total, returns from these new offerings.

It is difficult to predict the problems we may encounter in introducing new features to our platform, and we may need to
devote significant resources to the creation, support and maintenance of these features. We provide no assurances that our initiatives to
improve our user experience will be successful. We also cannot predict whether any new features will be well received by users, or
whether improving our platform will be successful or sufficient to offset the costs incurred to offer these new features. If we are
unable to improve or maintain the quality of our platform, our business, financial condition and results of operations could be
materially and adversely affected.

Our platform is dependent on our Al-enabled instant quoting engine. If pricing, lead time or other aspects of a quote to buyers
either do not meet such buyer’s expectations or prove to be incorrect, our business, financial condition and results of operations could
be materially and adversely affected.

We provide quality assurance to buyers even when a supplier manufactures the ordered part(s), which could subject us to liability
for poor quality parts.

Our customer agreement with buyers provides that we will manufacture their order in accordance with their specifications.
Whether or not the order is ultimately supplied by a supplier, in the event that a buyer deems that an order does not conform to its
specifications, we agree to replace the order. Our standard customer terms allow buyers three days to specify non-conformance;
however, the duration of our warranty varies by contract, and in some cases, we may be responsible for replacing non-conforming
orders for longer periods. While we require suppliers to meet certain quality standards before offering their services on our
marketplace and provide operational support to our buyers and suppliers, such efforts may not prevent us from losses due to poor
quality of parts manufactured for our buyers. To the extent we face a significant number of claims of non-conformance, our financial
condition and results of operations could be adversely affected.
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Our business model involves our agreeing to pricing with a buyer in advance of sourcing the opportunity to a seller. We are at risk
that the price a buyer pays us may be less than the cost we ultimately pay a supplier.

Buyers transacting on our marketplace enter into our customer agreement, which provides that we will manufacture their order
in accordance with their specifications. In addition, our Al-enabled instant quoting engine provides a prospective buyer with pricing,
design feedback and proposed shipping dates prior to our sourcing the manufacturing opportunity to a supplier with requisite
manufacturing process. From time to time, we may quote buyers prices that are lower than the cost we agree with a supplier. If our
platform is unable to find a supplier to source a manufacturing opportunity from a particular buyer at below the price we quote such
buyer, or at all, our results of operations may be materially and adversely affected.

It may be difficult for us to comply with non-standard contract terms with our customers.

Customers, including large customers with substantial negotiating and purchasing power, may request that we use their
internally-prepared purchase order forms or agree to terms and conditions for purchases that include terms that affect the amount or
timing of or our ability to recognize revenue, increase our costs, increase our liability or are otherwise inconsistent with our standard
documentation. If we are required to agree to these requests in order to do business with such customers, it may increase our cost to
comply with such terms or we may not be able comply with such terms at all, in which case our relationship with the affected
customer may be negatively impacted.

If our information technology systems or those of our third-party partners or service providers or our data are or were
compromised, we may experience adverse consequences resulting from such compromise, including but not limited to regulatory
investigations or actions, litigation, fines and penalties, disruption to our business, harm to our reputation and brand, and
exposure to liability.

Our business involves the collection, storage, processing, transmission and other use of proprietary, confidential and personal
data of buyers and suppliers and other parties, as well as the use of third-party partners and service providers who collect, store,
process, transmit and otherwise use such data. In particular, our platform stores and transmits to suppliers confidential buyer
information, including the intellectual property in their part designs and other sensitive data. We also maintain certain other
proprietary and confidential data relating to our business and personal data of our personnel and job applicants. We refer to the
aforementioned data and other proprietary, confidential, or sensitive data as “sensitive information.”

Cyber-attacks, malicious internet-based activity, online and offline fraud, and other similar activities threaten the
confidentiality, integrity, and availability of our sensitive information and information technology systems, and those of the third
parties upon which we rely. Such threats are prevalent and continue to rise, are increasingly difficult to detect, and come from a
variety of sources, including traditional computer “hackers,” threat actors, “hacktivists,” organized criminal threat actors, personnel
(such as through theft or misuse), sophisticated nation states, and nation-state-supported actors. Some actors now engage and are
expected to continue to engage in cyber-attacks, including without limitation nation-state actors for geopolitical reasons and in
conjunction with military conflicts and defense activities. During times of war and other major conflicts, we, the third parties upon
which we rely and our customers may be vulnerable to a heightened risk of these attacks, including retaliatory cyber-attacks, that
could materially disrupt our systems and operations, supply chain, and ability to produce, sell and distribute our goods and services.

We and the third parties upon which we rely are subject to a variety of evolving threats, including but not limited to social-
engineering attacks (including through deep fakes, which may be increasingly more difficult to identify as fake, and phishing attacks),
malicious code (such as viruses and worms), malware (including as a result of advanced persistent threat intrusions), denial-of-service
attacks, credential stuffing attacks, credential harvesting, personnel misconduct or error, ransomware attacks, supply-chain attacks,
software bugs, server malfunctions, software or hardware failures, loss of data or other information technology assets, adware,
telecommunications failures, earthquakes, fires, floods, attacks enhanced or facilitated by Al, and other similar threats. In particular,
severe ransomware attacks are becoming increasingly prevalent (particularly for companies engaged in critical manufacturing). Such
attacks could lead to significant interruptions in our operations, loss of sensitive information, loss of revenue, reputational harm, and
diversion of funds. Extortion payments may alleviate the negative impact of a ransomware attack, but we may be unwilling or unable
to make such payments due to, for example, applicable laws or regulations prohibiting such payments. Because the techniques used to
obtain unauthorized access, disable or degrade service, or sabotage systems change frequently and often are not foreseeable or
recognized until launched against a target, we and our third-party partners and service providers may be unable to anticipate these
techniques or implement adequate preventative measures. Further, we may need to expend significant resources to protect against, and
to address issues created by, security breaches and other incidents.

Remote work has also become more common and has increased risks to our information technology systems and data, as more
of our employees utilize network connections, computers and devices outside our premises or network, including working at home,
while in transit and in public locations. Future or past business transactions such as acquisitions or integrations, could also expose us
to additional cybersecurity risks and vulnerabilities, as our systems could be negatively affected by vulnerabilities present in acquired
or integrated entities’ systems and technologies. Furthermore, we may discover security issues that were not found during due
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diligence of such acquired or integrated entities, and it may be difficult to integrate companies into our information technology
environments and security programs.

We rely on third-party service providers and technologies to operate critical business systems to process sensitive information
in a variety of contexts, including, without limitation, cloud-based infrastructure, data center facilities, encryption and authentication
technology, employee email, content delivery to customers, and other functions. Our ability to monitor these third parties’ information
security practices is limited, and these third parties may not have adequate information security measures in place. If our third-party
service providers experience a security incident or other interruption, we could experience adverse consequences. While we may be
entitled to damages if our third-party service providers fail to satisfy their privacy or security-related obligations to us, any award may
be insufficient to cover our damages, or we may be unable to recover such award. In addition, supply-chain attacks have increased in
frequency and severity, and we cannot guarantee that third parties’ infrastructure in our supply chain or our third-party partners’
supply chains have not been compromised.

A security breach or incident that we or our third-party partners or service providers experience could result in unauthorized,
unlawful, or accidental access to, misuse of, or acquisition of our and our third-party service providers’ sensitive information, the loss,
corruption, or alteration of such data, interruptions in our operations, damage to our computers or systems or those of our platform’s
users, or the loss of access to our systems by us, our buyers or our suppliers.

If an actual or perceived breach of security of our networks or systems or those of any of our third-party partners’ or service
providers’ security occurs, our ability to provide our platform could be disrupted, public perception of the effectiveness of our security
measures and brand could be severely harmed, and we could lose buyers, suppliers or third-party partners. Data security breaches and
other cybersecurity incidents may also result from non-technical means, for example, intentional, accidental or negligent actions by
employees or contractors. Any compromise of our or our third-party partners’ or service providers’ security could result in a violation
of applicable security, privacy or data protection, consumer and other laws, regulatory or other governmental investigations,
enforcement actions, additional reporting requirements or oversight, restrictions on processing sensitive information (including
personal data), negative publicity, monetary fund diversions, and legal and financial exposure, including potential contractual liability
(such as indemnification obligations), in all cases that may not always be covered by our insurance, in whole or in part. Any such
compromise could also result in damage to our brand and a loss of confidence in our security and privacy or data protection measures,
and any significant unavailability of our platforms due to attacks could cause buyers and suppliers to stop using our platforms and
transacting on our marketplace. Further, we may need to expend significant resources to protect against, and to address issues created
by, security breaches and other incidents, including, potentially, payments for investigations, forensic analyses, regulatory compliance,
breach notification, legal advice, public relations advice, system repair or replacement, or other services. Certain data privacy and
security obligations may require us to implement and maintain specific security measures or industry-standard or reasonable security
measures to protect our information technology systems and sensitive information. Security breaches and other security incidents,
including any breaches of our security measures or those of parties with which we have commercial relationships (e.g., third-party
service providers who provide development or other services to us) that result in the unauthorized access of sensitive information, or
the belief that any of these have occurred, could damage our reputation and expose us to a risk of loss or litigation and possible
liability. Furthermore, applicable data privacy and security obligations may require us to notify relevant stakeholders of security
incidents. Such disclosures are costly, and the disclosure or the failure to comply with such requirements could lead to adverse
consequences.

While we have implemented security measures designed to protect against security incidents, we cannot provide assurances
that such measures will be effective in all cases. We take steps designed to detect and remediate vulnerabilities in our information
systems (such as our hardware and/or software, including that of third parties upon which we rely). We may not, however, detect and
remediate all such vulnerabilities on a timely basis. Further, we may experience delays in developing and deploying remedial
measures and patches designed to address identified vulnerabilities. Vulnerabilities could be exploited and result in a security incident.

Our contracts may not contain limitations of liability, and even where they do, there can be no assurance that such limitations
are sufficient to protect us from liabilities, damages, or claims related to our data privacy and security obligations. Although we
maintain cybersecurity liability insurance, we cannot be certain our coverage will be adequate to protect us from or mitigate expenses
or liabilities actually incurred, that such coverage will continue to be available to us on commercially reasonable terms or at all, or that
such coverage will pay future claims. Any of the foregoing could materially and adversely affect our business, prospects, financial
condition and results of operations.

In addition to experiencing a security incident, third parties may gather, collect, or infer sensitive information about us from
public sources, data brokers, or other means that reveals competitively sensitive details about our organization and could be used to
undermine our competitive advantage or market position. Additionally, sensitive information of the Company or our customers could
be leaked, disclosed, or revealed as a result of or in connection with our employee’s, personnel’s, or vendor’s use of generative Al
technologies. Any sensitive information that we input into a third-party generative AI/ML platform could be leaked or disclosed to
others, including if sensitive information is used to train the third parties’ AI/ML model. Additionally, where an AI/ML model ingests
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personal data and makes connections using such data, those technologies may reveal other personal or sensitive information generated
by the model. Moreover, AI/ML models may create flawed, incomplete, or inaccurate outputs, some of which may appear

correct. This may happen if the inputs that the model relied on were inaccurate, incomplete or flawed (including if a bad actor
“poisons” the AI/ML with bad inputs or logic), or if the logic of the AI/ML is flawed (a so-called “hallucination”). We may use
AI/ML outputs to make certain decisions. Due to these potential inaccuracies or flaws, the model could be biased and could lead us to
make decisions that could bias certain individuals (or classes of individuals), and adversely impact their rights, employment, and
ability to obtain certain pricing, products, services, or benefits including exposure to reputational and competitive harm, customer loss,
and legal liability.

Failure to deal effectively with bad actors engaging on our marketplace or platform could harm our business.

We have adopted policies and procedures that are intended to ensure compliance with law, including, for example anti-
corruption, anti-money laundering, export control, and trade sanctions requirements, and we have measures in place to detect and limit
the occurrence of illegal activity on our marketplace. However, those policies, procedures, and measures may not always be effective.
Further, the measures that we use to detect and limit the occurrence of illegal activity will require significant investment and
resources, particularly as our marketplace increases in public visibility and we increase the number of buyers and suppliers engaging
on our marketplace. Regulations requiring marketplaces to detect and limit illegal activities are increasing. Our measures may not
always keep up with these changes.

We may suffer reputational harm for actual or perceived bad acts or actual or perceived illegal activities of buyers and
suppliers on our marketplaces, particularly related to factory or other workplace conditions. Failure to limit the impact of actual or
perceived illegal activity on our marketplace, could subject us to penalties, fines, other enforcement actions and expenses, significant
reputation harm and our business, financial condition, and results of operations could be adversely affected.

We rely upon third-party service providers to perform certain compliance services. If we or our service providers do not
perform adequately, our compliance tools may not be effective, which could increase our expenses, lead to potential legal liability, and
negatively impact our business.

We may be subject to disputes between buyers and suppliers on our platform.

Our business model involves, in part, connecting buyers to suppliers who fulfill orders on our marketplace. It is possible that
disputes may arise between buyers and suppliers with regard to the terms of orders, payment, confidentiality, work product and
intellectual property ownership and infringement, misappropriation or other violation. While we are not parties to such contracts, we
cannot guarantee that we will not be involved in disputes among buyers and the suppliers with whom we pair. If these disputes are not
resolved amicably, the parties might escalate to formal proceedings, such as by filing claims with a court or arbitral authority. Given
our role in facilitating and supporting the relationships between buyers and such suppliers, claims may be brought against us directly
as a result of these disputes, or the parties may involve us in claims filed against each other. Even if these claims do not result in
litigation or are resolved expediently, these claims, and the time and resources necessary to resolve them, could divert the resources of
our management and result in unexpected expenses.

We rely on a third-party payment processor to process payments made by buyers and payments made to suppliers, and if we cannot
manage our relationship with such third party and other payment-related risks, our business, financial condition, and results of
operations could be adversely affected.

We rely on a third-party payment processor, Stripe, to process payments made by buyers and payments made to suppliers. We
also rely on Stripe for certain financial service offerings, an integrated payment processing tool for suppliers available through our
platform, and the Xometry Advance Card. Under our commercial agreements with Stripe, Stripe may terminate the relationship with
120 days’ advance notice. If Stripe terminates its relationship with us or refuses to renew its agreements with us on commercially
reasonable terms, or at all, we would be required to find an alternate payment processor and may not be able to secure similar terms or
replace such payment processor in an acceptable timeframe. Further, the software and services provided by Stripe may not meet our
expectations, may contain errors or vulnerabilities, and could be compromised or experience outages. Any of these risks could cause
us to lose our ability to accept online payments or other payment transactions, make timely payments to suppliers, or decrease the use
of Xometry Pay or the Xometry Advance Card, any of which could disrupt our business for an extended period of time, make our
platform less convenient, trustworthy and attractive to users, and adversely affect our ability to attract and retain qualified buyers and
suppliers.

Most payments by our buyers are made by credit card or debit card or through third-party payment services, which subjects us
to certain regulations and to the risk of fraud. We may in the future offer new payment options to buyers who may be subject to
additional regulations and risks. We also receive payments in the form of bank checks, Fed wires or ACH. As a result, we are also
subject to a number of other laws and regulations relating to the payments we accept from our buyers, including with respect to money
laundering, money transfers, privacy, and information security. If we fail to, or are alleged to fail to, comply with applicable rules and
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regulations, we may be subject to claims and litigation, regulatory investigations and proceedings, civil or criminal penalties, fines
and/or higher transaction fees and may lose the ability to accept online payments or other payment card transactions, which could
make our platform less convenient and attractive to users. We also rely on data provided by Stripe for financial statement reporting,
and there could be inaccuracies and other errors in such data. If any of these events were to occur, our business, financial condition,
and results of operations could be materially adversely affected.

Further, if we are deemed to be a money transmitter as defined by applicable law, we could become subject to certain laws,
rules, and regulations enforced by multiple authorities and governing bodies in the United States and numerous state and local
agencies that may define money transmitter differently. For example, certain states may have a more expansive view of who qualifies
as a money transmitter. Additionally, outside of the United States, we could be subject to additional laws, rules, and regulations
related to the provision of payments and financial services, and if we expand into new jurisdictions, the foreign regulations governing
our business that we are subject to will expand as well. If we are found to be a money transmitter under any applicable regulation and
we are not in compliance with such regulations, we may be subject to fines or other penalties in one or more jurisdictions levied by
federal or state or local regulators. In addition to fines, penalties for failing to comply with applicable rules and regulations could
include criminal and civil proceedings, forfeiture of significant assets, or other enforcement actions. We could also be required to
make changes to our business practices or compliance programs as a result of regulatory scrutiny.

Additionally, our third-party payment processor requires us to comply with payment card network operating rules, which are
set and interpreted by the payment card networks. The payment card networks could adopt new operating rules or interpret or re-
interpret existing rules in ways that might prohibit us from providing certain services to some users, be costly to implement, or
difficult to follow. If we fail to comply with these rules or regulations, we may be subject to fines and higher transaction fees and lose
our ability to accept credit and debit card payments from consumers or facilitate other types of online payments, and our business,
financial condition, and results of operations could be adversely affected. We have also agreed to reimburse our third-party payment
processor for any reversals, chargebacks, and fines they are assessed by payment card networks if we violate these rules. Any of the
foregoing risks could adversely affect our business, financial condition, and results of operations.

We are required to comply with payment card network operating rules.

Payment networks, such as Visa, MasterCard and American Express, establish their own rules and standards that allocate
liabilities and responsibilities among the payment networks and their participants. These rules and standards, including the Payment
Card Industry Data Security Standards (“PCI DSS”), govern a variety of areas, including how consumers and customers may use their
cards, the security features of cards, security standards for processing, data security and allocation of liability for certain acts or
omissions, including liability in the event of a data breach. For example, PCI DSS requires companies to adopt certain measures to
ensure the security of cardholder information, including using and maintaining firewalls, adopting proper password protections for
certain devices and software, and restricting data access. Noncompliance with PCI-DSS can result in penalties from credit card
companies ranging from $5,000 to $100,000 per month, litigation, damage to our reputation, and revenue losses.

The payment networks may change these rules and standards from time to time as they may determine in their sole discretion
and with or without advance notice to their participants. These changes may be made for any number of reasons, including as a result
of changes in the regulatory environment, to maintain or attract new participants, or to serve the strategic initiatives of the networks,
and may impose additional costs and expenses on or be disadvantageous to certain participants. Participants are subject to audit by the
payment networks to ensure compliance with applicable rules and standards. The networks may fine, penalize or suspend the
registration of participants for certain acts or omissions or the failure of the participants to comply with applicable rules and standards.
Our removal from networks’ lists of PCI DSS compliant service providers could mean that existing merchants, customers, sales
partners or other third parties may cease using or referring our services. Also, prospective merchants, customers, sales partners or
other third parties may choose to terminate negotiations with us, or delay or choose not to consider us for their processing needs. In
addition, the card networks could refuse to allow us to process through their networks. Any of the foregoing could materially
adversely impact our business, financial condition or results of operations.

Changes to these network rules or how they are interpreted could have a significant impact on our business and financial
results. For example, changes in the payment card network rules regarding chargebacks may affect our ability to dispute chargebacks
and the amount of losses we incur from chargebacks. Changes to and interpretations of the network rules that were inconsistent with
the way we operated has in the past required us to make changes to our business, and any future changes to or interpretations of the
network rules that are inconsistent with the way we 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 payment card networks, the
networks could pass on fines and assessments in respect of fraud or chargebacks related to our merchants or disqualify us from
processing transactions if satisfactory controls are not maintained, which could have a material adverse effect on our business,
financial condition and results of operations.
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We rely on third parties to deliver buyer orders.

We rely on continued and unimpeded access to postal services and shipping carriers for us or our suppliers to deliver
manufactured parts reliably and timely to buyers. From time to time, the postal services and shipping carriers have experienced
increased delays in delivery of their goods, due to economic, geopolitical and other factors. If shipping delays or interruptions occur,
or if shipping rates increase significantly, our suppliers may have increased costs, and/or our buyers may have a poor purchasing
experience and may lose trust in our marketplace, which could negatively impact our business, financial condition, and results of
operations.

We face significant competition and expect to face increasing competition in many aspects of our business, which could cause our
operating results to suffer.

The manufacturing market is fragmented and highly competitive. We compete for buyers with a wide variety of
manufacturers. Some of our current and potential competitors include captive in-house product lines, parts manufacturers, and other
marketplaces for manufacturing services. Moreover, some of our existing and potential competitors are researching, designing,
developing and marketing new manufacturing technologies and capabilities that may compete with or provide alternatives to our
platform or our marketplace. We also expect that future competition may arise from the development of technologies that are not
encompassed by our patents, from the issuance of patents to other companies that may inhibit our ability to develop our capabilities
and from improvements to existing technologies. Furthermore, our competitors may attempt to adopt and improve upon key aspects of
our business model, such as development of technology that automates much of the manual labor conventionally required to quote and
manufacture parts, implementation of interactive web-based and automated user interface and quoting systems and/or building
scalable operating models specifically designed for efficient production. We may, from time to time, establish alliances or
relationships with other competitors or potential competitors, and our competitors may also be suppliers transacting on our
marketplace. To the extent companies terminate such relationships and establish alliances and relationships with our competitors, our
business could be harmed.

Existing and potential competitors may have substantially greater financial, technical, marketing and sales, manufacturing,
distribution and other resources and name recognition than us, as well as more substantial intellectual property portfolios and
experience and expertise in intellectual property rights and operating within certain international locations, any of which may enable
them to compete effectively against us.

Though we plan to expend resources to develop new technologies, processes and capabilities, we cannot assure you that we
will be able to maintain our current position or continue to compete successfully against current and future sources of competition.
Our challenge in developing new manufacturing processes is finding capabilities for which our marketplace offers an attractive value
proposition. If we do not keep pace with technological change and introduce new technologies, processes and capabilities, the demand
for our platform and transacting on our marketplace may decline and our business, financial condition, and results of operations may
suffer.

Expansion into markets outside the United States is important to the growth of our business, and if we do not manage the business
and economic risks of international expansion effectively, it could materially and adversely affect our business and results of
operations.

We have expanded and expect to continue to expand our international operations, which may include opening offices in new
jurisdictions, adding buyers in additional countries, and providing our platform in additional languages. Expansion into new markets
or countries may not be successful. In addition, our legal, accounting, financial compliance and other administrative costs will increase
as we expand internationally. In addition, our ability to manage our business and conduct our operations internationally requires
considerable management attention and resources, and is subject to the particular challenges of supporting a rapidly growing business
in an environment of multiple languages, cultures, customs, legal and regulatory systems, alternative dispute systems and commercial
markets. International expansion requires investment of significant funds and other resources. Operating internationally subjects us to
new risks and may increase risks that we currently face, including risks associated with:

° recruiting, training and retaining talented and capable employees outside of the United States, Europe and Asia, and
maintaining our company culture across all of our offices;

° providing our platform and operating our business across a significant distance, in different languages and among
different cultures, including the potential need to modify our platform and features to ensure that they are relevant in
different countries;

° compliance with applicable international laws and regulations, including laws and regulations with respect to privacy, data
protection, labor and employment, consumer protection and unsolicited email, and the risk of penalties to our users and
individual members of management or employees if our practices are deemed to be out of compliance;
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° operating in jurisdictions that do not protect intellectual property rights or other proprietary rights to the same extent as
does the United States;

° compliance by us and our business partners with anti-corruption laws, import and export control laws, tariffs, trade
barriers, economic sanctions and other regulatory limitations on our ability to provide our platform and operate our
marketplace in certain international markets;

° political and economic instability, including that related to the conflict between Russia and Ukraine;
° fluctuations in currency exchange rates;

° potentially adverse tax consequences due to changes in the income and other tax laws of the United States or the
international jurisdictions in which we operate; and

° higher costs of doing business internationally, including increased legal, financial compliance, accounting, travel,
infrastructure and other administrative costs.

We may be unable to keep current with changes in laws and regulations. Although we strive to comply with all applicable laws
and regulations and are in the process of implementing policies and procedures designed to support compliance with such laws and
regulations, there can be no assurance that we will always be in full compliance or that all of our employees, contractors, partners and
agents will comply at all times. Any violations could result in enforcement actions, fines, civil and criminal penalties, damages,
injunctions, or reputational harm. If we are unable comply with these laws and regulations or manage the complexity of our global
operations successfully, our business, results of operations and financial condition could be materially and adversely affected.

Geopolitical instability outside of the U.S. may adversely impact the U.S. and global economies.

In February 2022, Russia invaded Ukraine and the ensuing conflict has continued into 2024. In response, the U.S. government
and other countries have imposed punishing sanctions against Russia, including significant restrictions on most companies’ ability to
do business in Russia. The invasion of Ukraine and any retaliatory measures taken by the United States and other countries could
threaten global security and result in further regional conflict and otherwise have a lasting impact on regional and global economies,
any or all of which could adversely affect our business and the price of our Class A common stock.

We have contractors in Ukraine, Belarus and Russia. To the extent there are losses of life, disruptions to internet connectivity,
or interruptions to banking payment systems, we and our employees could be adversely impacted.

It is not possible to predict the broader or longer-term consequences of the conflict in Ukraine, which could include further
sanctions, embargoes, regional instability, geopolitical shifts and adverse effects on macroeconomic conditions, security conditions,
currency exchange rates, the price and availability of energy and financial markets. Such geopolitical instability and uncertainty could
have a negative impact on our ability to continue expanding our operations internationally and to otherwise generate revenues and
attract buyers and suppliers internationally. In addition, a significant escalation or expansion of economic disruption or the conflict’s
current scope could have a material adverse effect on our business, results of operation, financial condition and growth prospects.

Unstable market and economic conditions, including a global or domestic recession or the fear of a recession, may have serious
adverse consequences on our business, financial condition and share price.

The global economy, including credit and financial markets, has experienced volatility and disruptions, including diminished
liquidity and credit availability, declines in consumer confidence, declines in economic growth, increases in inflation rates, higher
interest rates and uncertainty about economic stability. For example, Russia’s ongoing incursion into Ukraine and the conflict in Israel
and Gaza have created volatility in the global capital markets and is expected to have further global economic consequences, including
disruptions of the global supply chain and energy markets. In addition, rising inflation and other macroeconomic pressures in the
United States and the global economy could exacerbate volatility in the global capital markets and heighten unstable market
conditions. Any such volatility and disruptions may have adverse consequences on us or the third parties on whom we rely. If the
equity and credit markets continue to deteriorate, including as a result of political unrest, war or a global or domestic recession or the
fear thereof, it may make any necessary debt or equity financing more difficult to obtain in a timely manner or on favorable terms,
more costly or more dilutive. Increased inflation rates can adversely affect us by increasing our costs, including labor and employee
benefit costs. In addition, higher inflation also could increase our customers’ operating costs, which could result in reduced marketing
budgets for our customers and potentially less demand for our platform. Any significant increases in inflation and related increase in
interest rates could have a material adverse effect on our business, results of operations and financial condition.
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Our business could be adversely impacted by changes in the Internet and mobile device accessibility of users.

Our business depends on users’ access to our platform via a personal computer or mobile device and the Internet. We enable
suppliers to access our platform via a mobile browser, which we believe is important to the growth of our business by adding suppliers
to our marketplace and enabling faster supplier response times to orders. We may operate in jurisdictions that provide limited Internet
connectivity, particularly as we expand internationally. Internet access and access to a mobile device or personal computer are
frequently provided by companies with significant market power that could take actions that degrade, disrupt, or increase the cost of
users’ ability to access our platform. In addition, the Internet infrastructure that we and users of our platform rely on in any particu