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Form 10 Second Amendment

Life360, Inc. (Life360 or the Company) (ASX: 360) announced today that it has filed a second
amendment to its Form 10 Registration Statement (originally filed on 26 April, 2022), with the U.S.
Securities and Exchange Commission (SEC) and the Australian Securities Exchange (ASX).

As noted in the ASX release dated 27 April 2022, Section 12(g) of the Securities and Exchange Act
(Exchange Act) requires an issuer with total assets in excess of US$10 million and more than 2,000
holders of record on the last day of its most recent fiscal year to register its securities with the SEC
within 120 days of the fiscal year. Life360 exceeded the holder thresholds as of December 31, 2021
primarily due to equity issuances of common stock and CDIs in connection with the Tile and Jiobit
acquisitions, and is therefore required under US law to file the Form 10.

The Form 10 is not being used to conduct a U.S. initial public offering (IPO) or U.S. stock exchange
listing and does not raise any additional capital for Life360. The Company’s previously announced plans
for a US dual listing process via IPO have ceased due to the change in market conditions since the
process commenced in Q4 2021. The Company maintains a very strong capital position, with more than
US$98 million of cash and cash equivalents on the balance sheet as at March 31, 2022.

The amendment to the Form 10 has been lodged today with the ASX, following the filing with the SEC,
along with the Company’s response to the SEC Comment letter which requested certain additional
minor disclosures and clarifications within the Form 10 itself. This follows the standard process for SEC
review of such filings.

The Form 10 Registration Statement became effective on 27 June 2022, with Life360 becoming a U.S.
“public reporting company,” subject to the periodic reporting requirements of the Exchange Act,
including the requirements to file annual reports on Form 10-K, quarterly reports on Form 10-Q and
periodic reports on Form 8-K and also subject to the SEC’s proxy statement and tender offer rules.
Directors, officers and 10% holders of Life360 will be subject to Section 16 of the Exchange Act and
5% holders of Life360 will be subject to beneficial ownership reporting under Section 13(d) and 13(g)
of the Exchange Act. The Company has received a waiver from the ASX to avoid duplication of financial
reporting, while complying with all ASX and SEC required and customary information to the market.

Authorisation

Chris Hulls, Director, Co-Founder and Chief Executive Officer of Life360 authorised this announcement
being given to ASX.

About Life360

Life360 operates a platform for today’s busy families, bringing them closer together by helping them
better know, communicate with and protect the people they care about most. The Company’s core
offering, the Life360 mobile app, is a market leading app for families, with features that range from
communications to driving safety and location sharing. Life360 is based in San Francisco and had more
than 38 million monthly active users (MAU) as at March 2022, located in 195 countries.

Contacts

For investor enquiries: For media enquiries:

Jolanta Masojada, +61 417 261 367, Giles Rafferty, +61 481 467 903
jmasojada@life360.com grafferty@firstadvisers.com.au
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Life360’s CDls are issued in reliance on the exemption from registration contained in Regulation S of the US Securities Act of 1933 (Securities
Act) for offers of securities which are made outside the US. Accordingly, the CDIs, have not been, and will not be, registered under the Securities
Act or the laws of any state or other jurisdiction in the US. As a result of relying on the Regulation S exemption, the CDls are ‘restricted securities’
under Rule 144 of the Securities Act. This means that you are unable to sell the CDls into the US or to a US person who is not a QIB for the
foreseeable future except in very limited circumstances until after the end of the restricted period, unless the re-sale of the CDIs is registered
under the Securities Act or an exemption is available. To enforce the above transfer restrictions, all CDls issued bear a FOR Financial Product
designation on the ASX. This designation restricts any CDIs from being sold on ASX to US persons excluding QIBs. However, you are still able to
freely transfer your CDIs on ASX to any person other than a US person who is not a QIB. In addition, hedging transactions with regard to the
CDIs may only be conducted in accordance with the Securities Act.

Future performance and forward-looking statements

This announcement contains forward-looking statements about future events, including statements
regarding Life360’s intentions, objectives, plans, expectations, assumptions and beliefs about future
events, including Life360’s expectations with respect to the financial and operating performance of its
business, its capital position, future growth, its integration of Tile and Jiobit and its Form 10 Registration
Statement. The words “anticipate”, “believe”, “expect’, “project”, “predict”, “will”, “forecast”, “estimate”,
“likely”, “intend”, “outlook”, “should”, “could”, “may”, “target”, “plan” and other similar expressions can
generally be used to identify forward-looking statements. Indications of, and guidance or outlook on,
future earnings or financial position or performance are also forward-looking statements. Investors and
prospective investors are cautioned not to place undue reliance on these forward-looking statements
as they involve inherent risk and uncertainty (both general and specific) and should note that they are
provided as a general guide only. There is a risk that such predictions, forecasts, projections and other
forward-looking statements will not be achieved. Subject to any continuing obligations under applicable
law, Life360 does not undertake any obligation to publicly release the result of any revisions to these
forward-looking statements to reflect events or circumstances after the date of this announcement, to
reflect any change in expectations in relation to any forward-looking statements or any change in
events, conditions or circumstances on which any such statements are based. While due care has been
used in the preparation of forecast information, actual results may vary in a materially positive or
negative manner. Forward-looking statements are provided as a general guide only and should not be
relied on as an indication or guarantee of future performance. They are subject to known and unknown
risks, uncertainty, assumptions and contingencies, many of which are outside Life360’s control, and are
based on estimates and assumptions that are subject to change and may cause actual results,
performance or achievements to differ materially from those expressed or implied by such statements.
To the maximum extent permitted by law, responsibility for the accuracy or completeness of any
forward-looking statements whether as a result of new information, future events or results or otherwise
is disclaimed. This announcement should not be relied upon as a recommendation or forecast by
Life360. Past performance information given in this document is given for illustrative purposes only and
is not necessarily a guide to future performance and no representation or warranty is made by any
person as to the likelihood of achievement or reasonableness of any forward-looking statements,
forecast financial information, future share price performance or any underlying assumptions. Nothing
contained in this document nor any information made available to you is, or shall be relied upon as, a
promise, representation, warranty or guarantee as to the past, present or the future performance of
Life360.
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EXPLANATORY NOTE

Life360, Inc. is filing this General Form for Registration of Securities on Form 10 (originally filed with the
SEC on April 26, 2022, and as amended by Amendment No. 1, filed on June 13, 2022, and this Amendment No.
2, this “Registration Statement”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
to register our common stock, including all shares of common stock underlying our CHESS Depositary Interests
(“CDIs”), par value $0.001 per share (the “common stock”), pursuant to Section 12(g) of the Exchange Act.
Once this Registration Statement is effective on June 27, 2022, the Company will be subject to the requirements
of Section 13(a) of the Exchange Act, including the rules and regulations promulgated thereunder, which will
require the Company, among other things, to file annual reports on Form 10-K, quarterly reports on Form 10-Q
and current reports on Form 8-K, and the Company will be required to comply with all other obligations of the
Exchange Act applicable to issuers filing registration statements pursuant to Section 12(g) of the Exchange Act.
The Securities and Exchange Commission maintains an Internet website (http://www.sec.gov) that contains the
reports mentioned in this section. Information contained on the website does not constitute part of this
Registration Statement. We have included our website address in this Registration Statement solely as an inactive
textual reference.

In this Registration Statement, unless the context suggests otherwise, the terms:
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. we,” “us,” “Life360” and “Company” refer to Life360, Inc., a Delaware corporation, and its
subsidiaries;

e “$” or “USD” refers to U.S. Dollar;

e “A$” or “AUD” refers to Australian Dollar;

e “active user” refers to a member who opens the Life360 app after completing their registration;

*  “ARPPC” refers to Average Revenue per Paying Circle which is our revenue for the period presented
divided by the Average Paying Circles during the same period;

e “ASX” refers to the Australian Securities Exchange;

* “Average Paying Circles” are calculated based on adding the number of Paying Circles as of the
beginning of the period to the number of Paying Circles as of the end of the period, and then dividing
by two;

e “Board” refers to the board of directors of Life360, Inc.;

e “Bylaws” refers to the amended and restated bylaws of Life360, Inc.;

e “CDI” refers to CHESS Depositary Interests;

e “CHESS” refers to the Clearing House Electronic Subregister System;

*  “Circles” refers to private groups created by members on the Life360 Platform, which allow members
to stay connected to other members in the Circle with Circle-specific features such as location sharing,
messaging and check-ins;

*  “GAAP” refers to generally accepted accounting principles in the United States;
e “Jiobit” refers to Jio, Inc., a Delaware corporation and a wholly-owned subsidiary of Life360, Inc.;
*  “Jiobit Acquisition” refers to Life360, Inc.’s acquisition of Jio, Inc. in September 2021;

e “Life360 Platform” refers to the suite of Life360 offerings of products and services including the
Life360 mobile application and related third-party services but excluding Tile and Jiobit offerings;

o “Life360 Service” refers to the suite of Life360 offerings of products and services including the
Life360, Tile and Jiobit mobile applications and related third-party services;

*  “MAUESs” refers to monthly active users of the Life360 Platform;

*  “member cohort” refers to a group of members that downloads the Life360 app and registers for the
Life360 Platform in a given month;

*  “members” refers to the users of the applicable Life360 Service;
* “Paying Circles” refers to the Circles covered by a subscription;
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“Premium Memberships” refers to the Life360 Platform’s comprehensive suite of premium services
delivered through subscription-based offerings, which include Life360 Silver, Life360 Gold and
Life360 Platinum:;

“SEC” refers to the U.S. Securities and Exchange Commission;

“stockholders” refers to the holders of beneficial interest of the Company’s shares of common stock,
including all shares of common stock underlying our CDIs;

“subscriber” refers to a person who has purchased a subscription to any Life360 Service;
“subscription” refers to a paid subscription to any Life360 Service;
“Tile” refers to Tile, Inc., a Delaware corporation and wholly-owned subsidiary of Life360, Inc.; and

“Tile Acquisition” refers to Life360, Inc.’s acquisition of Tile, Inc. in January 2022.
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FORWARD-LOOKING STATEMENTS

This Registration Statement contains forward-looking statements that are based on our management’s
beliefs and assumptions and on information currently available to our management. Some of the statements under
“Risk Factors,” “Life360 Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” “Tile Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
“Business” and elsewhere in this Registration Statement contain forward-looking statements. In some cases, you

can identify forward-looking statements by the following words: “may,” “might,” “will,” “could,” “would,”
“should,” “expect,” “plan,” “anticipate,” “intend,” “seek,” “believe,” “estimate,” “predict,” “potential,”
“continue,” “‘contemplate,” “possible” or the negative of these terms or other comparable terminology, although

not all forward-looking statements contain these words.

These statements involve risks, uncertainties and other factors that may cause our actual results, levels of
activity, performance or achievements to be materially different from the information expressed or implied by
these forward-looking statements. Although we believe that we have a reasonable basis for each forward-looking
statement contained in this Registration Statement, we caution you that these statements are based on a
combination of facts and factors currently known by us as of the date of this Registration Statement and our
projections of the future, about which we cannot be certain. Forward-looking statements in this Registration
Statement include, but are not limited to, statements about:

e our ability to further penetrate our existing member base and maintain and expand our member base;

e our expectations regarding future financial performance, including our expectations regarding our revenue,
cost of revenue, and operating expenses, and our ability to achieve or maintain future profitability;

» the effects of increased competition in our markets and our ability to compete effectively in our
industry;

e our ability to maintain the value and reputation of our brands;

e our business plan and our ability to effectively manage our growth and meet future capital
requirements;

e anticipated trends, developments, and challenges in our industry, business and in the markets in which
we operate;

e our ability to successfully acquire and integrate companies and assets, including Tile and Jiobit, and to
expand and diversify our operations through strategic acquisitions and partnerships;

e our market opportunity, including our total addressable market and serviceable addressable market;
* market acceptance of our location sharing services, tracking products and digital subscription services;

e our ability to anticipate market needs or develop new products and services or enhance existing
products and services to meet those needs;

e our ability to increase sales of our products and services;
e our ability to develop new monetization features and improve on existing features;

» the effects of uncertainties with respect to the legal system in the People’s Republic of China (the
“PRC”) and in Malaysia, where our primary manufacturer’s facilities are located, and of disruption in
the supply chain from Malaysia;

o the effects of seasonal trends on our results of operations;
e our expectations concerning relationships with third parties;
e our ability to maintain, protect, and enhance our intellectual property;

» the effects of an economic downturn or economic uncertainty on consumer discretionary spending and
demand for our products and services;
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e our ability to stay in compliance with laws and regulations that currently apply or become applicable to
our business both in the United States and internationally, including with respect to data privacy and
security, consumer protection, location sharing, item tracking, targeting and children’s privacy
protections;

e our ability to identify, recruit, and retain skilled personnel, including key members of senior
management; and

e economic and industry trends, projected growth or trend analysis.

You should refer to the “Risk Factors” section of this Registration Statement for a discussion of other
important factors that may cause our actual results to differ materially from those expressed or implied by our
forward-looking statements. As a result of these factors, we cannot assure you that the forward-looking
statements in this Registration Statement will prove to be accurate. Moreover, we operate in a very competitive
and rapidly changing environment. New risks and uncertainties emerge from time to time and existing risks and
uncertainties may become more material, 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 Registration Statement.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the
relevant subject. These statements are based upon information available to us as of the date of this Registration
Statement, and although we believe such information forms a reasonable basis for such statements, such
information may be limited or incomplete, and our statements should not be read to indicate that we have
conducted a thorough inquiry into, or review of, all potentially available relevant information. These statements
are inherently uncertain, and investors are cautioned not to unduly rely upon these statements. Furthermore, if
our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light of the significant
uncertainties in these forward-looking statements, you should not regard these statements as a representation or
warranty by us or any other person that we will achieve our objectives and plans in any specified time frame, or
at all. We undertake no obligation to publicly update any forward-looking statements, whether as a result of new
information, future events or otherwise.



MARKET AND INDUSTRY DATA

Within this Registration Statement, we reference information and statistics regarding the industry and
market within which we compete and our competitive position. We have obtained this information and statistics
from various independent third-party sources, including independent industry publications, reports by market
research firms and other independent sources. Some data and other information contained in this Registration
Statement are also based on management’s estimates and calculations, which are derived from our review and
interpretation of internal company research, surveys and independent sources. Data regarding the industries in
which we compete and our market position and market share within these industries are inherently imprecise and
are subject to significant business, economic and competitive uncertainties beyond our control, but we believe
they generally indicate size, position and market share within these industries. While we believe such
information is reliable, we have not independently verified any third-party information. While we believe our
internal company research, surveys and estimates are reliable, such research, surveys and estimates have not been
verified by any independent source. In addition, assumptions and estimates of our and our industries’ future
performance are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including
those described in “Risk Factors.” These and other factors could cause our future performance to differ
materially from our assumptions and estimates. See “Forward-Looking Statements.” As a result, you should be
aware that market, ranking, and other similar industry data included in this Registration Statement, and estimates
and beliefs based on that data may not be reliable. We cannot guarantee the accuracy or completeness of any
such information contained in this Registration Statement.

Life360’s market share metric referenced elsewhere in this Registration Statement is a measurement we
have developed by comparing the Life360 app to a group of 17 other apps (“Comparable Apps”) offering
location sharing, children safety or family location safety services. We used data.ai to obtain information related
to global revenue for the Life360 app and each of the Comparable Apps for the period from January 2021 to
December 2021. In order to derive the Life360 market share based on revenue, we took the Life360 revenue
provided by data.ai (which reflects data.ai’s market estimates which are also applied to the revenue estimates
provided by data.ai for the Comparable Apps) as a percentage of the total revenue of the Life360 app plus the 12
apps out of the Comparable Apps that are monetized for the period indicated above. Our revenue-based global
market share excludes the apps that are not monetized, as data.ai does not provide revenue information when an
app is not monetized. These include: Find My, Glympse, Google Family Link, Verizon FamilyBase and Zenly.
The metrics that we receive from data.ai reflect data.ai’s market estimates and are not certified data from the
respective app owners, and the market share metric that we provide is based upon calculations, statistics or
groupings determined by Life360 using the data provided by data.ai.

TRADEMARKS, SERVICE MARKS AND TRADE NAMES

We have proprietary rights to trademarks and patents used in this Registration Statement that are important
to our business, many of which are registered under applicable intellectual property laws. This Registration
Statement also contains trademarks, tradenames, service marks and copyrights of other companies, which are the
property of their respective owners. Solely for convenience, trademarks, tradenames, service marks and
copyrights referred to in this Registration Statement may appear without the “®” or “™ symbols, but such
references are not intended to indicate, in any way, that we or their owners will not assert, to the fullest extent
possible under applicable law, our rights or their, as applicable, rights to these trademarks, trade names, service
marks and copyrights. We do not intend our use or display of other companies’ trademarks, trade names, service
marks or copyrights to imply a relationship with, or endorsement or sponsorship of us by, any other companies.
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ITEM 1. BUSINESS.
Overview

Life360 is the leading technology platform, based on market share of the family safety and location sharing
app market, to locate the people, pets and things that matter most to families. Life360 is creating a new category
at the intersection of family, technology, and safety to help keep families connected and safe. We provide safety
services delivered through a mobile-native, subscription-based offering built around location sharing, mobility,
driving, and coordination. In 2021, we estimated one in 10 families in the United States used the Life360
Platform and, on average, our U.S. active users and members who have enabled push notifications used the
service over 15 times a day to coordinate and communicate. We also provide coverage for the “what ifs” that
families worry about most, ranging from driving safety to personal SOS, identity theft protection and more.
Nothing is more important than family, and we help provide peace of mind for life’s unpredictable moments for
families around the world.

We started Life360 in 2007 with the vision that families would need a dedicated safety membership that
incorporates a suite of safety services spanning every life stage of the family. We started by creating one of the
first smartphone-based location apps on the Google Android platform. Since then we have consistently expanded
our offerings and evolved from an app into a much broader platform. As a result of our innovation, we are the
category leader within apps that target the family safety and location sharing app market. We have averaged a top
seven ranking in the U.S. Apple App Store for downloads in the social networking category for the last three
years.

Today, technology allows families to be more digitally connected than ever before, unlocking tremendous
opportunities for the types of services we provide. Our platform provides us with a large audience of members
worldwide and a deep understanding of their demographic and needs, including who their family members are,
their daily habits and broader needs. This understanding enables us to provide a differentiated value proposition
to consumers. Leveraging the trust we have with our members and the insights we collect about their daily lives
enables us to build tailored products based on families’ needs, and provide an ever-growing suite of relevant
services.

Our goal is to become the dominant digital brand at the center of family safety and location sharing
globally. Life360 had approximately 65% and 66% global market share of the family safety and location sharing
app market based on revenue as of March 31, 2022 and December 31, 2021, respectively, and over 39% and 42%
aided brand awareness in the United States among parents with children ages 11 to 22 for the three months ended
March 31, 2022 and December 31, 2021, respectively. See “Market and Industry Data” for more information on
how we calculate market share. As of March 31, 2022, the Life360 Platform had more than 38 million members
and over 1.3 million Paying Circles and was available for download in over 170 countries through the Apple App
Store and over 130 countries through the Google Play Store, with approximately one in seven U.S. members in a
Paying Circle. Additionally, our Tile offering is the leading cross-platform brand in finding items based on
market share of the item tracker market as of March 31, 2022, with over 50 million devices sold since its
inception and over 478,400 total subscribers for the year ended December 31, 2021.

Our revenue is primarily generated from the sale of subscriptions to access our services across our three
brands—Life360, Tile and Jiobit. Our ability to drive value for our subscribers and retain and expand usage
across our subscriber base is demonstrated by our net subscriber revenue retention on the Life360 Platform of
over 100% based on the average monthly revenue for the six months ended March 31, 2022 as compared to the
member cohort who registered before or in September 2021. This increased usage has also enabled us to drive
growth in our ARPPC, a measure of our Paying Circles. Between the three months ended March 31, 2022 and
2021 we grew ARPPC to $87.66 from $75.92, an increase of 15%. Between the years ended December 31, 2021
and 2020 we grew ARPPC to $80.22 from $69.14, an increase of 16%. As we continue to grow our product
offering, enter new markets, and drive international expansion, we aim to continue to grow our ARPPC.

In addition, approximately 16% of our revenue for the three months ended March 31, 2022 and
approximately 22% of our revenue for the year ended December 31, 2021 was generated indirectly. Indirect
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revenue includes the sale of data insights from our member base and the sale of third-party products and services,
including through targeted ads within our platform. For example, we generate revenue through the display of
auto insurance products within the Life360 Platform.

The privacy of our members’ data remains at the core of our business. In 2022 we agreed to a new data
partnership with Placer.ai (“Placer’”) to move toward selling only aggregated data insights. We are in the process
of winding down our legacy data sales partnerships and will be transitioning to an aggregated data sales model, in
order to enhance privacy protections for our members and reduce risks to our business. We will continue to
derive indirect revenues through the sale of third-party products and services, including through ads within our
platform. In keeping with our vision and consistent with that aggregated data sales model, we are exploring ways,
in the future, to enable members to avail themselves of compelling offers and opportunities by enabling our
partners to use their data with members’ explicit, affirmative opt-in consent.

We have recently taken a significant leap forward to achieving our goal of becoming the most trusted family
safety brand through our acquisitions of Tile, the platform-agnostic global leader in finding things, and Jiobit, a
provider of wearable location devices for young children, pets and seniors. We expect to continue expanding our
offering across digital platforms that are rapidly becoming part of daily life, including but not limited to
connected devices, wearables, smart assistants, desktops and infotainment systems. As we continue to drive
innovation and as digitally native families become the norm, we believe we are well-positioned to become the
dominant digital brand for family safety and location sharing around the world. Our long-term vision expands
Life360 beyond location-based services into a single hub where families discover, access and buy a broader set
of services related to safety, being on the go or daily peace of mind (for example, elder monitoring, insurance and
home security).

Our compelling financial profile is characterized by high growth, strong paid member retention, recurring
revenue, and efficient customer acquisition, which have driven strong historical growth. We have an efficient
go-to-market model, in which organic word-of-mouth drives the majority of our member acquisition. The
Life360 Platform operates under a freemium model in which our service is available to members at no charge,
while additional features are available via Premium Memberships.

For the three months ended March 31, 2022 and March 31, 2021, Life360 generated:
e Total revenue of $51.0 million and $23.0 million, respectively; and

* Net loss of $25.2 million and $3.9 million, respectively.

For the years ended December 31, 2021 and December 31, 2020, Life360 generated:

* Total revenue of $112.6 million and $80.7 million, respectively; and

e Net loss of $33.6 million and $16.3 million, respectively.
For the year ended December 31, 2021, on a pro forma basis after giving effect to the Tile Acquisition, we
generated:

e Total revenue of $218.2 million; and

e Net loss of $78.4 million.

Our Competitive Strengths

* Leading Platform for Family Safety and Location Sharing. Life360 is the leader in family safety and
location sharing, with approximately 65% and 66% global market share of the family safety and location
sharing app market based on revenue as of March 31, 2022 and December 31, 2021, respectively. See
“Market and Industry Data” for more information on how we calculate market share. In 2021, we
estimated approximately one in 10 families in the United States used the Life360 Platform to protect the
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people, pets and things that matter most to families. As a result of our innovation, we have averaged a top
seven ranking in the U.S. Apple App Store for downloads in the social networking category for the last
three years. Life360 is one of the highest ranked social networking and lifestyle mobile apps, ranking top
seven on the Apple App Store and Google Play Store in the United States, as of March 31, 2022. As app
store rankings significantly impact a consumer’s decision to download an app, we believe our high
ranking in the app stores drives strong organic member acquisition for Life360.

Powerful Network Effects. Life360 has built a brand entrusted by over 38 million members on the
Life360 Platform and over 1.3 million Paying Circles worldwide, as of March 31, 2022, to keep what
matters most—their families—safe. We have built a brand that is synonymous with family safety and
location sharing, as demonstrated by over 39% and 42% aided brand awareness in the United States
among parents with children ages 11 to 22 for the three months ended March 31, 2022 and December 31,
2021, respectively. Our brand awareness and word-of-mouth virality have led to 87% of registrations as
organic members in countries where our apps are available for download in the year ended December 31,
2021, low customer acquisition cost, and the ability to grow with minimal paid marketing. We believe we
are well positioned to continue driving adoption of our growing suite of services.

Highly Engaged and Loyal Member Base. We believe our member experience is what has enabled
Life360 to become the leading player in family safety and location sharing. Our members are highly
engaged with the Life360 Service. On average, our U.S. active users and members who have enabled
push notifications engaged with the Life360 Platform over 15 times per day in 2021. Key to our ability
to drive member engagement are our deep data insights on our members, which allow us to identify
specific life transition points that correlate with purchasing activity. Our member base is highly
entrenched in our platform—as more of a member’s family members join the Life360 Platform, they
are able to gain increasing insights into the activities of their Circle that are not replicable on any other
social network. The combination of these factors contributes to our significant competitive advantage.

Powerful Flywheel Drives Organic Member Growth and Subscriber Conversion. Our strong brand
awareness and trust drive customer acquisition through word-of-mouth, and as members invite new
members to our platform, we benefit from strong product virality and loyalty driven by our
subscription membership model. Our members on the Life360 Platform grew by a 22% Compound
Annual Growth Rate (“CAGR”) from 20.9 million in March 2019 to over 38.3 million in March 2022,
and our Paying Circles grew by a 24% CAGR from 0.7 million to over 1.3 million during the same
time period. Our net subscriber revenue retention on the Life360 Platform was over 100% based on the
average monthly revenue for the six months ended March 31, 2022 as compared to the member cohort
who registered before or in September 2021. Our paid conversion reflects subscribers converting to
paid subscriptions within the first month following their initial registration with the Life360 Platform.
In the United States, our paid conversion has continued to improve to an average of 2.2% paid
conversion for the three months ended March 31, 2022, from an average of 1.6% paid conversion for
the three months ended March 31, 2021, and 2% paid conversion for the year ended December 31,
2021, from an average of 1.1% paid conversion for the year ended December 31, 2020. As our platform
scales to accommodate our growing member base, this growth drives peer-to-peer network effects and
data driven insights that further improve our targeted offerings to members. For example, we have
insight into one-tenth of all miles driven in the United States, allowing us to better understand driving
behavior and suggest tailored insurance offerings based on individual needs.

Comprehensive Product Suite with Breadth and Depth of Functionality. Since 2016, we have
invested over $175 million in research and development into our purpose-built platform for family
safety and location sharing. Our unique technology spans a wide range of services, from emergency
assistance to identity theft protection to phone insurance, applicable for every member of the family
from child to grandparent. We are continually expanding our platform for our families. We believe our
acquisitions of Tile and Jiobit will drive further growth and conversion by improving the overall user
experience. Our combination of services brings together software and finding capabilities for people,
pets and things in a unified platform.



System- and Device-Agnostic, with Operating System (OS) Neutrality and Interoperability. The
Life360 suite of offerings is system- and device-agnostic, offering a unique cross-platform competitive
advantage, especially in Android-heavy locales. Our products and services work seamlessly for
families, regardless of the different platforms and devices that each family member may elect to use.
We believe we will continue to benefit from the increasing proliferation of connected devices with our
interoperable approach.

Scalable Business Model Driven by Recurring Revenue. We believe that we have a highly scalable
business model that maximizes our revenues and minimizes our costs. The recurring nature of our
subscription business coupled with strong Paying Circle retention provides significant near-term
revenue visibility, while our unpaid member base serves as a highly efficient subscriber acquisition
funnel.

Founder-Led, Seasoned Management Team. Life360’s leadership team is composed of highly
experienced executives, with a proven track record of scaling consumer technology and subscription
businesses, led by our co-founder and Chief Executive Officer, Chris Hulls. We are aligned and
focused on our opportunity to build the most trusted brand in technology for families.

Our Growth Strategies

We intend to pursue the following growth strategies:

Grow Members in New and Existing Markets. Life360 has both a strong foothold in the United States,
where we estimated one in 10 families used the Life360 Platform in 2021, and a large and growing
international member base. The Life360 app is available for download in over 170 countries through
the Apple App Store and more than 130 countries through the Google Play Store as of March 31, 2022.
Our members are our best acquisition engine, and we believe that word-of-mouth referrals will
continue to drive strong new member growth for Life360. We plan to drive further market penetration
through increased investments in international marketing and brand awareness, member acquisition
initiatives, and the provision of new features, such as our free data breach alerts, into these regions. In
December 2021, we launched the first non-U.S. full-service membership offering of the Life360
Platform in Canada, with plans to continue this rollout in other markets such as the United Kingdom
(the “UK”), Australia and Europe. Our acquisition of Tile, which is system- and device-agnostic and
derives 16% of its hardware net revenue from outside the United States for the nine months ended
December 31, 2021, has the potential to significantly accelerate our international growth roadmap,
especially in Android-heavy locales.

Improve Conversion from Free Members to Paid Subscriptions. As of March 31, 2022, MAUs in U.S.
Paying Circles represented approximately 14% of our approximately 25 million U.S. MAUs, and as of
December 31, 2021, MAUs in U.S. Paying Circles represented approximately 14% of our
approximately 24 million U.S. MAUSs, providing a strong runway for additional paid conversion. We
understand the deep impact our services have on the daily lives of our members. On average, our U.S.
active users and members who have enabled push notifications engaged with the service over 15 times
a day in 2021. Our primary strategy for subscriber conversion is to continue to invest in our product
offering, meet the high standards of service that will allow our members to rely on us and deepen our
engagement with our member base.

Increase Monetization of Our Subscriber Base. As our members increase their engagement with our
services, we see not only higher conversion to paid subscription but also higher average revenue per
member as our members move to higher priced subscription tiers. Beyond our free membership, we
offer Premium Memberships, which include Life360 Silver, Life360 Gold and Life360 Platinum. Our
recent acquisitions of Tile and Jiobit are intended to enhance the value proposition of the Life360
subscription, creating opportunities for increased upsell. Similarly, Life360’s offering drives increased
upsell opportunities for Tile and Jiobit’s premium tiers. See “—Our Products—Tile—Tile Subscription
Options” and “—Our Products—IJiobit—IJiobit Subscription Options.” We plan to expand our suite of
services beyond location and safety, to meet family needs across the life stage continuum—from
children to empty nesters, to elder care.



Pursue Disciplined Expansion in New Use Cases, Including Entering New Verticals. Product
innovation lies at the heart of our platform, and as we continue to leverage our core technologies to
offer additional services, expand into more life stages of families and enter new verticals, we will
strengthen our value proposition to consumers. We leverage the insights we generate from our platform
to further enhance our offering. While we primarily monetize via subscriptions today, we intend to
expand into new revenue streams by leveraging the trust we have with our members and the insights
we collect about their daily lives. For example, we are developing our lead generation which delivers
product offerings from partners to members in contextually relevant ways that do not feel like
advertisements. Currently, lead generation at Life360 is limited to displaying auto insurance offers in
the Life360 Service after the member has indicated they are interested in receiving such offers by
clicking on the advertisement within the app. In the future Life360 may consider offering members
more third-party solutions beyond auto insurance through lead generation.

Assess Strategic Acquisition Opportunities. With our acquisitions of Tile and Jiobit, we plan to
leverage our platform to bring additional opportunities to enter new verticals for pets, elder care, and
the things that matter most to families. These acquisitions have been successful in accelerating our
platform vision, driving growth, and delivering value. We may selectively pursue acquisitions to
accelerate our platform opportunity in the future, focusing on areas of differentiation that shore up our
scale and competitive advantage.

Our Opportunity

We believe that our market opportunity is supported by several long-term tailwinds driving demand for the
Life360 Service.

Industry Trends in Our Favor

Increased Prevalence of Connected Devices. Today, there is a widespread proliferation of connected
devices that allows people to stay “always connected”” and manage their daily lives. This trend is
further accelerated by generational shifts in digital adoption, with children using digital technologies at
earlier ages and people using technology across all stages of life. These connected devices have
increased the availability of location-based capabilities and enabled new use cases for consumers,
including personal and device tracking.

Shift Towards Mobile App-Based Experiences. Consumers expect user-friendly, on-demand, mobile-
first experiences that provide convenience, functionality, safety, and control. According to Allied
Market Research, the global mobile application market is projected to grow from $176 billion in 2021
to $407 billion in 2027 at a CAGR of 18%.

Broader Adoption and Expectation of Location Sharing. Social media apps have helped drive
awareness of location-based services and have led to the normalization of location sharing between
users for a wide range of consumer applications, such as communication, social coordination, and
travel. Growth in location-based services is expected to be further driven by innovation in areas such as
location safety, driving safety, digital safety, and emergency assistance. According to Technavio, the
global location-based services market is expected to grow from $30 billion in 2021 to $100 billion by
2025, at a CAGR of 35%.

Increased Focus on Safety and Coordination Post-COVID. As the world moves through COVID-19,
families are resuming their normal daily activities, including children returning to school, increased
travel, and out-of-home activities and experiences. We believe families are doing so with an increased
focus on enhanced safety. Location sharing and tracking provide a way to enhance safety to protect
family members, providing peace of mind and coordination even as members of the family are
distributed across different locations and activities.

Growth in Adoption of Digital Subscription-Based Services. Digital subscription-based services have
grown in popularity globally, disrupting nearly every industry from retail to media to hospitality.
Consumers are embracing subscription services due to the value, convenience, and personalized
experiences enabled by these services.



Addressable Market

With our location-based technology as an anchor and our holistic approach to create the most trusted family
safety brand, we have direct entry points into several large global industries.

Adjacent markets

Potential long-term adjacent markets in
which we can expand our addressable
market: travel insurance, life insurance,
residential security, home insurance

$190bn Total addr ble market
Includes adjacent markets we expect to
TAM serve in the near-term or medium-term:

elder monitoring and auto insurance

Serviceable add ble market
$55bn Includes markets we are currently serving

SAM today: location sharing, crash and
roadside assistance, identity theft
protection, pets and children location
sharing devices

Our current addressable market includes industries we are serving today and in which we are actively
growing or investing. We estimate our serviceable addressable market to be $55 billion globally, consisting of
verticals in location sharing, crash and roadside assistance, identity theft protection and pets and children location
sharing devices, with additional opportunity in item tracking (not currently included in the $55 billion serviceable
addressable market):

Location Sharing. Location sharing and associated safety features are a core pillar of our service,
providing peace of mind for families through knowing location activity, receiving notifications,
coordinating through messaging, and sending emergency alerts. The Life360 Service allows members
to access dynamic location data and is part of the estimated $30 billion location-based services market
in 2021 that is expected to grow to $100 billion by 2025 at a CAGR of 35%, according to Technavio.

Item Tracking. Tile is a pioneer in the rapidly growing smart tracker industry. The market has seen
strong growth in recent years as customers increasingly rely on this technology for more use cases in
their daily lives, such as: finding lost keys; reminding them if they have left for work without their
laptop; locating lost luggage; or keeping track of a child’s jacket, among others. At a time when daily
life is becoming more hectic, the smart tracker market helps address the everyday pain point of losing
or misplacing the things that matter most to families.

Crash and Roadside Assistance. Life360 Service’s Crash Detection service can sense collisions and
deploy emergency response; additionally, we aid with roadside issues, including towing and jumpstarts.
According to Technavio, the vehicle roadside assistance market was estimated to be $15 billion
globally in 2021 and is expected to grow to $18 billion by 2025 at a CAGR of 6%.

Identity Theft Protection. Increased credit card, employment, and bank fraud has driven a need for
identity theft protection services. According to Magna Intelligence, the identity theft protection market
was estimated to be $7 billion in 2021, growing to $21 billion by 2028 at a CAGR of 16%. Life360
developed a platform through which we leverage our aggregated data to offer proactive protection,
notify about potential threats, and assist in remediation.

Pets and Children Location Sharing Devices. Our acquisition of Jiobit adds a new pillar to our
business, allowing us to cater to consumers with pets and children five to 10 years old through
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wearable devices. According to Global Market Insights, the pet wearables market was estimated to be
$3 billion in 2021 and expected to grow to $10 billion by 2027 at a CAGR of 22%.

As part of our growth roadmap, we expect to leverage our core experience to drive growth in adjacent
markets, expand our addressable market, and integrate Life360 into all life stages. Our total addressable market
consists of adjacent markets which we believe we can reach over the near- to mid-term and present an additional
combined $190 billion global market opportunity in auto insurance and elder monitoring, with additional
opportunity in family financial services (not currently included in the $190 billion total addressable market):

* Auto Insurance. Today, the Life360 Service tracks 10% of all miles driven in the United States, giving
us unique insights into driving habits. We believe we can leverage this contextualized driving data and
partner with insurance underwriters to offer bespoke plans, disrupting the insurance agent and broker
distribution channel in the consumer auto insurance industry. According to Allied Market Research, the
personal auto insurance industry for insurance agents and brokers is expected to grow from
approximately $187 billion in 2021 to $267 billion in 2027 at a CAGR of 6%.

e Elder Monitoring. The elder monitoring market includes a range of wearables, smart home technology
and other monitoring devices that provide location and health tracking, incident alerts and other
communication services for elderly users, their caregivers and families. We have the opportunity to
enter this market because hardware-based elder monitoring devices are used similarly to how Life360
is used today. We may also be able to implement software-based functionality into Life360 that tracks
an elder’s activity, such as falls, leaving the home or leaving a geo-fenced area. According to Research
and Markets, the mobile personal emergency response systems market was approximately $4 billion in
2021, growing to $6 billion by 2027 at a CAGR of 8%.

* Family Financial Services. As we continue to deliver on a complete suite of family membership
services, we can leverage the trust we have built with families to offer unique services for children and
teenagers. With our core location platform and insights about families, we believe we can drive
innovation in this rapidly expanding industry by building partnerships with the leading players in the
space.

Our Value Proposition to Consumers
Our platform provides the following key benefits to family members at all family life stages:

* Secure Location Sharing and Coordination. Location sharing and coordination underpin our platform,
providing security and peace of mind to Life360 Service members. Using our location platform and
location-based insights as a foundation, we expect to continue building innovative safety services and
adding value to consumers in adjacent areas built upon location and safety.

e Comprehensive Platform for Safety. Life360 provides a suite of services that span every life stage of
the family.

e People, Pets, and Things. We provide the full breadth of location-based offerings for people, pets,
and things in a single solution set. We believe this combined offering is a key differentiator for us,
enabling us to cover all life stages and use cases for our member base.

e Physical, Digital, and Driving Safety. The Life360 Platform combines key safety solutions and
incorporates them into a single membership within a single mobile app. We started with a focus
on physical family safety and have recently expanded into digital family safety to help families as
they face digital safety challenges. Life360 Platform subscribers get access to trained third-party
emergency response operators who can offer real-time help 24/7 in situations that range from
minor annoyances such as getting a flat tire and everyday challenges such as basic medical advice,
to critical emergencies such as car accidents and stalking.

e Ease of Use. We designed our platform for broad adoption across individuals and families. We have
focused on a well-designed member experience that provides peace of mind with intuitive, frictionless
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tools for members. The simplicity and ease of adopting our products create a seamless, worry-free
experience for members.

* Leading Innovation. Lite360 is focused on continuously developing new features and expanding our
offerings to drive value for our members. Our long-term vision expands Life360 into a hub where
families discover, access and buy a broader set of services related to safety. To date, we have expanded
from location sharing to a wide range of adjacent services, such as driver safety, identity theft
protection, and disaster and travel assistance, among many others. We expect to continue leveraging
our insights on member needs to continue expanding our offering into new industries, such as
insurance and elder monitoring. Tile also focuses on continuous innovation. For example, Tile offers an
industry-first “Item Reimbursement” service, providing reimbursement for a lost item if Tile is unable
to locate the item. Tile also designs numerous form factors to ensure there is a device for every use
case.

e Large and Engaged Member Base Driving Value Creation. The scale and high engagement of our
member base drives powerful network effects, attracting more members to our platform. Our scale
gives confidence in our solutions and enables us to derive critical insights on member habits, needs and
preferences to further enhance our product offerings and improve the member experience. This ability
to leverage data through scale results in a continuous cycle of value creation.

o Flexibility and Interoperability. Our system- and device-agnostic approach enables OS
interoperability, making it seamless for members to stay connected across operating systems and
devices. Life360 gives families the choice and flexibility to use the options that work best for their
family; each family member can select the right device and be a part of Life360.

*  Bundled Membership Provides Compelling Value to Consumers. Life360’s bundled membership
provides a cost-effective solution at a fraction of the cost for consumers compared to incumbents in the
safety, security, and insurance industries. Most of our features are software-based, with the advantage
of very low setup and support costs, making the marginal cost of onboarding incremental new members
very low. For example, Life360 Platinum offers roadside assistance, nurse help line, stolen phone
reimbursement, crash detection, location sharing, and more, at less than one-tenth the cost of the same
package purchased piecemeal from competitors.

e Partner Ecosystem Enhancing Platform Functionality. Our scale has allowed us to build unique
partnerships that expand the value and reach of our offering. Tile devices are embedded in products
with over 30 partners, such as Bose, HP, Skullcandy, and Dell. This network of partners helps broaden
our location sharing functionality and allows members to benefit from Life360’s technology across the
devices and use cases that best fit their lifestyle.

Our Products
Life360

Life360 provides a one-stop solution for family safety and location sharing through the Life360 Platform’s
vertically-integrated mobile app and our Tile and Jiobit location sharing devices. Although presently the Life360,
Tile and Jiobit platforms are not yet integrated, we plan to integrate them before the end of 2022.

Life360 Platform

We currently offer four key product features that combined make up the Life360 Platform: (i) location
coordination and safety, (ii) driving safety, (iii) digital safety, and (iv) emergency assistance. Each of these features
keeps members connected to the important people in their lives by organizing them into Circles. A member selects
who to invite to their Circle and what information a Circle receives. Any individual invited to a Circle must accept
the invitation on their own device by installing the Life360 mobile app, creating an account, and giving permission
for others to locate them by joining the Circle. Members of a Circle will receive information about other members
in their Circle consistent with the services available based on their subscription plan and what a member chooses to
share with their Circle.



Our location coordination and safety features include real-time location, location history and smart
notifications such as location-specific alerts, driving alerts, crash alerts and crime reports. The Life360 Platform
provides members with a custom map that shows the real-time location of the members in their Circles and
additional context around their location data, such as street address and battery level. The device location data
and information members elect to share with the platform enable us to efficiently capture accurate, real-time
location data while the app is running in the background, which ensures that the member’s map is always up to
date and visible to other members of their Circle, even if the member does not open the app. Members have the
option to disable location sharing at any time for a specific Circle and to customize location sharing through a
feature called “bubbles,” which only shares approximate location with Circle members while all safety and
messaging features remain on. Additionally, our location history feature enables members to see the location
history for each member in their Circle for the past two to 30 days based on their subscription plan. Parents can
retrace their family members’ steps to get an ongoing timeline of their family’s past trips. Smart notifications,
such as place alerts, drive alerts and crime reports, allow members across a Circle to coordinate when and where
they arrive without having to send a single text. Place alerts automatically alert members when a Circle member
enters or leaves a location designated by a Circle member. The Life360 Platform also provides crime alerts when
crimes occur near members in order to promote greater safety and facilitate smarter decisions.
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Our driving safety features include crash detection, roadside assistance, family driving summaries and
individual driver reports. Our crash detection feature senses any collision that occurs at a speed over 25 miles per
hour and immediately alerts the member’s Circle and emergency contacts if the member does not respond to the
crash detection’s initial outreach. Outside of crash detection, we offer 24/7 roadside assistance to help with
jumpstarts, towing, lockouts, refueling and other needs. During a drive, the Life360 Platform analyzes phone
location and movement activity to determine potentially unsafe driving behaviors such as high speed, hard
braking and rapid acceleration. When a member enables the Drive Detection feature, other members of the
driver’s Circle are able to view a summary of each drive that is at least half a mile long and hits a speed over
15 miles per hour. Our family driving summary provides members with weekly snapshots of a Circle’s driving
insights including top speed, phone usage, high speed, rapid acceleration and hard braking.

Our digital safety features include data breach alerts, identity theft protection, stolen funds reimbursement
and credit monitoring. Data breach alerts attempt to identify theft by notifying the Circle if a Circle member’s
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data is stolen and found on the dark web. If identity theft occurs, specialists are available to assist Life360 Gold
and Life360 Platinum members with gathering information, restoring the member’s identity and completing the
necessary paperwork. Our third-party partner provides Life360 Gold members with stolen funds reimbursement
of up to $25,000 for costs associated with out-of-pocket expenses related to identity theft and, for Life360
Platinum members, stolen funds reimbursement of up to $1,000,000 for costs associated with out-of-pocket
expenses related to identity theft. Life360 Platinum members also receive third-party credit monitoring which
notifies Life360 Platinum members if new accounts are opened in their name or if there is a change in their credit
report.

Our emergency assistance features include SOS with emergency dispatch, disaster response, medical
assistance and travel support. We offer SOS alerts with emergency dispatch that send alerts to a member’s Circle
and request an ambulance in the event Life360 detects a car crash. We expand on these services for our Life360
Platinum members with disaster response that provides access to trained third-party agents who can provide
assistance in the following cases: evacuation support in the event of natural disasters, active shooter events,
emergency evacuation due to political or military events and other emergency situations including real-time
information and expert resources about infectious disease outbreaks. We also provide medical assistance
features, through a third-party partner, to Life360 Platinum members, including an on-call 24/7 nurse hotline,
medical advice, and referrals for pharmacies and specialists. The travel support feature equips Life360 Platinum
members with assistance with the following: emergency travel arrangements, lost or stolen travel documents, lost
luggage, access to a translator, interpreter referrals and pre-trip planning such as assistance with visa, passport
and inoculation requirements.

Life360 Subscription Options

SILVER
MEMBERSHIP

PLATINUM
MEMBERSHIP

.y o
FREE GOLD
MEMBERSHIP MEMBERSHIP

« 2days of Location History 7 days of Location History
« 2Place Alerts + 5Place Alerts
' Family Driving Summary  Family Driving Summary
+ Crash Detection  Crash Detection
+/ SOS Help Alert  $100 in Stolen Phone Coverage
« Crime Reports
' SOS Help Alert

N

30 days of Location History

<

Unlimited Place Alerts

+ Family Driving Summary &
Individual Driver Reports

+ Crash Detection with
Emergency Dispatch

' 24/7Roadside Assistance

v $250in Stolen Phone Coverage
v Crime Reports

+ SOS Help Alert with 24/7
Dispatchers

1D Theft Protection & Restoration
with $25k in Coverage per Person

30 days of Location History
Unlimited Place Alerts

Family Driving Summary &
Individual Driver Reports

Crash Detection with
Emergency Dispatch

24/7 Roadside Assistance
$500 in Stolen Phone Coverage
Crime Reports

SOS Help Alert with 24/7
Dispatchers

ID Theft Protection & Restoration
with $25k in Coverage per Person

Credit Monitoring

Family Safety Assist: includes
Disaster Response, Medical
Assistance and Travel Support with
ateam of live agents

The Life360 app is available for download in more than 170 countries through the Apple App Store and
more than 130 countries through the Google Play Store as of March 31, 2022. We operate under a freemium
model in which the Life360 Platform is available at no charge and includes a number of safety features for the
everyday family. Beyond our free membership, we offer a comprehensive suite of premium safety services
through Premium Memberships, which include Life360 Silver, Life360 Gold and Life360 Platinum. Pricing for
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the Premium Memberships of the Life360 Platform currently ranges from $4.99 to $19.99 per month depending
on the chosen subscription option.

Premium Memberships are available in the United States and Canada. Outside of these two markets,
Life360 offers the free membership and a single paid membership option (“Life360 Premium”), which is priced
at $4.99 per month in local currency equivalent and offers unlimited place alerts, 30-day location history and
individual driver reports.

Tile

As of March 31, 2022, Tile was the leading cross-platform brand in finding things based on market share of
the item tracker market. We acquired Tile in January 2022 to create a comprehensive cross-platform solution that
enables location-based tracking of people, pets and things.

Tile Product Line

Tile’s platform helps people find the things that matter the most to them, locating millions of unique items
every day. Tile’s products come in various shapes, sizes and price points for different use cases. We expect that
Tile’s network will become more robust when it leverages the Life360 member base to broaden its Tile network,
generating even higher confidence that we can locate lost devices of Tile customers. Tile devices are sold
through retail channels such as Best Buy, Target and Amazon as well as directly via Tile.com. Single Tile
devices have a range of U.S. manufacturer’s suggested retail prices from $19.99 to $34.99 with additional
bundles at higher price points. Tile devices are available in 50 countries at locally relevant prices.

We offer Tile in a range of form factors, designed to offer flexibility for different use cases. The Tile
product line includes Pro, Mate, Slim and Sticker. The Tile Pro is our most powerful tracker with a range of up to
400 feet and offers a replaceable battery with a lifespan of up to one year. The Tile Mate is our most versatile
tracker with a range of up to 250 feet and offers a non-replaceable battery with a lifespan of up to three years.
The Tile Slim is our thinnest tracker that can fit inside a wallet, has a range of up to 250 feet, and offers a
non-replaceable battery with a lifespan of up to three years. The Tile Sticker is a small tracker with an adhesive
backing that can be attached to other devices. The Tile Sticker has a range of up to 250 feet and offers a
non-replaceable battery with a lifespan of up to three years.
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Color

Range

Volume

Battery

Pro g
Powerful tracker

Black, White

Up to 400ft /120m

Loudest

Up to T-year replaceable battery

t tant (IP67)

Dimensions

58mm x 32mm x 7.6mm

Tile Subscription Options

Mate
Versatile tracker ‘

Black, White

Up to 250t / 76m

Loud

Up to 3-year replaceable battery
Water-resistant (IP67)

37.8mm x 37.8mm x 7Zlmm

Black

Up to 250ft / 76m

Loud

Up to 3-year replaceable battery

Water-resistant (IP67)

85.5mm x 54mm x 2.5mm

Sticker

Small tracker

Black

Up to 250ft / 76m

Loud

Up to 3-year replaceable battery

Water-resistant (IP67)

27mm x 7.8mm

Tile offers a free service as well as two paid subscription options: Premium and Premium Protect. The
Premium subscription offers smart alerts to proactively notify a member who has left Tile devices behind, free
battery replacements for Tile devices with replaceable batteries, a warranty for Tile devices with defects or
accidental damage, unlimited location sharing, location history for the past 30 days and access to Tile’s Premium
customer care team. Premium is available for $2.99 per month or $29.99 per year. Premium Protect offers all the
benefits of Premium, plus up to $1,000 item reimbursement per year and is available for $99.99 per year.

tile

Find Nearby

Find Far Away

Find Your Phone

Smart Alerts Notifications
Free Battery Replacement
Unlimited Sharing
30-Day Location History
Worry-Free Warranty
Premium Customer Care

Item Reimbursement

Included Free
[ ]
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Tile Partner Network

Tile works with over 30 partners, including Bose, HP, Skullcandy, and Dell and is embedded in over 50
partner products across audio, travel, wearables and personal computer categories.

Jiobit

Jiobit is a leading platform-agnostic wearable location device for young children, pets and seniors. Jiobit has
developed and patented a new way to resolve location based on Bluetooth, Wi-Fi, and multiple GPS systems. We
acquired Jiobit in September 2021 to create a comprehensive cross-platform solution.

Jiobit Product Line

Currently, Jiobit is offered exclusively in the United States. Customers purchase a Jiobit device at the
current U.S. manufacturer’s suggested retail price of $129.99 and a monthly subscription to access Jiobit location
tracking services. The Jiobit device is built on a 5G-compatible, low-power network that is faster and more
available in rural and previously low-coverage and dead-zone areas. Jiobit technology uses a combination of
GPS, cellular, Wi-Fi and Bluetooth to ensure the device is always connected. The device comes with a
rechargeable battery that can last a full week between charges for elder and children location sharing, and up to
20 days for use on pets. The device has a modular design to allow for multiple wearing options with a focus on
discretion and secure attachment, weighing less than an AA battery and being smaller than a tea bag in size. The
device is both slip and water resistant. Additional accessories and attachment options are available to meet
specific member needs.

13



Jiobit Subscription Options

Qjiobil.

by Lifese0 Plus Protect
Designed For oty S ™
SMS Notifications [ ] [ ]
Email Notifications [ ] [ ]
30-Day Timeline [ ] [
911 SOS (not available for pets) [ ]
Alert Button [ ]
Desktop Portal Access (beta) [ ] [ ]

The Jiobit device requires a monthly subscription plan to stay connected to the Jiobit services. Subscription
prices vary based on the duration of the contract and range from $8.99 per month with a two-year commitment to
$14.99 per month with no commitment. Each monthly contract can be upgraded with a premium subscription
add-on—1Jiobit Plus and Jiobit Protect. The Plus subscription add-on offers (i) a 30-day timeline feature that
stores 30 days of location history, SMS and email notifications in addition to push notifications and (ii) access to
the Jiobit desktop portal to provide greater access to all Jiobit features and devices. The Protect subscription
add-on offers all of the Plus subscription features and also includes (i) SOS notifications for emergency response
to the location of a Jiobit device and (ii) alert button notifications which allow the device wearer to send help
alerts to the Jiobit app. Each premium subscription add-on is available for $6.00 per month or $8.00 per month
for Plus and Protect, respectively, which is in addition to a subscriber’s monthly subscription for a total monthly
contract price of between $16.99 and $20.99 with add-ons.

Our Jiobit offering will be rebranded and integrated into our Tile operations to support our comprehensive
cross-platform solution that enables location-based tracking of people, pets and things.
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Our Technology Platform
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To help families stay connected and safe we have developed a scalable mobile-first technology platform that
supports our business while protecting our operational integrity, security and performance. Technology is at the
core of everything we do. We continuously invest in innovation and the integration of new features to drive our
competitive advantage, and today, approximately 60% of our employees work in research and development. With
over a decade of industry knowledge, we have built a strong advantage around our key technology tenets:
accuracy, timeliness and battery life.

Highlights of our technology platform include a robust location engine design, scalable and modern
technology infrastructure, seamless third-party integration, reliable service and shared infrastructure across
products and services.

Location Engine Design

Our location engine is at the core of the Life360 Platform. We have designed an end-to-end location
technology solution that allows us to deliver real-time location-based experiences and includes functionality such
as storage, processing and communication of events, locations, drives, maps, places, networking and
visualization of device characteristics for people, pets and things. Our refined location engine provides high
accuracy, increased consistency, low latency and long battery life. The Life360 Platform collects raw sensor data
from all available sensors on a member’s phone, including GPS, Wi-Fi, accelerometer, gyroscope and
magnetometer and Bluetooth in various configurations, to optimize for reliability, accuracy, latency and power
consumption. These optimizations are available for all of our major hardware platforms as well as the
corresponding smartphone apps. Combined with our scalable backend architecture, this enables us to
process billions of location-related activities daily from millions of devices worldwide and continuously improve
our member services. The collected data is processed by our internal software to filter out low accuracy points
and signals and is further clustered for use in our features and stored to provide long-term insights to each
member.
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Scalable and Modern Technology Infrastructure

We maintain a scalable, modern technology infrastructure which allows us to focus on running and scaling
our Life360 Platform rather than building our own infrastructure. We primarily utilize Amazon Web Services
(“AWS”) for our backend platform and infrastructure to connect to our apps and custom hardware devices. We
additionally use the Google Cloud Platform (“GCP”) for some of our functionality. Using these services grants us
access to a highly distributed, scalable, reliable and secure architecture for global delivery.

Third-Party Integration

To extend the features and functionality of our platform, we integrate third-party software into our products
where applicable. We provide members with various safety and support services provided by third-party partners
including: 24/7 emergency dispatch, roadside assistance, identity theft protection, medical and travel triage and
planning assistance which includes disaster response services, security transportation services, medical assistance
services, emergency travel support, travel assistance services and parental verification consent mechanisms.

Our platform seamlessly integrates with our partnership offerings with several Software-as-a-Service
vendors. This enhances our offerings with capabilities and features such as contextual auto insurance ads,
identity theft protection, data breach alerts, and voice service integrations. These integrations are done through a
collection of application programming interfaces (‘“APIs”) and are weaved into seamless experiences for
customers. These APIs can be further extended to other third-party services for map overlays, insurance and
automotive use cases through services such as notifications and account linking based on the product roadmap
and market requirements. To ensure greater service reliability, we use a third-party information technology
security and analytics firm to perform penetration testing services, simulate attacks on our networks, apps,
devices and members, and identify the security level of our key systems and infrastructure. Additionally, we have
testing and monitoring processes for software and infrastructure changes with structured releases of updates and
containment barriers to enhance the quality of the Life360 Platform.

Our newly acquired Tile product line will be able to share and take advantage of our extensive infrastructure
to enhance its own offering once the initial integration is complete. Tile will leverage the established Life360
infrastructure by connecting its devices to the Life360 Platform, leading to increased reliability and accuracy.
This integration will allow members and Circles to keep track of their things and connect with each other through
one seamless Life360 Platform.

Competition

Life360 is the market-leading safety platform, according to market share of the family safety and location
sharing app market based on revenue, to locate the people, pets and things that matter most to families. See
“Market and Industry Data” for more information on how we calculate market share. We were a pioneer in
location sharing and have expanded our offerings to provide a comprehensive suite of safety services, delivered
through a mobile-native, subscription-based offering.

Our competitors include both large competitors with various product and service offerings and smaller
competitors, including (i) direct competitors with location sharing products that target family safety,
(ii) competitors providing location sharing platforms that are not focused on family safety, (iii) competitors in the
item tracking technology market and (iv) competitors that have, or may in the future have, overlapping offerings
(for example, companies in industries related to roadside assistance and crash detection, identity theft protection,
phone insurance and travel, disaster and medical assistance).

While our industry is becoming increasingly competitive both domestically and abroad, we believe that we
will continue to compete successfully due to our leading market position, superior value proposition, brand
recognition, ability to leverage our member base, our comprehensive suite of offerings and economies of scale.
In addition, our data-driven insights on families’ habits, needs and preferences enable us to continuously enhance
our product offerings and improve the member experience, reinforcing our competitive differentiation.
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We believe that our competitive position depends primarily on the following factors:

our ability to continue to increase social and technological acceptance and adoption of location sharing
and tracking products and digital subscription services;

continued growth in internet access and smartphone adoption in certain regions of the world,
particularly emerging markets;

our ability to increase our organic growth through word-of-mouth;
our ability to maintain the value and reputation of our brands;
the scale, growth and engagement of our member community relative to those of our competitors;

our ability to introduce new, and improve on existing, features, products and services in response to
competition, member sentiment, online, market and industry trends, the ever-evolving technological
landscape and the ever-changing regulatory landscape; and

our ability to continue developing new monetization features and improving on existing features.

Go-to-Market Strategy

Life360’s member base has historically grown primarily organically through word-of-mouth referral and
virality from our Circle-based model. We continue to make investments in our go-to-market strategies to
supplement our organic growth model and to enhance our service offerings to existing and new members. Key
elements of our strategy include:

Brand Marketing. We drive awareness of the Life360 Service via brand marketing, PR and organic social
media efforts focused primarily on families with children ages 11 to 22. We reach our target audience via
online and offline campaigns that drive press coverage, social sharing and more word-of-mouth. We
primarily focus on high-reach channels like streaming TV, online video, Facebook, TikTok and online
search. We recently invested in a brand refresh, allowing us to expand from location sharing, to add key
dimensions of safety and family, such as crash detection, emergency response and identity theft
protection. We believe that our products and services enable families to live life fully while staying
connected and protected. In 2021, we created the Family Advisory Council to bring together well-known
celebrities and influencers to help shape Life360’s future product direction and marketing.

Freemium Model. We invest heavily in the free member experience. Our Life360 Platform operates
under a freemium model in which our app is available to members at no charge, while Premium
Memberships with additional features are available via paid subscriptions. This model has allowed us
to scale to over 38 million MAUs on the Life360 Platform as of March 31, 2022. The Life360 app is
available for download in more than 170 countries through the Apple App Store and more than 130
countries through the Google Play Store as of March 31, 2022, creating a massive base of members
who help to provide word-of-mouth referrals and drive virality for our product. This viral model of
members joining our freemium offering and introducing and inviting new members lowers our
customer acquisition costs. Further, the data and insights generated by our large member base enable us
to drive targeted product enhancements that strengthen our competitive advantage.

Paid Acquisition. We complement and accelerate our organic member acquisition with strategic and
targeted paid marketing spend. Our paid acquisition strategy is focused on targeting high quality
member segments via streaming TV, mobile, paid social, and paid search marketing. We continue to
test into and launch new and creative marketing channels to further scale spend and drive efficiencies.
We use our paid acquisition on a limited basis and are not reliant on it for our member growth.
Additionally, our paid marketing also leads to organic growth, due to the viral nature of our product.

Geographic Expansion. In markets where our organic awareness is relatively low and opportunity for
growth is strong, we plan to hire experienced local marketing managers and engage in localized social
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media and influencer-led campaigns, app store optimization, and paid advertising to generate interest in
our products and drive new member growth. With the membership model now operating successfully
in the U.S. market, we are looking to drive international expansion. The Life360 app is available for
download in over 170 countries through the Apple App store and over 130 countries through the
Google Play Store and the Life360 app is available in 14 languages as of March 31, 2022. In December
2021, we launched the first full-service membership offering of the Life360 Platform outside of the
United States in Canada with stated plans to continue this rollout in other markets such as the UK,
Australia and Europe.

Employees and Culture

Life360’s core values are designed to create a culture that supports our vision of an ambitious,
professionally driven organization that can simplify safety so families can live fully:

*  Think Long-Term. We make strategic decisions focused on the long-term growth of our company and
employees.

» Take Ownership. We focus on outcomes over output and look for high-agency people that make things
happen.

*  Quality and Craftsmanship. We train our employees with a focus on quality and on doing things the
right way. Lives depend on it.

*  Communicate Directly. We resist the urge to avoid discomfort and intentionally lean into tough
conversations.

* Be a Good Person. We foster an environment that promotes respect for one another and maintain a
high sense of integrity.

As of March 31, 2022, we had approximately 400 full-time employees, the majority of whom have the
flexibility to work remotely or out of our San Francisco, San Diego, San Mateo and Chicago offices. Life360
aims to provide a work environment in which all its people can excel regardless of race, religion, age, disability,
gender, sexual preference or marital status. The company’s Diversity Policy reflects a strong commitment to
diversity, and a recognition of the value of attracting people with different backgrounds, knowledge, experience
and abilities. We believe that diversity contributes to our business success, and benefits all of our stakeholders.
As of March 31, 2022, approximately 36% of Life360 employees were female and 52% were people of color. We
are committed to implementing further initiatives to increase the diversity of our workforce.

We view the quality of our products and services as our key long-term strategic differentiator, and as such,
we are committed to providing continuous learning and development opportunities for our people. We provide
peer training, including our standing Thursday “deep-dives” where our people can learn from the expertise of
their colleagues. We also provide full day and full week-long courses in “best practices” and broad and specialist
business training to further promote personal and professional growth.
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Environmental, Social and Corporate Governance
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During 2021, we progressed our environmental, social and governance (“ESG”) initiatives, including the
development of an ESG Policy to reflect our commitments to the communities we serve. We advanced our
environmental commitments by achieving carbon neutrality across Scope 1, 2 and 3 emissions (as defined below)
for 2020. Our core mission is the social good of simplifying safety for families through ESG initiatives based on
four key areas: people, environment, community and governance.

People

We believe that different ideas, perspectives and backgrounds create a stronger and more creative work
environment that delivers better results. Together, we continue to build an inclusive culture that encourages,
supports, and celebrates the diverse voices of our employees. This fuels our innovation and connects us closer to
our customers and the communities we serve. We strive to create a workplace that reflects the communities we
serve and where everyone feels empowered to bring their authentic best selves to work. Our workplace culture is
supported by a range of policies adopted by our Board that reflect our beliefs, including a Diversity Policy, Anti-
Bribery and Corruption Policy, Whistleblowing Policy and Modern Slavery Statement.

Environment

We recognize that climate change will have an increasingly significant impact on all aspects of society. In
2021 we committed to quantifying the environmental footprint of our business operations by measuring the
following emissions: direct greenhouse emissions that occur from sources that are controlled or owned by us
(“Scope 1 emissions”), indirect greenhouse emissions associated with the purchase of electricity, steam, heat or
cooling (“Scope 2 emissions”) and results of activities from assets not owned or controlled by us, but that
indirectly impact in our value chain (“Scope 3 emissions”). By quantifying our impact, we will be able to
implement an emission reduction plan that targets the greatest contributors to our carbon footprint.

We achieved a carbon neutral status for the 2020 calendar year by purchasing EcoAustralia credits that
blend InfraVest Guanyin Wind carbon credits with Mount Sandy Conservation biodiversity protection units. By
purchasing EcoAustralia credits, we neutralize our emissions and promote conservation partnerships between
traditional landowners and non-indigenous Australians.

During 2021, Life360’s Scope 1 and 2 emissions increased due to growth in headcount. Scope 3 emissions
increased as a result of the increased costs of professional services associated with the acquisitions of Jiobit and
Tile. Emissions per full-time equivalent decreased from 25.60 tCO2e in 2020 to 21.61 tCO2e in 2021.
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Community

We aim to simplify safety so families can live fully. Our products and services deliver peace of mind and
safety in the online and physical worlds. Additionally, we engage in community outreach by supporting and
matching employee contributions to three non-profit organizations committed to supporting families: Wine to
Water, the American Society for the Prevention of Cruelty to Animals and the Ronald McDonald House.

Governance

We are committed to robust governance frameworks and responsible business practices to ensure the
financial sustainability of the company for all stakeholders including shareholders, employees, customers and
suppliers. We have established a disciplined process to identify, assess and analyze risk, and ensure appropriate
risk monitoring and reporting. We do not believe that we have any material exposure to economic, environmental
and social sustainability risks.

Our ESG report is available at https://investors.life360.com/investor-relations, which is provided for
reference only and is not incorporated by reference into this Registration Statement.

Research and Development

We invest substantial resources in research and development to enhance our customer offerings and
competitiveness. We are passionate about developing innovative products and services that keep our families
safe and connected. We pay careful attention to the overall member experience which lies at the intersection of
technology, design and compelling use cases.

Our global research and development team supports the design and development of our location sharing
services, mobile app development, web development, firmware development, platform software development,
site reliability engineering, hardware engineering, test engineering and data science and analytics. The Life360
research and development team is primarily based at our headquarters in San Francisco, California, as well as
several other worldwide locations with the flexibility to work remotely. The Tile research and development team
is primarily based in San Mateo, California.

Our research and development team had over 362 employees and contractors as of March 31, 2022. Our
research and development expenses were $25.7 million and $10.7 million for the three months ended March 31,
2022 and 2021, respectively. Our research and development expenses were $51.0 million and $39.6 million for
the years ended December 31, 2021 and 2020, respectively. We intend to continue to significantly invest in
research and development to bring new customer experiences and devices to market and expand our platform and
capabilities.

Manufacturing, Logistics and Fulfillment

We outsource the manufacturing of our Tile and Jiobit products to our contract manufacturer, Jabil, Inc.
(“Jabil”), located in Asia. Jabil has been designated the sole contract manufacturer for Tile and primary
manufacturer for Jiobit since the inception of both companies. Jiobit utilizes additional contract manufacturers
for additional accessory production. To continue to provide our members with quality technology, our supply
chain teams in the United States and Asia coordinate the relationships between our contract manufacturer and
suppliers. In order to mitigate risks associated with a single supply source, and to ensure we can scale our
manufacturing base as we continue to expand, we routinely evaluate new partners, manufacturers and suppliers.

Tile entered into a manufacturing agreement with Jabil on March 8, 2017, for an initial term of five years.
Under our agreement with Jabil, Jabil manufactures our products using design specifications, quality assurance

programs, and standards that we establish. We additionally grant Jabil a non-exclusive, royalty-free, non-
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transferable right and license to use certain Tile intellectual property as it relates to Jabil’s obligations under the
agreement. We pay for and own the majority of tooling and other equipment specifically required to manufacture
our products. We have purchase commitments based on our purchase orders and demand forecasts for certain
amounts of finished goods, works-in-progress, and components purchased in order to support such purchase
orders and forecasts. Under the terms of the agreement, the agreement may be terminated (i) by mutual written
consent, (ii) by advanced written notice from either party, (iii) for cause by either party after written notice of a
material breach and failure by the other party to cure such breach within thirty days or (iv) immediately upon
written notice by either party upon the bankruptcy or insolvency of the other party.

Our agreement with Jabil expired in March 2022. We are currently in the process of renewing our
agreement. Jabil has provided us with written confirmation of its intention to continue our relationship on the
same terms as our original manufacturing agreement, and to enter into a new agreement with us on similar terms.

We also work with third-party fulfillment partners that package and deliver our products to multiple
locations worldwide, which allows us to reduce order fulfillment time and shipping costs, as well as improve
inventory flexibility. Our partner relationships help us maintain access to the resources needed to scale
seasonally.

Intellectual Property

Intellectual property is an integral aspect of our business, and we seek protection for our intellectual
property and technological innovations as appropriate. We rely upon a combination of federal, state, and
common-law rights in the United States and the rights under the laws of other countries, patents, trademarks,
copyrights, domain name, trade secrets, including know-how, license agreements, confidentiality procedures,
nondisclosure agreements with third parties, employee confidentiality, and proprietary rights agreements, and
other contractual rights, to establish and protect our proprietary rights.

We have developed and acquired patent assets to protect our proprietary technology. As of March 31, 2022, we
owned approximately 174 U.S. utility patents, 29 U.S. design patents, 42 pending U.S. utility patent applications,
eight pending U.S. design applications, 45 foreign patents, 17 pending foreign patent applications and four pending
Patent Cooperation Treaty (PCT) applications. Individual patents have terms for varying periods depending on the
date of filing of the patent application or the date of patent issuance and the legal term of patents in the countries in
which they are obtained. Generally, utility patents issued for applications filed in the United States, and in many
foreign countries, are granted a term of 20 years from the earliest effective filing date of a non-provisional patent
application (14 or 15 years from the date of grant for U.S. design patents) provided their registrations are properly
maintained. We continually review our development efforts to assess the existence and patentability of new
intellectual property. We also pursue the registration of certain of our domain names and trademarks and service
marks in the United States and in certain locations outside the United States. Notwithstanding these efforts, there
can be no assurance that we will adequately protect our intellectual property or that it will provide any competitive
advantage. Further, in some foreign countries, the mechanisms to establish and enforce intellectual property rights
may be inadequate to protect our technology. To protect our brand, as of March 31, 2022, we owned a trademark
portfolio comprising U.S. registered trademarks including our primary mark “Life360” and various versions of the
Life360 logo, in addition to other Life360 word marks and logos, as well as registered and pending trademarks for
our “Tile” and “Jiobit” marks in the United States and certain foreign jurisdictions. Trademark registrations can
generally be renewed as long as the marks are in use. We also enter into, and rely on, confidentiality and proprietary
rights agreements with our employees, consultants, contractors and business partners to protect our trade secrets,
proprietary technology and other confidential information. We further protect the use of our proprietary technology
and intellectual property through provisions in both our customer terms of use on our website and in our vendor
terms and conditions. For information regarding risks related to our intellectual property, please see ‘“Risk Factors—
Risks Related to Our Technology and Intellectual Property.”
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Seasonality

Life360 has historically experienced member and subscription growth seasonality in the third quarter of
each calendar year, which includes the return to school for many of our members. Tile has historically
experienced revenue seasonality in the fourth quarter of each calendar year, which includes the important selling
periods in November (Black Friday and Cyber Monday) and December (Christmas and Hanukkah) in large part
due to seasonal holiday demand. For example, during Tile’s fiscal years ended March 31, 2021 and March 31,
2020, the third quarters accounted for 48% and 39% of Tile’s total revenue, respectively. In the three months
ended December 31, 2021 and 2020, Tile generated approximately 31% and 28%, respectively, of our fiscal year
total revenue. Accordingly, an unexpected decrease in sales over those traditionally high-volume selling periods
may impact our revenue, result in surplus inventory and have a disproportionate effect on our operating results
for the entire fiscal year. Seasonality in our business can also be affected by introductions of new or enhanced
products and services, including the costs associated with such introductions.

Facilities

Our company is headquartered in San Francisco, California and maintains offices in San Mateo and
San Diego, California and Chicago, Illinois. All of our facilities are leased. Our headquarters facility currently
accommodates our principal, development, engineering, marketing and administrative activities. Our offices in
San Mateo, San Diego and Chicago generally accommodate principal, development, engineering, marketing and
administrative activities. Beginning in 2020 at the start of the COVID-19 pandemic, we began operating as a
remote-first company with plans to continue as such indefinitely. We believe that our current facilities are
adequate to meet our current needs and that, should it be needed, suitable additional or alternative space will be
available to accommodate our operations.

Legal Proceedings

From time to time, we may be involved in legal proceedings, claims and government investigations in the
ordinary course of business. We have received, and may in the future continue to receive, inquiries from
regulators regarding our compliance with law and regulations, including those related to data privacy and
consumer rights, and due to the nature of our business and the rapidly evolving landscape of laws relating to data
privacy, cybersecurity, consumer protection and data use and sharing, we expect to continue to be the subject of
regulatory investigations and inquiries in the future. We have received, and may in the future continue to receive,
claims from third parties relating to information or content that is published or made available on our platform,
among other types of claims including those relating to, among other things, regulatory matters, commercial
matters, intellectual property, competition, tax, employment, pricing, discrimination, and consumer rights. Future
litigation may be necessary to defend ourselves, our partners, and our customers by determining the scope,
enforceability, and validity of these claims. The results of any current or future regulatory inquiry or litigation
cannot be predicted with certainty, and regardless of the outcome, such investigations and litigation can have an
adverse impact on us because of defense and settlement costs, diversion of management resources, the potential
for enforcement orders or settlements to impose operational restrictions or obligations on our business practices
and other factors.

For additional information, see the section entitled “Risk Factors—Risks Related to Legal Matters and Our
Regulatory Environment.”

Government Regulation

Our company is subject to many U.S. federal and state and foreign laws and regulations that involve matters
central to our business. These include laws and regulations that relate to data privacy, data security, intellectual
property (including copyright and patent laws), content regulation, rights of publicity, advertising, marketing,
competition, protection of children and minors, consumer protection, payment processing, subscription services,
taxation, health and safety, employment and labor and telecommunications. These laws and regulations are
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constantly evolving and being tested in courts and by regulators and may be interpreted, applied, created, or
amended, in a manner that could harm our business. Additionally, the application and interpretation of these laws
and regulations are often uncertain, especially in new or rapidly evolving industries, and could be interpreted and
applied in a manner that is inconsistent from country to country or state to state and inconsistent with our current
policies and practices and in ways that could harm our business.

Additionally, our service providers are also subject to domestic and international laws and regulations. Our
business depends on certain products and services, including those delivered via internet, from these third parties.
The uncertainty in the regulations and interpretation and application of such regulations in the third-party
industries may result in an increase in our own expenses or adversely affect our business.

The costs of complying with U.S. and foreign laws and regulations, which in some cases can be enforced by
private parties in addition to government entities, are high and likely to increase in the future, particularly as the
degree of regulation increases, our business grows, and our geographic scope and data processing activities
expand. Furthermore, the impact of these laws and regulations may disproportionately affect our business in
comparison to our peers in the technology sector that have greater resources. It is imperative that we secure the
assets, functionality, materials and member data that are critical to our business. Any failure on our part to
comply with these laws and regulations may subject us to significant liabilities or penalties, or otherwise
adversely affect our business, financial condition or operating results. Further, it is possible that certain
governments may seek to block or limit our products or otherwise impose other restrictions that may affect the
accessibility or usability of any or all our products for an extended period of time or indefinitely.

For additional information, see the section entitled “Risk Factors—Risks Related to Legal Matters and Our
Regulatory Environment.”

Government Regulation of Data Privacy and Security

We collect, receive, process, store, use, and share data, some of which contains personal information, to create
online accounts, process payments and subscription renewals, complete e-commerce transactions and ensure we can
provide optimal services to our member base. We are therefore subject to a number of U.S. federal, state, local, and
foreign laws and regulations regarding data privacy and the collection, storage, sharing, sale, use, processing,
disclosure and protection of personal information and other data from users, employees or business partners, and these
laws and regulations are continually evolving. While our compliance efforts continue to adapt to the rapidly-changing
regulatory landscape, we currently, and from time to time, may not be in technical compliance with all such laws, rules
and regulations. Moreover, we collect personal information that may be considered to be particularly sensitive and high
risk by regulators, including precise geolocation data, biometric information and the personal information of children
and minors under age 16 and their devices, and such data is subject to additional or enhanced requirements and
obligations. Similarly, some of our processing of personal information, including our marketing practices, are subject
to additional legal, regulatory and self-regulatory obligations in certain jurisdictions.

The regulatory framework for data privacy and data security is evolving rapidly, both domestically and
internationally. Current or future legislation in the United States and other jurisdictions in which we have
members, or new interpretations of existing laws and regulations, could significantly restrict or impose
conditions on our ability to collect, store, augment, analyze, use, sell and share data or increase consumer notice
or consent requirements before a company can sell or disclose data to third parties and/or utilize advertising
technologies. In the United States, California, Colorado, Virginia, and Utah have enacted considerable laws and
regulations relating to data protection and consumer privacy. The California Consumer Privacy Act (“CCPA”)
went into effect which requires covered companies to provide new disclosures to California consumers, increased
transparency in the use and distribution of personal information and additional “opt-out” options regarding the
sale of personal information. Additionally, California voters recently approved the California Privacy Rights Act
(“CPRA?”), effective January 2023, which adds additional protections to the CCPA regarding the use and sale of
personal information. The CPRA also creates a new state agency with the authority to enforce the CCPA and
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CPRA. The Virginia Consumer Data Protection Act (“VCDPA”), the Colorado Data Privacy Act (“CDPA”), and
the Utah Consumer Privacy Act (“UCAP”) will go into effect in 2023 and will impose obligations similar to or
more stringent than those we face under existing data privacy laws. The CPRA, VCDPA, CDPA, and UCAP all
introduce new and additional compliance obligations with respect to the collection and use of “sensitive”
personal information, including precise geolocation data. As these laws were recently enacted and will likely be
subject to additional regulations to be promulgated in the future, their enforcement and interpretations remain
unclear. Furthermore, in Europe and the European Economic Area, the General Data Protection Regulation (“EU
GDPR”) and applicable national supplementing laws, and in the UK, the UK General Data Protection Regulation
(“UK GDPR”) and UK Data Protection Act 2018, apply to our collection, control, processing, sharing, disclosure
and use of personal data. The EU GDPR and UK GDPR impose strict data protection compliance regimes and
include significant penalties for non-compliance (as below). Moreover, several other jurisdictions globally have
established data protection legal frameworks that contain similar obligations to the EU GDPR and UK GDPR,
including Brazil, China, Japan, Canada, Israel, and others.

We have many members and subscribers who access and/or pay for our services from outside the
United States. Foreign data privacy, data security, e-commerce, consumer protection, content regulation and other
laws and regulations are often more restrictive or burdensome than those in the United States, and those
governments may attempt to apply such laws extraterritorially or through treaties or other arrangements with U.S.
governmental entities. We might unintentionally violate such laws, such laws may be modified, and new laws may
be enacted in the future, which may increase the chance that we violate them unintentionally. Any such
developments, or the failure to accurately anticipate the application or interpretation of these laws could create
liability to us, result in adverse publicity and adversely affect our business. For example, the EU GDPR and the UK
GDPR impose strict data protection compliance requirements including: maintaining a record of data processing;
providing detailed disclosures about how personal data is collected and processed (in a concise, intelligible and
easily accessible form); obtaining consent or relying on an alternative legal basis to justify data processing activities,
including, for example, with respect to processing geolocation data and children’s data for marketing and other
purposes; conducting data privacy impact assessments where processing is likely to result in a high risk to the rights
and freedoms of individuals (including children); complying with specific obligations, including statutory codes of
practice, regarding the collection and use of personal data relating to children such as regarding default privacy
settings; ensuring appropriate safeguards are in place where personal data is transferred out of the European
Economic Area (“EEA”) and the UK; complying with rights for data subjects in regard to their personal data
(including data access, erasure and portability); notifying data protection regulators, and in certain cases, affected
individuals, of significant data breaches; and complying with the principle of accountability and the obligation to
demonstrate compliance through policies, procedures, training and audit. Since we have users located in both the
EEA and the UK, if a violation is found, we may be fined under both the EU GDPR and UK GDPR for the same
breach. Penalties for certain breaches are up to the greater of EUR 20 million or 4% of total global annual turnover
under the EU GDPR, and GBP 17.5 million or 4% total global annual turnover under the UK GDPR. In addition to
the foregoing, a breach of the EU GDPR or UK GDPR may result in regulatory investigations, reputational damage,
orders to cease/ change our processing of personal data, enforcement notices, assessment notices for a compulsory
audit and/or litigation (including class actions).

Recent legal developments have created complexity and uncertainty regarding EEA and UK personal data
exports, including specifically to the United States. On July 16, 2020, the Court of Justice of the European Union
(the “CJEU”) invalidated the EU-U.S. Privacy Shield Framework, or Privacy Shield, under which personal data
could be transferred from the EEA (and UK) to U.S. entities who had self-certified under the Privacy Shield
scheme. While the CJEU upheld the adequacy of the standard contractual clauses (a standard form of contract
approved by the EU Commission as an adequate personal data transfer mechanism and potential alternative to the
Privacy Shield), it made clear that reliance on them alone may not necessarily be sufficient in all circumstances
and transfers must be assessed on a case by case basis. U.S. and EU officials are actively seeking a solution to
replace the personal data transfer mechanism struck down by the CJEU. On March 25, 2022, the U.S. and the
European Commission committed to a new so-called Trans-Atlantic Data Privacy Framework to enable trans-
Atlantic data flows and address the concerns raised by the CJEU in its July 2020 ruling. There is no clear
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timeline for the enactment of this new framework. Moreover, once enacted the new framework is likely to be
subject to legal challenges and may be struck down by the CJEU.

We are also subject to evolving EU and UK privacy laws on cookies, tracking technologies and
e-marketing. Recent European court and regulator decisions are driving increased attention to cookies and similar
tracking technologies and compliance with EU and UK national laws that implement the European Directive
2002/58/EC (the “ePrivacy Directive”). Informed consent is required for the placement of certain cookies or
similar tracking technologies that store information on, or access information stored on, an individual’s device
and for direct electronic marketing. Consent is tightly defined and includes prohibition on pre-checked consents
and a requirement to obtain separate consents for each type of cookie or similar technology. The ePrivacy
Directive is expected to be replaced by an EU regulation known as the ePrivacy Regulation that will significantly
increase fines for non-compliance, potentially to GDPR-level fines (see above).

Additionally, a variety of laws and regulations relating to children’s privacy have been adopted in recent
years, including the Children’s Online Privacy Protection Act (“COPPA”), Article 8 of the EU GDPR and the
UK GDPR, the CCPA and the UK’s Age Appropriate Design Code and similar Codes in other jurisdictions.
COPPA applies to operators of commercial websites and online services directed to U.S. children under the age
of 13 that collect personal information from children and operators of general audience sites with actual
knowledge that they are collecting information from U.S. children under the age of 13. Penalties for violations of
COPPA may include injunctive relief, civil penalties, and consumer redress. In addition, a state attorney general
may bring a civil action for COPPA violations, seeking relief that may include injunctive relief, enforced
compliance, damages, restitution or other compensation, or other appropriate relief. The CPRA, VCDPA, CDPA,
and UCAP also impose compliance obligations regarding the collection and use of personal information relating
to children under the age of 16.

For additional information, see the section entitled “Risk Factors—Risks Related to Privacy and
Cybersecurity.”
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ITEM 1A. RISK FACTORS.

Our business is subject to numerous risks and uncertainties. These risks and uncertainties may cause our
operations to vary materially from those contemplated by our forward-looking statements. These risk factors include:

Risk Factors Summary

e If we fail to retain existing members or add new members, or if our members decrease their level of
engagement with our products or do not convert to paying subscribers, our revenue, business, financial
condition and results of operations may be significantly harmed.

e If we fail to monetize members through subscription plans, our business, financial condition and results
of operations may be harmed.

e If we are not able to maintain the value and reputation of our brands, our ability to expand our member
base and maintain our relationships with partners and other key service providers may be impaired and
our business, financial condition, and results of operations may be harmed.

* The digital consumer subscription products market is competitive, with low switching costs and a
consistent stream of new products, services and entrants. We may not be able to compete successfully
with current or future competitors, which may impact our business, financial condition and results of
operations.

e Our success depends, in part, on our ability to access, collect, use, share, disclose, monetize and
otherwise process personal information about our members and to comply with applicable data privacy
and security laws, both domestically and worldwide.

*  We may need to change our pricing models to compete successfully.

* The market for our offerings is evolving, and our future success depends on the growth of this market
and our ability to anticipate and satisfy consumer preferences in a timely manner.

» Changes to our existing brands, products and services, or the introduction of new brands, products or
services, could fail to attract or retain members or generate revenue and profits.

e Unfavorable media coverage and publicity could damage our brands and reputation and materially
adversely affect our business, financial condition and results of operations.

» Inappropriate actions by certain of our members could be attributed to us and cause damage to our
brands.

*  Our business could be harmed if we are unable to accurately forecast demand for our products and
services and to adequately manage our product inventory.

e Our growth and profitability rely, in part, on our ability to attract members through cost-effective
marketing efforts. Any failure in these efforts could materially adversely affect our business, financial
condition and results of operations.

e Distribution and marketing of, and access to, our products and services depends, in significant part, on
a variety of third-party publishers and platforms. If these third parties change their policies in such a
way that restricts our business, increases our expenses or limits, prohibits or otherwise interferes with
or changes the terms of the distribution, use or marketing of our products and services in any material
way or affects our ability to collect revenue, our business, financial condition and results of operations
may be adversely affected.

e We depend on retailers and distributors to sell and market our products, and our failure to maintain and
further develop our sales channels could harm our business.

*  We rely on a limited number of suppliers, manufacturers, and fulfillment partners for our smart
trackers. A loss of any of these partners could negatively affect our business.

* We have limited control over our suppliers, manufacturers, fulfillment partners and inflation in costs,
which may subject us to significant risks, including the potential inability to produce or obtain quality
products and services on a timely basis or in sufficient quantity.
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If we do not successfully coordinate the worldwide manufacturing and distribution of our products, we
could lose sales, which could materially adversely affect our business, financial condition and results of
operations.

Our primary manufacturer’s facilities are located in the PRC and Malaysia. Uncertainties with respect
to the legal system of the PRC, including uncertainties regarding the enforcement of laws, and sudden
or unexpected changes in policies, laws and regulations in the PRC could materially adversely affect
us. Disruption in the supply chain from Malaysia could also adversely affect our business.

Our apps are currently available for download internationally and in the future we expect to penetrate
additional international regions, including certain markets and regions in which we have limited
experience, which subjects us to a number of additional risks.

An economic downturn or economic uncertainty may adversely affect consumer discretionary spending
and demand for our products and services.

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

We are subject to laws and regulations concerning data privacy, security, consumer protection,
advertising, tracking, targeting and the protection of minors and these laws and regulations are
continually evolving. Our actual or perceived failure to comply with these laws and regulations could
result in regulatory investigations, claims (including class action or similar lawsuits), monetary
penalties, changes to our business practices, reputational damage, increased cost of operations, or
declines in user growth or engagement, or otherwise materially and adversely harm our business,
financial condition and results of operations.

Providers of online websites, applications and services are subject to various laws, regulations and
other requirements relating to unfair and deceptive practices, the protection of minors, stalking and
surveillance, and notice and consent obligations (for example in connection with subscriptions and
autorenewal payment terms, communications and advertising through email, telephonic calls or text
messages), which, if violated, could subject us to an increased risk of litigation and regulatory actions.

We are at present, and have been in the past, subject to regulatory inquiries relating to our business
practices, including those related to data processing activities, and we expect to continue to be subject
to such proceedings in the future, which could cause us to incur substantial costs or require us to
change our business practices in a manner materially adverse to our business, financial condition and
results of operations.

Security breaches of our networks, systems or applications, improper unauthorized access to or
disclosure of our proprietary data or member data, including personal information, other hacking and
phishing attacks on our systems or service, other cyber incidents could disrupt our services or
compromise sensitive information related to our business and/or personal information processed by us
or on our behalf and expose us to liability, which could harm our reputation and materially adversely
affect our business, financial condition and results of operations.

Our success depends, in part, on the integrity of third-party systems and infrastructures and on the
continued and unimpeded access to our products and services on the internet.

Our success depends, in part, on the integrity of our information technology systems and infrastructures
and on our ability to enhance, expand and adapt these systems and infrastructures in a timely and cost-
effective manner.

Our business is subject to complex and evolving U.S. and international laws and regulations. Many of
these laws and regulations are subject to change and uncertain interpretation, and failure to comply
with such laws and regulations could result in claims, changes to our business practices, monetary
penalties, increased cost of operations, reputational damage, or declines in member growth or
engagement, or otherwise harm our business, financial condition and results of operations.
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Risks Related to Our Business

If we fail to retain existing members or add new members, or if our members decrease their level of
engagement with our products and services or do not convert to paying subscribers, our revenue, business,
financial condition and results of operations may be significantly harmed.

Our business model is predicated on building a large critical mass of members and monetizing them directly
through subscription-based products and services we build ourselves, and indirectly by allowing third parties to
derive value from our members. Our financial performance has been and will continue to be significantly
determined by our success in adding, retaining and engaging our members and converting members into paying
subscribers. We expect that the size of our member base will fluctuate or decline in one or more markets from time
to time. If people do not perceive our products and services to be useful, effective, reliable, and/or trustworthy, we
may not be able to attract or retain members or otherwise maintain or increase the frequency and duration of their
engagement or the percentage of members that are converted into paying subscribers. There is no guarantee that we
will not experience an erosion of our member base or engagement levels. Member engagement can be difficult to
measure, particularly as we introduce new and different products and services. Any number of factors can
negatively affect member retention, growth, engagement and conversion, including the following, among others:

e members increasingly engage with other competitive products or services;

e member behavior on any of our apps or with respect to any of our products or services changes,
including decreases in the frequency of their use;

e members lose confidence in the quality or usefulness of our products or services or have concerns
related to safety, security, privacy, well-being or other factors;

e subscribers are no longer willing to pay for subscriptions or in-app hardware purchases;

* members feel that their experience is diminished as a result of the decisions we make with respect to
the frequency, prominence, format, size and quality of ads that we display;

* member experience is affected due to difficulty installing, updating or otherwise accessing our products
and services on mobile devices or hardware as a result of actions or unplanned network or site outages
by us or third parties that we rely on to distribute our products and deliver our services;

e we fail to introduce new features, products or services that members find engaging, or if we introduce
new products or services, or make changes to existing products and services that are not favorably
received;

e we fail to keep pace with evolving online, mobile device, market and industry trends (including the
introduction of new and enhanced digital services), as well as prevailing social, cultural or political
preferences in the markets in which our apps are available for download;

e initiatives designed to attract and retain members and increase engagement are unsuccessful or
discontinued, whether as a result of actions by us, third parties or otherwise;

e third-party initiatives that may enable greater use of our products and services, including low-cost or
discounted data plans, are discontinued,;

* we, our partners or companies in our industry adopt terms, policies, procedures or practices that are
perceived negatively by our members or the general public, including those related to areas such as
member data, including practices involving our collection and sharing of precise geolocation data and
information collected from children and minors under age 16 and their devices, privacy, security, or
advertising;
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e we fail to detect or combat inappropriate, fraudulent, criminal or abusive activity on our platform;
e we fail to provide adequate customer service to members, marketers or other partners;
e we fail to protect our brands or reputation;

* we, our partners or companies in our industry are the subject of regulatory investigation and/or rulings
of non-compliance, litigation, adverse media reports or other negative publicity, including as a result of
our or their member data practices, such as the collection and sharing of precise geolocation data and/
or information collected from children and minors under age 16 and their devices;

e there is decreased engagement with our products and services as a result of internet shutdowns or other
actions by governments that affect the accessibility of our products and services in any of our markets;
or

* there are changes mandated or necessitated by legislation, regulatory authorities or litigation that
adversely affect our products, services, members or partners.

From time to time, certain of these factors have negatively affected member retention, growth, and
engagement to varying degrees. If we are unable to maintain or increase our member base and member
engagement, our revenue, business, financial condition and results of operations may be materially adversely
affected. In addition, we may not experience rapid member growth or engagement in countries where, even
though mobile device penetration is high, due to the lack of sufficient cellular-based data networks, consumers
rely heavily on Wi-Fi and may not access our products and services regularly throughout the day. Any decrease
in member retention, growth or engagement could render our products and services less attractive to members,
which is likely to have a material and adverse impact on our revenue, financial condition, business and results of
operations. If our member growth rate slows or declines, we will become increasingly dependent on our ability to
maintain or increase levels of member engagement and monetization in order to drive revenue growth.

If we fail to monetize members through subscription plans, our business, financial condition and results of
operations may be harmed.

Life360 operates under a “freemium” model in which the Life360 app is available to members at no charge,
while Premium Memberships with additional features are available via a paid monthly or annual subscription. As
of March 31, 2022, we have over 25 million U.S. MAUSs on the Life360 Platform and 14% of our U.S MAUs
were in Paying Circles. Our Premium Memberships accounted for over 75% and 65% of our revenue for the
three months ended March 31, 2022 and 2021, respectively, and over 77% and 72% of our revenue for the years
ended December 31, 2021 and 2020, respectively. Tile has sold over 50 million Tile devices since its inception
and had over 478,400 total subscribers for the year ended December 31, 2021. As of March 31, 2022 and
December 31, 2021, Tile’s subscription offerings accounted for approximately 8% of our revenue and over 8% of
our revenue on a pro forma basis, respectively. Actual or perceived reduction in the functionality, quality,
reliability and cost-effectiveness of our subscription plans could impact our ability to retain and grow paid
subscriptions, and failure to provide successful enhancements and new features that grow paid subscriptions may
have a material adverse impact on our business, financial condition and results of operations.

If we are not able to maintain the value and reputation of our brands, our ability to expand our member
base and maintain our relationships with partners and other key service providers may be impaired and
our business, financial condition, and results of operations may be harmed.

We believe that our brands have significantly contributed to our word-of-mouth virality, which has in turn
contributed to the success of our business. We also believe that maintaining, protecting and enhancing our brands
is critical to expanding our member base and maintaining our relationships with partners and other key service
providers that will assist in successfully implementing our business strategy which we anticipate will increase
our expenses. If we fail to do so, our business, financial condition and results of operations could be materially
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adversely affected. We believe that the importance of brand recognition will continue to increase, as the location-
based services and item tracking markets grow. Many of our new members are referred by existing members.
Maintaining our brands will depend largely on our ability to continue to provide useful, reliable, trustworthy and
innovative products and services, which we may not do successfully.

Further, we have in the past and expect to continue to experience media, legislative, or regulatory scrutiny
of our actions or decisions, including those relating to member privacy, data privacy and security, consumer
protection, tracking, targeting children’s data and privacy protections, precise geolocation data, encryption,
content, contributors, advertising and other issues, which may materially adversely affect our reputation and
brands. We may be subject to settlements, judgments, fines, or other monetary penalties in connection with legal
and regulatory developments that may be material to our business. In addition, we may fail to timely detect or
respond expeditiously or appropriately to objectionable content within the Life360, Tile or Jiobit apps or
practices by members, or to otherwise address member concerns, which could erode confidence in our brands.
Maintaining and enhancing our brands will require us to make substantial investments and these investments may
not be successful.

The digital consumer subscription products market is competitive, with low switching costs and a
consistent stream of new products, services and entrants. We may not be able to compete successfully with
current or future competitors, which may impact our business, financial condition and results of
operations.

The digital consumer subscription products market in general, and the markets for family safety, location
sharing, location tracking and related offerings, are fast-paced and constantly changing, with frequent changes in
technology, consumer expectations and requirements, industry standards and regulations and a consistent stream
of new products, services and entrants both in the United States and abroad. We face significant competition in
every aspect of our business, and competitors include both large competitors with various product and service
offerings and many smaller competitors.

Many of our current and potential competitors, both domestically and internationally, have or may have
competitive advantages over us, including longer operating histories, significantly more resources (including larger
marketing and operating budgets), greater brand recognition, access to more data and potential insights related to
members, potential acquisition and other opportunities, higher amounts of available capital or access to such capital
and in some cases, lower costs. Some of our competitors may enjoy better competitive positions in certain
geographical regions, member demographics or other key areas that we currently serve or may serve in the future.
These advantages could enable these competitors to offer products that are more appealing to our existing and
prospective members, to respond more quickly and/or cost-effectively than us to new or changing opportunities and
regulations, new or emerging technologies or changes in customer requirements and preferences, or to offer lower
prices or free products and services. A competitor could gain rapid scale for its products by, among other things,
leveraging its existing brands, products or services or existing data or insights, harnessing a new technology or a
new or existing distribution channel or creating a new or different approach to family safety and location sharing of
people, pets and things. For example, in 2021, Apple introduced AirTag, a tracker that uses ultra-wideband
technology to allow members to track and find items through Apple’s Find My app, an iOS location sharing app
developed by Apple for iOS devices, to allow approved users to access the GPS location of the users’ Apple
devices.

Our ability to compete to attract, engage and retain members, as well as to increase their engagement with
our various products and services and to grow our subscriptions, depend on numerous factors, including our
brand and reputation, the prices associated with our subscriptions, products and services, the ease of use of our
platform and technology, the actual and perceived safety and security of our platform, products and services, and
our ability to address consumer and regulatory concerns as they arise, including those related to data usage,
privacy and security such as practices involving the sharing of precise geolocation data and information collected
from children and minors under age 16 and their devices. Our competitors include both large competitors with
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various product and service offerings and smaller competitors, including (i) direct competitors with location
sharing products that target family safety, (ii) competitors providing location sharing platforms that are not
focused on family safety, (iii) competitors in the item tracking technology market and (iv) competitors that have,
or may in the future have, overlapping offerings (for example, companies in industries related to roadside
assistance and crash detection, identity theft protection, phone insurance and travel, disaster and medical
assistance).

Potential competitors may also include operators of mobile operating systems and app stores. These mobile
platform competitors could use strong or dominant positions in one or more markets, and access to existing large
pools of potential users and personal information regarding those users, to gain competitive advantages over us.

If we are not able to compete effectively against our current or future competitors and products or services
that may emerge, the size and level of engagement of our member base may decrease, which could adversely
affect our business, financial condition and results of operations.

Our success depends, in part, on our ability to access, collect, use, share, disclose, monetize and otherwise
process personal information about our members and to comply with applicable data privacy and security
laws, both domestically and worldwide.

In the ordinary course of our business, we access, collect, use, share, disclose, monetize and otherwise process
personal information about our members. Our business model is predicated on building a large critical mass of
member data, and we allow third parties to derive value from such data. We have been criticized for sharing
information collected from minors under age 16 and their devices as well as for selling member data, including
precise geolocation data, to third parties for purposes of targeted advertising, research, analytics, attribution, and
other commercial purposes. In January 2022, Life360 announced a new partnership agreement with Placer, a
provider of anonymized aggregated analytics for the retail ecosystem. As part of this partnership, Placer will
provide data processing and analytics services to Life360 and will have the right to commercialize solely aggregated
data, while still providing members the option to opt out of even aggregated data sales. In keeping with our vision
and consistent with that aggregated data sales model, we are exploring ways, in the future, to enable members to
avail themselves of compelling offers and opportunities by enabling our partners to use their data with members’
explicit, affirmative opt-in consent. We and our competitors have been criticized by consumer protection groups,
privacy groups and governmental bodies for attempts to link personal identities and other information to data
collected on the internet regarding members’ browsing, driving and other habits. These data processing activities,
and increased regulator and consumer scrutiny of such practices, as well as increasing and evolving regulation of
such practices, including self-regulation or findings under existing laws that limit our ability to collect, transfer and
use information and other data, could have a material adverse effect on our business, financial condition and results
of operations, including the potential for regulatory investigations, enforcement actions, lawsuits and a loss of
business and a degradation of our reputation. In addition, if we were to disclose information and other data about
our members in a manner that was objectionable to our members, regulators, consumer protection groups, or
privacy groups, our reputation could be materially adversely affected, and we could face potential legal claims from
members or others and penalties from regulators that could impact our financial results and operations. The growing
awareness of our members and potential members regarding data privacy and data security laws and regulations
and/or adverse media coverage or regulatory scrutiny could limit the use and adoption of our services.

Our Life360 app and Tile app are currently available for download internationally in over 170 countries
through the Apple App Store and over 130 countries through the Google Play Store as of March 31, 2022, and we
may be subject to additional, more stringent, and in some cases, inconsistent and conflicting legal obligations
concerning our access, collection, usage, sharing, disclosing, monetization and other processing of member data,
such as laws regarding data localization and/or restrictions on data export that we have not yet addressed.
Moreover, potentially inconsistent and conflicting legal obligations may be enacted and applied in the future, as
well as additional standards and requirements resulting from new laws, court or regulatory decisions or new
guidance. For example, in July 2020 the CJEU struck down a permitted personal data transfer mechanism
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between the European Union and the United States, and the decision and subsequent regulatory guidance and
proceedings have cast doubt on what extent EU-U.S. data transfers can be made compliantly. U.S. and EU
officials are actively seeking a solution to replace the personal data transfer mechanism struck down by the
CJEU. On March 25, 2022, the U.S. and the European Commission committed to the Trans-Atlantic Data
Privacy Framework to enable trans-Atlantic data flows and address the concerns raised by the CJEU in its July
2020 ruling. There is no clear timeline for the enactment of this new framework. Moreover, once enacted the new
framework is likely to be subject to legal challenges and may be struck down by the CJEU. See “—We are
subject to laws and regulations concerning data privacy, data security, consumer protection, advertising, tracking,
targeting and the protection of minors, and these laws and regulations are continually evolving. Our actual or
perceived failure to comply with these laws and regulations could result in regulatory investigations, claims
(including class action or similar lawsuits), monetary penalties, changes to our business practices, reputational
damage, increased cost of operations, or declines in member growth or engagement, or otherwise materially and
adversely harm our business, financial condition and results of operations.”

In the event any regulator or court blocks personal data transfer to or from a particular jurisdiction, this
could give rise to operational interruption in the performance of products and services for our members, greater
costs to implement alternative data transfer mechanisms, investigations and enforcement actions from regulators
including penalties or order to change current practice and reputational harm. Failure to comply with evolving
privacy and security laws could subject us to liability, and to the extent that we need to alter our business model
or practices to adapt to these obligations, we could incur additional expenses, which may in turn materially
adversely affect our business, financial condition and results of operations. See “—Our business is subject to
complex and evolving U.S. and international laws and regulations. Many of these laws and regulations are
subject to change and uncertain interpretation, and failure to comply with such laws and regulations could result
in claims, changes to our business practices, monetary penalties, increased cost of operations, reputational
damage, or declines in member growth or engagement, or otherwise harm our business, financial condition and
results of operations.”

Additionally, privacy activist groups may bring, have previously provided and may continue to provide
resources to support individuals who wish to pursue privacy claims, or may put pressure on companies to change
data processing practices. High-profile brands, such as ours, risk being targeted by such groups and, due to the
nature of the data that we hold, there is a risk that if a member became disgruntled with our data processing
practices, he or she could leverage support from such privacy activist groups to take legal action, initiate
regulatory investigation or gain publicity for their cause. These groups could seek to challenge our practices,
particularly in relation to targeted advertising, data sales, children’s data, geolocation data, the use of cookies and
other tracking technology and international data transfers. Any such campaign could require significant resources
to mount a response, which would occupy management time and resources and potentially lead to negative
publicity and investigation from regulators, any of which could materially adversely affect our business, financial
condition and results of operations.

As we seek to expand our business into new lines of business and markets, we may become subject to additional
contractual obligations, industry standards, codes of conduct, and regulatory guidance relating to data privacy and
security. Any failure, or perceived failure, by us to comply with any federal, state or foreign privacy or security laws,
regulations, industry self-regulatory principles, codes of conduct, regulatory guidance, orders to which we may be
subject, or other legal obligations relating to data privacy or security could adversely affect our reputation, brand and
business, and may result in claims, liabilities, proceedings or actions against us by governmental entities, members or
others. Any such claims, proceedings or actions could hurt our reputation, brand and business, force us to incur
significant expenses in defense of such proceedings or actions, distract our management, increase our costs of doing
business, result in a loss of members and result in the imposition of monetary penalties.

We may need to change our pricing models to compete successfully.

The intense competition we face in the family safety, location-based services and item tracking technology
markets, in addition to general economic and business conditions (including the economic volatility resulting
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from the COVID-19 pandemic), can result in downward pressure on the prices of our products and services. If
our competitors offer significant discounts on competing products or services or develop products or services that
our customers believe are more valuable or cost-effective, we may be required to decrease our prices or offer
other incentives in order to compete successfully. Additionally, if we increase prices for our products and
services, demand for our solutions could decline as members adopt less expensive competing products and
services, and our market share could suffer. If we do not adapt our pricing models to reflect changes in customer
use of our products and services or changes in customer demand, our revenues could decrease.

Any broad-based change to our pricing strategy could cause our revenues to decline or could delay future
sales as our sales force implements, and our subscribers adjust to, the new pricing terms. We or our competitors
may bundle products and services for promotional purposes or as a long-term go-to-market or pricing strategy or
provide price guarantees to certain subscribers as part of our overall sales strategy. These practices could, over
time, significantly limit our flexibility to change prices for existing products and services and to establish prices
for new or enhanced products and services. Any such changes could reduce our margins and adversely affect our
business, financial position and results of operations.

The market for our offerings is evolving, and our future success depends on the growth of this market and
our ability to anticipate and satisfy consumer preferences in a timely manner.

The family safety and location-based services and item tracking technology markets for our offerings are in
a relatively early stage of development, and it is uncertain whether these markets will grow, and even if they do
grow, how rapidly they will grow, how much they will grow, or whether our platform will be widely adopted. As
such, any predictions or forecasts about our future growth, revenue, and expenses may not be as accurate as they
would be if we had a longer operating history or operated in a more predictable market. Any expansion in our
markets depends on a number of factors, including the cost, performance, and perceived value associated with
our platform and the offerings of our competitors.

Our success will depend, in part, on market acceptance and the widespread adoption of our family safety
and location sharing products and services as an alternative to other family coordination options such as texts and
phone calls, and member selection of our products and services over competing products and services that may
have similar functionality. Family safety, location sharing and location tracking technology is still evolving and
we cannot predict marketplace acceptance of our products and services or the development of products and
services based on entirely new technologies.

There is a risk that we will not be able to grow our member base outside of the United States in a way that
provides the scale required to offer the full functionality of the Life360 Service to a particular geography, or to a
scale that will enable us to generate indirect revenue.

Our success depends on our ability to anticipate and satisfy consumer preferences in a timely manner. All of
our products and services are subject to changing consumer preferences that cannot be predicted with certainty.
Consumers may decide not to purchase our products and services as their preferences could shift rapidly to
different types of offerings or away from these types of products and services altogether, and our future success
depends in part on our ability to anticipate and respond to shifts in consumer preferences. In addition, certain of
our newer products and services may have higher prices than many of our earlier offerings and those of some of
our competitors, which may not appeal to consumers or only appeal to a smaller subset of consumers. It is also
possible that competitors could introduce new products and services that negatively impact consumer preference
for our offerings, which could result in decreased sales and a loss in market share. Accordingly, if we fail to
anticipate and satisfy consumer preferences in a timely manner, our business, financial condition and results of
operations may be adversely affected.
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Changes to our existing brands, products and services, or the introduction of new brands, products or
services, could fail to attract or retain members or generate revenue and profits.

Our ability to retain, increase, and engage our member base and to increase our revenue depends heavily on
our ability to continue to evolve our existing brands, products and services, as well as to create successful new
ones, both independently and in conjunction with developers or other third parties. We may introduce significant
changes to our existing brands, products and services, or acquire new and unproven brands, products, services
and product and services extensions, including technologies with which we have little or no prior development or
operating experience. We have also invested, and expect to continue to invest, significant resources in growing
our subscription-based services to support increasing usage as well as new lines of business, products, services,
product extensions and other initiatives to generate revenue. Developing new products and services is expensive
and can require substantial management and company resources and attention and investing in the development
and launch of new products and services can involve an extended period of time before a return on investment is
achieved, if at all. An important element of our business strategy is to continue to make investments in
innovation and related product and services opportunities to maintain our competitive position. Unanticipated
problems in developing products and services could also divert substantial research and development resources,
which may impair our ability to develop new products and services or enhance existing products and services,
and substantially increase our costs. We may not receive revenues from these investments for several years and
may not realize returns from such investments at all.

There is no guarantee that investing in new lines of business, products, services, product and services
extensions or other initiatives to show our community meaningful opportunities to facilitate family safety or
location, driving and family co-ordination will succeed, that members will like the changes or that we will be
able to implement such new lines of business, products, services, product and services extensions or other
initiatives effectively or on a timely basis, which may negatively affect our brands. Our new or enhanced brands,
products, services or product and services extensions may provide temporary increases in engagement but may
ultimately fail to engage members, marketers, or developers, we may fail to attract or retain members or to
generate sufficient revenue, operating margin, or other value to justify our investments, and our business may be
materially adversely affected.

The development of our products and services is complex and costly, and we typically have several products
and services in development at the same time. Given the complexity, we occasionally have experienced, and
could experience in the future, delays in the development and introduction of new and enhanced products and
services. Problems in the design or quality of our products or services may also have an adverse effect on our
brand, business, financial condition or results of operations. Unanticipated problems in developing products and
services could also divert substantial resources, including research and development, which may impair our
ability to develop new products and services and enhancements of existing products and services, and could
substantially increase our costs. If new or enhanced product and service introductions are delayed or not
successful, we may not be able to achieve an acceptable return, if any, on our research and development efforts,
and our business, financial condition and results of operations may be adversely affected.

Unfavorable media coverage and publicity could damage our brands and reputation and materially
adversely affect our business, financial condition and results of operations.

Unfavorable publicity or media reports, including those regarding us, our privacy and data collection
practices, including those related to children and minors, data security compromises or breaches, product or
service changes, quality or features, litigation or regulatory activity, including any intellectual property
proceeding, any investigation and/or enforcement activity from data protection authorities or proceeding relating
to the privacy or security of member data, or regarding the actions of our partners, our members, our employees
or other companies in our industry, could materially adversely affect our brands and reputation, regardless of the
veracity of such publicity or media reports. Major media outlets have increased scrutiny of the location data
market and Life360 has been the target of media articles recently, which could impact member retention, growth,
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engagement and conversion as well as increase regulatory scrutiny of our actions or decisions regarding member
privacy, encryption, content, contributors, advertising and other issues, which may materially adversely affect
our reputation and brands.

If we fail to protect our brands or reputation, we may experience material adverse effects to the size,
demographics, engagement, and loyalty of our member base, resulting in decreased revenue, fewer app installs (or
increased app uninstalls) and subscription purchases, or slower member growth rates. Any of the foregoing could
materially adversely affect our business, financial condition and results of operations.

Inappropriate actions by certain of our members could be attributed to us and cause damage to our
brands.

Our members may be physically, financially, emotionally or otherwise harmed by other individuals through
the use of one of our products or through features of our products. If one or more of our members suffers or
alleges to have suffered any such harm as a result of the Life360 Service, we could in the future experience
negative publicity or legal action that could damage our brands. Similar events affecting users of our
competitors’ products and services could also result in negative publicity for our products and services, as well as
the industries in which we operate, including the location sharing and tracking industries, which could in turn
negatively affect our business.

The reputation of our brands may also be materially adversely affected by the actions of our members that
are deemed to be hostile, offensive, inappropriate or unlawful. Furthermore, members have in the past used
competitor products and may use our products for illegal or harmful purposes such as stalking or theft, rather
than for their intended purposes. While we have systems and processes in place that aim to monitor and review
the appropriateness of the content accessible through our products and services, which include, in particular,
reporting tools through which members can inform us of such behavior on the platform, and have adopted
policies regarding illegal, offensive or inappropriate use of our products and services, our members have in the
past, and could in the future, nonetheless engage in activities that violate our policies. Additionally, while our
policies attempt to address illegal, offensive or inappropriate use of our products, we cannot control how our
members engage on our products. These safeguards may not be sufficient to avoid harm to our reputation and
brands, especially if such hostile, offensive or inappropriate use is well-publicized.

Our business could be harmed if we are unable to accurately forecast demand for our products and
services and to adequately manage our product inventory.

We invest broadly in our business, and such investments are driven by our expectations of the future success
of a product or service. For example, our Tile and Jiobit hardware often require investments with long lead times.
We must forecast inventory needs and expenses and place orders sufficiently in advance with our third-party
suppliers and contract manufacturers based on our estimates of future demand for particular products. Our ability
to accurately forecast demand for our products and services could be affected by many factors, including an
increase or decrease in demand for our products and services or for our competitors’ products and services,
unanticipated changes in general market or economic or political conditions, and business closures and other
actions taken to combat COVID-19 and other pandemics and epidemics or as a result of current events. An
inability to correctly forecast the success of a particular product or service could harm our business.

If we underestimate demand for a particular product, our contract manufacturers and suppliers may not be
able to deliver sufficient quantities of that product to meet our requirements, and we may experience a shortage
of that product available for sale or distribution. If we overestimate demand for a particular product, we may
experience excess inventory levels for that product and the excess inventory may become obsolete or out-of-date.
Inventory levels in excess of demand may result in inventory write-downs or write-offs and the sale of excess
inventory at further discounted prices, which could negatively impact our gross profit and our business.
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Our growth and profitability rely, in part, on our ability to attract members through cost-effective
marketing efforts. Any failure in these efforts could materially adversely affect our business, financial
condition and results of operations.

Attracting members involves considerable expenditure for online and offline marketing. Historically, we
have had to increase our marketing expenditures over time in order to build our brand awareness, attract
members and drive our long-term growth. Evolving consumer behavior has affected, and will in the future affect,
the availability of profitable marketing opportunities. For example, as consumers communicate less via email and
more via text messaging, messaging apps and other virtual means, the reach of email campaigns designed to
attract new and repeat members for our products is adversely impacted. To continue to reach potential members
and grow our businesses, we must identify and devote our overall marketing expenditures to newer advertising
channels, such as mobile and online video platforms as well as targeted campaigns in which we communicate
directly with potential, former and current members via new virtual means. We currently rely on member
acquisition through paid efforts on a limited basis and are not reliant on it for our member growth. Our paid
acquisition efforts include paid search in app stores as well as commercials on streaming television. Generally,
the opportunities in and sophistication of newer advertising channels are relatively undeveloped and unproven,
and we may not be able to continue to appropriately manage and fine-tune our marketing efforts in response to
these and other trends in the marketing and advertising industries. Any failure to do so could materially adversely
affect our business, financial condition and results of operations.

Distribution and marketing of, and access to, our products and services depends, in significant part, on a
variety of third-party publishers and platforms. If these third parties change their policies in such a way
that restricts our business, increases our expenses or limits, prohibits or otherwise interferes with or
changes the terms of the distribution, use or marketing of our products and services in any material way
or affects our ability to collect revenue, our business, financial condition and results of operations may be
adversely affected.

We market and distribute our products and services (including the Life360 app, Tile app and Jiobit app)
through a variety of third-party publishers and distribution channels including the Apple App Store and Google
Play Store. Our mobile applications are almost exclusively accessed through the Apple App Store and Google
Play Store. Apple, our channel partner, accounted for 57% and 54% of our revenue for the years ended
December 31, 2021 and 2020, respectively. We are party to an agreement with Apple that relates to app sales and
covers revenues generated from sales of our applications, for which we pay Apple a commission equal to 30% of
all prices payable by each individual purchaser and a commission equal to 15% for auto-renewing subscription
purchases made by customers who have accrued greater than one year of paid subscription service excluding: a)
any withholding or similar tax, b) any sales, use, goods and services, value added, telecommunications or other
tax or levy not collected by Apple, and c) any other tax or government levy. Our agreement with Apple provides
that either party may terminate the agreement with 30 days’ prior written notice. Our ability to market our brands
on any given property or channel is subject to the policies of the relevant third party. There is no guarantee that
popular mobile platforms will continue to feature our products, or that mobile device users will continue to use
our products and services rather than competing ones. Because Life360 is only used on mobile devices, it must
remain interoperable with popular mobile operating systems, networks, technologies, products, and standards that
we do not control, such as the Android and iOS operating systems and related hardware, including but not limited
to GPS, accelerometers and gyrometers. Any changes, bugs, or technical issues in such systems, or changes in
our relationships with mobile operating system partners, handset manufacturers, or mobile carriers, or in their
terms of service or policies that degrade our products’ functionality, reduce or eliminate our ability to update or
distribute our products, give preferential treatment to competitive products, limit our ability to deliver, target, or
measure the effectiveness of ads, or charge fees related to the distribution of our products or our delivery of ads
could materially adversely affect the usage of our products and services on mobile devices.

The third-party publishers and distribution channels may grant users of these mobile operating systems the
ability to adjust their device settings in ways that change our ability to collect data. For example, Apple devices
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require app users to provide opt-in consent before their identifier for advertisers (“IDFA”), can be accessed by an
app for certain types of utility. Apple’s IDFA is a string of numbers and letters assigned to Apple devices which,
with user permission, marketers use to identify app users to deliver personalized and targeted marketing. The
effect of changes in access to IDFA may impact future operations. We rely in part on IDFA to provide us with
data that helps better market and monetize our products and services. The proposed IDFA and transparency
changes may limit our ability to collect and use IDFAs from Apple devices. Finding alternative solutions may
require the incurrence of substantial costs and the expenditure of substantial resources, to the extent we are
unable to utilize IDFAs or a similar offering. As a consequence, fewer of our cookies, publishers’ cookies or
IDFAs, as applicable, may be set in browsers or be accessible from mobile devices, which would adversely affect
our business. Digital marketing and in-app marketing are also dependent, in part, on internet protocols and the
practices of internet service providers, including IP address allocation. Changes that these providers make to their
practices, or adoption of new internet IDFA or other privacy or security protocols, including with respect to
device de-identification and cross-device data, may materially limit or alter the availability of data, including
location data, essential for our business operations or may prohibit critical components of our platform from
operating as designed. A limitation or alteration of the availability of data in any of these or other instances, or
any limitation on the operability of our platform and related technologies, may materially and negatively impact
the effectiveness of our technology and datasets, which could reduce our revenue and materially and adversely
affect our business, financial condition and results of operations.

We are subject to the standard policies and terms of service of these third-party platforms, which generally
govern the promotion, distribution, content, and operation of applications on such platforms. Each platform
provider has broad discretion to change its policies and interpret its terms of service and other policies with
respect to us and other companies, including changes that may be unfavorable to us and may limit, eliminate or
otherwise interfere with our ability to distribute or market through their stores, affect our ability to update our
applications, including to make bug fixes or other feature updates or upgrades and affect our ability to access
native functionality or other aspects of mobile devices and our ability to access information about our members
that they collect. A platform provider may also change how the personal information of its users is made
available to developers on its platform, limit the use of personal information for advertising purposes, restrict
how members can share information on its platform or across platforms, or significantly increase the level of
compliance or requirements necessary to use its platform.

In addition, the platforms we use may dictate rules, conduct or technical features relating to the collection,
storage, use, transmission, sharing and protection of personal information and other consumer data, which may
result in substantial costs and may necessitate changes to our business practices, which in turn may compromise
our growth strategy, adversely affect our ability to attract, monetize or retain members, and otherwise adversely
affect our business, reputation, legal and regulatory exposures, business, financial condition and results of
operations. Any failure or perceived failure by us to comply with these platform-dictated rules, conduct or
technical features may result in investigations or enforcement actions, litigation, or public statements against us,
which in turn could result in significant liability or temporary or permanent suspension of our business activities
with these platforms, cause our members to lose trust in us, and otherwise compromise our growth strategy,
adversely affect our ability to attract, monetize or retain members, and otherwise adversely affect our reputation,
legal exposures, business, financial condition and results of operations.

If we violate, or a distribution platform provider believes we have violated, a distribution platform’s terms
of service, or if there is any change or deterioration in our relationship with such distribution provider, that
platform provider could limit or discontinue our access to its platform. For example, in August 2020, Apple and
Google removed mobile apps from their platforms for violating their standard policies and terms of service which
include policies against selling location data to brokers. If one of our distribution platform partners were to limit
or discontinue our access to their platform, it could significantly reduce our ability to distribute our products to
members, decrease the size of the member base we could potentially convert into subscribers, or decrease the
revenues we derive from subscribers or advertisers, each of which could adversely affect our business, financial
condition and results of operations.
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We also rely on the continued popularity, member adoption, and functionality of third-party platforms. In
the past, some of these platform providers have been unavailable for short periods of time or experienced issues
with their in-app purchasing functionality. If either of these events recurs on a prolonged, or even short-term,
basis or if similar issues arise that impact members’ ability to access our products and services, our business,
financial condition, results of operations and reputation may be harmed. Third-party platforms may also impose
certain file size limitations, which could limit the ability of our members to download some of our larger app
updates over-the-air.

Furthermore, the owners of mobile operating systems provide consumers with the ability to download
products that compete with Life360. We have no control over Apple’s or Google’s operating systems or
hardware or hardware manufactured by other original equipment manufacturers, and any changes to these
systems or hardware could degrade the functionality of our mobile apps, impact the accessibility, speed or other
performance aspects of our mobile apps or give preferential treatment to competitive products. If issues arise
with third-party platforms that impact the visibility or availability of our products and services, our members’
ability to access our products and services or our ability to monetize our products and services, or otherwise
impact the design or effectiveness of our software, our business, financial condition and results of operations
could be adversely affected.

In addition, many of our subscription fees are collected by Apple and Google through the Apple App Store
and Google Play Store and remitted to us. Historically, the number of new and retained members recorded by
Life360’s internal database has differed from the number recorded by Apple and Google in their respective
databases. Direct revenue is recognized based on the invoices received from Apple and Google. Any delay to a
remittance from Apple or Google or difference in the numbers in our respective databases may lead to distortions
between our expected direct revenue and our actual direct revenue and may have an adverse effect on our
business, financial condition and results of operations.

We depend on retailers and distributors to sell and market our products, and our failure to maintain and
further develop our sales channels could harm our business.

We primarily sell our products through retailers and distributors and depend on these third parties to sell and
market our products to consumers. Any changes to our current mix of retailers and distributors could adversely
affect our gross margin and could negatively affect both our brand image and our reputation. Our sales depend, in
part, on retailers adequately displaying our products, including providing attractive space and point of purchase
displays in their stores, and training their sales personnel to sell our products. If our retailers and distributors are
not successful in selling our products, Tile’s and Jiobit’s revenue would decrease and we could experience lower
gross margin due to product returns or price protection claims. Our retailers also often offer products and services
of our competitors in their stores. In addition, our success in expanding and entering into new markets
internationally will depend on our ability to establish relationships with new retailers and distributors. We also
sell through, and will need to continue to expand our sales through, online retailers, such as Amazon.com. If we
do not maintain our relationship with existing retailers and distributors or if we fail to develop relationships with
new retailers and distributors, our ability to sell our products and services could be adversely affected and our
business may be harmed.

For the fiscal year ended March 31, 2021 and for the nine months ended December 31, 2021, the 10 largest
retailers, distributors and distribution channels for Tile accounted for approximately 88% and 91% of Tile’s gross
hardware revenue, respectively. Of these retailers, distributors, and distribution channels, Target, Best Buy, and
Amazon.com accounted for approximately 5%, 6%, and 59% of Tile’s gross hardware revenue for the fiscal year
ended March 31, 2021, respectively, and approximately 4%, 6%, and 59% of Tile’s gross hardware revenue for
the nine months ended December 31, 2021, respectively. Accordingly, the loss of a small number of our large
retailers distributors, and distribution channels, or the reduction in business with, or access to, one or more of
these retailers, distributors, or distribution channels could have a significant adverse impact on our operating
results.
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We sell products to Amazon.com under their standard vendor agreement. Our vendor agreement with
Amazon.com does not include a term or duration as sales under the vendor agreement are generally made on a
purchase order basis. Our vendor agreement with Amazon.com provides that either party may terminate the
agreement with 60 days’ prior written notice, provided that we are required to fulfill any purchase orders that we
accept before the effective date of termination. While we have agreements with these large retailers and
distributors, these agreements do not require them to purchase any meaningful amount of our products.

We rely on a limited number of suppliers, manufacturers, and fulfillment partners for our smart trackers.
A loss of any of these partners could negatively affect our business.

We rely on a limited number of suppliers to manufacture and transport our smart trackers, including in some
cases only a single supplier for some of our products and components. We outsource the manufacturing of our
Tile and Jiobit devices to one contract manufacturer, using our design specifications. Jiobit also utilizes other
contract manufacturers for additional accessory production. To ensure the quality of our products, we conduct
routine product audits.

We also work with third-party fulfillment partners that package and deliver our products to multiple
locations worldwide, which allows us to reduce order fulfillment time, reduce shipping costs, and improve
inventory flexibility. Our reliance on a limited number of manufacturers and fulfillment partners for each of our
smart trackers increases our risk since we do not currently have alternative or replacement manufacturers beyond
these key parties. In the event of interruption from any of our manufacturers or fulfillment partners, we may not
be able to increase capacity from other sources or develop alternate or secondary sources without incurring
material additional costs and substantial delays. Furthermore, our primary manufacturer’s facilities are located in
the PRC and Malaysia. Thus, our business could be adversely affected if one or more of our suppliers is impacted
by a natural disaster, political, social or economic instability, such as the current conflict between Russia and
Ukraine, changing foreign regulations, labor unrests, pandemics, including unknown and unforeseen
consequences of emerging variants of the COVID-19 pandemic, or any other interruption at a particular location.

If we experience a significant increase in demand for our smart trackers, or if we need to replace an existing
supplier or partner, we may be unable to supplement or replace them on terms that are acceptable to us, if at all,
which could limit our ability to deliver our products to our members in a timely manner. Our agreement with
Jabil expired on its terms in March 2022. Although Jabil has provided us with written confirmation of its
intention to continue our relationship on the same terms and to enter into a new agreement with us on similar
terms, if we are unable to enter into such an agreement, it could cause an adverse effect on our business, financial
condition and results of operations. For example, it may take a significant amount of time to identify a
manufacturer or fulfillment partner that has the capability and resources to build our products to our
specifications in sufficient volume. Identifying suitable suppliers, manufacturers, and fulfillment partners is an
extensive process that requires us to become satisfied with their quality control, technical capabilities,
responsiveness and service, financial stability, regulatory compliance, and labor and other ethical practices.
Accordingly, a loss of any of our significant suppliers, manufactures, or fulfillment partners could have an
adverse effect on our business, financial condition and results of operations.

We have limited control over our suppliers, manufacturers, fulfillment partners and inflation in costs,
which may subject us to significant risks, including the potential inability to produce or obtain quality
products and services on a timely basis or in sufficient quantity.

We have limited control over our suppliers, manufacturers, fulfillment partners and inflation in costs, which
subjects us to risks, including, among others:

e inability to satisfy demand for our smart trackers;
e reduced control over delivery timing and product reliability;

* reduced ability to monitor the manufacturing process and components used in our smart trackers;
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e limited ability to develop comprehensive manufacturing specifications that take into account any
materials shortages or substitutions;

e variance in the manufacturing capability of our third-party manufacturers;
e design and manufacturing defects;
e price increases;

» failure of a significant supplier, manufacturer, or fulfillment partner to perform its obligations to us for
technical, market, or other reasons;

o difficulties in establishing additional supplier, manufacturer, or fulfillment partner relationships if we
experience difficulties with our existing suppliers, manufacturers, or fulfillment partners;

» shortages of materials or components;
* misappropriation of our intellectual property;

e exposure to natural catastrophes, political unrest, terrorism, labor disputes, and economic instability
resulting in the disruption of trade from foreign countries in which our smart trackers are manufactured
or the components thereof are sourced,;

e changes in local economic conditions in the jurisdictions where our suppliers, manufacturers, and
fulfillment partners are located including as a result of global supply chain issues;

e the imposition of new laws and regulations, including those relating to labor conditions, quality and
safety standards, imports, duties, tariffs, taxes, and other charges on imports, as well as trade
restrictions and restrictions on currency exchange or the transfer of funds; and

e insufficient warranties and indemnities on components supplied to our manufacturers or performance
by our partners.

Further, international operations entail a variety of risks, including currency exchange fluctuations,
challenges in staffing and managing foreign operations, tariffs and other trade barriers, unexpected changes in
legislative or regulatory requirements of foreign countries that manufacture, or into which we sell, our products
and services, difficulties in obtaining export licenses or in overcoming other trade barriers, laws and business
practices favoring local companies, political and economic instability, difficulties protecting or procuring
intellectual property rights, and restrictions resulting in delivery delays and significant taxes or other burdens of
complying with a variety of foreign laws. For example, given ongoing supply chain issues, we are prioritizing
hardware inventory allocation for the benefit of bundled subscription offers over retail sales. Additionally, in
February 2022, armed conflict escalated between Russia and Ukraine. The EU and other governments in
jurisdictions in which our apps are available for download through the Apple App Store and Google Play Store
have imposed severe sanctions and export controls against Russia and Russian interests, and have threatened
additional sanctions and controls. It is not possible to predict the broader consequences of this conflict, which
could include further sanctions, embargoes, greater regional instability, geopolitical shifts and other adverse
effects on macroeconomic conditions, currency exchange rates, supply chains and financial markets.

The occurrence of any of these risks, especially during seasons of peak demand, could cause us to
experience a significant disruption in our ability to produce and deliver our products and services to our
customers.

If we do not successfully coordinate the worldwide manufacturing and distribution of our products, we
could lose sales, which could materially adversely affect our business, financial condition and results of
operations.

Our business requires us to coordinate the manufacture and distribution of our Tile and Jiobit products
across the United States and over the world. We rely on third parties to manufacture our products, manage
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centralized distribution centers and transport our products. If we do not successfully coordinate the timely
manufacturing and distribution of our products, if our manufacturers, distribution logistics providers or transport
providers are not able to successfully and timely process our business or if we do not receive timely and accurate
information from such providers, and especially if we expand into new product categories or our business grows
in volume, we may have an insufficient supply of products to meet customer demand, lose sales, experience a
build-up in inventory, incur additional costs, and our financial condition and results of operations may be
adversely affected.

As a result of our products being manufactured in the PRC and Malaysia, we are reliant on third parties to
get our products to distributors around the world. Transportation costs, fuel costs, labor unrest, political unrest,
natural disasters, regional or global pandemics, including emerging variants of COVID-19 and consequences
thereof, and other adverse effects on our ability, timing and cost of delivering products can increase our
inventory, decrease our margins, adversely affect our relationships with distributors and other customers and
otherwise adversely affect our financial condition and results of operations.

A significant portion of our annual retail orders and product deliveries generally occur in the last quarter of
the year which includes the important selling periods in November (Black Friday and Cyber Monday) and
December (Christmas and Hanukkah) in large part to seasonal holiday demand. This places pressure on our
supply chain and could adversely affect our revenues and profitability if we are unable to successfully fulfill
customer orders during this quarter.

Our primary manufacturer’s facilities are located in the PRC and Malaysia. Uncertainties with respect to
the legal system of the PRC, including uncertainties regarding the enforcement of laws, and sudden or
unexpected changes in policies, laws and regulations in the PRC could materially adversely affect us.
Disruption in the supply chain from Malaysia could also adversely affect our business.

Our primary manufacturer’s operations in the PRC are governed by Chinese laws and regulations. The
Chinese government has exercised and continues to exercise substantial control over virtually every sector of the
Chinese economy through regulation and state ownership. The central Chinese government or local governments
having jurisdiction within the PRC may impose new, stricter regulations, or interpretations of existing
regulations. The Company’s primary manufacturer in the PRC may be subject to regulation and interference by
various political, governmental and regulatory entities in the provinces in which it operates, including local and
municipal agencies and other governmental divisions. As such, any such future laws or regulations may impair
the ability of our primary manufacturer to operate and may increase its costs. If our primary manufacturer incurs
increased costs, it may attempt to pass such costs on to us. Any such increased expenses or disruptions to the
operations of our primary manufacturer could adversely impact our results of operations, as well as our ability to
deliver our products to our members in a timely manner and to meet demand for our smart trackers.

The PRC’s legal system is a civil law system based on written statutes. Unlike the common law system,
prior court decisions under the civil law system may be cited for reference but have limited precedential value.
Since 1979, the Chinese government has promulgated laws and regulations in relation to economic matters such
as foreign investment, corporate organization and governance, commerce, taxation and trade, with a view to
developing a comprehensive system of commercial law. Due to the fact that these laws and regulations have not
been fully developed, and because of the limited volume of published cases and the non-binding nature of prior
court decisions, interpretation of Chinese laws and regulations involves a degree of uncertainty. Some of these
laws may be changed without immediate publication or may be amended with retroactive effect. Furthermore,
since the PRC’s legal system continues to rapidly evolve, the interpretations of many laws and regulations are not
always uniform and enforcement of these laws and regulations involves uncertainties. As a result, our primary
manufacturer may not be aware of their violation of any of these policies and rules until sometime after the
violation. Such unpredictability towards contractual, property and procedural rights and any failure to quickly
respond to changes in the regulatory environment in the PRC could adversely affect our primary manufacturer’s
business, which in turn may impede our ability to deliver our products to our members in a timely manner and to
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meet demand for our smart trackers or may result in increased expenses for us. Such actions could have a
material adverse effect on our business, financial condition, and results of operations. Although we may from
time to time seek to secure a back-up manufacturer outside of the PRC, we may not be able to do so in a timely
manner, on acceptable terms, or at all.

Additionally, disruption in our supply chain from our primary manufacturer’s facilities in Malaysia could
also significantly impact our ability to fill customer orders for our products. Our supply chain could be adversely
impacted by the uncertainties of health concerns and related governmental restrictions, natural disasters,
inclement weather conditions, civil unrest including wars and armed conflicts, contractual disagreements, labor
unrest, strikes, acts of terrorism, breaches of data security, and other adverse events. For example, the facilities in
Malaysia could be temporarily closed or operated at substantially reduced levels due to a COVID-19-related
lockdown. Further, we may be exposed to fluctuations in the value of the local currency in the countries in which
manufacturing occurs. Future appreciation of these local currencies could increase our costs. In addition, our
labor costs could rise as wage rates increase and the available labor pool declines. These conditions could
adversely affect our financial results.

Our apps are currently available for download internationally and in the future we expect to penetrate
additional international regions, including certain markets and regions in which we have limited
experience, which subjects us to a number of additional risks.

We have a rapidly growing member base, with the Life360 app and the Tile app being available for
download in over 170 countries through the Apple App Store and more than 130 countries through the Google
Play Store as of March 31, 2022. Although our current member base is mostly in the United States, we have
significant runway for international expansion. We believe our value proposition for family safety is universal.
As of March 31, 2022, international members represented over 34% of our total MAUs and accounted for
approximately 10% of revenue. As of March 31, 2022, the Life360 app is available in 14 languages, and we are
focused on increasing our penetration in other markets to replicate our success in the United States. In
December 2021, we launched the first full-service membership offering of the Life360 Platform outside of the
United States in Canada with plans to continue this rollout in other markets such as the UK, Australia and
Europe. Since Tile, like Life360, is system- and device- agnostic and since 16% of Tile’s hardware net revenue
was international for the nine months ended December 31, 2021, our acquisition of Tile has significantly
accelerated our international growth roadmap, especially in Android-heavy locales. The timing of certain of our
international market rollouts has been impacted by the conflict in Ukraine, where we had a development office
responsible for our international efforts. While we have been able to adapt and get development back on track by
redeploying these teams, our plans have been delayed by the conflict due to temporarily reduced engineering
capacity.

Offering our apps for download internationally and rolling out full-service memberships outside of the
United States, particularly in countries in which we have limited experience, exposes us to a number of
additional risks including, among others:

e operational and compliance challenges caused by distance, language, and cultural differences;

e difficulties in staffing and managing international operations and differing labor regulations for
contractors and certain Tile employees working internationally;

e differing levels of social and technological acceptance and adoption of our products and services or
lack of acceptance of them generally and the risk that our products and services may not resonate as
deeply in certain international markets;

e foreign currency fluctuations;

e restrictions on the transfer of funds among countries and back to the United States, as well as costs
associated with repatriating funds to the United States;
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e differing and potentially adverse tax laws and consequences;

e multiple, conflicting and changing laws, rules and regulations, and difficulties understanding and
ensuring compliance with those laws by our company, our employees and our business partners, over
whom we exert no control, and other government requirements, approvals, permits and licenses;

e compliance challenges due to different requirements and processes set out in different laws and
regulatory environments, particularly in the case of privacy, data security intermediary liability, and
consumer protection;

e competitive environments that favor local businesses or local knowledge of such environments;

e limited or insufficient intellectual property protection, or the inability or difficulty to obtain, maintain,
protect or enforce intellectual property rights or to obtain intellectual property licenses from third
parties, which could make it easier for competitors to capture increased market position;

e use of international data hosting platforms and other third-party platforms;
* low usage and/or penetration of internet connected consumer electronic devices;

e political, legal, social or economic instability (such as the current armed conflict between Russia and
Ukraine);

* laws and legal systems less developed or less predictable than those in the United States;

e trade sanctions, political unrest, terrorism, war, pandemics and epidemics or the threat of any of these
events (such as COVID-19); and

e breaches or violation of any export and import laws, anti-bribery or anti-corruption laws, anti-money
laundering rules or other rules or regulations applicable to our business, including but not limited to the
Foreign Corrupt Practices Act of 1977, as amended.

The occurrence of any or all of the risks described above could adversely affect our international operations,
which could in turn adversely affect our business, financial condition and results of operations.

Our future success depends on the continuing efforts of our key employees and our ability to attract and
retain highly skilled personnel and senior management.

We currently depend on the continued services and performance of our key employees, including Chris
Hulls, our Co-Founder and Chief Executive Officer. Our other co-founder, Alex Haro, serves as a member of the
Board of Directors. If one or more of our executive officers or other key employees were unable or unwilling to
continue their employment with us, we may not be able to replace them easily, in a timely manner, or at all. The
risk that competitors or other companies may poach our talent increases as we continue to build our brands and
become more well-known. Our key personnel have been, and may continue to be, subject to poaching efforts by
our competitors and other internet and high-growth companies, including well-capitalized players in the social
media and consumer internet space. The loss of key personnel, including members of management, as well as
key engineering, product development, marketing, and sales personnel, could disrupt our operations and have a
material adverse effect on our business. The success of our brands also depends on the commitment of our key
personnel. To the extent that any of our key personnel act in a way that does not align with our values, our
reputation could be materially adversely affected. See “—Our employees, consultants, third-party providers,
partners and competitors could engage in misconduct that materially adversely affects us.”

Our future success will depend upon our continued ability to identify, hire, develop, motivate and retain
highly skilled individuals across the globe, with the continued contributions of our senior management being
especially critical to our success. Competition for well-qualified, highly skilled employees in our industry is
intense and our continued ability to compete effectively depends, in part, upon our ability to attract and retain
new employees. While we have established programs to attract new employees and provide incentives to retain
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existing employees, particularly our senior management, we cannot guarantee that we will be able to attract new
employees or retain the services of our senior management or any other key employees in the future.
Additionally, we believe that our culture and core values have been, and will continue to be, a key contributor to
our success and our ability to foster the innovation, creativity and teamwork we believe we need to support our
operations. If we fail to effectively manage our hiring needs and successfully integrate our new hires, or if we fail
to effectively manage remote work arrangements, our efficiency and ability to meet our forecasts and our ability
to maintain our culture, employee morale, productivity and retention could suffer, and our business, financial
condition and results of operations could be materially adversely affected.

Finally, effective succession planning is also important to our future success. While our remuneration and
nomination committee is responsible for overseeing and implementing proper succession plans for the company,
if we fail to ensure the effective transfer of senior management knowledge and smooth transitions involving
senior management across our various businesses, our ability to execute short and long term strategic, financial
and operating goals, as well as our business, financial condition and results of operations generally, could be
materially adversely affected.

Our employees, consultants, third-party providers, partners and competitors could engage in misconduct
that materially adversely affects us.

Our employees, consultants, third-party providers, partners and competitors could engage in misconduct,
including the misuse of data and intentional failures to comply with applicable laws and regulations (including
those related to cybersecurity and data privacy or those prohibiting a wide range of pricing, discounting and other
business arrangements), report financial information or data accurately or disclose unauthorized activities. Such
misconduct could result in legal or regulatory sanctions and cause serious harm to their and our reputation. It is
not always possible to identify and deter misconduct by employees, consultants, third-party providers or partners,
and any other precautions we take to detect and prevent this activity may not be effective in controlling unknown
or unmanaged risks or losses, or in protecting us from governmental investigations or other actions or lawsuits
stemming from a failure to comply with these laws or regulations. If any such actions are instituted against us,
whether or not we are successful in defending against them, we could be exposed to legal liability (including
civil, criminal and administrative penalties), incur substantial costs and damage to our reputation and brands, and
we could fail to retain key employees. Additionally, any misconduct or perception of misconduct by our
members that is attributed to us, our employees, consultants, third-party providers, partners or competitors could
seriously harm our business or reputation. See “—Unfavorable media coverage and publicity could damage our
brands and reputation, and materially adversely affect our business, financial condition and results of operations”
and “—Inappropriate actions by certain of our members could be attributed to us and cause damage to our
brands.”

If we fail to offer high-quality customer support, our customer satisfaction may suffer, and it may have a
negative impact on our business and reputation.

Many of our members rely on our customer support services to resolve issues, including technical support,
billing and subscription issues, which may arise. If demand increases, or our resources decrease, we may be
unable to offer the level of support our customers expect. Any failure by us to maintain the expected level of
support could reduce member satisfaction and negatively impact our customer retention, our business and
reputation.

We currently rely on several key data partners, the agreements with which are terminable by either party
at will, and any termination could have a material adverse effect on our revenues, business, financial
condition and results of operations.

We generate indirect revenue from key partners through the sale of data insights from the personal data we
collect from our members. This revenue represented 16% and 19% of our revenue for the three months ended
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March 31, 2022 and 2021, respectively, and approximately 17% and 20% of our revenue for the years ended
December 31, 2021 and 2020, respectively. Termination of agreements with key partners may adversely impact
our future financial performance.

In January 2022, Life360 announced a new partnership agreement with Placer, a provider of anonymized
aggregated analytics for the retail ecosystem. As part of this partnership, Placer will provide data processing and
analytics services to Life360 and will have the right to commercialize solely aggregated data insights. This
partnership marked the beginning of Life360’s exit from its legacy data sales model and transition to
commercialize solely aggregated data, while still providing members the option to opt out of even aggregated
data sales. In keeping with our vision and consistent with that aggregated data sales model, we are exploring
ways, in the future, to enable members to avail themselves of compelling offers and opportunities by enabling
our partners to use their data with members’ explicit, affirmative opt-in consent. There is a risk that demand for
this aggregated data will decrease, which could adversely impact our ability to renew the agreement upon the
expiration of the initial term. There is also a risk that the supply of aggregated data by other parties will increase
which may adversely impact our ability to continue to generate revenue from the sale of aggregated data at the
end of the current contract term. In addition, under limited circumstances where we may terminate the Placer
agreement before the end of the term, we could be liable for termination payments ranging from $5 million to
$10 million. In addition, we have agreed to pay Placer liquidated damages in the amount of $20 million if we fail
to timely cure a breach of the exclusivity requirements under the agreement.

Our growth strategy includes expanding in international markets which requires significant resources and
management attention. Failure to execute on our growth strategy could have an adverse impact on our
business, financial condition and results of operations.

We have expanded to new international markets and are growing our operations in existing international
markets, which may have very different cultures and commercial, legal, and regulatory systems than the markets in
which we predominately operate. We have also hired new team members in many of these markets through
professional employer organizations but may directly employ them in the future. This international expansion may:

e impede our ability to continuously monitor the performance of all of our team members;

e result in hiring of team members who may not yet fully understand our business, products, and culture;
or

e cause us to expand in markets that may lack the culture and infrastructure needed to adopt our products.

These issues may eventually lead to turnover or layoffs of team members in these markets and may harm
our ability to grow our business in these markets. In addition, scaling our business to international markets
imposes complexity on our business, and requires additional financial, legal, and management resources. An
inability to manage this expansion successfully may have an adverse impact on our business, financial condition
and results of operations.

If we cannot maintain our corporate culture as we grow, our business may be harmed.

We believe that our corporate culture has been a critical component to our success and that our culture creates
an environment that drives and perpetuates our overall business strategy. We have invested substantial time and
resources in building our team, and we expect to continue to hire aggressively as we expand, including with respect
to any potential international expansions we may pursue. As we grow and mature, we may find it difficult to
maintain our corporate culture. Any failure to preserve our culture could negatively affect our future success,
including our ability to recruit and retain personnel and effectively focus on and pursue our business strategy.
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We plan to continue to make acquisitions and pursue other strategic transactions, which could impact our
business, financial condition and results of operations.

As part of our business strategy, we have made and intend to continue to make acquisitions to add
specialized employees and complementary companies, products, services or technologies, and from time to time,
may enter into other strategic transactions such as investments and joint ventures. We may not be able to find
suitable acquisition candidates, and we may not be able to complete acquisitions or other strategic transactions on
favorable terms, or at all, including as a result of regulatory challenges. In some cases, the costs of such
acquisitions or other strategic transactions may be substantial, and there is no assurance that we will realize
expected synergies from future growth and potential monetization opportunities for our acquisitions or a
favorable return on investment for our strategic investments.

We may pay substantial amounts of cash or incur debt to pay for acquisitions or other strategic transactions,
which has occurred in the past and could adversely affect our liquidity. The incurrence of indebtedness would
also result in increased fixed obligations and increased interest expense and could also include covenants or other
restrictions that would impede our ability to manage our operations. In the past, we have granted restricted stock
units (“RSUs”) and options to retain employees of acquired companies. We may issue additional equity securities
to pay for future acquisitions, which could increase our expenses, adversely affect our financial results, and result
in dilution to our stockholders. In addition, any acquisitions or other strategic transactions we announce could be
viewed negatively by members, marketers, developers, investors or other stakeholders, which may adversely
affect our business or the price of our common stock.

We may also discover liabilities, deficiencies, or other claims associated with the companies or assets we
acquire that were not identified in advance, which may result in significant unanticipated costs. The effectiveness
of our due diligence review and our ability to evaluate the results of such due diligence are dependent upon the
accuracy and completeness of statements and disclosures made or actions taken by the companies we acquire or
their representatives, as well as the limited amount of time in which acquisitions are executed. In addition, we
may fail to accurately forecast the financial impact of an acquisition or other strategic transaction, including tax
and accounting charges. Acquisitions or other strategic transactions may also result in our recording of
significant additional expenses to our results of operations and recording of substantial finite-lived intangible
assets on our balance sheet upon closing. Any of these factors may adversely affect our financial condition or
results of operations.

We may experience operational and financial risks in connection with acquisitions.

We have consummated acquisitions in the past and may continue to seek potential acquisition candidates to
add complementary companies, products, services or technologies. The identification of suitable acquisition
candidates can be difficult, time-consuming and costly, and we may not be able to successfully complete
identified acquisitions. We may experience operational and financial risks in connection with historical and
future acquisitions if we are unable to:

» properly value prospective acquisitions, especially those with limited operating histories;

e accurately review acquisition candidates’ business practices against applicable laws and regulations
and, where applicable, implement proper remediation controls, procedures, and policies;

* successfully integrate the operations, as well as the accounting, financial controls, management
information, technology, human resources and other administrative systems, of acquired businesses
with our existing operations and systems;

e overcome cultural challenges associated with integrating employees from the acquired company into
our organization;

» successfully identify and realize potential synergies among acquired and existing businesses;

46



e fully identify potential risks and liabilities associated with acquired businesses, including intellectual
property infringement claims, violations of laws, commercial disputes, tax liabilities, litigation or other
claims in connection with the acquired company, including claims from terminated employees, former
stockholders or other third parties, and other known and unknown liabilities;

e retain or hire senior management and other key personnel at acquired businesses; and

* successfully manage acquisition-related strain on our management, operations and financial resources
and those of the various brands in our portfolio

Furthermore, we may not be successful in addressing other challenges encountered in connection with our
acquisitions. The anticipated benefits of one or more of our acquisitions may not be realized or the value of
goodwill and other intangible assets acquired could be impacted by one or more continuing unfavorable events or
trends, which could result in significant impairment charges. The occurrence of any of these events could have a
material adverse effect on our business, financial condition and results of operations.

Additionally, the integration of acquisitions requires significant time and resources, and we may not manage
these processes successfully, particularly with respect to companies that have significant operations or that
develop products with which we do not have prior experience. We may make substantial investments of
resources to support our acquisitions, which would result in significant ongoing operating expenses and may
divert resources and management attention from other areas of our business. If we fail to successfully integrate
the companies we acquire, we may not realize the benefits expected from the transactions and our business may
be harmed.

Our recently completed acquisitions of Jiobit and Tile present numerous risks that may affect our ability
to realize the anticipated strategic and financial goals from the acquisitions.

Risks we may face in connection with our acquisitions and integrations of Jiobit and Tile include, among
others:

*  We may not realize the benefits we expect to receive from the transactions, including anticipated
synergies;

*  We may have difficulties managing Jiobit’s or Tile’s technologies and lines of business or retaining
key personnel from Jiobit or Tile;

* The acquisitions may not further our business strategy as we expected, we may not successfully
integrate Jiobit or Tile as planned, there could be unanticipated adverse impacts on Jiobit’s or Tile’s
business, or we may otherwise not realize the expected return on our investments, which could
adversely affect our business or results of operations and potentially cause impairment to assets that we
record as a part of an acquisition;

e  Our business, financial condition and results of operations may be adversely impacted by (i) claims or
liabilities related to Jiobit’s or Tile’s business including, among others, claims from government
agencies, terminated employees, current or former members, business partners or other third parties;
(ii) pre-existing contractual relationships or lines of business of Jiobit or Tile that we would not have
otherwise entered into, the termination or modification of which may be costly or disruptive to our
business; (iii) unfavorable accounting treatment as a result of Jiobit’s or Tile’s practices;

(iv) intellectual property claims or disputes; and (v) pre-existing lack of controls or difficulty with
technical and data integrations resulting in data privacy, data security, and consumer protection risks
that could lead to litigation or regulatory investigations or enforcement activity;

e The manufacturing of Tile and Jiobit products is outsourced to a single manufacturer, Jabil, and if the
Jabil contract is terminated or not renewed, we would be required to enter into a new agreement with
another manufacturer that may not be available on reasonable terms, potentially resulting in new and
unexpected operational complexities and costs;
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» Jiobit and Tile operate in segments of the commercial market that we have less experience with,
including item tracking devices, and expansion of our operations in these segments through the
acquisitions could present various integration challenges and result in increased costs and other
unforeseen challenges;

* Tile’s employees outside of the United States are employed through professional employer
organizations, or directly employed by Tile in the case of employees located in Canada, and we may
face new and unanticipated challenges in employing this workforce, including integrating these
employees into our existing business units and providing benefits and working conditions that comply
with the laws in jurisdictions in which we have not operated before;

*  We may fail to maintain existing agreements with Jiobit and Tile partners and alternative partnerships
may not be available on reasonable terms, or at all;

* We may experience difficulties managing hardware inventories, including tracking movements, supply
chain, and associated costs of managing hardware inventories;

*  We may fail to effectively integrate and maintain Jiobit and Tile brands and reputations; and

* We may have failed to identify or assess the magnitude of certain liabilities, shortcomings or other
risks in Jiobit’s or Tile’s businesses prior to closing our acquisitions of Jiobit or Tile, which could
result in unexpected litigation or regulatory exposure, unfavorable accounting treatment, a diversion of
management’s attention and resources, and other adverse effects on our business, financial condition
and results of operations.

The occurrence of any of these risks could have a material adverse effect on our business, financial
condition and results of operations. See “—We may experience operational and financial risks in connection with
acquisitions.”

We may be unable to effectively integrate the Jiobit and Tile businesses into our operations.

The acquisitions of Jiobit and Tile, their product lines, and all existing equipment, inventory and facilities
present significant challenges for our management team. To be successful, we must effectively and efficiently
integrate the Jiobit and Tile businesses into our organization, including the Jiobit and Tile product lines,
marketing and distribution systems, production facilities, product development teams, and administrative and
finance personnel and policies. We must also implement appropriate operational, financial and management
systems and controls. We may encounter significant difficulties in this process, any one or more of which could
adversely affect our business. The integration process could take longer than anticipated and could result in the
loss of valuable employees, the disruption of each company’s ongoing businesses, processes and systems or
inconsistencies in standards, controls, procedures, practices, policies and compensation arrangements, any of
which could adversely affect Life360’s ability to achieve the anticipated benefits of the acquisitions. We will also
have a number of non-recurring expenses associated with the acquisitions and integrations of Jiobit and Tile.
Life360’s results of operations could also be adversely affected by any issues attributable to Jiobit’s or Tile’s
operations that arise or are based on events or actions that occurred before the closing of the acquisitions.
Life360 may have difficulty addressing possible differences in corporate cultures and management philosophies.
The integration process is subject to a number of uncertainties, and the anticipated benefits may not be realized
or, if realized, the timing of their realization may be uncertain.

Because of these and other risks, our acquisitions of Jiobit and Tile could fail to produce the revenue,
earnings and business synergies that we anticipate, adversely affecting our business.

Our user metrics and other estimates are subject to inherent challenges in measurement, and real or
perceived inaccuracies in those metrics may negatively affect our reputation and our business.

We regularly review metrics, including MAUs, Paying Circles, subscription fees paid by Paying Circles for
Life360 Premium Memberships, ARPPC, Tile subscriptions and Jiobit subscriptions to evaluate growth trends,
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measure our performance, and make strategic decisions. Our member metrics are calculated using internal
company data gathered on an analytics platform that we developed and operate, have not been validated by an
independent third-party and may differ from estimates or similar metrics published by third parties due to
differences in sources, methodologies, or the assumptions on which we rely. Our member metrics are also
affected by technology on certain mobile devices that automatically runs in the background of our application
when another phone function is used, and this activity can cause our system to miscount the member metrics
associated with such an account. We continually seek to improve the accuracy of and our ability to track such
data but, given the complexity of the systems involved and the rapidly changing nature of mobile devices and
systems, we expect to continue to encounter challenges, particularly if we continue to expand in parts of the
world where mobile data systems and connections are less stable. In addition, we may improve or change our
methodologies for tracking these metrics over time, which could result in unexpected changes to our metrics,
including the metrics we publicly disclose. As a result, while any future periods may benefit from such
improvement or change, prior periods may not be as accurate or comparable, or we may need to adjust such prior
periods. The methodologies used to measure these metrics require significant judgment and are also susceptible
to algorithm or other technical errors. In addition, our methodologies for tracking these metrics may change over
time, which could result in unexpected changes to our metrics, including the metrics we publicly disclose. If the
internal systems and tools we use to track these metrics undercount or overcount performance or contain
algorithmic or other technical errors, the data we report may not be accurate. While these numbers are based on
what we believe to be reasonable estimates of our metrics for the applicable period of measurement, there are
inherent challenges in measuring how our products and services are used across large populations globally.

Errors or inaccuracies in our metrics or data could also result in incorrect business decisions and
inefficiencies. For instance, if a significant understatement or overstatement of active users were to occur, we
may expend resources to implement unnecessary business measures or fail to take required actions to attract a
sufficient number of users to satisfy our growth strategies. We continually seek to address technical issues in our
ability to record such data and improve our accuracy but given the complexity of the systems involved and the
rapidly changing nature of mobile devices and systems, we expect these issues to continue, particularly if we
continue to expand in parts of the world where mobile data systems and connections are less stable. If our
operational metrics are not accurate representations of our business, or if investors do not perceive these metrics
to be accurate, or if we discover material inaccuracies with respect to these figures, our reputation may be
significantly harmed, we may be subject to litigation, and our business, financial condition and results of
operations could be materially adversely affected.

We have had operating losses each year since our inception and we may not achieve or maintain
profitability in the future.

We have incurred operating losses each year since our inception and we may not achieve or maintain
profitability in the future. Although Life360’s revenue, excluding Tile and Jiobit revenue, has increased each
quarter since 2016, there can be no assurances that it will continue to do so. Our operating expenses may
continue to increase in the future as we increase our sales and marketing efforts and continue to invest in the
development of products and services. These efforts may be costlier than we expect and we cannot guarantee that
we will be able to increase our revenue to offset our operating expenses. Our revenue growth may slow or our
revenue may decline for a number of other possible reasons, including reduced demand for our products or
services, increased competition, a decrease in the growth or reduction in size of our overall market, or if we fail
for any reason to capitalize on our growth opportunities. If we do not achieve or maintain profitability in the
future, it could materially adversely affect our business, financial condition and results of operations.

The limited operating history of our newer brands, products and services makes it difficult to evaluate our
current business and future prospects.

We seek to tailor each of our brands, products and services to meet the preferences of specific communities
of members. Building a given brand, product or service is generally an iterative process that occurs over a
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meaningful period of time and involves considerable resources and expenditures. Although certain of our newer
brands, products and services may experience significant growth over relatively short periods of time, the
historical growth rates of these brands and products and services may not be an indication of their future growth
rates generally.

We have encountered, and may continue to encounter, risks and difficulties as we build our newer brands
and products. The failure to successfully scale these brands, products and services and address these risks and
difficulties could adversely affect our business, financial condition and results of operations.

We have grown rapidly in recent years and have limited operating experience at our current scale of
operations. If we are unable to manage our growth effectively, our brands, company culture and financial
performance may suffer and place significant demands on our operational, risk management, sales and
marketing, technology, compliance and finance and accounting resources.

We have experienced rapid growth and demand for our products and services since inception. We have
expanded our operations rapidly, including as a result of organic growth and our acquisitions of Jiobit and Tile,
and have limited operating experience at our current size. As we have grown, we have increased our employee
headcount and we expect headcount growth to continue for the foreseeable future. Further, as we grow, our
business becomes increasingly complex and subject to increased demands on our operational, administrative and
financial resources. To effectively manage and capitalize on our growth, we must continue to scale our
technology infrastructure and systems to support new products and market expansion, expand our sales and
marketing, focus on innovative product and services development and upgrade our management information
systems and other processes. Our future growth will depend, among other things, on our ability to maintain an
operating platform and management system sufficient to address our growth. Our continued growth could strain
our existing resources, and we could experience ongoing operating difficulties in managing our business across
numerous jurisdictions, including difficulties in hiring, training, and managing a diffuse and growing employee
base. If our management team and other key personnel do not effectively scale with our growth, we may
experience erosion to our brands, the quality of our products and services may suffer, and our company culture
may be harmed. Moreover, we have been, and may in the future be, subject to legacy claims or liabilities arising
from our systems and controls, content or workforce in earlier periods of our rapid development. We must
continue to effectively manage challenges relating to maintaining the security of our platform and the privacy
and security of the information (including personal information) that is provided and utilized across our platform
and implement and maintain adequate financial, business, and risk controls.

Because we have a limited history operating our business at its current scale, it is difficult to evaluate our
current business and future prospects, including our ability to plan for and model future growth. Our limited
operating experience at this scale, combined with the rapidly evolving nature of the markets in which we operate,
substantial uncertainty concerning how these markets may develop, and other economic factors beyond our
control, reduces our ability to accurately forecast quarterly or annual revenue. Failure to manage our future
growth effectively could have a material adverse effect on our business, financial condition and results of
operations.

Our insurance coverage may be inadequate to cover future claims or losses.

We believe we are adequately covered by our current insurance policies and plan to maintain insurance as
we consider appropriate for our needs. However, we will not be insured against all risks, either because the
appropriate coverage is not available or because we consider the applicable premiums to be excessive in relation
to the perceived benefits that would accrue. Accordingly, we may not be fully insured against all losses and
liabilities that may arise from our operations. If we incur uninsured losses or liabilities, the value of our assets
may be at risk.
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The COVID-19 pandemic or the outbreak of any infectious disease in the United States or worldwide has
adversely affected, and could continue to adversely affect, our business.

If another pandemic, epidemic, or outbreak of an infectious disease occurs in the United States or worldwide
or if there are new or unforeseen consequences or effects of COVID-19, our business may be harmed. The global
spread of COVID-19 has caused general business disruption worldwide since January 2020, creating significant
volatility, uncertainty, and economic disruption. We have experienced, and continue to experience, effects of the
COVID-19 pandemic, which include switching to operating as a remote-first company with plans to continue as
such indefinitely. The extent to which the COVID-19 pandemic, or the outbreak of another infectious disease,
ultimately impacts our business cannot be predicted and depends on a number of factors that are constantly
evolving, including the emergence of new variants and the availability of effective vaccines.

A public health epidemic or pandemic, including COVID-19, poses the risk that Life360 or its employees,
contractors, vendors and other business partners may be prevented or impaired from conducting ordinary course
business activities for an indefinite period of time, including due to shutdowns necessitated for the health and
well-being of our employees, the employees of business partners, or shutdowns that may be requested or
mandated by governmental authorities. In addition, in response to COVID-19, we have taken several precautions
that may adversely impact employee productivity, such as temporarily imposing travel restrictions, and
temporarily closing office locations.

Most of our employees are currently working remotely with the flexibility to work out of one of our offices.
The health of our employees is of primary concern at this time and we may need to take additional precautionary
measures to protect the health of our employees as the situation evolves. Our management team’s focus on the
ongoing planning for and mitigating the risks of COVID-19 may reduce their time for other initiatives. As the
COVID-19 pandemic continues to evolve, it may lead to employee inefficiencies, operational and cybersecurity
risks, logistics disruptions, and other circumstances which could have an adverse impact on our business and
results of operations. Even after the COVID-19 pandemic has subsided, we may experience materially adverse
impacts to our business as a result of its global economic impact, including any recession that may occur or
continue as a result.

COVID-19 has also affected the global supply chain in terms of freight delays, component availability and
related price increases. While we have taken measures to minimize the impact of supply chain disruption, if the
situation continues or worsens, profit margins and availability of inventory could be negatively affected.

An economic downturn or economic uncertainty may adversely affect consumer discretionary spending
and demand for our products and services.

Our products and services may be considered discretionary items for consumers. Factors affecting the level
of consumer spending for discretionary items include general economic conditions, consumer confidence in
future economic conditions, fears of recession, inflationary pressures, the availability and cost of consumer
credit, levels of unemployment, and tax rates. As global economic conditions continue to be volatile or economic
uncertainty remains, trends in consumer discretionary spending also remain unpredictable and subject to
reductions. Unfavorable economic conditions may lead consumers to delay or reduce purchases of our products
and services and consumer demand for our products and services may not grow as we expect. Our sensitivity to
economic cycles and any related fluctuation in consumer demand for our products and services may have an
adverse effect on our business, financial condition and results of operations.

We are affected by seasonality.

Life360 has historically experienced member and subscription growth seasonality in the third quarter of
each calendar year, which includes the return to school for many of our members. Tile has historically
experienced revenue seasonality in the fourth quarter of each calendar year, which includes the important selling
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periods in November (Black Friday and Cyber Monday) and December (Christmas and Hanukkah) in large part
to seasonal holiday demand. For example, during the fiscal years ended March 31, 2021 and March 31, 2020, the
third quarters accounted for 48% and 39% of Tile’s total revenue, respectively. In the three months ended
December 31, 2021 and 2020, Tile generated approximately 31% and 28%, respectively, of our fiscal year total
revenue. Accordingly, an unexpected decrease in sales over those traditionally high-volume selling periods may
impact our revenue and could also result in surplus inventory and could have a disproportionate effect on our
results of operations for the entire fiscal year. Seasonality in our business can also be affected by introductions of
new or enhanced products and services, including the costs associated with such introductions.

We derive a portion of our revenues from lead generation offerings. If we are unable to continue to
compete for these lead generation offerings, or if any events occur that negatively impact our relationships
with potential advertising partners, our advertising revenues and results of operations will be negatively
impacted.

We generate a portion of our revenue by delivering product offerings from partners to members in
contextually relevant ways that do not feel like advertisements. Currently, lead generation at Life360 is limited to
displaying auto insurance offers in the Life360 app after the member has indicated they are interested in
receiving such offers by clicking on the advertisement within the app. These lead generation advertisements are
broadly displayed to all members and our partners bid for advertisement placements by setting a budget for a
driving score tier. Individual driving scores are not provided to advertisers. In the future, we may offer additional
third-party solutions through lead generation.

We are developing additional functionality within the Life360 app to enable members to control the use of
their data including to opt-out of lead generation offers. There is a risk that members may not engage with the
lead generation offering at the scale necessary for potential advertising partners to spend any of their advertising
budget on the lead generation offering. There is a risk that advertisers will not utilize the lead generation offering.
A failure to grow the lead generation offering may have a material adverse impact on our business, financial
condition and results of operations.

Our operating margins may decline as a result of increasing product costs and inflationary pressures.

Our business is subject to significant pressure on pricing and costs caused by many factors, including
intense competition, the cost of components used in our products, labor costs, constrained sourcing capacity,
inflationary pressure, pressure from subscribers to reduce the prices we charge for our products and services, and
changes in consumer demand. Costs for the raw materials used in the manufacture of our products are affected
by, among other things, energy prices, consumer demand, fluctuations in commodity prices and currency, and
other factors that are generally unpredictable and beyond our control. Increases in the cost of raw materials used
to manufacture our products or in the cost of labor and other costs of doing business in the United States and
internationally could have an adverse effect on, among other things, the cost of our products, gross margins,
results of operations, financial condition and cash flows. Moreover, if we are unable to offset any decreases in
our average selling price by increasing our sales volumes or by adjusting our product mix, our business, financial
condition and results of operations may be harmed.

The unaudited pro forma financial information included in this Registration Statement may not be
representative of our future financial condition and results of operations.

The pro forma financial information contained in this Registration Statement is unaudited and is based, in
part, on certain estimates and assumptions that we believe are reasonable. Our estimates and assumptions may
not prove to be accurate over time. For example, we have made a preliminary allocation of the estimated
purchase price paid as compared to the net assets acquired in the Tile Acquisition, as if the Tile Acquisition had
closed on the dates indicated in the applicable pro forma presentations. When the actual calculation and
allocation of the purchase price to net assets acquired is performed, it will be based on the net assets assumed at
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the effective date of the Tile Acquisition and other information at that date to support the allocation of the fair
values of Tile’s assets and liabilities. Accordingly, the actual amounts of net assets will vary from the pro forma
amounts, and the final valuation of Tile may be materially different than as reflected in the unaudited pro forma
financial data contained herein. See our Unaudited Pro Forma Condensed Combined Financial Statements and
the notes thereto included in Item 13 of this Registration Statement. As a result of the foregoing, the unaudited
pro forma financial information contained in this Registration Statement may not accurately reflect what our
results of operations and financial condition would have been had we been a combined entity during the periods
presented, or what our results of operations and financial condition will be in the future. The challenge of
integrating previously independent businesses makes evaluating our business and our future financial prospects
difficult.

We may require additional capital to support business growth and objectives, and this capital might not be
available to us on reasonable terms, if at all, and may result in stockholder dilution.

We expect that our existing cash and cash equivalents provided by sales of our subscriptions will be
sufficient to meet our anticipated cash needs and business objectives for at least the next 12 months. Our future
capital requirements will depend on many factors, including our subscription growth rate, subscription renewal
activity, the timing and the amount of cash received from subscribers, the timing and extent of spending to
support development efforts, the expansion of sales and marketing activities, the introduction of new and
enhanced product offerings, and the continuing market adoption of our platform. We may, in the future, enter
into arrangements to acquire or invest in complementary businesses, services, and technologies. However, we
intend to continue to make investments to support our business growth and may require additional capital to fund
our business and to respond to competitive challenges, including the need to promote our products and services,
develop new products and services, enhance our existing products, services, and operating infrastructure, and
potentially to acquire complementary businesses and technologies. Accordingly, we may need to engage in
equity or debt financings to secure additional funds. Any such additional funding may not be available on terms
attractive to us, or at all. Our inability to obtain additional funding when needed could have an adverse effect on
our business, financial condition and results of operations. If additional funds are raised through the issuance of
equity or convertible debt securities, holders of our common stock could suffer significant dilution, and any new
shares we issue could have rights, preferences, and privileges superior to those of our common stock. Any debt
financing secured by us in the future could involve restrictive covenants relating to our capital raising activities
and other financial and operational matters, which may make it more difficult for us to obtain additional capital
and to pursue business opportunities, including potential acquisitions.

The accounting method for our outstanding convertible notes, embedded derivatives and other similar
financial instruments could have a material effect on our reported financial results.

Our outstanding convertible notes, embedded derivatives and other similar financial instruments, which
require mark-to-market accounting treatment and could result in a gain or loss on a quarterly basis with regards
to the mark-to-market value of that feature. Such accounting treatment could have a material impact on, and
could potentially result in significant volatility in, our quarterly results of operations. In addition, we may be
required to make cash payments upon the termination of any of these derivative contracts.

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

The preparation of financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the amounts reported in our financial statements and accompanying notes appearing
elsewhere in this Form 10. We base our estimates on short duration historical experience and on various other
assumptions that we believe to be reasonable under the circumstances, as provided in the section titled “Life360
Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting
Policies and Significant Management Estimates” and “Tile Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Critical Accounting Policies and Significant Management Estimates.” The
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results of these estimates form the basis for making judgments about the carrying values of assets, liabilities, and
equity, and the amount of revenue and expenses. Significant estimates and judgments for the Company involve:
revenue recognition, subscription revenue arrangements with multiple performance obligations, sale incentives,
other revenue, costs capitalized to obtain contracts, stock-based compensation expense, common stock
valuations, inventory valuation and income tax. Our results of operations may be adversely affected if our
assumptions change or if actual circumstances differ from those in our assumptions, which could cause our
results of operations to fall below the expectations of securities analysts and investors, resulting in a decline in
the market price of our common stock.

Risks Related to Privacy and Cybersecurity

We are subject to laws and regulations concerning data privacy, data security, consumer protection,
advertising, tracking, targeting and the protection of minors and these laws and regulations are
continually evolving. Our actual or perceived failure to comply with these laws and regulations could
result in regulatory investigations, claims (including class action or similar lawsuits), monetary penalties,
changes to our business practices, reputational damage, increased cost of operations, or declines in
member growth or engagement, or otherwise materially and adversely harm our business, financial
condition and results of operations.

We collect, store, use, share and otherwise process data, some of which contain personal information about
individuals including, among other things, the contact details, network details, payment information, biometric
data, and precise geolocation data of individuals such as our members, employees and partners (and their
devices), as well as information collected from children and minors under age 16 and their devices. We are
therefore subject to U.S. (federal, state, local) and international laws and regulations regarding data privacy and
security and the processing of personal information and other data from members, employees or business
partners, and these laws and regulations are constantly evolving and being tested in courts and by regulators. The
regulatory framework for privacy, data protection and information security, both nationally and worldwide and
the interpretations of existing laws and regulations is likely to continue to be uncertain, and current or future
legislation or regulations in the United States and other jurisdictions, or new interpretations of existing laws and
regulations, could significantly restrict or impose conditions on our ability to process data and increase notice or
consent requirements, including before we can utilize certain advertising technologies.

Our business involves the collection and processing of different categories of personal information,
including precise geolocation data and children’s data, which are considered to be particularly sensitive and high
risk by regulators. In particular, the processing of precise location data and children’s data is afforded special
protections under U.S. and international privacy laws. In the EEA and the UK, for example, the collection and
use of children’s data and location data by companies are particular focus areas for enforcement by local data
protection regulators. The processing of sensitive data categories could subject us to increased risk of regulatory
investigations, litigation, media scrutiny and negative public relations. Given that we allow global access to our
products and services, with the Life360 app and Tile app currently being available for download in over 170
countries through the Apple App Store and over 130 countries through the Google Play Store as of March 31,
2022, which may result in local privacy laws applying and given the rapidly evolving privacy regulatory
landscape and increasingly strict interpretation and enforcement of the same, our privacy governance, internal
controls, disclosures, member interfaces and other compliance measures may not be deemed adequate for the
sensitivity of our data processing and sharing activities in all jurisdictions in which our services are available. We
are in the process of strengthening our enterprise-wide privacy program, instituting reforms and adding
additional controls around privacy by extending policies and practices followed at Tile and Jiobit to group level,
but our compliance program now, or in the future, may not be sufficient to fully mitigate compliance risk or
ensure compliance with applicable global data privacy and data protection laws and regimes.

In the United States, we are subject to numerous federal, state and local data privacy and security laws and
regulations governing the processing of information about individuals, including federal and state data privacy
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laws, marketing and communications laws, laws regarding credit reports, data breach notification laws, and
consumer protection laws. For example, the Federal Trade Commission (“FTC”) and many state attorneys
general are interpreting federal and state consumer protection laws to impose standards for the online collection,
use, dissemination, and security of personal information. Such standards require us to publish statements that
describe how we handle personal information and choices individuals may have about the way we handle their
personal information. Although we endeavor to ensure that our public statements are complete, accurate and fully
implemented, we may at times fail to do so or be alleged to have failed to do so. If such information that we
publish is, or is considered to be, untrue or inaccurate, we may be subject to government claims of unfair or
deceptive trade practices, which could lead to potential regulatory or other legal action, significant liabilities and
other consequences. Moreover, according to the FTC, violating consumers’ privacy rights or failing to take
appropriate steps to keep consumers’ personal information secure may constitute unfair acts or practices in or
affecting commerce in violation of Section 5(a) of the Federal Trade Commission Act. State consumer protection
laws provide similar causes of action for unfair or deceptive practices. Moreover, some states, such as California
and Massachusetts, have passed specific laws mandating reasonable security measures for the handling of
consumer data. Further, privacy advocates and industry groups have regularly proposed and sometimes approved,
and may propose and approve in the future, self-regulatory standards with which we must legally comply or that
contractually apply to us.

Providers of online websites, applications and services, like us, are subject to various laws, regulations and
other requirements relating to unfair and deceptive practices, the protection of minors, stalking and surveillance, and
notice and consent obligations, for example in connection with subscriptions and autorenewal payment terms,
communications and advertising through email, telephonic calls or text messages, children’s privacy and protection,
which if violated, could subject us to an increased risk of litigation and regulatory actions. We are subject to
COPPA which applies to operators of commercial websites and online services directed to U.S. children under the
age of 13 that collect personal information from children, and to operators of general audience websites with actual
knowledge that they are collecting information from U.S. children under the age of 13. COPPA is subject to
interpretation by courts and other governmental authorities, including the FTC, and the FTC is authorized to
promulgate, and has promulgated, revisions to regulations implementing provisions of COPPA, and provides
non-binding interpretive guidance regarding COPPA that changes periodically with little or no public notice.
COPPA may be enforced by States Attorneys General or the FTC, which is empowered to impose statutory
monetary penalties of up to $46,517 per violation as well as injunctive and equitable relief for violations. Although
we strive to ensure that our business and mobile application are compliant with applicable COPPA provisions, these
provisions may be modified, interpreted, or applied in new manners that we may be unable to anticipate or prepare
for appropriately, and we may incur substantial costs or expenses in attempting to modify our systems, platform,
applications, or other technology to address changes in COPPA or interpretations thereof. If we fail to accurately
anticipate the application, interpretation or legislative expansion of COPPA we could be subject to governmental
enforcement actions, litigation, fines and penalties, non-monetary obligations that may negatively affect our
business. For example, the FTC has reached stipulated judgments or agreed decisions and orders as a result of
enforcement actions against other companies, in which such stipulated judgments or orders mandate changes to the
ways in which companies provide notice to or receive consents from members related to such companies’ data
practices, and/or require deletion or restrict usage of data, augmentation of privacy controls, and/or payment of fines
and penalties in cases where financial remedies are legally available, such as matters involving violations of
COPPA. Such FTC stipulated judgments and agreed decisions and orders typically involve costly consent decrees
with a term of up to 20 years, which require strict adherence to these data processing requirements and restrictions,
and periodic third-party auditing of the company’s adherence to such standards. In addition, any such action could
result in adverse publicity and we could be in breach of our client contracts and our clients could lose trust in us,
which could harm our reputation and business.

Our communications with our members are subject to certain laws and regulations, including the
Controlling the Assault of Non-Solicited Pornography and Marketing (“CAN-SPAM”) Act of 2003, the
Telephone Consumer Protection Act of 1991 (the “TCPA”), and the Telemarketing Sales Rule and analogous
state laws, that could expose us to significant damages awards, fines and other penalties that could materially
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impact our business. For example, the TCPA imposes various consumer consent requirements and other
restrictions in connection with certain telemarketing activity and other communication with consumers by phone,
fax or text message. The CAN-SPAM Act and the Telemarketing Sales Rule and analogous state laws also
impose various restrictions on marketing conducted use of email, telephone, fax or text message. As laws and
regulations, including FTC enforcement, rapidly evolve to govern the use of these communications and
marketing platforms, the failure by us, our employees or third parties acting at our direction to abide by
applicable laws and regulations could adversely impact our business, financial condition and results of operations
or subject us to fines or other penalties. In addition, many state legislatures have adopted legislation that
regulates how businesses operate online, including measures relating to privacy, data security, and data breaches.

In addition, many state legislatures have adopted legislation that regulates how businesses operate online,
including measures relating to privacy, data security, and data breaches. Such legislation includes the CCPA,
which came into force in 2020, creates new data privacy rights for California consumers and imposes obligations
on companies like us that process their personal information. Among other things, the CCPA gives California
consumers the right to access and delete their personal information and receive detailed information about how
their personal information is used and shared. The CCPA also provides California consumers the right to opt-out
of certain sales of personal information and may restrict the use of cookies and similar technologies for
advertising purposes. The law also prohibits covered businesses from discriminating against consumers (for
example, by charging more for services) for exercising any of their CCPA rights. The CCPA imposes statutory
damages of up to $2,500 for each violation, which increases to $7,500 if the violation is deemed “intentional,”
for certain violations of the law as well as a private right of action for certain data breaches that result in the loss
of personal information. This private right of action is expected to increase the likelihood of, and risks associated
with, data breach litigation. Additionally, California voters approved a new privacy law, the CPRA, creating
obligations relating to consumer data beginning on January 1, 2022, with implementing regulations expected on
or before July 1, 2022, and enforcement beginning July 1, 2023. The CPRA will significantly modify the CCPA,
including by expanding consumers’ rights and establishing a new state agency that will be vested with authority
to implement and enforce the CCPA and the CPRA. With CPRA regulations and enforcement actions still
pending, the proper interpretation and implementation of aspects of the CCPA and CPRA remain unclear,
resulting in further uncertainty and potentially requiring us to modify our data practices and policies and to incur
substantial additional costs and expenses in an effort to comply.

The CCPA and CPRA have encouraged other states to pass or propose comparable legislation, with
potentially greater penalties, and more rigorous compliance requirements relevant to our business. For example,
the VCDPA and the CDPA will go into effect in 2023 and will impose obligations similar to or more stringent
than those we may face under other data privacy and security laws. The CPRA, VCDPA, CDPA and UCAP
introduce new and additional compliance obligations with respect to the collection and use of “sensitive”
personal information, including precise geolocation data and information relating to children and minors under
16. Similar laws have been proposed in other states and at the federal level, reflecting a trend toward more
stringent privacy legislation in the United States, and the enactment of such laws could have potentially
conflicting requirements that would make compliance challenging and cost- and time-intensive, and may require
us to modify our data processing practices and policies and to incur substantial costs and potential liability in an
effort to comply with such legislation.

Moreover, in connection with our parental consent mechanism provided through a third-party vendor, we
may be subject to certain U.S. state laws regarding the processing of biometric identifiers, including the Illinois
Biometric Information Privacy Act (the “BIPA”), which applies to the collection and use of “biometric
identifiers” and “biometric information,” which include finger and face prints. A business required to comply
with the BIPA is not permitted to sell, lease, trade or otherwise profit from biometric identifiers or biometric
information it collects, and is also under obligations to have a written policy with respect to the retention and
destruction of all biometric identifiers and biometric information; ensure that it informs the subject of the
collection and the purpose of the collection and obtains consent for such collection; and obtain consent for any
disclosure of biometric identifiers or biometric information. Individuals are afforded a private right of action
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under the BIPA and may recover statutory damages equal to the greater of $1,000 or actual damages and
reasonable attorneys’ fees and costs. Several class action lawsuits have been brought under the BIPA, as the
statute is broad and still being interpreted by the courts.

In addition, some laws may require us to notify governmental authorities and/or affected individuals of data
breaches involving certain personal information or other unauthorized or inadvertent access to or disclosure of
such information. We may need to notify governmental authorities and affected individuals with respect to such
incidents. For example, laws in all 50 U.S. states may require businesses to provide notice to consumers whose
personal information has been disclosed as a result of a data breach. These laws are not consistent with each
other, and compliance in the event of a widespread data breach may be difficult and costly. We also may be
contractually required to notify consumers or other counterparties of a security incident, including a breach.
Regardless of our contractual protections, any actual or perceived security incident or breach, or breach of our
contractual obligations, could harm our reputation and brand, expose us to potential liability or require us to
expend significant resources on data security and in responding to any such actual or perceived breach.

We are subject to the EU GDPR and applicable national supplementing laws and to the UK GDPR and the
UK Data Protection Act 2018, in each case in relation to our collection, control, processing, sharing, disclosure
and other use of data relating to an identifiable living individual (personal data). The EU GDPR and UK GDPR
impose a strict data protection compliance regime including: maintaining a record of data processing; providing
detailed disclosures about how personal data is collected and processed (in a concise, intelligible and easily
accessible form); obtaining consent or relying on an alternative legal basis to justify data processing activities,
including, for example, with respect to processing geolocation data and children’s data for marketing and other
purposes; conducting data privacy impact assessments where processing is likely to result in a high risk to the
rights and freedoms of individuals (including children); complying with specific obligations, including statutory
codes of practice, regarding the collection and use of personal data relating to children such as regarding default
privacy settings; ensuring appropriate safeguards are in place where personal data is transferred out of the EEA
and the UK; complying with rights for data subjects in regard to their personal data (including data access,
erasure and portability); notifying data protection regulators, and in certain cases, affected individuals, of
significant data breaches; and complying with the principle of accountability and the obligation to demonstrate
compliance through policies, procedures, training and audit.

We are also subject to EU rules with respect to cross-border transfers of personal data from the EEA and the
UK. Recent legal developments in Europe have created complexity and uncertainty regarding such transfers,
including specifically to the United States. On July 16, 2020, the CJEU invalidated the EU-U.S. Privacy Shield
Framework, or Privacy Shield, under which personal data could be transferred from the EEA to U.S. entities who
had self-certified under the Privacy Shield scheme. While the CJEU upheld the adequacy of the standard
contractual clauses (a standard form of contract approved by the EU Commission as an adequate personal data
transfer mechanism, and potential alternative to the Privacy Shield), it made clear that reliance on them alone
may not necessarily be sufficient in all circumstances and transfers must be assessed on a case by case basis. U.S.
and EU officials are actively seeking a solution to replace the personal data transfer mechanism struck down by
the CJEU. On March 25, 2022, the U.S. and the European Commission committed to the Trans-Atlantic Data
Privacy Framework to enable trans-Atlantic data flows and address the concerns raised by the CJEU in its July
2020 opinion. There is no clear timeline for the enactment of this new framework. Moreover, once enacted the
new framework is likely to be subject to legal challenges and may be struck down by the CJEU. To safeguard our
data transfers from the EEA and the UK to third parties in other jurisdictions, including the United States, we
currently utilize standard contractual contracts approved by the EU Commission. Both the EU Commission and
UK government have published revised standard contractual clauses for data transfers from the EEA and UK
respectively, and we will need to implement the revised standard contractual clauses, in relation to relevant
vendor/partner arrangements, within the relevant time frames.

Further, regulatory authorities are taking enforcement action with respect to data exports. For example, the
Austrian and French regulators have found that the use of Google analytics is in breach of the EU GDPR’s data
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transfer provisions (on the basis that sufficient safeguards are not in place to ensure that the transferred data to
Google in the United States has a level of protection essentially equivalent to that in the EU), and the Irish
regulator has issued a draft decision requiring Meta to suspend the transfer of personal data from the EU to the
United States. As regulators issue further orders and guidance on personal data export mechanisms, including
circumstances where the standard contractual clauses cannot be used, and continue taking enforcement action, we
could suffer increased costs to ensure compliance as well as additional complaints and/or regulatory
investigations or fines, and/or if we are otherwise unable to transfer personal data between and among countries
and regions in which we make our apps available for download, it could affect the manner in which we provide
our services, the geographical location or segregation of our relevant systems and operations, and could
adversely affect our business, financial condition and results of operations.

Fines for certain breaches of the EU GDPR can result in fines of up to the greater of EUR 20 million or 4%
of total global annual turnover, and fines for certain breaches of the UK GDPR can result in fines of the greater
of GBP 17.5 million or 4% total global annual turnover. As we are under the supervision of local data protection
authorities in both the UK and the EEA, we may be fined under both the EU GDPR and UK GDPR for the same
breach. In addition to the foregoing, a breach of the EU GDPR or UK GDPR could result in regulatory
investigations, reputational damage, orders to cease/ change our processing of our data, enforcement notices,
assessment notices (for a compulsory audit) and/or litigation (including class actions).

We are also subject to evolving EU and UK privacy laws on cookies, tracking technologies and
e-marketing. In the EU and the UK, regulators are increasingly focusing on compliance with current national
laws that implement the ePrivacy Directive. Informed consent is required for the placement of certain cookies or
similar tracking technologies that store information on, or access information stored on, an individual’s device
for direct electronic marketing. Consent is tightly defined and includes prohibition on pre-checked consents and a
requirement to obtain separate consents for each type of cookie or similar technology. The ePrivacy Directive
may be replaced by an EU regulation known as the ePrivacy Regulation that will significantly increase fines for
non-compliance. While the text of the ePrivacy Regulation is still under development, recent European court and
regulator decisions are driving increased attention to cookies and similar tracking technologies. If the trend of
increasing enforcement by regulators of the strict approach in recent decisions and guidance continues, this could
lead to substantial costs, require significant systems changes, limit the effectiveness of our marketing activities,
divert the attention of our technology personnel, adversely affect our margins, increase costs and subject us to
additional liabilities. Regulation of cookies and similar technologies, and any decline of cookies or similar online
tracking technologies as a means to identify and potentially target members, may lead to broader restrictions and
impairments on our marketing and personalization activities and may negatively impact our efforts to understand
members.

We depend on a number of third parties in relation to the operation of our business, a number of which
process personal information on our behalf. We have a policy in place to mitigate the associated risks of using
third parties by entering into contractual arrangements directing providers to only process personal information
according to our instructions, and to have appropriate technical and organizational security measures in place.
There is no assurance that these contractual measures and our own privacy and security-related safeguards will
protect us from the risks associated with the third-party processing, storage and transmission of such information.
Any violation of data or security laws by our third-party processors could have a material adverse effect on our
business and result in the fines and penalties outlined above.

Further, because we accept debit and credit cards for payment, we are subject to the Payment Card Industry
Data Security Standard (the “PCI Standard”), issued by the Payment Card Industry Security Standards Council,
with respect to payment card information. The PCI Standard contains compliance guidelines with regard to our
and our payment processors’ security surrounding the physical and electronic storage, processing and
transmission of cardholder data. Compliance with the PCI Standard and implementing related procedures,
technology and information security measures requires significant resources and ongoing attention. Costs and
potential problems and interruptions associated with the implementation of new or upgraded systems and
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technology, such as those necessary to achieve compliance with the PCI Standard or with maintenance or
adequate support of existing systems could also disrupt or reduce the efficiency of our and our payment
processors’ operations. Any material interruptions or failures in our payment related systems could have a
material adverse effect on our business, results of operations and financial condition. If there are amendments to
the PCI Standard, the cost of recompliance could also be substantial and we may suffer loss of critical data and
interruptions or delays in our and our payment processors’ operations as a result. If we are unable to comply with
the security standards established by banks and the payment card industry, we may be subject to fines,
restrictions and expulsion from card acceptance programs, which could materially and adversely affect our
business.

Given that we allow global access to our products and services, the evolving privacy law landscape and
uncertain interpretation and enforcement of such laws, we may not comply with the rapidly changing data
privacy and data security laws, regulations, policies and legal obligations discussed above, and any current
compliance is subject to change based on this shifting landscape. We are in the process of strengthening and
documenting our data privacy and security compliance program and therefore may not be in compliance with all
data governance and other requirements under applicable data privacy and data security laws, regulations,
policies and legal obligations. Moreover, it is possible that these obligations may be interpreted and applied in a
manner that is inconsistent from one jurisdiction to another and may conflict with other rules or our practices. It
is also possible that new laws, policies, legal obligations, or industry codes of conduct may be passed, or existing
laws, policies, legal obligations, or industry codes of conduct may be interpreted in such a way that could prevent
us from being able to offer services to individuals located in a certain jurisdiction or may make it costlier or more
difficult for us to do so. It is also possible that certain governments may seek to block or limit our products or
otherwise impose other restrictions that may affect the accessibility or usability of any or all our products for an
extended period of time or indefinitely. The costs of complying with these laws and regulations, which in some
cases can be enforced by private parties in addition to government entities, are high and likely to increase in the
future, particularly as the degree of regulation increases, our business grows and our geographic scope and
member base expands. The impact of these laws and regulations may disproportionately affect our business in
comparison to our peers in the technology sector that have greater resources.

Any failure or perceived failure by us to comply with our posted privacy policies, our privacy-related
obligations to members or other third parties, or any laws or regulations concerning data privacy, data security,
consumer protection, and protection of minors; or any compromise of security that results in the unauthorized
release or transfer of personal information or other member data, may result in governmental investigations or
enforcement actions, monetary penalties or fines, litigation, claims (including class actions), public statements
against us by consumer advocacy groups or others, or negative media coverage and could result in significant
liability, cause our members to lose trust in us, and otherwise materially and adversely affect our reputation and
business. Furthermore, the costs of compliance with, and other burdens imposed by, the laws, regulations, and
policies that are applicable to us are high and likely to increase in the future, particularly as the degree of
regulation increases, our business grows and our geographic scope expands. Additionally, if third parties we
work with, such as our service providers or data sharing partners, violate applicable laws, regulations, or our
contractual agreements, such violations may put our members’ and/or employees’ data at risk, which could result
in governmental investigations or enforcement actions, fines, litigation, claims (including class action claims) or
public statements against us by consumer advocacy groups or others or negative media coverage and could result
in significant liability, cause our members to lose trust in us, and otherwise materially and adversely affect our
reputation and business. The impact of these laws and regulations could disproportionately affect our business in
comparison to our peers in the technology sector that have greater resources. Further, public scrutiny of, or
complaints about, technology companies or their data handling or data privacy and security practices, even if
unrelated to our business, industry or operations, may lead to increased scrutiny of technology companies,
including us, and may cause government agencies to enact additional regulatory requirements, or to modify their
enforcement or investigation activities, which may increase our costs and risks.
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Providers of online websites, applications and services are subject to various laws, regulations and other
requirements relating to unfair and deceptive practices, the protection of minors, stalking and
surveillance, and notice and consent obligations (for example in connection with subscriptions and
autorenewal payment terms, communications and advertising through email, telephonic calls or text
messages) which, if violated, could subject us to an increased risk of litigation and regulatory actions.

Children’s privacy has been a regular focus of regulatory enforcement activity and subjects our business to
potential liability that could adversely affect our business, financial condition and results of operations. The FTC
and state attorneys general in the United States have in recent years increased enforcement of COPPA. In
addition, the EU GDPR prohibits certain processing of personal information of children under the age of 13 to 16
(depending on jurisdiction) without parental consent. The CCPA requires companies to obtain the consent of
children in California under the age of 16 (or parental consent for children under the age of 13) before selling
their personal information. In addition, several jurisdictions have issued enforceable codes for designing online
services that will be used by children. Our services include the collection of data, including personal information
and precise geolocation data, directly from devices associated with children, which fall within the scope of these
child privacy laws, regulations and requirements.

We are at present, and have been in the past, subject to regulatory inquiries relating to our business
practices, including those related to data processing activities, and we expect to continue to be subject to such
proceedings in the future, which could cause us to incur substantial costs or require us to change our business
practices in a manner materially adverse to our business, financial condition and results of operations.

From time to time, we receive inquiries from regulatory authorities regarding our compliance with laws and
regulations, including those related to data privacy, consumer rights and compliance with privacy laws. We are
presently the subject of multiple inquiries or investigations by regulatory authorities related to our data
processing practices and compliance with laws and regulations.

Given the increased regulatory scrutiny by regulatory authorities such as the FTC, U.S. state Attorneys
General, data protection authorities and supervisory authorities with respect to the processing of consumer
personal information (and especially regarding geolocation-based information and information about children
and minors), we expect to continue to be the subject of regulatory inquiries in the future by regulators
domestically and internationally. Any such inquiry could result in further investigations or proceedings and
adverse publicity alleging misconduct and may lead to increased scrutiny or actions taken by regulatory
authorities into alleged but unproven conduct which could harm our reputation and business. We cannot predict
the outcome of any particular inquiry at this time. If, as a result of any such regulatory investigation or inquiry,
our data processing practices are found to have violated existing law or regulation, we could be liable for
substantial monetary fines, in addition to a potential injunction, court costs and fees. If, as a result of a regulatory
investigation or inquiry, we are found to have failed to comply with a privacy or consumer protection law or
regulation, we could be subject to adverse publicity and our members could lose trust in us, which could harm
our reputation and business.

In addition, it is possible that any future order issued by, or settlement entered into with, a regulatory
authority could cause us to incur substantial costs, reputational harms, or require us to change our business
practices in a manner materially adverse to our business, financial condition or results of operations.

Security breaches of our networks, systems or applications, improper unauthorized access to or disclosure
of our proprietary data or member data, including personal information, other hacking and phishing
attacks on our systems or service, or other cyber incidents could disrupt our services or compromise
sensitive information related to our business and/or personal information processed by us or on our behalf
and expose us to liability, which could harm our reputation and materially adversely affect our business,
financial condition and results of operations.

Our products and services, and the operation of our business, involve the collection, storage, processing, and
transmission of data, including personal information, such as precise geolocation data and information relating to
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children and minors under 16 and their devices. The information systems that store and process such data are
susceptible to increasing threats of continually evolving cybersecurity risks that become more complex over time
and generally are not recognized until launched against a target. As a result, we and our third-party service providers
may be unable to anticipate these techniques or implement adequate preventative measures in a timely enough
manner to prevent either an electronic intrusion into our systems or services or a compromise of customer data or
other confidential information, and we and they may face difficulties or delays in identifying or otherwise
responding to any potential security breach or incident. In particular, our industry is prone to cyber-attacks by third
parties seeking unauthorized access to confidential or sensitive data, including member personal information, or to
disrupt our ability to provide services. We and companies in our industry face an ever-increasing number of threats
to our information systems from a broad range of threat actors, including foreign governments, criminals,
competitors, computer hackers, cyber terrorists and politically motivated groups or individuals, and we have
previously experienced various attempts to access our information systems. These threats include physical or
electronic break-ins, security breaches from inadvertent or intentional actions by our employees, contractors,
consultants, and/or other third parties with otherwise legitimate access to our systems, website or facilities, or from
cyber-attacks by malicious third parties which could breach our data security and disrupt our systems. The
motivations of such actors may vary, but breaches that compromise our information technology systems or the
personal information processed on such systems can cause interruptions, delays or operational malfunctions, which
in turn could have a material adverse effect on our business, financial condition and results of operations and
prospects. The security measures we have integrated into our internal systems and platform, which are designed to
detect unauthorized intrusions or activity and prevent or minimize security breaches, may not function as expected
or may not be sufficient to protect our internal networks and platform against certain attacks and other security
incidents and attacks of varying degrees from time to time. For example, we were one of many of Codecov’s
customers that were impacted by a supply-chain attack on Codecov’s servers. This attack resulted in unauthorized
access to, and copying of, certain of our source code repositories. Based on the contents of those repositories, we do
not believe such unauthorized access and copying resulted in the exposure of our material intellectual property or
any customer data, or had any impact on our own products or services. Such breach does highlight, along with other
recent supply-chain attacks against other companies such as Solar Winds, the growing risk of compromise of owned
and third-party software. In the future, we could experience a similar style attack or could become the subject of one
through a supply chain compromise.

In addition, the risks related to a security breach or disruption, including through, a distributed
denial-of-service attack, computer malware, viruses, social engineering (predominantly spear phishing attacks), and
general hacking, have become more prevalent in our industry and have generally increased as the number, intensity,
and sophistication of attempted attacks and intrusions from around the world have increased. In particular,
ransomware attacks, including those from organized criminal threat actors, nation-states, and nation-state supported
actors, are becoming increasingly prevalent and severe, and can lead to significant interruptions in our operations,
loss of data and income, reputational loss, diversion of funds, and may result in fines, litigation and unwanted media
attention. 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 payments.

Such security incidents and disruptions may occur on our systems in the future. We also regularly encounter
attempts to create false or undesirable member accounts or take other actions on our platform for objectionable
ends. We cannot guarantee that we will not experience material or adverse effects from any future incident. As a
result of our prominence, the size of our member base, the volume of personal information on our systems, and
the evolving nature of our products and services (including our efforts involving new and emerging
technologies), we may be a particularly attractive target for such attacks, including from highly sophisticated,
state-sponsored, or otherwise well-funded criminal actors.

Our efforts to address undesirable activity on our platform also increase the risk of retaliatory attacks. Such
breaches and attacks on us or our third-party service providers may cause interruptions to the services we
provide, degrade the member experience, cause members or marketers to lose confidence and trust in our
products and decrease the use of our products or stop using our products in their entirety, impair our internal
systems, or result in financial harm to us. Any failure to prevent or mitigate security breaches and unauthorized
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access to or disclosure of our data or member data, including personal information, content, or payment
information from members, or information from marketers, could result in the loss, modification, disclosure,
destruction, or other misuse of such data, which could subject us to legal liability and penalties, harm our
business and reputation and diminish our competitive position. We may incur significant costs in protecting
against or remediating such incidents and as cybersecurity incidents continue to evolve, we may be required to
expend significant additional resources to continue to modify or enhance our protective measures or to
investigate and remediate any information security vulnerabilities. Our efforts to protect our confidential and
sensitive data, the data of our members or other personal information we receive, and to prevent or disable
undesirable activities on our platform, may also be unsuccessful due to software bugs or other technical
malfunctions; employee, contractor, or vendor error or malfeasance, including defects or vulnerabilities in our
service providers’ information technology systems or offerings; government surveillance; breaches of physical
security of our facilities or technical infrastructure; or other threats that may surface or evolve.

In addition, third parties may attempt to fraudulently induce employees or members to disclose information
in order to gain access to our data or our members’ data, including account credentials, such as member names,
passwords, or other information that could compromise the security of our internal networks, electronic systems,
or physical facilities in order to gain access to our systems, services, data or our members’ data, which could
result in significant legal and financial exposure, a loss of confidence in the security of our platform,
interruptions, or malfunctions in our operations, account lock outs, and, ultimately, harm to our business,
financial condition and results of operations. Cyber-attacks continue to evolve in sophistication and volume and
may be difficult to detect for long periods of time. Although we have developed systems and processes that are
designed to protect our data and member data, to prevent data loss, to disable undesirable accounts and activities
on our platform, these measures may not be successful, anticipate or detect all cyber-attacks or other breaches, or
that we will be able to react to cyber-attacks or other breaches in a timely manner, or that our remediation efforts
will be successful. We may incur significant costs in connection with such remediation efforts, including the
costs of notifying applicable regulators and affected members, or offering credit monitoring services. We may
also incur significant legal and financial exposure, including legal claims, higher transaction fees and insurance
policy rates, and regulatory fines and penalties as a result of any compromise or breach of our systems or data
security, or the systems and data security of our third-party providers. Any of the foregoing could have a material
adverse effect on our business, financial condition, results of operations and prospects.

In addition, some of our partners may receive or store information provided by us or by our members
through mobile or web applications integrated with our applications and we use third-party service providers to
store, transmit and otherwise process certain confidential, sensitive or personal information, including precise
geolocation data and information relating to children and minors under 16 and their devices, on our behalf. If
these third parties fail to adopt or adhere to adequate data security practices, or in the event of a breach of their
networks, our data or our members’ data may be improperly accessed, used, or disclosed, which could subject us
to legal liability. We cannot control such third parties and cannot guarantee that a security breach will not occur
on their systems. Although we may have contractual protections with our third-party service providers,
contractors and consultants, any actual or perceived security breach could harm our reputation and brands,
expose us to potential liability or require us to expend significant resources on data security and in responding to
any such actual or perceived breach. Any contractual protections we may have from our third-party service
providers, contractors or consultants may not be sufficient to adequately protect us from any such liabilities and
losses, and we may be unable to enforce any such contractual protections.

While our insurance policies include liability coverage for certain of these matters, subject to retention
amounts that could be substantial, if we experience a significant security incident, we could be subject to liability
or other damages that exceed our insurance coverage and we cannot be certain that such insurance policies will
continue to be available to us on economically reasonable terms, or at all, or that any insurer will not deny
coverage as to any future claim. The successful assertion of one or more large claims against us that exceed
available insurance coverage, or the occurrence of changes in our insurance policies, including premium
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increases or the imposition of large deductible or co-insurance requirements, could have a material adverse effect
on our business, financial condition and results of operations and cash flows.

We are subject to a number of risks related to data security breaches and fraud that third parties
experience or additional regulation, any of which could materially adversely affect our business, financial
condition and results of operations.

In addition to purchases through the Apple App Store and the Google Play Store, we accept payment from
our subscribers through credit card transactions processed through a third party as well as third-party online
payment service providers and mobile payment platforms. The ability to access credit card information on a real-
time basis without having to proactively reach out to the consumer each time we process an auto-renewal
payment or a payment for the purchase of a premium feature on any of our products is critical to our success and
a seamless experience for our subscribers.

When a third party experiences a data security breach involving credit card information, affected
cardholders will often cancel their credit cards. In the case of a breach experienced by a third party, the more
sizable the third-party’s customer base and the greater the number of credit card accounts impacted, the more
likely it is that our subscribers would be impacted by such a breach. To the extent our subscribers are ever
affected by such a breach experienced by a third party, affected subscribers would need to be contacted to obtain
new credit card information and process any pending transactions. It is likely that we would not be able to reach
all affected subscribers, and even if we could, some subscribers’ new credit card information may not be
obtained and some pending transactions may not be processed, which could materially adversely affect our
business, financial condition and results of operations.

Even if our subscribers are not directly impacted by a given data security breach, they may lose confidence
in the ability of service providers to protect their personal information generally, which could cause them to stop
using their credit cards online and choose alternative payment methods that are not as convenient for us or
restrict our ability to process payments without significant cost or member effort. Any data security breach or
fraud experienced by third parties we partner with may cause us reputational harm which may materially
adversely affect our business, financial condition and results of operations.

Finally, the passage or adoption of any legislation or regulation affecting the ability of service providers to
periodically charge consumers for, among other things, recurring subscription payments may materially adversely
affect our business, financial condition and results of operations. Legislation or regulation regarding the foregoing,
or changes to existing legislation or regulation governing subscription payments, are being considered in many
states in the United States. While we monitor and attempt to comply with these legal developments, we have been in
the past, and may be in the future, subject to claims under such legislation or regulation.

Risks Related to Our Technology and Intellectual Property

Our success depends, in part, on the integrity of third-party systems and infrastructures and on continued
and unimpeded access to our products and services on the internet.

We rely on third parties to maintain and support our information technology infrastructure, obtain mapping
services and collect, process and analyze certain data. If an agreement with a key supplier is terminated or
disrupted, Life360’s operations and financial performance could be adversely impacted. In particular, we rely on
contracts with AWS for the provision of our computing, network, database, software development platforms and
software infrastructure. We procure mapping services from Google and Apple. Additionally, Jiobit uses GCP for
some of its functionality. We have designed our software and computer systems to utilize data processing,
storage capabilities, and other services provided by AWS and GCP, and currently rely on such providers for the
vast majority of our primary data storage and computing. If the AWS contract, GCP contract, or contracts with
other key suppliers in the future are terminated or suffer a disruption for any reason, our business, financial
condition and results of operations could be materially adversely impacted.
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We have entered into an agreement (the “Arity Agreement”) to license from Arity 875, LLC (“Arity”) its
application program interfaces, including the Arity Driving Engine API, which we integrate into our products and
services. Pursuant to the Arity Agreement, we are required to exclusively obtain such services from Arity during
the term of the Arity Agreement.

We have also entered into an emergency roadside assistance servicing agreement under which Signature
Motor Club, Inc. provides Roadside Assistance on our behalf. If Signature Motor Club were to terminate the
agreement, we would be required to engage another third party to provide roadside assistance services and an
alternative service by another third party may not be available on reasonable terms, or at all, and such change to
an alternative third party may be costly and disruptive, and may have an adverse impact on our business,
financial condition and results of operations.

We have also partnered with AvantGuard Monitoring Centers LLC (“AvantGuard”) to provide access to
AvantGuard’s emergency alert response services to our Life360 Gold and Life360 Platinum subscribers. In the
event Life360 detects a crash, Life360 will trigger an alert to AvantGuard, who will call the subscriber and/or
dispatch emergency services to the subscriber’s location. If AvantGuard were to terminate the agreement, we
would be required to engage another third party to provide emergency alert response services and an alternative
service by another third party may not be available on reasonable terms, or at all, and such change to an
alternative third party may be costly and disruptive, and may have an adverse impact on our business, financial
condition and results of operations.

Similarly, under our warranty program agreement with Cover Genius Warranty Services, LLC (“Cover
Genius”), Cover Genius administers warranties and service contracts on behalf of Tile. If the Cover Genius
contract was terminated or not renewed, Tile would be required to enter into a new warranty program agreement
and such agreement may not be available on reasonable terms, or at all, and could be disruptive and costly, and
may have an adverse impact on Tile’s business, financial condition and results of operations.

We also rely on data center service providers (such as colocation providers), as well as third-party payment
processors, computer systems, internet transit providers and other communications systems and service providers, in
connection with the provision of our products generally, as well as to facilitate and process certain transactions with
our subscribers. We do not control these third-party providers, and we cannot guarantee that such third-party
providers will not experience system interruptions, outages or delays, or deterioration in the performance. While we
typically control and have access to the servers we operate in co-location facilities and the components of our
custom-built infrastructure that are located in those co-location facilities, we control neither the operation of these
facilities nor our third-party service providers. Furthermore, we have no physical access or control over the services
provided by AWS or GCP. Data center leases and agreements with the providers of data center services expire at
various times. The owners of these data centers and providers of these data center services may have no obligation
to renew their agreements with us on commercially reasonable terms, or at all.

Problems or insolvency experienced by third-party service providers upon whom we rely, the
telecommunications network providers with whom we or they contract or with the systems through which
telecommunications providers allocate capacity among their customers could also materially adversely affect us.
Any changes in service levels at our data centers, any third-party “cloud” computing services, or payment
processors or any interruptions, outages or delays in our systems or those of our third-party providers, or
deterioration in the performance of these systems, could impair our ability to provide our products or process
transactions with our subscribers, which could materially adversely impact our business, financial condition, results
of operations and prospects. Further, if the data centers and third-party service providers that we use are unable to
keep up with our growing needs for capacity, or if we are unable to renew our agreements with data centers, and
service providers on commercially reasonable terms, we may be required to transfer servers or content to new data
centers or engage new service providers, and we may incur significant costs, and possible service interruption in
connection with doing so. Additionally, if we need to migrate our business to different third-party data center
service providers or payment aggregators as a result of any such problems or insolvency, it could delay our ability to

64



process transactions with our subscribers. Any changes in third-party service levels at data centers or any real or
perceived errors, defects, disruptions, or other performance problems with our platform could harm our reputation
and may result in damage to, or loss or compromise of, our members’ content. See “—Security breaches of our
networks, systems or applications, improper unauthorized access to or disclosure of our proprietary data or member
data, including personal information, other hacking and phishing attacks on our systems or service, or other cyber
incidents could disrupt our services or compromise sensitive information related to our business and/or personal
information processed by us or on our behalf and expose us to liability, which could harm our reputation and
materially adversely affect our business, financial condition and results of operations.”

In addition, we depend on the ability of our members to access the internet with high-bandwidth data
capabilities. Currently, this access is provided by companies that have significant market power in the broadband
and internet access marketplace, including incumbent telephone companies, cable companies, mobile
communications companies, government-owned service providers, device manufacturers and operating system
providers, any of whom could take actions that degrade, disrupt or increase the cost of member access to our
products or services, which would, in turn, negatively impact our business. The adoption or repeal of any laws or
regulations that adversely affect the growth, popularity or use of the internet, including laws or practices limiting
internet neutrality, could decrease the demand for, or the usage of, our products and services, increase our cost of
doing business and adversely affect our financial condition and results of operations.

Our success depends, in part, on the integrity of our information technology systems and infrastructures
and on our ability to enhance, expand and adapt these systems and infrastructures in a timely and cost-
effective manner.

In order for us to succeed, our information technology systems and infrastructures must perform well on a
consistent basis. Our products and systems rely on software and hardware that are highly technical and complex
and depend on the ability of such software and hardware to store, retrieve, process and manage immense amounts
of data. We may in the future experience system interruptions that make some or all of our systems or data
temporarily unavailable and prevent our products from functioning properly for our members; any such
interruption could arise for any number of reasons, including software bugs and human errors. Further, our
systems and infrastructures are vulnerable to damage from fire, power loss, hardware and operating software
errors, cyber-attacks, technical limitations, telecommunications failures, acts of God, the financial insolvency of
third parties that we work with, global pandemics and other public health crises, such as the COVID-19
pandemic, and other unanticipated problems or events. While we have backup systems in place for certain
aspects of our operations, not all of our systems and infrastructures are fully redundant. Disaster recovery
planning can never account for all possible eventualities and even if we anticipate an incident, our incident
response, business continuity and disaster recovery plans may not be sufficient to timely and effectively address
the issue, and our property and business interruption insurance coverage may not be adequate to compensate us
fully for any losses that we may suffer. Any interruptions or outages, regardless of the cause, could negatively
impact our members’ experiences with our products, tarnish our brand reputations and decrease demand for our
products, any or all of which could materially adversely affect our business, financial condition and results of
operations. Moreover, even if detected, the resolution of such interruptions may take a long time, during which
customers may not be able to access, or may have limited access to, the service. See “—Security breaches of our
networks, systems or applications, improper unauthorized access to or disclosure of our proprietary data or
member data, including personal information, other hacking and phishing attacks on our systems or service, or
other cyber incidents could disrupt our services or compromise sensitive information related to our business and/
or personal information processed by us or on our behalf and expose us to liability, which could harm our
reputation and materially adversely affect our business, financial condition and results of operations.”

We also continually work to expand and enhance the efficiency and scalability of our technology and
network systems to improve the experience of our members, accommodate substantial increases in the volume of
traffic to our various products, ensure acceptable load times for our products and keep up with changes in
technology and member preferences. Any failure to do so in a timely and cost-effective manner could materially
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adversely affect our members’ experience with our various products and thereby negatively impact the demand
for our products, and could increase our costs, either of which could materially adversely affect our business,
financial condition and results of operations.

We may fail to adequately obtain, protect and maintain our intellectual property rights or prevent third
parties from making unauthorized use of such rights.

Our intellectual property is a material asset of our business and our success depends in part on our ability to
protect our proprietary rights and intellectual property. For example, we rely on a combination of intellectual
property rights, including patents, trademarks, designs, copyrights, related domain names, social media handles
and logos to market our brands and to build and maintain brand loyalty and recognition. We also rely upon
proprietary technologies and trade secrets, as well as a combination of laws and contractual restrictions,
including confidentiality agreements with employees, customers, suppliers, affiliates and others, to establish,
protect and enforce our various intellectual property rights.

We have in the past sought to register and we expect to continue to apply to register and renew, or secure by
contract where appropriate, material trademarks and service marks as they are introduced and used, and reserve,
register and renew domain names and social media handles as we deem appropriate. We rely on our trademarks
and trade names to identify our platform and to differentiate our platform and services from those of our
competitors, and if our trademarks and trade names are not adequately protected, then third parties may use trade
names or trademarks similar to ours in a manner that may cause confusion in the market and we may not be able
to build and maintain sufficient brand recognition in our markets of interest, which could decrease the value of
our brand and adversely affect our business, financial condition and results of operations. Effective trademark
protection may not be available or may not be sought in every country in which our products and services are
made available, or in every class of goods and services in which we operate, and contractual disputes may affect
the use of marks governed by private contract. Our trademarks, tradenames or other intellectual property rights
may be challenged, infringed, circumvented or declared generic or determined to be infringing on other marks.
Further, at times, competitors may have already registered or otherwise adopted trade names or trademarks
similar to ours, thereby impeding our ability to build brand identity and possibly leading to market confusion.
Similarly, not every variation of a domain name or social media handle may be available or be registered by us,
even if available. The occurrence of any of these events could result in the erosion of our brands and limit our
ability to market our brands using our various domain names and social media handles, as well as impede our
ability to effectively compete against competitors with similar technologies or products, any of which could
materially adversely affect our business, financial condition and results of operations.

We have received patents and have filed patent applications with respect to certain aspects of our
technology; however, there can be no assurances that the steps taken by us would be adequate to exclude or
prevent our competitors from implementing technology, methods, and processes similar to our own. We cannot
be certain that our pending patent applications will result in issued patents or that any of our issued patents will
afford protection against a competitor or provide a competitive advantage. The issuance of a patent involves
complex legal and factual questions, and the breadth of claims allowed is uncertain. As a result, we cannot be
certain that the patent applications that we file will result in patents being issued, or that our patents and any
patents that may be issued to us in the future will afford protection against competitors with similar technology.
In addition, patent applications filed in foreign countries are subject to laws, rules and procedures that differ from
those of the U.S., and thus we cannot be certain that foreign patent applications, whether or not related to issued
U.S. patents, will be issued in other regions. Furthermore, even if these patent applications are accepted and the
associated patents issued, some foreign countries provide significantly less effective patent enforcement than in
the United States. Further, we may not timely or successfully apply for a patent to secure rights in our intellectual

property.

Various courts, including the United States Supreme Court (the “Supreme Court”) have rendered decisions
that affect the scope of patentability of certain inventions or discoveries relating to software. These decisions

66



state, among other things, that a patent claim that recites an abstract idea, natural phenomenon or law of nature
are not themselves patentable. Precisely what constitutes a law of nature or abstract idea is uncertain, and it is
possible that certain aspects of our technology could be considered abstract ideas. Accordingly, the evolving case
law in the United States may adversely affect our ability to obtain patents and may facilitate third-party
challenges to any owned or licensed patents.

In addition, patents issued to us may be infringed upon or designed around by others and others may obtain
patents that we need to license or design around, either of which would increase costs and may adversely affect
our business, financial condition and results of operations. The issuance of a patent is not conclusive as to its
inventorship, scope, validity or enforceability. Litigation or proceedings before the U.S. Patent and Trademark
Office (“USPTO”) or other governmental authorities and administrative bodies in the United States and abroad
may be necessary in the future to enforce our intellectual property rights and to determine the validity and scope
of our rights and the proprietary rights of others. Some of our patents or patent applications (including licensed
patents) may be challenged at a future point in time in opposition, derivation, reexamination, inter partes review,
post-grant review or interference. Any successful third-party challenge to our patents in this or any other
proceeding could result in the unenforceability or invalidity of such patents, which may lead to increased
competition to our business, which could harm our business, financial condition and results of operations. In
addition, in patent litigation in the United States, defendant counterclaims alleging invalidity or unenforceability
are commonplace. The outcome following legal assertions of invalidity and unenforceability during patent
litigation is unpredictable. If a defendant were to prevail on a legal assertion of invalidity or unenforceability, we
would lose at least part, and perhaps all, of the patent protection on certain aspects of our platform technologies.
In addition, if the breadth or strength of protection provided by our patents and patent applications is threatened,
regardless of the outcome, it could dissuade companies from collaborating with us to license, develop or
commercialize current or future products. We expect to continue to expand internationally and, in some foreign
countries, the mechanisms to establish and enforce intellectual property rights may be inadequate to protect our
technology, which could harm our business, financial condition and results of operations.

We also rely upon trade secret laws to protect intellectual property that may not be patentable, or for which
we believe patent protection is too expensive or otherwise undesirable. While it is our policy to enter into
confidentiality agreements with employees and third parties to protect our proprietary expertise and other trade
secrets, we cannot guarantee that we have entered into such agreements with each party that has developed
intellectual property on or behalf, or that has or may have had access to our proprietary information or trade
secrets. Even if entered into, these agreements may otherwise fail to effectively prevent disclosure of proprietary
information, may be limited as to their term and may not provide an adequate remedy in the event of
unauthorized disclosure or use of proprietary information. Monitoring unauthorized uses and disclosures is
difficult, and we do not know whether the steps we have taken to protect our proprietary technologies will be
effective. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret can be difficult,
expensive and time-consuming, and the outcome is unpredictable. Some courts inside and outside the United
States may be less willing or unwilling to protect trade secrets. In addition, technology that we protect as a trade
secret may still be independently developed by others, and trade secret laws do not protect against the use and
disclosure of such independently developed technologies. If any of our confidential or proprietary information,
such as our trade secrets, were to be disclosed or misappropriated, or if any such information was independently
developed by a competitor, our competitive position would be materially adversely harmed.

Further, while it is our policy to require our employees and contractors who may be involved in the
conception or development of intellectual property to execute agreements assigning such intellectual property to
us, we may be unsuccessful in executing such an agreement with each party who, in fact, conceives or develops
intellectual property that we regard as our own. Additionally, no assurance can be given that these agreements
will be effective in controlling access to or potential misuse of our proprietary information and trade secrets, any
such assignment of intellectual property rights may not be self-executing, or the assignment agreements may be
breached, and we may be forced to bring claims against third parties, or defend claims that they may bring
against us, to determine the ownership of what we regard as our intellectual property.
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Policing unauthorized use of our intellectual property and misappropriation of our technology and trade
secrets is difficult and we may not always be aware of such unauthorized use or misappropriation. We may be
forced to bring claims against third parties to determine the ownership of what we regard as our intellectual
property or to enforce our intellectual property rights against infringement, misappropriation or other violations
by third parties. However, the measures we take to protect our intellectual property from unauthorized use by
others may not be effective and there can be no assurance that our intellectual property rights will be sufficient to
protect against others offering products or services that are substantially similar or superior to ours or that
compete with our business. We may not prevail in any intellectual property-related proceedings that we initiate
against third parties. Further, in such proceedings or in proceedings before patent, trademark and copyright
agencies, our asserted intellectual property could be narrowed or found to be invalid or unenforceable, in which
case we could lose valuable intellectual property rights. In addition, even if we are successful in enforcing our
intellectual property against third parties, the damages or other remedies awarded, if any, may not be
commercially meaningful. Regardless of whether any such proceedings are resolved in our favor, such
proceedings could cause us to incur significant expenses and could distract our personnel from their normal
responsibilities. Accordingly, our efforts to enforce our intellectual property rights around the world may be
inadequate to obtain a significant commercial advantage. Additionally, enforcing our intellectual property rights
in litigation can be costly, can divert our management’s attention and resources, and the success of any such
litigation is not assured. Our inability to protect our intellectual property and proprietary technology against
unauthorized copying and use could delay further sales or the implementation of our solutions, impair the
functionality of our platform, prevent or delay introductions of new or enhanced solutions, or injure our
reputation. Furthermore, many of our current and potential competitors may have the ability to dedicate
substantially greater resources to developing and protecting their technology or intellectual property rights than
we do. As a result, we may be aware of infringement by our competitors but may choose not to bring litigation to
protect our intellectual property rights due to the cost, time, and distraction of bringing such litigation.

Despite the measures we take to protect our intellectual property rights, our intellectual property rights may
still not be adequate and protected in a meaningful manner, challenges to contractual rights could arise, third
parties could copy or otherwise obtain and use our intellectual property without authorization, or laws and
interpretations of laws regarding the enforceability of existing intellectual property rights may change over time
in a manner that provides less protection. The occurrence of any of these events could impede our ability to
effectively compete against competitors with similar technologies, any of which could materially adversely affect
our business, financial condition and results of operations. Our intellectual property rights and the enforcement or
defense of such rights may also be affected by developments or uncertainty in laws and regulations relating to
intellectual property rights. Moreover, many companies have encountered significant problems in protecting and
defending intellectual property rights in foreign jurisdictions. The legal systems of certain countries, particularly
certain developing countries, may not favor the enforcement of patents, trademarks, copyrights, trade secrets and
other intellectual property protection, which could make it difficult for us to stop the infringement,
misappropriation or other violation of our intellectual property or marketing of competing products in violation
of our intellectual property rights generally.

Our patent applications may not result in issued patents, and our issued patents may not provide adequate
protection, which may have a material adverse effect on our ability to prevent others from commercially
exploiting products similar to ours.

We have received patents and have filed patent applications with respect to certain aspects of our technology,
and we generally rely on patent protection with respect to our proprietary technology; however, there can be no
assurances that the steps taken by us would be adequate to exclude or prevent our competitors from implementing
technology, methods, and processes similar to our own. We cannot be certain that our pending patent applications
will result in issued patents or that any of our issued patents will afford protection against a competitor, or provide a
competitive advantage. The issuance of a patent involves complex legal and factual questions, and the breadth of
claims allowed is uncertain. As a result, we cannot be certain that the patent applications that we file will result in
patents being issued, or that our patents and any patents that may be issued to us in the future will afford protection
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against competitors with similar technology. In addition, patent applications filed in foreign countries are subject to
laws, rules and procedures that differ from those of the United States, and thus we cannot be certain that foreign
patent applications, whether or not related to issued U.S. patents, will be issued in other regions. Furthermore, even
if these patent applications are accepted and the associated patents issued, some foreign countries provide
significantly less effective patent enforcement than in the United States. Further, we may not timely or successfully
apply for a patent to secure rights in our intellectual property.

Various courts, including the United States Supreme Court have rendered decisions that affect the scope of
patentability of certain inventions or discoveries relating to software. These decisions state, among other things,
that a patent claim that recites an abstract idea, natural phenomenon or law of nature are not themselves
patentable. Precisely what constitutes a law of nature or abstract idea is uncertain, and it is possible that certain
aspects of our technology could be considered abstract ideas. Accordingly, the evolving case law in the United
States may adversely affect our ability to obtain patents and may facilitate third-party challenges to any owned or
licensed patents.

In addition, patents issued to us may be infringed upon or designed around by others and others may obtain
patents that we need to license or design around, either of which would increase costs and may adversely affect
our business, financial condition and results of operations. The issuance of a patent is not conclusive as to its
inventorship, scope, validity or enforceability. Litigation or proceedings before the USPTO or other
governmental authorities and administrative bodies in the United States and abroad may be necessary in the
future to enforce our intellectual property rights and to determine the validity and scope of our rights and the
proprietary rights of others. Some of our patents or patent applications (including licensed patents) may be
challenged at a future point in time in opposition, derivation, reexamination, inter partes review, post-grant
review or interference. Any successful third-party challenge to our patents in this or any other proceeding could
result in the unenforceability or invalidity of such patents, which may lead to increased competition to our
business, which could harm our business, financial condition and results of operations. In addition, in patent
litigation in the United States, defendant counterclaims alleging invalidity or unenforceability are commonplace.
The outcome following legal assertions of invalidity and unenforceability during patent litigation is
unpredictable. If a defendant were to prevail on a legal assertion of invalidity or unenforceability, we would lose
at least part, and perhaps all, of the patent protection on certain aspects of our platform technologies. In addition,
if the breadth or strength of protection provided by our patents and patent applications is threatened, regardless of
the outcome, it could dissuade companies from collaborating with us to license, develop or commercialize
current or future products. We expect to continue to expand internationally and, in some foreign countries, the
mechanisms to establish and enforce intellectual property rights may be inadequate to protect our technology,
which could harm our business, financial condition and results of operations.

From time to time, we have been and may be party to intellectual property-related litigations and
proceedings that are expensive and time-consuming to defend, and, if resolved adversely, could materially
adversely impact our business, financial condition and results of operations.

Our commercial success depends in part on avoiding infringement, misappropriation or other violations of
the intellectual property rights of third parties. From time to time, however, we have received and may in the
future receive claims from third parties which allege that we have infringed upon their intellectual property
rights, and we may not prevail in these disputes. For example, patent applications in the United States and some
foreign countries are generally not publicly disclosed until the patent is issued or published and we may not be
aware of currently filed patent applications that relate to our products or services. If patents later issue on these
applications, we may be found liable for subsequent infringement. Companies in the internet and technology
industries are subject to frequent litigation based on allegations of infringement, misappropriation or other
violations of intellectual property rights. Many companies in these industries, including many of our competitors,
have substantially larger intellectual property portfolios than we do, which could make us a target for litigation as
we may not be able to assert counterclaims against parties that sue us for infringement, misappropriation or other
violations of patent or other intellectual property rights. Furthermore, various “non-practicing entities” that own
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patents and other intellectual property rights often attempt to assert claims in order to extract value from
technology companies and, given that these non-practicing entities typically have no relevant product revenue,
our own issued or pending patents and other intellectual property rights may provide little or no deterrence to
their bringing infringement claims against us. Further, from time to time we may introduce new products,
product features and services, including in areas where we currently do not have an offering, which could
increase our exposure to patent and other intellectual property claims from competitors and non-practicing
entities. In addition, some of our agreements with third-party partners require us to indemnify them for certain
intellectual property claims against them, which could require us to incur considerable costs in defending such
claims and may require us to pay significant damages in the event of an adverse ruling. Such third-party partners
may also discontinue their relationships with us as a result of injunctions or otherwise, which could result in loss
of revenue and adversely impact our business, financial condition and results of operations.

Although we try to ensure that our employees and consultants do not use the proprietary information or
know-how of others in their work for us, we may be subject to claims that we or our employees or consultants
have inadvertently or otherwise used or disclosed intellectual property, including trade secrets, software code or
other proprietary information, of a former employer or other third parties. Litigation may be necessary to defend
against these claims and if we fail in defending any such claims, in addition to paying monetary damages, we
may lose valuable intellectual property rights or personnel.

As we gain greater public recognition, face increasing competition and develop new products, we expect the
number of patent and other intellectual property claims against us may grow. There may be intellectual property
or other rights held by others, including issued or pending patents, that cover significant aspects of our products
and services, and we cannot be sure that we are not infringing or violating, and have not infringed or violated,
any third-party intellectual property rights or that we will not be held to have done so or be accused of doing so
in the future. Companies in the technology industry, and other patent, copyright, and trademark holders seeking
to profit from royalties in connection with grants of licenses, own large numbers of patents, copyrights,
trademarks, domain names, and trade secrets and frequently commence litigation based on allegations of
infringement, misappropriation, or other violations of intellectual property or other rights.

Any claim or litigation alleging that we have infringed or otherwise violated intellectual property or other
rights of third parties, with or without merit, and whether or not settled out of court or determined in our favor,
could be time-consuming and costly to address and resolve, and could divert the time and attention of our
management and technical personnel. Some of our competitors have substantially greater resources than we do and
are able to sustain the costs of complex intellectual property litigation to a greater degree and for longer periods of
time than we could. The outcome of any litigation is inherently uncertain, and there can be no assurances that
favorable final outcomes will be obtained in all cases. In addition, third parties may seek, and we may become
subject to, preliminary or provisional rulings in the course of any such litigation, including potential preliminary
injunctions requiring us to cease some or all of our operations. During the course of such litigation matters, there
may be announcements of the results of hearings and motions, and other interim developments related to the
litigation matters. If securities analysts or investors regard these announcements as material and negative, the
market price of our common stock may decline. We may decide to settle such lawsuits and disputes on terms that
are unfavorable to us. Similarly, if any litigation to which we are a party is resolved adversely, we may be subject to
an unfavorable judgment. The terms of such a settlement or judgment may require us to cease some or all of our
operations, pay substantial amounts to the other party including treble damages and attorneys’ fees, if we are found
to have willfully infringed a party’s intellectual property rights. Moreover, as part of any settlement or other
compromise to avoid complex, protracted litigation, we may agree not to pursue future claims against a third party,
including for claims related to alleged infringement of our intellectual property rights. Part of any settlement or
other compromise with another party may resolve a potentially costly dispute but may also have future
repercussions on our ability to defend and protect our intellectual property rights, which in turn could adversely
affect our business, financial conditions, and results of operations. In addition, we may have to seek a license to
continue practices found to be in violation of a third party’s rights. However, such arrangements may not be
available on reasonable or exclusive terms, or at all, and may significantly increase our operating costs and
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expenses. As a result, we may be forced to develop or procure alternative non-infringing technology, which could
require significant effort, time and expense or discontinue use of the technology. There also can be no assurance that
we would be able to develop or license suitable alternative technology to permit us to continue offering the affected
products or services as currently offered. If we cannot develop or license alternative technology for any allegedly
infringing aspect of our business, we would be forced to limit our products and services and may be unable to
compete effectively. Furthermore, because of the substantial amount of discovery required in connection with
intellectual property litigation, there is a risk that some of our confidential information could be compromised by
disclosure during this type of litigation. Any of the foregoing, and any unfavorable resolution of such disputes and
litigation, would materially and adversely impact our business, financial condition and results of operations.

Our use of “open source” software could subject our proprietary software to general release, adversely
affect our ability to sell our products and services and subject us to possible litigation.

Our products incorporate open-source software in connection with a portion of our proprietary software and
we expect to continue to use open-source software in the future. Under certain circumstances, some open-source
licenses require users of the licensed code to provide the user’s own proprietary source code to third parties upon
request, to license at no cost the user’s own proprietary source code or other materials for the purpose of making
derivative works, require the relicensing of the open-source software and derivatives thereof under the terms of
the applicable license, or prohibit users from charging a fee to third parties in connection with the use of the
user’s proprietary code. While we try to insulate our proprietary code from the effects of such open-source
license provisions and employ practices designed to monitor our compliance with the licenses of third-party
open-source software, we cannot guarantee that we will be successful. Accordingly, we may face claims from
others challenging our use of open-source software, claiming ownership of, or seeking to enforce the license
terms applicable to such open-source software, including by demanding release of the open-source software,
derivative works or our proprietary source code that was developed or distributed in connection with such
software. Such claims could also require us to purchase a commercial license or require us to devote additional
research and development resources to change our software, any of which would have a negative effect on our
business, financial condition and results of operations. In addition, if the license terms for the open-source code
change, we may be forced to re-engineer our software or incur additional costs. Additionally, the terms of many
open-source licenses to which we are subject have not been interpreted by U.S. or foreign courts, resulting in a
dearth of guidance regarding the proper legal interpretation of such licenses. There is a risk that open-source
software licenses could be construed in a manner that imposes unanticipated conditions or restrictions on our
ability to market or provide our products and services.

In addition, the use of open-source software may entail greater risks than the use of third-party commercial
software, as open-source licensors generally do not provide warranties, support, indemnities for infringement or
controls on the functionality or origin of the software. Further, the use of open-source software may also present
additional security risks because the public availability of the source code of such software may make it easier
for hackers and other third parties to exploit vulnerabilities in the software. To the extent that our platform
depends upon the successful operation of the open-source software we use, any undetected errors or defects in
this open-source software could prevent the deployment or impair the functionality of our platform, delay the
introduction of new solutions, result in a failure of our platform, and injure our reputation. For example,
undetected errors or defects in open-source software could render it vulnerable to breaches or security attacks and
make our systems more vulnerable to data breaches.

Our exposure to these risks may be increased as a result of evolving our core source code base, introducing
new content and offerings, integrating acquired-company technologies, or making other business changes,
including in areas where we do not currently compete. Any of the foregoing could adversely impact the value or
enforceability of our intellectual property, and materially adversely affect our business, financial condition and
results of operations.
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Risks Related to Legal Matters and Our Regulatory Environment

Our business is subject to complex and evolving U.S. and international laws and regulations. Many of
these laws and regulations are subject to change and uncertain interpretation, and failure to comply with
such laws and regulations could result in claims, changes to our business practices, monetary penalties,
increased cost of operations, reputational damage, or declines in member growth or engagement, or
otherwise harm our business, financial condition and results of operations.

We are subject to a variety of laws and regulations in the United States and abroad that involve matters that
are important to or may otherwise impact our business, including, among others, broadband internet access,
online commerce, advertising, data privacy, data security, intermediary liability, protection of minors, consumer
protection, accessibility, taxation and securities law compliance. The introduction of new products, expansion of
our activities in certain jurisdictions, or other actions that we may take may subject us to additional laws,
regulations or other government scrutiny. In addition, foreign laws and regulations can impose different
obligations or be more restrictive than those in the United States.

These U.S. federal, state, and municipal and foreign laws and regulations, which in some cases can be enforced
by private parties in addition to government entities, are constantly evolving and can be subject to significant
change. In addition, the introduction of new brands and products, or changes to our existing brands and products,
may result in new or enhanced governmental or regulatory scrutiny. As a result, the application, interpretation, and
enforcement of these laws and regulations are often uncertain, particularly in the new and rapidly evolving industry
in which we operate, and may be interpreted and applied inconsistently from state to state and country to country
and inconsistently with our current policies and practices. These laws and regulations, as well as any associated
inquiries or investigations or any other government actions, may be costly to comply with and may delay or impede
the development of new products, require that we change or cease certain business practices, result in negative
publicity, increase our operating costs, require significant management time and attention, and subject us to
remedies that may harm our business, including fines, demands or orders that require us to modify or cease existing
business practices. We have in the past and may in the future be subject to claims, inquiries or regulatory
investigations, relating to such laws and regulations. It is possible that a regulatory inquiry might result in changes
to our policies or practices. In addition, it is possible that future orders issued by, or enforcement actions initiated
by, regulatory authorities could cause us to incur substantial costs or require us to change our business practices in a
manner that could materially adversely affect our business, financial condition and results of operations.

The promulgation of new laws or regulations, or the new interpretation of existing laws and regulations, in
each case, that restrict or otherwise unfavorably impact our business, or our ability to provide or the manner in
which we provide our services, could require us to change certain aspects of our business and operations to
ensure compliance, which could decrease demand for services, reduce revenues, increase costs and subject us to
additional liabilities. For example, U.S. courts have increasingly interpreted Title III of the Americans with
Disabilities Act (the “ADA”) to require websites and web-based applications to be made fully accessible to
individuals with disabilities. As a result, we may become subject to claims that our apps are not compliant with
the ADA, which may require us to make modifications to our products to provide enhanced or accessible services
to, or make reasonable accommodations for, individuals, and failure to comply could result in litigation,
including class action lawsuits.

The adoption of any laws or regulations that adversely affect the popularity or growth in use of the internet
or our services, including laws or regulations that undermine open and neutrally administered internet access,
could decrease member demand for our service offerings and increase our cost of doing business. For example, in
December 2017, the Federal Communications Commission adopted an order reversing net neutrality protections
in the United States, including the repeal of specific rules against blocking, throttling or “paid prioritization™ of
content or services by internet service providers. To the extent internet service providers engage in such
blocking, throttling or “paid prioritization” of content or similar actions as a result of this order and the adoption
of similar laws or regulations, our business, financial condition and results of operations could be materially
adversely affected.

72



We rely on a variety of statutory and common-law frameworks and defenses relevant to the content
available on the Life360 Platform, including the Digital Millennium Copyright Act, the Communications
Decency Act (“CDA”) and the fair-use doctrine in the United States, and the Electronic Commerce Directive in
the European Union. However, each of these statutes is subject to uncertain or evolving judicial interpretation
and regulatory and legislative amendments. For example, in the United States, laws such as the CDA, which have
previously been interpreted to provide substantial protection to interactive computer service providers, may
change and become less predictable or unfavorable by legislative action or juridical interpretation. There have
been various federal and state legislative efforts to restrict the scope of the protections available to online
platforms under the CDA, in particular with regards to Section 230 of the CDA, and current protections from
liability for third-party content in the United States could decrease or change. We could incur significant costs
investigating and defending such claims and, if we are found liable, significant damages.

The European Union is also reviewing the regulation of digital services, and has introduced the Digital
Services Act, a package of legislation intended to update the liability and safety rules for digital platforms,
products, and services, which could negatively impact the scope of the limited immunity provided by the
E-Commerce Directive. Some European jurisdictions and the UK have also proposed or intend to pass legislation
that imposes new obligations and liabilities on platforms with respect to certain types of harmful content. While
the scope and timing of these proposals are currently uncertain, if the rules, doctrines or currently available
defenses change, if international jurisdictions refuse to apply similar protections that are currently available in
the United States, or the European Union or if a court were to disagree with our application of those rules to our
service, we could be required to expend significant resources to try to comply with the new rules or incur
liability, and our business, financial condition and results of operations could be harmed.

We may fail to comply with laws regulating subscriptions and auto-payment renewals, which could have a
material adverse effect on our business, reputation, financial condition and results of operations.

We are subject to certain federal and state laws that govern the ability of users to cancel subscriptions and
auto-payment renewals. Our subscriptions automatically renew unless the subscriber cancels the subscription
before the end of the current period. The Federal Restore Online Shoppers’ Confidence Act (“ROSCA”), and
state law analogues require companies to adhere to enhanced disclosure and cancellation requirements when
entering into automatically renewing contracts with subscription customers. Regulators and private plaintiffs
have brought enforcement and litigation actions against companies, challenging automatic renewal and
subscription programs. If we fail to comply with ROSCA or its state law analogues, we could incur substantial
legal fees and costs and reputational harm. In addition, compliance and remediation efforts can be costly.

Adverse litigation judgments or settlements resulting from legal proceedings in which we may be involved
could have a material adverse effect on our business, financial condition and results of operations.

We are, or may in the future become, subject to litigation and various legal proceedings, including litigation
and proceedings related to intellectual property matters, data privacy, data security, and consumer protection
laws, as well as stockholder derivative suits, class action lawsuits, actions from former employees and other
matters, that involve claims for substantial amounts of money or for other relief or that might necessitate changes
to our business or operations. We have received, and may in the future continue to receive, inquiries from
regulators regarding our compliance with law and regulations, including those related to data protection and
consumer rights, and due to the nature of our business and the rapidly evolving landscape of laws relating to data
privacy, cybersecurity, consumer protection and data use, we expect to continue to be the subject of regulatory
investigations and inquiries in the future. The defense of these legal proceedings could be time-consuming and
expensive and could distract our personnel from their normal responsibilities. The results of any such litigation,
investigations and legal proceedings are inherently unpredictable and expensive. We evaluate these litigation
claims and legal proceedings to assess the likelihood of unfavorable outcomes and to estimate, if possible, the
amount of potential losses. Based on these assessments and estimates, we may establish reserves or disclose the
relevant litigation claims or legal proceedings, as and when required or appropriate. These assessments and
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estimates are based on information available to management at the time of such assessment or estimation and
involve a significant amount of judgment. As a result, actual outcomes or losses could differ materially from
those envisioned by our current assessments and estimates. If any of these legal proceedings were to be
determined adversely to us, or we were to enter into a settlement arrangement, we could be forced to change the
way in which we operate our business or be exposed to monetary damages that, to the extent not covered by our
insurance, could have a material adverse effect on our business, financial condition and results of operations. See
“Item 8. Legal Proceedings”.

Taxing authorities may successfully assert that we should have collected or in the future should collect
sales and use, value added or similar taxes, and any such assessments could adversely affect our business,
financial condition and results of operations.

Sales and use, value added and similar tax laws and rates vary greatly by jurisdiction. Certain jurisdictions
in which we do not collect such taxes may assert that such taxes are applicable or that our presence in such
jurisdictions is sufficient to require us to collect taxes, which could result in tax assessments, penalties and
interest, and we may be required to collect such taxes in the future. Such tax assessments, penalties and interest
or future requirements may adversely affect our business, financial condition and results of operations. Further,
in June 2018, the Supreme Court held in South Dakota v. Wayfair, Inc. that states could impose sales tax
collection obligations on out-of-state sellers even if those sellers lack any physical presence within the states
imposing the sales taxes. Under the Wayfair decision, a person requires only a “substantial nexus” with the
taxing state before the state may subject the person to sales tax collection obligations therein. An increasing
number of states (both before and after the publication of the Wayfair decision) have considered or adopted laws
that attempt to impose sales tax collection obligations on out-of-state sellers. The Supreme Court’s Wayfair
decision has removed a significant impediment to the enactment and enforcement of these laws, and it is possible
that states may seek to tax out-of-state sellers on sales that occurred in prior tax years, which could create
additional administrative burdens for us, put us at a competitive disadvantage if such states do not impose similar
obligations on our competitors, and decrease our future sales, which could adversely affect our business,
financial condition and results of operations.

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

In general, under Section 382 of the U.S. Internal Revenue Code of 1986, as amended, or (the “Code”), a
corporation that undergoes an ‘‘ownership change’’ is subject to limitations on its ability to utilize its pre-change net
operating losses, or (“NOLs”), to offset future taxable income. A Section 382 ‘‘ownership change’” generally occurs
if one or more stockholders or groups of stockholders who own at least 5% of our stock increase their ownership by
more than 50 percentage points over their lowest ownership percentage within a rolling three-year period. Similar
rules may apply under state tax laws. As of March 31, 2022, we have approximately $216 million and $104 million
of federal and state net operating loss carryforwards, respectively, available to offset future taxable income which, if
not utilized, will begin to expire in varying amounts in 2032. Our ability to utilize NOLs may be currently subject to
limitations due to a prior ownership change. In addition, future changes in our stock ownership, some of which are
outside of our control, could result in an ownership change under Section 382 of the Code, further limiting our
ability to utilize NOLs arising prior to such ownership change in the future. There is also a risk that due to
regulatory changes, such as suspensions on the use of NOLSs, or other unforeseen reasons, our existing NOLs could
expire or otherwise be unavailable to offset future income tax liabilities. We have recorded a full valuation
allowance against the net deferred tax assets attributable to our NOLs.

We are subject to taxation related risks in multiple jurisdictions.

We are a U.S.-based multinational company subject to tax in multiple U.S. and foreign tax jurisdictions.
Significant judgment is required in determining our global provision for income taxes, deferred tax assets or
liabilities and in evaluating our tax positions on a worldwide basis. While we believe our tax positions are

74



consistent with the tax laws in the jurisdictions in which we conduct our business, it is possible that these
positions may be challenged by jurisdictional tax authorities, which may have a significant impact on our global
provision for income taxes.

Tax laws are being re-examined and evaluated globally. New laws and interpretations of the law are taken
into account for financial statement purposes in the quarter or year that they become applicable. Tax authorities
are increasingly scrutinizing the tax positions of companies. Many countries in the European Union, as well as a
number of other countries and organizations, such as the Organization for Economic Cooperation and
Development and the European Commission, are actively considering changes to existing tax laws that, if
enacted, could increase our tax obligations in countries where we do business. These proposals include changes
to the existing framework to calculate income tax, as well as proposals to change or impose new types of
non-income taxes, including taxes based on a percentage of revenue. For example, several countries in the
European Union have proposed or enacted taxes applicable to digital services, which includes business activities
on social media platforms and online marketplaces, and would likely apply to our business. Many questions
remain about the enactment, form and application of these digital services taxes. The interpretation and
implementation of the various digital services taxes (especially if there is inconsistency in the application of
these taxes across tax jurisdictions) could have a materially adverse impact on our business, financial condition,
results of operations and cash flows. Moreover, the U.S. government may enact significant changes to the
taxation of business entities including, among others, the imposition of minimum taxes or surtaxes on certain
types of income. Furthermore, if the U.S. or other foreign tax authorities change applicable tax laws, our overall
taxes could increase, and our business, financial condition and results of operations may be adversely impacted.

Actions by governments to restrict access to Life360 in their countries, or that otherwise impair our ability
to sell advertising in their countries, could substantially harm our business, financial condition and results
of operations.

Governments may seek to censor content available on the Life360 Service, restrict access to the platform
from their country entirely, or impose other restrictions that may affect the accessibility of the platform in their
country for an extended period of time or indefinitely. In addition, government authorities in other countries may
seek to restrict member access to the platform if they consider us to be in violation of their laws or a threat to
public safety or for other reasons. It is possible that the government authorities could take action that impairs our
ability to sell advertising, including in countries where access to our consumer-facing platform may be blocked
or restricted. In the event that content shown on the Life360 Service or our other products is subject to
censorship, access to our products is restricted, in whole or in part, in one or more countries, we are required to
or elect to make changes to our operations, or other restrictions are imposed on our products, or our competitors
are able to successfully penetrate new geographic markets or capture a greater share of existing geographic
markets that we cannot access or where we face other restrictions, our ability to retain or increase our member
base, member engagement, or the level of advertising by marketers may be adversely affected, we may not be
able to maintain or grow our revenue as anticipated, and our financial results could be materially adversely
affected.

If additional tariffs on Chinese-origin goods are imposed, related countermeasures are taken by the PRC,
or we experience supply chain transformation setbacks, it could have an adverse impact on our business,
financial condition and results of operations.

Tile’s products are manufactured in the PRC, making the pricing and availability of our products susceptible to
international trade risks. In 2018, the United States imposed additional duties under Section 301 of the U.S. Trade
Act of 1974, ranging from 10% to 25%, on a variety of goods imported from the PRC. While these tariffs initially
did not affect our products, in May 2019, the United States proposed to place tariffs on essentially all remaining
Chinese-origin imports. Subsequently, the Trump Administration announced that 15% tariffs would be imposed on
a subset of these goods, including wearable devices, which went into effect September 1, 2019. These tariffs were
reduced to 7.5% on February 14, 2020.
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These elevated tariffs have resulted in higher costs for Tile. There is uncertainty as to when the tariffs will
ease. However, if additional tariffs are imposed, related countermeasures are taken by the PRC, or we experience
setbacks in our supply chain transformation efforts, our revenue, gross margins, financial condition and results of
operations may be adversely affected.

We are subject to governmental export and import controls and economic sanction laws that could subject
us to liability and impair our ability to compete in international markets.

The United States and various foreign governments have imposed controls, export license requirements,
prohibitions and restrictions on the import, export, reexport and other transfers of certain goods, software,
services and technologies. Compliance with applicable regulatory requirements regarding the export or other
transfer of our products and services and other items may create delays in the introduction of our products and
services in international markets, prevent our international members from accessing our products and services,
and, in some cases, prevent the supply of our products and services to some countries altogether.

Furthermore, U.S. export control laws and economic sanctions prohibit the provision of products and
services to countries, regions, governments, organizations and persons targeted by U.S. sanctions. Even though
we take precautions to prevent our products from being provided to targets of U.S. sanctions, our products and
services, including our firmware updates, could be provided to those targets. Any such unauthorized provision
could have negative consequences, including government investigations, penalties, reputational harm. Our failure
to obtain required import, export or other transfer approval for our products could harm our international and
domestic sales and adversely affect our revenue.

We could be subject to future enforcement action with respect to compliance with governmental export and
import controls and economic sanctions laws that result in penalties, costs, and restrictions on export and reexport
eligibility that could have an adverse effect on our business, financial condition and results of operations.

Risks Related to Our Common Stock and CDIs

Our common stock may never be listed on a major U.S. stock exchange.

While we may seek the listing of our common stock on a U.S. securities exchange at some time in the
future, we cannot ensure when, if ever we will do so, that we will be able to satisfy such listing standards or that
our common stock will be accepted for listing on any such exchange. Should we fail to satisfy the initial listing
standards of such exchange, or our common stock is otherwise rejected for listing, the trading price of our
common stock could suffer, the trading market for our common stock may be less liquid, and our common stock
price may be subject to increased volatility.

The market price of our CDIs and common stock may be volatile, which could cause the value of our
common stock to decline.

The trading price of our CDIs on the ASX has been volatile, and even if a trading market for our common
stock develops, the market price of our common stock may be highly volatile and could be subject to wide
fluctuations. In addition, the trading volume in our CDIs and common stock if a market develops may fluctuate
and cause significant price variations to occur. Securities markets worldwide experience significant price and
volume fluctuations as a result of a variety of factors, many of which are beyond our control but may nonetheless
decrease the market price of our CDIs and common stock if a market develops, regardless of our actual operating
performance, including:

e public reaction to our press releases, announcements and filings with the SEC and ASX;

e our operating and financial performance;
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e fluctuations in market prices and trading volumes of technology;

e changes in market valuations of similar companies;

e departures of key personnel;

e commencement of or involvement in litigation;

* changes in economic and political conditions, financial markets, and/or the technology industry;
* interest rate fluctuations;

e changes in accounting standards, policies, guidance, interpretations, or principles;

e actions by our stockholders;

e the failure of securities analysts to cover our common stock and/or changes in their recommendations
and estimates of our financial performance;

¢ future sales of our common stock;
e trading prices and trading volumes of our CDIs on the ASX; and

e the other factors described in these “Risk Factors”.

The stock market has in the past experienced extreme price and volume fluctuations, and, following periods
of such volatility in the overall market and the market price of a company’s securities, securities class action
litigation has often been instituted against these companies. Such litigation, if instituted against us, could result in
substantial costs and a diversion of our management’s attention and resources.

Additionally, our securities may in the future trade on more than one stock exchange and this may result in
price variations between the markets and volatility in our stock price. Our CDIs are currently listed on the ASX and
we may list our common stock on a U.S. securities exchange in the future. Trading in our common stock and CDIs
therefore may take place in different currencies (U.S. dollars on the U.S. securities exchange and Australian dollars
on the ASX), and at different times (resulting from different time zones, different trading days and different public
holidays in the United States and Australia). The trading prices of our CDIs and our common stock on two markets
may differ as a result of these, or other, factors. Any decrease in the price of our CDIs or common stock on either
market could cause a decrease in the trading prices of our CDIs or our common stock on the other market. In
addition, investors may seek to profit by exploiting the difference, if any, between the price of our CDIs on the ASX
and the price of shares of our common stock on a U.S. securities exchange. Such arbitrage activities could cause our
stock price in the market with the higher value to decrease to the price set by the market with the lower value and
could also lead to significant volatility in the price of our common stock or CDIs.

If securities and industry analysts do not publish research or publish inaccurate or unfavorable research
about our business, our stock price and trading volume could decline.

The trading market for our CDIs on the ASX is influenced by the research and reports that industry or
securities analysts publish about us or our business. If one or more of the analysts currently covering our
securities ceases coverage, the trading price for our CDIs on the ASX would be negatively impacted. If any of the
analysts who cover us issue an adverse or misleading opinion regarding us, our business model, our intellectual
property or our CDI performance, or if our results of operations fail to meet the expectations of analysts, our
CDIs and common stock price would likely decline. If one or more of these analysts cease coverage of us or fail
to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our
common stock price or trading volume to decline.

Investors may have difficulty in reselling their shares due to the lack of market or state Blue Sky laws.

Our common stock is not currently traded on any U.S. securities exchange. No market may ever develop for
our common stock, or if developed, may not be sustained in the future. The holders of our shares of common
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stock and persons who desire to purchase them in any trading market that might develop in the future should be
aware that there might be significant state law restrictions upon the ability of investors to resell our shares.
Accordingly, even if we are successful in having the shares available for trading on the over-the-counter markets,
investors should consider any secondary market for our common shares to be a limited one. We may seek
coverage and publication of information regarding our Company in an accepted publication, which permits a
“manual exemption.” This manual exemption permits a security to be distributed in a particular state without
being registered if the company issuing the security has a listing for that security in a securities manual
recognized by the state. However, it is not enough for the security to be listed in a recognized manual. The listing
entry must contain (1) the names of issuers, officers, and directors, (2) an issuer’s balance sheet, and (3) a profit
and loss statement for either the fiscal year preceding the balance sheet or for the most recent fiscal year of
operations. We may not be able to secure a listing containing all of this information. Furthermore, the manual
exemption is a non-issuer exemption restricted to secondary trading transactions, making it unavailable for
issuers selling newly issued securities. Most of the accepted manuals are those published in Standard and Poor’s,
Moody’s Investor Service, Fitch’s Investment Service, and Best’s Insurance Reports, and many states expressly
recognize these manuals. A smaller number of states declare that they “recognize securities manuals” but do not
specify the recognized manuals. Accordingly, our common shares should be considered totally illiquid, which
inhibits investors’ ability to resell their shares

Our financial condition and results of operations are subject to foreign currency fluctuation risks.

A portion of our revenue is denominated in non-U.S. dollars. Accordingly, our revenue will be affected by
fluctuations in the rates by which the U.S. dollar is exchanged with non-U.S. dollars. For example, a weakening
in the value of the U.S. dollar as compared to the Australian dollar would have the effect of reducing the
U.S. dollar value of Australian dollar revenue. Alternatively, a weakening of the Australian dollar as compared to
the U.S. dollar would have an effect of increasing the U.S. dollar value of Australian dollar revenue. Although
steps may be undertaken to manage currency risk (for example via hedging strategies), adverse movements in the
U.S. dollar against the non-U.S. dollar revenue may have an adverse impact on our business, financial condition
and results of operations. We have not historically used foreign exchange contracts to help manage foreign
exchange rate exposures.

If we are not able to maintain sufficient cash funds, we may cease trading on the ASX.

If we are not able to maintain sufficient funds to fund our activities or if ASX considers that our financial
position is not adequate to warrant the continued quotation of our CDIs on ASX, ASX may suspend our CDIs
from quotation. This would limit our liquidity and, in particular, could harm the ability of CDI holders to
liquidate their position in our company. In addition, the value of our company could decline if we are not able to
maintain our listing on ASX.

The different characteristics of the capital markets in Australia and the United States may negatively
affect the trading prices of our CDIs and common stock, and may limit our ability to take certain actions
typically performed by a U.S. company.

We are subject to ASX listing and associated Australian regulatory requirements, and may in the future
determine to concurrently list our shares on a U.S. securities exchange as well, which will have its own listing
and regulatory requirements. Such exchanges will have different trading hours, trading characteristics (including
trading volume and liquidity), trading and listing rules, and investor bases (including different levels of retail and
institutional participation). As a result of these differences, the trading prices of our CDIs and our common stock
may not be the same, even allowing for currency differences. Fluctuations in the price of our common stock due
to circumstances unusual to the U.S. capital markets could materially and adversely affect the price of the CDIs,
or vice versa. Certain events having significant negative impact specifically on the Australian capital markets
may result in a decline in the trading price of our CDIs notwithstanding that such event may not impact the
trading prices of securities listed in Australia generally or to the same extent, or vice versa.
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In addition, the listing and regulatory requirements of the ASX may limit our ability to take certain actions
typically performed by a U.S. company. For example, the ASX Listing Rules limit the amount of equity
securities that a listed company can issue without the approval of its stockholders over any 12 month period to
15% of the outstanding share capital on issue at the start of the period, unless an exception applies. Failure to
obtain this approval may make it more difficult for us to issue equity securities in the future at a time and at a
price that we deem appropriate. ASX rules also require stockholder approval for the granting of options and
restricted stock units to our directors, even when the underlying equity incentive plan has already been approved.
This creates a risk that, if stockholders do not approve the grants, our directors will not receive their expected
amount of equity compensation. This may make it more difficult for us to attract and retain directors, which
could have a material adverse effect on our business, results of operations, financial condition, and prospects.

Further, ASX Listing Rules prohibit us from buying back CDIs on-market at a price which is 5% or more
above the volume weighted average market price of our CDIs, calculated over the last five days on which sales of
CDIs were recorded before the day on which the purchase under the buy-back was made, which, as a result, may
make it more difficult to repurchase our CDIs on-market. In addition, should we wish to undertake an on-market
buy-back, the ASX may impose further requirements on us as if we were subject to the Corporations Act 2001
(Cth) of Australia, which may include the need to obtain stockholder approval to do so.

Lastly, the ASX Listing Rules prohibit the issuance of equity securities by a company without stockholder
approval during the three-month period after it learns that a person is making, or proposes to make, a takeover for
its securities, unless an exception applies. As a result, if a hostile takeover bid is made in respect of our CDIs or
common stock, the ASX Listing Rules may limit our ability to issue equity securities, either as a counter-measure
to the takeover bid or to fund operations.

Provisions of our charter documents and Delaware law may inhibit a takeover, which could limit the price
investors might be willing to pay in the future for our common stock.

Some provisions of our charter documents could make it more difficult for a third party to acquire control of
us, even if the change of control would be beneficial to our stockholders, including: (i) limitations on the ability
of our stockholders to act by written consent or call a special meeting; (ii) establishing advance notice provisions
for nominations for elections to the Board; and (iii) establishing that our Board is divided into three classes, with
each class serving three-year, staggered terms. These provisions could discourage an acquisition of us or other
change in control transactions, thereby negatively affecting the price that investors might be willing to pay in the
future for our common stock.

We have not yet tested our internal controls in accordance with Section 404 of the Sarbanes-Oxley Act of
2002 (the “Sarbanes-Oxley Act”). Tile identified a material weakness in Tile’s internal control over
financial reporting in its audited consolidated financial statements for the year ended March 31, 2021. If
we are unable to remediate this material weakness, or if we identify additional material weaknesses in the
future or otherwise fail to maintain effective internal control over financial reporting, we may not be able
to accurately or timely report our financial condition or results of operations, which may adversely affect
our business and the price of our common stock and CDIs.

We have not previously been required to comply with the rules of the SEC implementing Section 404 of the
Sarbanes-Oxley Act and therefore are not required to make a formal assessment of the effectiveness of our
internal control over financial reporting for that purpose. Upon becoming a registrant, we will be required to
comply with the SEC’s rules implementing Section 302 and 404 of the Sarbanes-Oxley Act, which will require
management to certify financial and other information in our quarterly and annual reports and provide an annual
management report on the effectiveness of controls over financial reporting. Though we will be required to
disclose changes made in our internal controls and procedures on a quarterly basis, we will not be required to
make our first annual assessment of our internal control over financial reporting pursuant to Section 404 until
2023, the year following our first annual report required to be filed with the SEC. Pursuant to the Jumpstart our
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Business Startups Act of 2012 (the “JOBS Act”), our independent registered public accounting firm will not be
required to attest to the effectiveness of our internal control over financial reporting until the later of the year
following our first annual report required to be filed with the SEC or the date we are no longer an emerging
growth company, which may be up to five full fiscal years following the effectiveness of this Form 10.
Accordingly, our internal controls over financial reporting does not currently meet all of the standards
contemplated by Section 404 of the Sarbanes-Oxley Act that we will eventually be required to meet. We will
establish formal procedures, policies, processes and practices related to financial reporting and to the
identification of key financial reporting risks, assessment of their potential impact and linkage of those risks to
specific areas and activities within our organization.

In connection with the preparation and audit of Tile’s consolidated financial statement for the year ended
March 31, 2021, a material weakness was identified in Tile’s internal control over financial reporting. A material
weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting such that
there is a reasonable possibility that a material misstatement of Tile’s consolidated financial statements will not
be prevented or detected on a timely basis. Tile’s material weakness related to the following control deficiency: it
did not design and maintain effective controls related to Tile’s processes, procedures and internal controls,
including review and approval procedures with respect to financial information generated to prepare the annual
consolidated financial statements. Specifically, Tile has a design deficiency with respect to (i) its controller’s
ability to create and post its own journal entries, (ii) segregation of duties and (iii) adequate controls related to the
preparation and review of journal entries.

Life360 is currently in the process of integrating Tile, including its enterprise resource planning systems and
other operating systems, following Life360’s acquisition of Tile in January 2022. Among other things, Life360
will review the various user and role permissions, and as part of our integration and remediation plan expects to
adopt entity-level controls, including properly segregating duties among appropriate personnel and ensuring that
no preparer can approve its own journal entries. While these actions and planned actions are subject to ongoing
management evaluation and will require validation and testing of the design and operating effectiveness of
internal controls over a sustained period, we are committed to continuous improvement and will continue to
diligently review our internal control over financial reporting.

While we believe these efforts will remediate the material weakness, we may not be able to complete our
evaluation, testing or any required remediation in a timely fashion, or at all. Because we do not currently have
comprehensive documentation of our internal control and have not yet tested our internal controls in accordance
with Section 404 of the Sarbanes-Oxley Act, we cannot conclude, as required by Section 404, that we do not
have a material weakness in our internal controls or a combination of significant deficiencies that could result in
the conclusion that we have a material weakness in our internal controls. We cannot assure you that the measures
we have taken to date and may take in the future, will be sufficient to remediate the control deficiencies that led
to Tile’s material weakness in internal control over financial reporting or that we will prevent or avoid potential
future material weaknesses. The effectiveness of our internal control over financial reporting is subject to various
inherent limitations, including cost limitations, judgments used in decision making, assumptions about the
likelihood of future events, the possibility of human error and the risk of fraud. To comply with Section 404, we
expect to incur substantial cost, expend significant management time on compliance-related issues and hire
additional accounting, financial, and internal audit staff with appropriate public company financial reporting
experience and technical accounting knowledge. If we are unable to remediate the material weakness or identify
additional material weaknesses in the future, our ability to record, process and report financial information
accurately, and to prepare financial statements within the time periods specified by the forms of the SEC, could
be adversely affected which, in turn, may adversely affect our reputation and business and the market price of our
common stock and CDIs. In addition, any such failures could result in litigation or regulatory actions by the SEC,
the ASX or other regulatory authorities, loss of investor confidence, deregistration of our securities and harm to
our reputation and financial condition, or diversion of financial and management resources from the operation of
our business.
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Our Certificate of Incorporation provides, subject to certain exceptions, that the Court of Chancery of the
State of Delaware is the exclusive forum for certain stockholder litigation matters, which could limit our
stockholders’ ability to bring a claim in a judicial forum that they find more favorable for disputes with us
or our directors, officers, employees or stockholders.

Pursuant to our Certificate of Incorporation unless we consent in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware will be the exclusive forum for (1) any derivative action
or proceeding brought on our behalf, (2) any action or proceeding asserting a claim of breach of a fiduciary duty
by any of our stockholders, directors, officers, employees or agents to us or our stockholders, (3) any action or
proceeding asserting a claim against us arising pursuant to any provision of the Delaware General Corporation
Law or our certificate of incorporation or bylaws or (4) any action or proceeding asserting a claim governed by
the internal affairs doctrine. The forum selection clause in our amended and restated certificate of incorporation
may have the effect of discouraging lawsuits against us or our directors and officers and may limit our
stockholders’ ability to bring a claim in a judicial forum that they find more favorable for disputes with us or any
of our directors, officers, other employees, or stockholders. The exclusive forum provision does not apply to any
actions brought to enforce a duty or liability created by the Securities Act of 1933, as amended (the “Securities
Act”), the Exchange Act or any other claim for which the U.S. federal courts have exclusive jurisdiction.

Alternatively, if a court were to find the choice of forum provision contained in our Certificate of
Incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with
resolving such action in other jurisdictions, which could adversely affect our business, financial condition and
results of operations.

General Risk Factors

We are an “emerging growth company,” as defined under the federal securities laws.

We are an “emerging growth company,” as defined in the JOBS Act, and we intend to take advantage of
certain exemptions from various reporting requirements that are applicable to other public companies that are not
emerging growth companies, including, among other things, not being required to comply with the auditor
attestation requirements of Section 404(b) of the Sarbanes-Oxley Act (“Section 404(b)”), an extended transition
period provided in the Securities Act for complying with new or revised accounting standards, and reduced
disclosure obligations regarding executive compensation. As a result, our stockholders may not have access to
certain information that they may deem important.

We will remain an emerging growth company until the earliest of (i) the last day of the fiscal year following
the fifth anniversary of the completion of an initial public offering of our common stock, (ii) the last day of the
fiscal year in which we have total annual gross revenues of at least $1.07 billion, (iii) the date on which we have
issued more than $1.0 billion in non-convertible debt during the prior three-year period, and (iv) the date on
which we are deemed to be a large accelerated filer, which means the market value of our common stock that is
held by non-affiliates exceeds $700 million as of the prior December 31st.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can delay
adopting new or revised accounting standards until those standards apply to private companies. We have elected
to use the extended transition period under the JOBS Act. Accordingly, our consolidated financial statements
may not be comparable to the financial statements of reporting companies that comply with such new or revised
accounting standards.

If we fail to maintain effective internal controls over financial reporting, our ability to produce timely and
accurate financial information or comply with Section 404(b) could be impaired, which could have a material
adverse effect on our business and stock price. Upon becoming a reporting company, we will be required to
comply with Section 404(b), which will require management to certify financial and other information in our

81



quarterly and annual reports and provide an annual management report on the effectiveness of our internal
control over financial reporting commencing with our second annual report after the effectiveness this
Registration Statement. In addition, under Section 404(b) our independent registered public accounting firm will
also need to attest to the effectiveness of our internal control over financial reporting in the future to the extent
that we are no longer an emerging growth company or a smaller reporting company. To achieve compliance with
Section 404(b) within the prescribed period, we will need to continue to dedicate internal resources, engage
outside consultants and continue to execute on a detailed work plan to assess and document the adequacy of our
internal control over financial reporting, continue taking steps to improve control processes, as appropriate,
validate through testing that controls are functioning as documented and implement a continuous reporting and
improvement process for internal control over financial reporting. Despite our efforts, there is a risk that we will
not be able to conclude, within the prescribed timeframe or at all, that our internal control over financial
reporting is effective as required by Section 404.

The failure to achieve and maintain an effective internal control environment could have a material adverse
effect on our business, financial condition and results of operations. In the event that we are not able to
demonstrate compliance with Section 404, or if our internal control over financial reporting is perceived as
inadequate or it is perceived that we are unable to produce timely or accurate consolidated financial statements,
we could become subject to investigations by the SEC or other regulatory agencies, which could require addition
financial and management resources.

As a reporting company, we will be subject to additional reporting requirements of the Exchange Act, the
Sarbanes-Oxley Act.

We will incur increased costs and become subject to additional regulations and requirements as a result of
becoming a U.S. reporting company, and our management will be required to devote substantial time to
complying with Delaware laws, Australian laws, and reporting requirements pursuant to U.S. securities
laws, which could lower profits and make it more difficult to run our business.

As a U.S. reporting company, we expect to incur significant legal, accounting, reporting, and other expenses
that we have not previously incurred, including costs associated with the SEC reporting company requirements.
We also have incurred, and will continue to incur, costs associated with compliance with the rules and
regulations of the SEC, the Sarbanes-Oxley Act, and the Dodd-Frank Wall Street Reform and Consumer
Protection Act, and various other costs of a reporting company. Registration under the Exchange Act will involve
our filing of an initial registration statement with the SEC and the filing of ongoing annual, quarterly, and current
reports on Forms 10-K, 10-Q and 8-K, respectively. In the absence of a waiver from the ASX Listing Rules,
which we may or may not receive, these SEC periodic reports will be in addition to the periodic filings required
by the ASX Listing Rules.

As a Delaware corporation, we must also ensure continued compliance with the Delaware law and, as we
will be listed on the ASX and registered as a foreign company in Australia, we will also need to ensure
continuous compliance with relevant Australian laws and regulations, including the ASX Listing Rules and
Australia’s Corporations Act 2001 (Cth) of Australia. To the extent of any inconsistency between Delaware law
and Australian law and regulations, we may need to make changes to our business operations, structure or
policies to resolve such inconsistency. If we are required to make such changes, this is likely to result in
additional demands on management and extra costs.

We expect these rules and regulations to increase our legal and financial compliance costs and to make
some activities more time-consuming and costly, although we are currently unable to estimate these costs with
any degree of certainty. Our management will need to devote a substantial amount of time to ensure that we
comply with all of these requirements. These laws and regulations also could make it more difficult and costly
for us to obtain certain types of insurance, including director and officer liability insurance, and we may be
forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or
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similar coverage. These laws and regulations could also make it more difficult to attract and retain qualified
persons to serve on our Board and board committees and serve as executive officers. Furthermore, if we are
unable to satisfy our obligations as a reporting company, we could be subject to fines, sanctions, and other
regulatory action and potentially civil litigation and we could be subject to delisting of our CDIs on the ASX or
other exchange on which our securities may be traded.

We may be required to delay recognition of some of our revenue, which may harm our financial results in
any given period.

Due to specific revenue recognition requirements under GAAP, we must have very precise terms in our
contracts to recognize revenue when we initially provide our products and services. Although we strive to enter
into agreements that meet the criteria under GAAP for current revenue recognition on delivered performance
obligations, our agreements are often subject to negotiation and revision based on the demands of our customers.
The final terms of our agreements sometimes result in deferred revenue recognition, which may adversely affect
our financial results in any given period. In addition, more customers may require extended payment terms,
shorter term contracts or alternative arrangements that could reduce the amount of revenue we recognize upon
delivery of our other products and services, and could adversely affect our short-term financial results.

Furthermore, the presentation of our financial results requires us to make estimates and assumptions that
may affect revenue recognition. In some instances, we could reasonably use different estimates and assumptions,
and changes in estimates are likely to occur from period to period. Accordingly, actual results could differ
significantly from our estimates.

vere w , natu i y ics, wi ism, , civil u y
Severe weather, natural disasters, global pandemics, acts of war or terrorism, theft, civil unrest
government expropriation or other external events could have significant effects on our business.

Severe weather and natural disasters, including hurricanes, tornados, earthquakes, fires, droughts and floods,
acts of war or terrorism (such as the recent escalation in regional conflicts exemplified by Russia’s invasion of
Ukraine), epidemics and global pandemics (such as the outbreak of COVID-19), theft, civil unrest, government
expropriation, condemnation or other external events in the markets where our apps are available for download or
where our customers live could have a significant effect on our ability to conduct business. Such events could
affect the stability of our deposit base, cause significant property damage, impair employee productivity, result in
loss of revenue and/or cause us to incur additional expenses. The occurrence of any such event could have a
material adverse effect on our business, which, in turn, could have a material adverse effect on our financial
condition and results of operations.

ITEM 2. FINANCIAL INFORMATION.

The discussion of our financial condition and operating results should be read together with our
accompanying audited consolidated financial statements included in this Registration Statement.

Life360 Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion of our financial condition and results of operations together with
our audited consolidated financial statements and notes to such financial statements included elsewhere in this
Registration Statement.

The following discussion contains forward-looking statements that involve risks and uncertainties
regarding, among other things, (a) our projected sales, profitability, and cash flows, (b) our growth strategy,
(c) anticipated trends in our industry, (d) our future financing plans, and (e) our anticipated needs for, and use
of, working capital. They are generally identifiable by use of the words “may,” “will,” “should,” “anticipate,’

>
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“estimate,” “plan,” “potential,” “project,” “continuing,” “ongoing,” “expects,” “management believes,” “we
believe,” “we intend,” or the negative of these words or other variations on these words or comparable
terminology. In light of these risks and uncertainties, there can be no assurance that the forward-looking
statements contained in this filing will in fact occur. You should not place undue reliance on these
forward-looking statements.
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The forward-looking statements are not historical facts, but rather are based on current expectations,
estimates, assumptions and projections about our industry, business and future financial results. The
forward-looking statements speak only as of the date on which they are made, and, except to the extent required
by federal securities laws, we undertake no obligation to update any forward-looking statements to reflect events
or circumstances after the date on which the statements are made or to reflect the occurrence of unanticipated
events. Our actual results could differ materially from the results contemplated by these forward-looking
statements due to a number of factors, including those discussed under “Item IA. Risk Factors” and other
sections in this Registration Statement. See “Forward-Looking Statements.”

Overview

Life360 is the leading technology platform, according to market share of the family safety and location
sharing app market based on revenue, to locate the people, pets and things that matter most to families. See
“Market and Industry Data” for more information on how we calculate market share. Life360 is creating a new
category at the intersection of family, technology, and safety to help keep families connected and safe. We
provide safety services delivered through a mobile-native, subscription-based offering built around location-
sharing, mobility, driving, and coordination. In 2021, we estimated one in 10 families in the United States used
the Life360 Platform and, on average, our U.S. active users and members who have enabled push notifications
used the service over 15 times a day to coordinate and communicate. We also provide coverage for the “what ifs”
that families worry about most, ranging from driving safety, personal SOS, identity theft protection and more.
Nothing is more important than family, and we help provide peace of mind in life’s unpredictable moments for
families around the world.

We started Life360 in 2007 with the vision that families would need a dedicated safety membership that
incorporates a suite of safety services that span every life stage of the family. We set out to become the most
trusted family safety brand globally. We started by creating one of the first smartphone-based location apps on
the Google Android platform, and since then we have consistently expanded our offering and evolved from an
app into a much broader platform. As a result of our innovation, we are the category leader within apps that
target the family safety and location sharing app market. We have averaged a top seven ranking in the U.S. Apple
App Store for downloads in the social networking category for the last three years.

The Life360 Platform was built on a pre-launch version of the Android operating system. This early bet on
the proliferation of connected devices allowed us to leapfrog legacy incumbents that were still building products
suited to a pre-mobile era, such as expensive dedicated GPS devices to share location. For over a decade, we
have leveraged our core competency in mobile product, technology, research and development, with
approximately 200 U.S. patents issued or pending, to form a dedicated and engaged member base, reaching over
38 million members on the Life360 Platform as of March 31, 2022.

As our platform has continued to gain scale and traction, we have focused on the monetization and bundling

of services to accelerate our financial growth profile. The past few years have proven the effectiveness of our
launched services as the business has consistently reached significant milestones.
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Our platform recently entered a new era of location tracking services with the successful acquisitions of Jiobit
and Tile. By offering devices and integrated software to members, we have expanded our addressable market to
provide members of all ages with a vertically integrated, cross-platform solution of scale. Our core competencies in
engineering, data analytics, product design, personalization and assessment are applicable not only to location
sharing but also other adjacent verticals and use cases. Life360 has a unique opportunity to further entrench its
service by expanding offerings across our core and complementary verticals, such as location sharing, item tracking,
crash and roadside assistance, identity theft protection, pet and children location sharing devices, and many more.

For the three months ended March 31, 2022 and 2021, Life360 generated:

e Total revenues of $51.0 million and $23.0 million, respectively, representing year-over-year growth of
122%;

*  Subscription revenues of $33.1 million and $17.1 million, respectively, representing year-over-year
growth of 93%;

e Hardware revenues of $9.7 million and nil, respectively;

e Other revenues of $8.3 million and $5.9 million, respectively, representing year-over-year growth of
41%;

*  Gross profit of $35.1 million and $18.5 million, respectively, representing year-over-year growth of
90%:;

e Net loss of $25.2 million and $3.9 million, respectively; and

e Adjusted EBITDA loss of $13.7 million and $1.5 million, respectively. For a reconciliation of Adjusted
EBITDA to net loss, the most directly comparable GAAP measure, see “—Non-GAAP Financial
Measures.”

For the years ended December 31, 2021 and 2020, Life360 generated:

* Total revenues of $112.6 million and $80.7 million, respectively, representing year-over-year growth
of 40%;

*  Subscription revenues of $86.6 million and $58.5 million, respectively, representing year-over-year
growth of 48%;

e Hardware revenues of $1.0 million and nil, respectively;
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e Other revenues of $25.1 million and $22.2 million, respectively, representing year-over-year growth of
13%;

*  Gross profit of $89.9 million and $65.3 million, respectively, representing year-over-year growth of
38%;

* Net loss of $33.6 million and $16.3 million, respectively; and

* Adjusted EBITDA loss of $13.1 million and $7.0 million, respectively. For a reconciliation of Adjusted
EBITDA to net loss, the most directly comparable GAAP measure, see “—Non-GAAP Financial
Measures.”

Our Business Model

For Life360, we use a freemium business model that relies on a premium subscription offering to produce
revenue. We believe the following key attributes of our freemium subscription business model are core to our
success:

e Freemium Offering. None of our core location or safety offerings are behind a paywall. Anyone can
download the Life360 app, use it for as long as they like and gain access to our valuable, real-time
features free of charge. Freemium members provide two benefits to our business model:

e They become advocates for Life360 and provide word-of-mouth publicity for our platform, which
enables our growth, and has allowed us to expand our member base efficiently with limited
marketing spend. From the beginning of 2016 through the end of March 2022, we spent a
cumulative $48.5 million on user acquisition marketing, even as Life360 was downloaded
millions of times.

e Our U.S. active users and members who have enabled push notifications are highly engaged with
the Life360 Platform, on average checking their family’s safety over 15 times per day in 2021.
This provides us a wealth of insight into member behavior and opportunities to monetize by
marketing premium features within the app. Life360’s freemium offering generates a consistent
pipeline of leads with opportunities to monetize the subsequent member base by upselling offers
to members for other services. This strategy has been strengthened with our recent acquisitions of
Tile and Jiobit and we expect to realize further benefits as we integrate these businesses.

* High Value Proposition. On average, each Paying Circle in the United States generates approximately
$7.36 per month with subscription options available from $4.99 per month. Not only does this offer an
attractive value to other digital consumer subscription businesses (which can be meaningfully higher), it
also paves the path for long-term profitability through the lifetime value of Paying Circles. Our affordable
family and safety-focused services provide the foundation for long-term growth as digitally native
members remain engaged with, and increase their use of, the platform over the course of their lives.

»  Wallet Share Expansion. Our recent acquisitions of Tile and Jiobit bring a significant potential
opportunity to gain greater wallet share for digital spend on essential services. In the same way
consumers often hold multiple subscriptions for digital entertainment, the Life360 Service is poised to
provide integrated digital services connecting subscribers to a range of important family and safety
needs from locating a pet to monitoring the health of elderly family members or friends. We believe
that these increased upselling opportunities will generate greater revenue by converting existing and
new subscribers to a bundle of services across our platform.

Our offerings under the Tile and Jiobit brands provide access to our subscription services via the purchase of
hardware devices. While we generate revenue from the sale of these devices, the strategic value of our hardware
is aimed at subscription enablement and we expect that over time, although sales volumes will increase, the
percentage of revenue from hardware sales will decline.
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Furthermore, as shown by the acquisition of Jiobit, Life360 can continue to expand its serviceable market
with complementary services for a broad network of potential members. This was achieved with Jiobit by
opening up a new segment of younger, tech savvy parents with pre-teen kids, independent home living seniors,
and pets. Life360 expects continued impact of bundling Jiobit’s high value, low-cost physical device into
Life360’s top membership tiers, to boost both conversion and retention.

Subscription Revenue

Approximately 65% and 77% of our revenue, respectively, for the three months ended March 31, 2022 and
for the year ended December 31, 2021 was generated by our Premium Memberships, which offer our members
access to a platform that helps them on the go with safety and peace of mind. When we invest in features of our
Premium Memberships, we are investing across the spectrum of benefits from generic services for the broader
audience of families, including travel benefits, to more customized offerings that leverage our insights about
families to support identity protection, personal safety and wearables tracking.

As of March 31, 2022, Life360 had three Premium Memberships options in the United States and Canada.
Outside of these two markets, Life360 offers the free membership and Life360 Premium. Members can sign up for one
of our subscription tiers depending on their needs, selecting either a monthly or annual subscription plan, which
enables them to acquire the access rights for their Circle of members.
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SILVER
MEMBERSHIP

$4.99/mo

Location Safety

« 7 days of Location History
v 5Place Alerts

~ Crime Reports

v SOS Help Alert

Driving Safety

~ Crash Detection

 Family Driving Summary

Digital Safety
~ Data Breach Alerts

Emergency Assistance

~ $100 in Stolen Phone Protection

MOST POPULAR

GOLD
MEMBERSHIP ’

$9.99/mo

Location Safety

~ 30 days of Location History
~ Unlimited Place Alerts
~ Crime Reports

v SOS Help Alert

Driving Safety

~ Crash Detection
 Family Driving Summary
 Individual Driver Reports
~ Roadside Assistance

v 5 miles free towing

~ Emergency Dispatch
Digital Safety

~ Data Breach Alerts

~ |D Theft Protection

~ $25k Stolen Funds Reimbursement

Emergency Assistance

~ $250 in Stolen Phone Protection

PLATINUM ’

MEMBERSHIP

$19.99/mo

Location Safety

« 30 days of Location History
 Unlimited Place Alerts

~ Crime Reports

« SOS Help Alert

Driving Safety

~ Crash Detection

 Family Driving Summary
 Individual Driver Reports

~ Roadside Assistance

« 50 miles free towing
 Emergency Dispatch

Digital Safety

 Data Breach Alerts

 |D Theft Protection

v $IM Stolen Funds Reimbursement
« Credit Monitoring
Emergency Assistance

~ $500 in Stolen Phone Protection
 Disaster Response

v Medical Assistance

~ Travel Support

Approximately 19% and 1% of our revenue, respectively, for the three months ended March 31, 2022 and
for the year ended December 31, 2021 was generated from the sale of our Tile and Jiobit tracking devices. While
we generate revenue from the sale of these devices, the strategic value of our hardware is aimed at subscription
enablement and we expect that over time, although sales volumes will increase, the percentage of revenue from
hardware sales will decline.

Other Revenue

Approximately 16% and 22% of our revenue, respectively, for the three months ended March 31, 2022 and
for the year ended December 31, 2021 was generated indirectly. Indirect revenue includes the sale of member
data and data insights and the sale of third-party products and services, including through targeted ads within our
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platform. For example, we generate revenue through the display of auto insurance products within the Life360
Platform.

The privacy of our members’ data remains at the core of our business. In 2022 we agreed to a new data
partnership with Placer to move toward selling only aggregated data insights. We are in the process of winding
down our legacy data sales partnerships and will be transitioning to an aggregated data sales model, in order to
enhance privacy protections for our members and reduce risks to the business. We will continue to derive indirect
revenues through the sale of third-party products and services, including through ads within our platform. In
keeping with our vision and consistent with that aggregated data sales model, we are exploring ways, in the
future, to enable members to avail themselves of compelling offers and opportunities by enabling our partners to
use their data with members’ explicit, affirmative opt-in consent.

Recent Developments
Tile Acquisition

In January 2022, we acquired Tile. Founded in 2012, Tile uses Bluetooth technology to help people find the
things that matter to them the most, locating millions of unique items every day. In addition to offering a range of
devices, Tile works with over 30 partners and is embedded in over 50 partner products across audio, travel,
wearables and personal computer categories. Tile’s products come in various shapes, sizes and price points for
different use cases. As of March 31, 2022, Tile has sold over 50 million Tile devices since its inception and has
over 478,400 subscribers to the premium Tile offering, which offers additional services.

In connection with the Tile Acquisition, we entered into an agreement and plan of merger with total
consideration comprised of: (i) $158.0 million in cash; (ii) 780,593 shares of common stock issued to the
securityholders of Tile, of which 1,561 shares were granted to a key employee and vest based on continued
employment; and (iii) 534,465 shares of common stock contingent upon achieving certain financial conditions of
which 4,784 shares of contingent consideration were granted to a key employee and vest based on continued
employment. In addition, we granted 1,499,349 restricted stock units in retention awards for Tile employees,
subject to performance requirements and/or continued employment. We paid the purchase price for the
acquisition using the proceeds from the 2021 Private Placement (as defined below).

The following discussion and analysis of Life360’s financial condition and results of operations for the
years ended December 31, 2021 and 2020 does not include the effects of the Tile Acquisition, which closed on
January 5, 2022. The discussion and analysis of Life360’s financial condition and results of operations for the
three months ended March 31, 2022 and 2021 do include the effects of the Tile Acquisition. Life360 will be
treated as the acquiror in the Tile Acquisition for accounting purposes. As a result, our historical results are not
necessarily indicative of the results that may be expected for any period in the future and the discussion and
analysis included herein. For additional information related to Tile, see the sections entitled “Tile Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Unaudited pro forma condensed
combined financial statements for the year ended December 31, 2021,” included elsewhere herein.

December 2021 Equity Raise

In December 2021, the Company closed an underwritten offering of 7,779,014 shares of its common stock
(equivalent to 23,337,042 CDIs) (the “2021 Private Placement”). The price of the shares sold in the offering was
A$36.00 per share (A$12.00 per CDI). The total gross proceeds from the offering to the Company were
$198.7 million. After deducting underwriting discounts and commissions and offering expenses payable by the
Company, the aggregate net proceeds received by the Company totaled approximately $193.1 million.

Jiobit Acquisition

In September 2021, we acquired Jiobit (the “Jiobit Acquisition”). Founded in 2015, Jiobit is a leading
location sharing platform for families. The Jiobit is a small, lightweight device that can be attached to items kids
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wear or carry, like belt loops, shoelaces and school backpacks, and in particular, allows families to track
younger children who don’t yet have their own mobile device.

The Jiobit Acquisition was consummated for total consideration of $43.2 million, comprised of;
(1) $7.3 million in cash; (ii) an additional $5.9 million of consideration contingent upon reaching certain
operational goals for 2021 and 2022; (iii) $11.6 million in fair value of convertible notes issued to stockholders;
(iv) the forgiveness of $4.0 million of Jiobit’s convertible debt held by Life360; (v) $0.6 million of Life360
vested common stock options for 25,245 shares issued to Jiobit employees; and (vi) $13.8 million of
674,516 shares of the Company’s common stock on the date of acquisition. We paid the purchase price for the
acquisition using cash generated from operations. In April 2022, the Jiobit Acquisition agreement was amended
and the Company issued an additional 376,576 shares to Jiobit stockholders as contingent consideration in
exchange for a release by Jiobit stockholders of future claims to any additional contingent consideration.

Impact of COVID-19

The COVID-19 pandemic had an initial impact on our operations and financial performance, as we saw
decreased engagement and member growth in the early phase of the pandemic. To adapt to the COVID-19
impact, the Company paused the majority of paid user acquisition spend and implemented other expense
management initiatives. Once past the immediate early phase of COVID-19, we saw a resumption of rapid
growth and we experienced two successive quarters of record Paying Circle additions in the second half of 2021.
The extent of the impact of the COVID-19 pandemic on our operational and financial performance going forward
will depend on future developments, including the duration and spread of the outbreak, new information about
additional variants, the availability and efficacy of vaccine distributions, additional or renewed actions by
government authorities and private businesses to contain the pandemic or respond to its impact and altered
consumer behavior, the pace of reopening, impact on our customers and our sales cycles, impact on our business
operations, impact on our customer, employee or industry events, and effect on our vendors and other business
partners, all of which are uncertain and cannot be predicted. Any such developments may have adverse impacts
on global economic conditions, including disruptions of the supply chain globally, labor shortages and consumer
confidence and spending, and could materially adversely affect demand, or subscribers’ ability to pay, for our
products and services. We considered the impact of COVID-19 on the assumptions and estimates used and
determined that there were no material adverse impacts on our consolidated financial statements for the year
ended December 31, 2021. As events related to COVID-19 continue to evolve, our assumptions and estimates
may change materially in future periods. For additional information, see “Risk Factors—Risks Related to Our
Business—The COVID-19 pandemic or the outbreak of any infectious disease in the United States or worldwide
has adversely affected, and could continue to adversely affect, our business.”

Key Factors Affecting Our Performance

As we focus on growing our customers and revenue, and achieving profitability while investing for the
future and managing risk, expenses and capital, the following factors and others identified in the section of this
Registration Statement titled “Risk Factors” have been important to our business and we expect them to impact
our operations in future periods:

Ability to Retain Trusted Brand. We strongly believe in our vision to become the indispensable safety
membership for families, with a suite of safety services that span every life stage of the family. Our business
model and future success are dependent on the value and reputation of the Life360 and Tile brands. Our brand is
trusted by over 38 million members as of March 31, 2022, and because we know the value of trust is
immeasurable, we will continue to work tirelessly to ensure that we provide useful, reliable, trustworthy and
innovative products and services.

Attract, Retain and Convert Members. Our business model is based on attracting new members to our
platform, converting free members to subscribers, and retaining and expanding subscriptions over time. Our
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continued success depends in part on our ability to offer compelling new products and features to our members,
and to continue providing a quality user experience to retain paying subscribers. We will also seek to increase
brand awareness and customer adoption of our platform through various programs and digital and broad-scale
advertising.

Maintaining Efficient Member Acquisition. Our investment in developing effective services and devices
creates an efficient member acquisition model which drives strong unit economics. The organic member
acquisition is complemented with our word-of-mouth and freemium model. We accelerate our organic member
acquisition with strategic and targeted paid marketing spend. We expect to continue to invest in product and
marketing, while balancing growth with strong unit economics. As we continue to expand internationally, we
may increase our targeted marketing investments.

Growth in ARPPC. Our business model is dependent upon our ability to grow and maintain a large member
base, including growing the number of Paying Circles. We have a sophisticated understanding of our members,
and as a result, the services we provide are core to families and hard to switch out of. We continue to develop
new monetization features leveraging our core technologies to offer additional services, expand into more stages
of families and enter new verticals to increase adoption. Many factors will affect the ARPPC including the
number of Paying Circles, mix of monetization offerings on our platform, as well as demographic shifts and
geographic differences across these variables.

Expanding the Offerings on Our Platform. We are continually evaluating new product offerings that are
aligned with our core competencies and the needs of families across the life stage continuum. For example, our
acquisition of Tile gives our members the ability to seamlessly leverage Bluetooth-enabled smart trackers, which
can equip nearly any item—such as wallets, keys or remotes—with location-based finding technology. Likewise,
our acquisition of Jiobit will allow our subscribers to track family members and pets wearing Jiobit devices via a
single unified family map. We will continue to invest in and launch products where we see opportunities to grow
our platform.

Attracting and Retaining Talent. We compete for talent in the technology industry. Our business relies on
the ability to attract and retain talent, including engineers, data scientists, designers and software developers. As
of March 31, 2022, we had approximately 600 employees and contractors. Our core values are aimed at
simplifying safety for families and we believe there are people who want to work at a values-driven company
like Life360. We believe that our ability to recruit talent is aided by our reputation.

Seasonality. We experience seasonality in our user growth, engagement, Paying Circles growth and
monetization on our platform. Life360 has historically experienced member and subscription growth seasonality
in the third quarter of each calendar year, which includes the return to school for many of our members. Tile has
historically experienced revenue seasonality in the fourth quarter of each calendar year, which includes the
important selling periods in November (Black Friday and Cyber Monday) and December (Christmas and
Hanukkah) in large part due to seasonal holiday demand. For example, during Tile’s fiscal years ended March
31, 2021 and March 31, 2020, the third quarters accounted for 48% and 39% of Tile’s total revenue, respectively.
In the three months ended March 31, 2022, typically a period during which Tile sees lower revenue, Tile
generated approximately 26% of the Company’s total revenue. Accordingly, an unexpected decrease in sales
over those traditionally high-volume selling periods may impact our revenue, result in surplus inventory and
could have a disproportionate effect on our operating results for the entire fiscal year. Seasonality in our business
can also be affected by introductions of new or enhanced products and services, including the costs associated
with such introductions.

Continued Investment in Growth. We expect expenses to increase as we intend to continue to make focused
investments to increase revenue and scale operations to support the growth of our business. We plan to further
invest in research and development as we hire employees in engineering, product, and design to enhance our
platform and support the needs of our growing member base. We also plan to invest in sales and marketing
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activities to drive our subscriptions and increase our brand awareness. We expect to incur additional general and
administrative expenses to support our growth and our transition to being a reporting company. Further, we
continue to make investments in our technical infrastructure to support user and employee growth which will
increase expenses and capital expenditures. As cost of revenue, operating expenses, and capital expenditures
fluctuate over time, we may experience short-term, negative impacts to our results of operations and cash flows,
but we are undertaking such investments in the belief that they will contribute to long-term growth.

International Expansion. Our international active member base of 11.8 million increased 22% for the year
ended December 31, 2021 compared to the year ended December 31, 2020. Our international active member base
of 13.2 million increased 32% for the three months ended March 31, 2022 compared to the three months ended
March 31, 2021. We believe our global opportunity is significant, and to address this opportunity, we intend to
continue to invest in sales and marketing efforts and infrastructure and personnel to support our international
expansion, including undertaking initiatives such as the first international launch of our subscription offering in
Canada during the fourth quarter of 2021. Our growth will depend in part on the adoption and sales of our
products and services in international markets.

Key Performance Indicators

We review several operating metrics, including the following key performance indicators, to evaluate our
business, measure our performance, identify trends affecting our business, formulate financial projections and
make strategic decisions. We believe these key performance indicators are useful to investors because they allow
for greater transparency with respect to key metrics used by management in its financial and operational
decision-making, and they may be used by investors to help analyze the health of our business.

Key Operating Metrics

As of December 31, As of March 31,
2021 2020 2022 2021
(in millions, except ARPPC)
Members . ..................... 35.5 26.7 38.3 28.1
Paying Circles ................. 1.2 0.9 1.3 0.9
ARPPC ....................... $80.22 $69.14 $87.66 $75.92

Members

We have a large and growing member base located in over 170 countries based on downloads through the
Apple App Store and more than 130 countries based on downloads through the Google Play Store as of March
31, 2022, comprised primarily of safety-conscious families who have a high propensity to pay for premium
offerings. A Life360 MAU is defined as a unique user who engages with our Life360 branded services each
month, which includes both paying and non-paying members. As of March 31, 2022 and 2021, we had over 38
million and over 28 million MAUs on the Life360 Platform, respectively, representing a year-over-year increase
of 36% and a CAGR of over 22% from March 2019 to March 2022. As of December 31, 2021 and 2020, we had
over 35 million and over 26 million MAUs on the Life360 Platform, respectively, representing a year-over-year
increase of 33% and a CAGR of over 23% from December 2018 to December 2021. This has been driven by
continued strong organic member growth and the introduction of paid member acquisition.

Paying Circles

Each subscription covers all members in the payor’s Circle so that everyone in the Circle can utilize the
benefits of a Life360 Premium Membership, including access to premium location, driving, digital and
emergency safety insights and services.
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As of March 31, 2022 and 2021, we had approximately 1.3 million and 0.9 million paid subscribers to
services under our Life360 brand, respectively, representing an increase of 43% year-over-year and a CAGR of
249% from March 2019 to March 2022.

As of December 31, 2021 and 2020, we had approximately 1.2 million and 0.9 million paid subscribers to
services under our Life360 brand, respectively, representing an increase of 39% year-over-year and a CAGR of
28% from December 2018 to December 2021.

We grow the number of Paying Circles by growing our free member base, converting a greater number of
members to subscribers, and retaining them over time with the provision of high-quality family and safety services.
We have experienced strong recent growth in the number of paying subscribers, benefiting from a full year of the
new family membership offering which was launched during the third quarter of the year ended December 31, 2020.

Global Growth of Life360 Paying Circles Since Dec-18
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Retention by Member Cohorts
Due to the essential service provided by the Life360 Platform, we retain over 50% of U.S. organic members

after three months, on average.

Following an expected initial churn of members post-download, the remaining member cohorts illustrate high
retention with the churn rate significantly decreasing and largely stabilizing after six months. Ultimately, the strong
retention of our member cohorts presents a constant opportunity to monetize and generate revenue growth from
existing and new members, with approximately 30% of U.S. organic members remaining on the platform after three
years.
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Conversion

New Paying Circles are primarily sourced from the conversion of existing free members, which typically
occurs when they are seeking greater utility or features from the Life360 Platform, beyond our free offering. This
characteristic of Life360 member behavior highlights how members are “pulled” rather than “pushed” towards
the Life360 Paying Circle. Net growth in Paying Circles is also affected by our ability to retain existing Paying
Circles. We have maintained high retention over time while also increasing our conversion rates as a result of
new features and functionality, a theme we believe will only strengthen over time as the Life360 Service expands
its product suite for Paying Circles. Our paid conversion reflects subscribers converting to paid subscriptions
within the first month following their initial registration with the Life360 Platform.

% of New US Members Converted to Paying Circles
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Total Average Revenue per Paying Circle

We define ARPPC as our revenue for the period presented divided by the Average Paying Circles during the
same period. Average Paying Circles are calculated based on adding the number of Paying Circles as of the
beginning of the period to the number of Paying Circles as of the end of the period, and then dividing by two.

As aresult of an increase in Paying Circles combined with an increased mix of sales towards higher-priced
subscription plans, we experienced an increase in our ARPPC for the three months ended March 31, 2022,
compared to the three months ended March 31, 2021 and for the year ended December 31, 2021, compared to the
year ended December 31, 2020.

ARPPC is a key indicator utilized by Life360 to determine the effective penetration of our tiered product
offering for Paying Circles. The implementation of various tiers of paying account offerings (i.e., Silver, Gold
and Platinum in 2020) is evident as Life360’s share of wallet has consistently expanded. We believe these
dynamics illustrate the potential upside in our key strategic focus of expanding the offering to international
Paying Circles.
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Key Performance Indicators: Jiobit
Subscriptions

For Jiobit, we have active subscriptions per period which we define as the number of subscribers that signed
up for our services in the period. As of March 31, 2022 and 2021, we had approximately 39,000 and 27,000 total
subscriptions, respectively, representing a year-over-year increase of 41% and a CAGR of 65% from March 2019
to March 2022. As of December 31, 2021 and 2020, we had approximately 37,000 and 26,000 total subscriptions,
respectively, representing a year-over-year increase of 43% and a CAGR of over 94% from December 2018 to
December 2021 (with the difference in CAGR as compared to March 2019 to March 2022 due to the growth of
Jiobit subscriptions between December 2018 (approximately 5,000 subscriptions) and March 2019
(approximately 8,600 subscriptions)).

This represents a strong indicator of Jiobit subscriber engagement, with subscribers remaining active
following the initial purchase of a Jiobit device and subscription. We have a further opportunity to cross-sell
Life360 and Jiobit core services among both subscriber bases, expanding wallet share of both existing and new
Jiobit subscribers.

Jiobit Subscriptions (‘000s)
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Subscriber Retention

We see significant upside potential in hardware devices forming part of our subscriber growth strategy.
Following our acquisitions of Jiobit and Tile, Life360 is the only vertically integrated, cross-platform solution of
scale that connects the things that are closest to our subscribers’ hearts and minds every day (people, pets and
things).

With both digital and physical distribution channels, hardware device sales expand Life360’s acquisition
funnel, allowing broader consumer reach and brand awareness and ultimately driving adoption of our core
platform. We expect our planned integration to increase the “stickiness” of Life360’s platform with higher
subscriber retention from our “one-stop-shop” offering for all family and safety needs. Ultimately, through
increased pricing, conversion and retention, we expect hardware device sales to result in significantly higher
customer lifetime value.

Our Jiobit cohorts illustrate strong retention following the first purchase of the device. Since 2018, there has
generally been a higher retention rate with over 65% of subscribers remaining active after the first 12 months and
over 50% after two years. We believe these dynamics can be reflected across member cohorts as a broader suite
of offerings is made available and particularly as safety features become more prominent in our offering.

Non-GAAP Financial Measures
Adjusted EBITDA

We collect and analyze operating and financial data to evaluate the health of our business, allocate our
resources and assess our performance. In addition to total revenue, net loss and other results under GAAP, we
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utilize non-GAAP calculations of adjusted earnings before interest, taxes, depreciation and amortization
(“Adjusted EBITDA”). Adjusted EBITDA is defined as net loss, excluding (i) convertible notes and derivative
liability fair value adjustment, (ii) benefit from income taxes, (iii) depreciation and amortization and (iv) other
(income)/expense.

The above items are excluded from Adjusted EBITDA because these items are non-cash in nature, or
because the amount and timing of these items are unpredictable, are not driven by core results of operations and
render comparisons with prior periods and competitors less meaningful. We believe Adjusted EBITDA provides
useful information to investors and others in understanding and evaluating our results of operations, as well as
providing a useful measure for period-to-period comparisons of our business performance. Moreover, we have
included Adjusted EBITDA in this Registration Statement because it is a key measurement used by our
management internally to make operating decisions, including those related to operating expenses, evaluate
performance, and perform strategic planning and annual budgeting. However, this non-GAAP financial measure
is presented for supplemental informational purposes only, should not be considered a substitute for or superior
to financial information presented in accordance with GAAP, and may be different from similarly titled
non-GAAP financial measures used by other companies. As such, you should consider this non-GAAP financial
measure in addition to other financial performance measures presented in accordance with GAAP, including
various cash flow metrics, net loss and our other GAAP results.

The following table presents a reconciliation of net loss, the most directly comparable GAAP measure, to
Adjusted EBITDA.

Three Months Ended
Year Ended December 31, March 31,
2021 2020 2022 2021
(in thousands)

EBITDA
Net loss and Comprehensive Loss ... ............. $(33,557) $(16,334) $(25,222) $(3,852)
Add (deduct):
Convertible notes fair value adjustment ........... 511 — (1,575) —
Derivative liability fair value adjustment® ......... 733 — 914) —
Benefit from income taxes . ..................... (127) — (58) —
Depreciation and Amortization® .. ............... 876 657 2,201 112
Other (income)/expense, net . ................... 178 (317) 546 @
EBITDA . ... e $(31,386) $(15,994) $(25,022) $(3,744)
Stock-based compensation . ..................... 11,938 8,091 6,095 2,198
Non-recurring adjustment to reflect deferral of a

portion of monthly subscription sales through a

channel partner . ............ ... .. ... ..., — 862 — —
Transaction costs incurred for acquisitions ......... 2,744 — 9,258 —
(Gain)/Loss on revaluation of contingent

consideration ...............iiiiiiiiinn. 3,600 — (4,000) —
Adjusted EBITDA ...... ... .. ... .. ... ... $(13,104) $ (7,041) $(13,669) $(1,546)

(1) To reflect the change in value of the derivative liability associated with the July 2021 Convertible Notes
(defined below).
(2) Includes depreciation on fixed assets and amortization of acquired intangible asset.
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Key Components of Our Results of Operations

The following discussion describes certain line items in our Consolidated Statements of Operations and
Comprehensive Loss.

The Company currently operates as one reportable and operating segment because its chief operating
decision maker (“CODM?”), which is its Chief Executive Officer, reviews its financial information on a
consolidated basis for purposes of making decisions regarding allocating resources and assessing performance.
The Company has no segment managers who are held accountable by the CODM for operations, operating
results, and planning for levels of components below the consolidated unit level. In the future, the Company
plans to integrate Life360, Tile and Jiobit into one platform.

Revenue

Subscription Revenue

We generate revenue from sales of subscriptions on our platforms. Revenue is recognized ratably over the
related contractual term generally beginning on the date that our platform is made available to a customer. Our
subscription agreements typically have monthly or annual contractual terms. Our agreements are generally
non-cancellable during the contract term. We typically bill in advance for monthly and annual contracts.
Amounts that have been billed are initially recorded as deferred revenue until the revenue is recognized.

Hardware Revenue

We generate a majority of our revenue from the sale of the Tile and Jiobit hardware tracking devices and
related accessories. For hardware and accessories, revenue is recognized at the time products are delivered. We
sell hardware tracking devices and accessories through a number of channels including our website, brick and
mortar retail and online retail.

Other Revenue

We also generate revenue through data monetization arrangements with certain third parties through data
acquisition and license agreements for data collected from our member base for purposes of targeted advertising,
research, analytics, attribution, and other commercial purposes. In January 2022, Life360 began to exit the
traditional data sales business and transition to solely sales of aggregated data insights. In order to accomplish
this, we executed a new partnership agreement with Placer, a prominent provider of aggregated analytics for the
retail ecosystem. As part of this partnership, Placer will provide valuable data processing and analytics data to
Life360 and will have the right to commercialize aggregated data related to place visits during the term of the
agreement, while still providing members the option to opt out of even aggregated data sales. In keeping with our
vision and consistent with that aggregated data sales model, we are exploring ways, in the future, to enable
members to avail themselves of compelling offers and opportunities by enabling our partners to use their data
with members’ explicit, affirmative opt-in consent. We have begun terminating existing data sales relationships
with certain existing data partners. The Placer agreement includes fixed monthly revenue amounts for access to
aggregated data for the duration of the three-year agreement. Other revenue also includes partnership revenue.

Cost of Revenue and Gross Margin

Cost of Subscription

Cost of subscription primarily consists of expenses related to hosting our services and providing support.
These expenses include employee-related costs associated with our cloud-based infrastructure and our customer
support organization, third-party hosting fees, software, and maintenance costs, outside services associated with
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the delivery of our subscription services, personnel-related expenses, travel-related costs, amortization of
acquired intangibles and allocated overhead, such as facilities, including rent, utilities, depreciation on equipment
shared by all departments, credit card and transaction processing fees, and shared information technology costs.
Personnel-related expenses include salaries, bonuses, benefits, and stock-based compensation for operations
personnel.

We plan to continue increasing the capacity and enhancing the capability and reliability of our infrastructure
to support user growth and increased use of our platform. We expect that cost of revenue will increase in absolute
dollars in future periods.

Cost of Hardware Revenue

Cost of hardware revenue consists of product costs, including hardware production, contract manufacturers
for production, shipping and handling, packaging, fulfillment, personnel-related expenses, manufacturing and
equipment depreciation, warehousing, tariff costs, hosting, app fees, customer support costs, warranty
replacement, and write-downs of excess and obsolete inventory. Personnel-related expenses include salaries,
bonuses, benefits, and stock-based compensation for operations personnel.

Cost of Other Revenue

Cost of other revenue includes cloud-based hosting costs, as well as costs of product operations functions
and employee-related costs associated with our data platform. Personnel-related expenses include salaries,
bonuses, benefits, and stock-based compensation for operations personnel.

Gross Profit and Gross Profit Margin

Our gross profit has been, and may in the future be, influenced by several factors, including geographical
revenue mix, timing of capital expenditures and related depreciation expense, increases in infrastructure costs,
component costs, contract manufacturing and supplier pricing, and foreign currency exchange rates. Gross profit
and gross profit margin may fluctuate over time based on the factors described above.

Operating Expenses
Our operating expenses consist of research and development, selling and marketing, and general and

administrative expenses.

Research and Development

Our research and development expenses consist primarily of employee-related costs for our engineering,
product, and design teams, material costs of building and developing prototypes for new products, mobile app
development and allocated overhead. We believe that continued investment in our platform is important for our
growth. We expect our research and development expenses will increase in absolute dollars as our business
Srows.

Sales and Marketing

Our sales and marketing expenses consist primarily of employee-related costs, brand marketing costs, lead
generation costs, sales incentives, trade shows and events, sponsorships and amortization of acquired intangibles.
Revenue-share payments to third parties in connection with annual subscription sales of the Company’s mobile
application on third-party store platforms are considered to be incremental and recoverable costs of obtaining a
contract with a customer and are deferred and typically amortized over an estimated period of benefit of two years.

We plan to continue to invest in sales and marketing to grow our member base and increase our brand
awareness, including marketing efforts to continue to drive our business model. We expect that sales and marketing
expenses will increase in absolute dollars in future periods and will fluctuate as a percentage of revenue. The trend
and timing of sales and marketing expenses will depend in part on the timing of marketing campaigns.
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General and Administrative

Our general and administrative expenses consist primarily of employee-related costs for our legal, finance,
human resources, and other administrative teams, as well as certain executives. In addition, general and
administrative expenses include allocated overhead, outside legal, accounting and other professional fees, change
in fair value of contingent consideration for business combinations, and non-income-based taxes. We expect our
general and administrative expenses will increase in absolute dollars as our business grows.

Convertible Notes Fair Value Adjustment

Convertible notes fair value adjustment relates to the change in the fair value of the convertible notes issued
to investors in July 2021 with an underlying principal amount of $2.1 million (the “July 2021 Convertible
Notes”).

Derivative Liability Fair Value Adjustment

Derivative liability fair value adjustment relates to the change in the fair value of the embedded conversion
and redemption features associated with the July 2021 Convertible Notes.

Other (Income) Expense, Net

Other (income) expense, net consists of interest income earned on our cash and cash equivalents balances,
foreign currency exchange losses/(gains) related to the remeasurement of certain assets and liabilities of our
foreign subsidiaries that are denominated in currencies other than the functional currency of the subsidiary and
foreign exchange transactions (gains) losses and interest expense primarily related to the Convertible Notes.

Benefit from Income Taxes

Benefit from income taxes consists of U.S. federal and state income taxes in jurisdictions in which we
conduct business. We maintain a full valuation allowance on our federal and state deferred tax assets as we have
concluded that it is not more likely than not that the deferred tax assets will be realized.

Results of Operations

The following tables set forth our consolidated statement of operations and comprehensive loss for the three
months ended March 31, 2022 and 2021 and for the years ended December 31, 2021 and 2020. We have derived
this data from our consolidated financial statements included elsewhere in this Registration Statement. This
information should be read in conjunction with our consolidated financial statements and related notes included
elsewhere in this Registration Statement. The results of historical periods are not necessarily indicative of the
results of operations for any future period.

Year Ended December 31, Three Months Ended March 31,
2021 2020 % Change 2022 2021 % Change
(in thousands) (in thousands)

Revenue
Subscription revenue . ......... $ 86,551 $ 58,472 48% $ 33,062 $17,132 93%
Hardware revenue . ............ 952 — 100% 9,647 — 100%
Otherrevenue ................ 25,140 22,183 13% 8,261 5,860 41%
Total revenue ................ 112,643 80,655 40% 50,970 22,992 122%
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Year Ended December 31, Three Months Ended March 31,
2021 2020 % Change 2022 2021 % Change
(in thousands) (in thousands)
Cost of revenue()
Subscription costs .. ........... 17,807 13,582 31% 7,071 3,734 89%
Hardware costs ............... 1,229 — 100% 7,806 — 100%
Othercosts .................. 3,732 1,813 106% 975 755 _29%
Total cost of revenue .......... 22,768 15,395 48% 15,852 4,489 253%
Gross profit .. ................ 89,875 65,260 38% 35,118 18,503 ﬁ%
Operating expenses)
Research and development . ... .. 50,994 39,643 29% 25,737 10,692 141%
Sales and marketing ........... 47,473 30,190 57% 23,242 8,210 183%
General and administrative . .. ... 23,670 12,078 96% 13,246 3,453 284%
Total operating expenses ....... 122,137 81,911 49% 62,225 22,355 178%
Loss from operations .......... (32,262)  (16,651) 94% (27,107) (3,852) 604%
Convertible notes fair value
adjustment . ................ 511 — 100% (1,575) — (100)%
Derivative liability fair value
adjustment . ................ 733 — 100% 914) — (100)%
Other (income) expense, net . . . . . 178 (317) (156)% 546 — 100%
Total other (income)
CXPENSe . ...ttt 1,422 (317) (549)% (1,943) — (100)%
Loss before benefit from income
LAXES o iv e (33,684) (16,334) 106% (25,164) (3,852) 553%
Benefit (expense) from income
LAXES © i i 127 — 100% (58) — (100)%
Net loss and Comprehensive
Loss ..o $(33,557) $(16,334) 105% $(25,222) $(3,852) 555%
(1) Includes stock-based compensation as follows:
Year Ended December 31, Three Months Ended March 31,
2021 2020 % Change 2022 2021 % Change
(in thousands)
Cost of revenue
Subscription costs . ......... $ 444 $ 340 31% $ 152 $ 102 49%
Hardware costs ............ 13 — 100% 17 — 100%
Othercosts ............... 65 31 152% 53 16 231%
Research and development . ... ... 7,457 5,504 35% 3,591 1,448 148%
Sales and marketing ............ 752 424 77% 843 114 639%
General and administrative . ... ... 3,207 1,792 2% 1,439 519 ﬂ%
Total stock-based compensation
EXPENSE .t vvee e $11,938 $8,091 ﬁ% $6,095 $2,199 ﬂ%
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The following table sets forth our results of operations for each of the periods presented as a percentage of
revenue:

Year Ended December 31, Three Months Ended March 31,

2021 2020 2022 2021

Revenue
Subscriptionrevenue . ................... 77% 72% 65% 75%
Hardwarerevenue ...................... 1% — % 19% — %
Otherrevenue ....................c..... 2% ﬁ% E% 2%
Totalrevenue . ......................... 100% 100% 100% 100%
Cost of revenue
Subscription costs . ......... oL 16% 17% 14% 16%
Hardware costs . ....................... 1% — % 15% — %
Othercosts . .............oiinn... _3% _2% _2% _3%
Total costof revenue .................... 20% 19% 31% 20%
Grossprofit ......... .. ... i 80% 81% 69% 80%
Operating expenses
Research and development ............... 45% 49% 50% 47%
Sales and marketing .................... 42% 37% 46% 36%
General and administrative ............... ﬂ% 2% ﬁ% 2%
Total operating eXpenses . ................ @% %% 2% ﬂ%
Loss from operations . ................... 29)% 21)% (53)% (17)%
Convertible notes fair value adjustment . . ... — % — % 3)% — %
Derivative liability fair value adjustment . . .. 1% — % 2)% — %
Other (income) expense, net .............. — % £ )% _1% — %

Total other (income) expense ......... _1% £ )% ﬁ)% — %0
Loss before benefit from income taxes ... ... B0)% (20)% 49)% (17)%
Benefit from income taxes ............... — % :% — % — %0
Net loss and Comprehensive Loss ......... 30)% (20)% (49)% (17)%

Comparison of the Three Months ended March 31, 2022 and 2021

Revenue
Three Months Ended March 31, Change

2022 2021 $ %

(in thousands, unaudited)
Subscriptionrevenue . ........... ... ... ... $33,062 $17,132 $15,930 93%
Hardwarerevenue ........................... 9,647 — 9,647 100%
Otherrevenue . ..........c..ieieeennnn. 8,261 5,860 2,401 ﬂ %
Totalrevenue .............. ..., $50,970 $22,992 $27,978  122%

Total revenue increased $28.0 million, or 122%, during the three months ended March 31, 2022, as
compared to the three months ended March 31, 2021.

Subscription revenue increased $15.9 million, or 93%, during the three months ended March 31, 2022, as
compared to the three months ended March 31, 2021 primarily due to growth in Paying Circles and ARPPC as
we continue to invest in a variety of customer programs and initiatives, which, along with expanded customer use
cases, have helped increase our subscription revenue over time. In addition, the increase was also attributable to
the inclusion of Tile and Jiobit subscription services of $5.2 million.
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Hardware revenue increased $9.6 million, or 100%, during the three months ended March 31, 2022, as
compared to the three months ended March 31, 2021 due to the inclusion of hardware sales of approximately
$9.0 million related to Tile hardware devices, and hardware sales of $0.6 million related to Jiobit hardware
devices.

Other revenue increased $2.4 million, or 41%, during the three months ended March 31, 2022, as compared

to the three months ended March 31, 2021, due to increased volume as a result of continued demand for data
products.

Cost of Revenue, Gross Profit, and Gross Margin

Three Months Ended March 31, Change
2022 2021 $ %
(in thousands, unaudited)

Subscription CostS ... .. .i i $ 7,071 $ 3,734 $ 3,337 89%
Hardware costs . ...........c. ... 7,806 — 7,806  100%
Other costs . ......... .. 975 755 220 2%
Total costof revenue . ...........coueuueunn.o.. $15,852 $ 4,489 $11,363 @%
Gross profit . ... $35,118 $18,503 $16,615 _90%
Gross margin:

Subscription . ... 79% 78%

Hardware .......... ... ... .. ... . .. .. ... 19% — %

Other ... ... 88% 87%

Cost of subscription revenue increased by $3.3 million, or 89%, during the three months ended March 31,
2022, as compared to the three months ended March 31, 2021, primarily due to an increase of $2.1 million in
technology expenses due to higher costs related to cloud infrastructure associated with the Tile and Jiobit
acquisitions, an increase of $0.6 million in subscription offerings due to an increase in direct costs related to new
product offerings, and an increase of $0.4 million in personnel and related costs and stock-based compensation
due to increased headcount.

Subscription margin increased to 79% during the three months ended March 31, 2022 from 78% during the
three months ended March 31, 2021, primarily due to an increased volume of higher margin offerings.

Cost of hardware revenue increased by $7.8 million, or 100%, during the three months ended March 31,
2022, as compared to the three months ended March 31, 2021, primarily due to the inclusion of hardware costs of
approximately $6.1 million related to Tile and approximately $1.0 million related to Jiobit hardware costs, and an
additional $0.9 million in amortization recognized on acquired technology related intangible assets acquired as
part of the Tile and Jiobit acquisitions.

Hardware margin was 19% during the three months ended March 31, 2022 which was negatively impacted
by the inclusion of the amortization expense recognized on acquired technology related to intangible assets.

Other cost of revenue increased by $0.2 million, or 29%, during the three months ended March 31, 2022, as
compared to the three months ended March 31, 2021, primarily due to an increase of $0.2 million in technology
expenses due to higher costs related to cloud infrastructure.

Other margin increased to 88% during the three months ended March 31, 2022 from 87% during the three
months ended March 31, 2021, primarily due to infrastructure optimization.
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Research and Development

Three Months Ended March 31, Change
2022 2021 $ %
(in thousands, unaudited)
Research and development ..................... $25,737 $10,692 $15,045 141%

Research and development expenses increased $15.0 million, or 141%, during the three months ended
March 31, 2022, as compared to the three months ended March 31, 2021. The increase was primarily due to an
increase of $10.2 million in personnel-related costs and stock based compensation due to headcount growth
attributable to the Tile and Jiobit acquisitions, an increase of $2.4 million in professional and outside services due
to higher contractor spend as a result of increased scaling of the combined business, an increase of $1.4 million
in technology expenses due to higher costs primarily related to cloud and data server infrastructure for the
combined company, and a $0.8 million increase in facilities and technology expenses to support headcount
growth of the combined company.

Sales and Marketing
Three Months Ended March 31, Change
2022 2021 $ %
(in thousands, unaudited)
Sales and marketing ................. ... ...... $23,242 $8,210 $15,032 183%

Sales and marketing expenses increased $15.0 million, or 183%, during the three months ended March 31,
2022, as compared to the three months ended March 31, 2021. This increase was primarily due to an increase of
$9.8 million related to an increase in overall marketing spend for Life360, Tile and Jiobit, investment in new user
acquisition channels, promotional initiatives as the Company returned to marketing spend after pausing when the
COVID-19 pandemic began, and launching new brand marketing campaigns. The increase was also related to an
increase of $3.0 million in personnel and related costs and stock-based compensation due to increased headcount,
an increase of $1.0 million in depreciation and amortization related to the amortization of intangible assets
acquired from the Tile and Jiobit acquisitions, an increase of $0.6 million due to higher contractor spend as a
result of increased scaling of the business and acquisitions, and a $0.3 million increase in technology expenses
due to higher costs to support headcount growth.

General and Administrative

Three Months Ended March 31, Change
2022 2021 $ %
(in thousands, unaudited)
General and administrative . .. ................... $13,267 $3,453 $9.814  284%

General and administrative expense increased $9.8 million, or 284%, during the three months ended
March 31, 2022, as compared to the three months ended March 31, 2021. As a result of our continued investment
in headcount and recent acquisitions, personnel and related costs and stock-based compensation increased by
$5.7 million. In addition, professional and outside services increased by $7.2 million primarily due to Tile
Acquisition costs of approximately $5 million and increased expenses related to accounting and legal advisors
due to the Company’s Form 10 filing in April 2022. These increases were offset by a reduction in the fair value
of contingent consideration related to Jiobit of approximately $4.0 million as it was determined a portion of the
contingent consideration metrics would not be met.

Convertible Notes Fair Value Adjustment

The Company issued convertible notes to investors in July 2021, and as part of the purchase consideration
related to the Jiobit Acquisition in September 2021 (the “September 2021 Convertible Notes” and together with
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the July 2021 Convertible Notes, the “Convertible Notes”). The September 2021 Convertible Notes are recorded
at fair value and are revalued at each reporting period. The convertible notes fair value adjustment decreased
$1.6 million or 100% during the three months ended March 31, 2022, as compared to the three months ended
March 31, 2021, and was due to the decrease in the fair value of convertible notes.

Derivative Liability Fair Value Adjustment

The derivative liability fair value decreased $0.9 million, or 100%, during the three months ended March 31,
2022, as compared to the three months ended March 31, 2021, due to the revaluation of the derivative liability at
each reporting period related to embedded redemption features bifurcated from the July 2021 Convertible Notes
issued to investors.

Other (Income) Expense, Net

Other expense increased $0.5 million, or 100%, during the three months ended March 31, 2022, as
compared to the three months ended March 31, 2021, and included income earned on cash and cash equivalent
balances offset by an increase in interest expense associated with the Convertible Notes and an increase in
foreign exchange losses.

Benefit from Income Taxes

Benefit from income taxes decreased $0.1 million, or 100%, during the three months ended March 31, 2022,
as compared to the three months ended March 31, 2021 due primarily to the tax effects related to the Tile
Acquisition.

Comparison of the Years ended December 31, 2021 and 2020

Revenue
Year Ended December 31, Change
2021 2020 $ %
(in thousands)

Revenue

Subscriptionrevenue . ............. ..., .. $ 86,551 $58,472 $28,079 48%
Hardwarerevenue ........................ 952 — 952 100%
Otherrevenue . .............ccouiiiunnunnn. 25,140 22,183 2,957 ﬁ%
Total TeVENUE . . . ..o ottt $112,643 $80,655 $31,988 _40%

Total revenue increased $32.0 million, or 40%, during the year ended December 31, 2021, as compared to
the year ended December 31, 2020.

Subscription revenue increased $28.1 million, or 48%, during the year ended December 31, 2021, as
compared to the year ended December 31, 2020 primarily due to growth in Paying Circles and ARPPC. During
the year ended December 31, 2021, we took the first step in the international rollout of our subscription model
with the launch of the complete membership experience in Canada. We continue to invest in a variety of
customer programs and initiatives, which, along with expanded customer use cases, have helped increase our
subscription revenue over time.

Hardware revenue increased approximately $1.0 million, or 100%, during the year ended December 31,
2021, as compared to the year ended December 31, 2020, and was due to the sale of Jiobit hardware devices,

resulting from the Jiobit Acquisition.
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Other revenue increased $3.0 million, or 13%, during the year ended December 31, 2021, as compared to
the year ended December 31, 2020, due to increased volume as a result of continued demand for data products.

Cost of Revenue, Gross Profit, and Gross Margin

Year Ended December 31, Change
2021M 2020 $ %

(in thousands)

Cost of revenue

Subscription costs .. ... ... $17,807 $13,582 $ 4,225 31%
Hardware costs . ......................... 1,220 — 1,220 100%
Other costs . ...t i 3,741 1,813 1,928 @%
Total costof revenue .. .................... $22,768 $15,395 $ 7,373 ﬁ%
Gross profit .......... ... . $89,875 $65,260 $24,615 38%
Gross margin:

Subscription .. ...... ... L i 79% 77%

Hardware .......... ... ... ... ... ... ...... 28)% —

Other ... ... i 85% 92%

(1) The following table has changed the format of the Statements of Operation in the audited consolidated
financial statements for the year ended December 31, 2021 to include Hardware costs in cost of revenue to
conform to new presentation for condensed unaudited consolidated financial statements for the three months
ended March 31, 2022. Such change in presentation has no impact to the Company’s financial position,
operating cash flows, net loss or net loss per share attributable to common stockholders.

Cost of subscription revenue increased by $4.2 million, or 31%, during the year ended December 31, 2021,
as compared to the year ended December 31, 2020, primarily due to an increase of $2.5 million in technology
expenses due to higher costs related to cloud infrastructure, and an increase of $1.7 million in subscription
offerings due to an increase in direct costs related to new product offerings.

Subscription margin increased to 79% during the year ended December 31, 2021 from 77% during the year
ended December 31, 2020, primarily due to an increased volume of higher margin offerings.

Hardware costs increased by $1.2 million, or 100%, during the year ended December 31, 2021, as compared
to the year ended December 31, 2020, related to the sales of Jiobit hardware devices, resulting from the Jiobit
Acquisition which closed during the third quarter of 2021 of $1.1 million, and an increase of $0.1 million in
depreciation and amortization expense, primarily due to the amortization of acquired intangibles.

Hardware margin decreased 28% during the year ended December 31, 2021, as compared to the year ended
December 31, 2020, primarily due to supply chain issues which resulted in increased hardware costs and the
amortization expense related to acquired intangible assets.

Other cost of revenue increased by $1.9 million, or 106%, during the year ended December 31, 2021, as
compared to the year ended December 31, 2020, primarily due to an increase of $1.7 million in technology

expenses due to higher costs related to cloud infrastructure.

Other margin decreased to 85% during the year ended December 31, 2021 from 92% during the year ended
December 31, 2020, primarily due to higher costs related to infrastructure in proportion to revenue growth.
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Research and Development

Year Ended December 31, Change
2021 2020 $ %
(in thousands)
Research and development ................. $50,994 $39,643 $11,351 29%

Research and development expenses increased $11.4 million, or 29%, during the year ended December 31,
2021, as compared to the year ended December 31, 2020 as we continued to invest in the development of new
and existing offerings. Personnel and related costs and stock-based compensation each increased by $7.8 million
due to headcount growth. Professional and outside services increased by $3.7 million due to higher contractor
spend as a result of increased scaling of the business.

Sales and Marketing
Year Ended December 31, Change
2021 2020 $ %
(in thousands)
Sales and marketing ...................... $47,473 $30,190 $17,283 57%

Sales and marketing expenses increased $17.3 million, or 57%, during the year ended December 31, 2021,
as compared to the year ended December 31, 2020. This increase was primarily due to an increase of
$15.2 million related to an increase in overall marketing spend, investment in new user acquisition channels,
promotional initiatives as the Company returned to marketing spend after pausing when the COVID-19 pandemic
began, and launching new brand marketing campaigns. The increase was also related to an increase of
$0.8 million in personnel and related costs and stock-based compensation due to increased headcount, and an
increase of $1.0 million in other sales and marketing expenses including professional and outside services and
technology expenses.

General and Administrative

Year Ended December 31, Change
2021 2020 $ %
(in thousands)
General and administrative . ................ $23,670 $12,078 $11,592 96%

General and administrative expense increased $11.6 million, or 96%, during the year ended December 31,
2021, as compared to the year ended December 31, 2020. As a result of our continued investment in headcount,
personnel and related costs and stock-based compensation increased by $4.1 million. The Company incurred
incremental expenses of $3.6 million due to an increase in the fair value of contingent consideration issued in
connection with the Jiobit Acquisition. Professional and outside services increased by $3.2 million due to
increased legal spend related to the Jiobit Acquisition and the Tile Acquisition. The increase also relates to
$0.6 million in other general and administrative expenses, including facilities and insurance expenses.

Convertible Notes Fair Value Adjustment

Convertible notes fair value adjustment increased by $0.5 million during the year ended December 31, 2021,
as compared to the year ended December 31, 2020, due to the issuance of the September 2021 Convertible Notes.
The September 2021 Convertible Notes are recorded at fair value and are revalued at each reporting period. The
incremental expense is due to the increase in the fair value of the September 2021 Convertible Notes.
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Derivative Liability Fair Value Adjustment

Derivative liability fair value adjustment increased by $0.7 million during the year ended December 31,
2021, as compared to the year ended December 31, 2020, due to the embedded redemption features bifurcated
from the July 2021 Convertible Notes issued to investors. The derivative liability is recorded at fair value and is
revalued at each reporting period. The incremental expense is due to the increase in the fair value of the
derivative liability.

Other Income (Expense), Net

Other expense was $0.2 million in 2021, representing a $0.5 million decrease from 2020. This decrease was
primarily due to a decrease in interest income earned on cash and cash equivalent balances offset by an increase
in interest expense primarily due to accretion of the debt discount associated with the Convertible Notes.

Benefit from Income Taxes

Benefit from income taxes increased $0.1 million, or 100%, during the year ended December 31, 2021, as
compared to the year ended December 31, 2020 due primarily to the tax effects related to the Jiobit Acquisition.

Liquidity and Capital Resources

Since our inception, we have financed our operations primarily through equity issuances and cash generated
from operations. Since 2011, we have raised a total of $401.5 million in capital financings, less issuance costs of
$18.3 million. As of March 31, 2022, our principal sources of liquidity were cash and cash equivalents totaling
$82.7 million. In May 2019, in connection with our initial public offering on the ASX, we received net proceeds
of $75.5 million, after deducting issuance costs of $5.1 million. Upon completion of our initial public offering on
the ASX, interests in a total of 38.2 million shares were issued, equivalent to 114.6 million CDlIs.

The July 2021 Convertible Notes accrue simple interest at an annual rate of 4% and mature on July 1, 2026.
The July 2021 Convertible Notes may be settled under the following scenarios at the option of the holder of the
2021 Notes: (i) into shares of our common stock equal to the conversion amount of outstanding principal and any
accrued but unpaid interest divided by the conversion price of $11.96; (ii) at the option of the holder upon a
liquidation event (a) paid in cash equal to the outstanding principal and any accrued but unpaid interest or (b) into
common shares equal to the conversion amount of outstanding principal and any accrued but unpaid interest divided
by the conversion price of $11.96; or (iii) upon maturity of the July 2021 Convertible Notes, settlement in cash at
the outstanding accrued interest and principal amount.

In September 2021, we issued the September 2021 Convertible Notes for an aggregate principal amount of
$11.6 million in connection with the Jiobit Acquisition. The September 2021 Convertible Notes bear interest at the
U.S. Prime rate plus 25 basis points. The September 2021 Convertible Notes can be converted to shares of our
common stock at any time subsequent to the acquisition at a fixed conversion price of $22.50 per share. On each of
the first three annual anniversaries of the issuance date of the September 2021 Convertible Notes, the Company will
repay one-third of the unconverted principal plus accrued interest to the holders of such notes. Upon a change of
control, the holder may elect to either convert at the fixed conversion price of $22.50 per share or be repaid in full.

In December 2021, we closed the 2021 Private Placement of 7,779,014 shares of our common stock
(equivalent to 23,337,042 CDIs). The price of the shares sold in the 2021 Private Placement was A$36.00 per
share (A$12.00 per CDI). The total gross proceeds from the 2021 Private Placement to the Company were
$198.7 million. After deducting underwriting discounts and commissions and offering expenses payable by the
Company, the aggregate net proceeds received by the Company totaled approximately $193.1 million.

We believe that our existing cash and cash equivalents and cash provided by sales of our subscriptions will
be sufficient to support working capital and capital expenditure requirements for at least the next 12 months. Our
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future capital requirements will depend on many factors and as a result, we may be required to seek additional
capital. If we are unable to raise additional capital on terms acceptable to us or at all or generate cash flows
necessary to expand our operations and invest in continued innovation, we may not be able to compete
successfully, which would harm our business, financial condition and results of operations.

A number of our users pay in advance for annual subscriptions while a majority pay in advance for monthly
subscriptions. Deferred revenue consists of the unearned portion of customer billings, which is recognized as
revenue in accordance with our revenue recognition policy. As of March 31, 2022 and 2021, we had deferred
revenue of $31.1 million and $12.3 million, respectively. As of December 31, 2021 and 2020, we had deferred
revenue of $13.9 million and $11.9 million, respectively, which is expected to be recorded as revenue in the next
12 months, respectively, provided all other revenue recognition criteria have been met.

Our cash flow activities were as follows for the periods presented:

Year Ended December 31, Three Months Ended March 31,

2021 2020 2022 2021
(in thousands) (in thousands, unaudited)

Net cash used in operating activities . ......... $(12,153)  $(7,250) $ (21,696) $(2,992)
Net cash (used in) provided by investing

aCtiVILIeS . ..o (7,064) (653) (112,306) —
Net cash provided by financing activities . . . . .. 193,951 445 873 (88)
Net (decrease) increase in cash and cash

equivalents ............ . ... $174,734 $(7,458)  $(133,129) $(3,080)
Operating Activities

Our largest source of operating cash is cash collections from our paying users for subscriptions to our platform.
Our primary uses of cash from operating activities are for employee-related expenditures, inventory, infrastructure-
related costs, and marketing expenses. Net cash used in operating activities is impacted by our net loss adjusted for
certain non-cash items, including depreciation and amortization expenses, amortization of costs capitalized to obtain
a contract, and stock-based compensation, as well as the effect of changes in operating assets and liabilities.

For the three months ended March 31, 2022, net cash used in operating activities was $21.7 million. The
primary factors affecting our operating cash flows during this period were our net loss of $25.2 million, impacted
by $2.2 million non-cash charges, and $1.3 million of cash used by changes in our operating assets and liabilities.
The non-cash charges primarily consisted of $6.1 million in stock-based compensation, $1.6 million gain in
convertible notes fair value adjustment, $4.0 million in gain on revaluation of contingent consideration, and $2.2
million of depreciation and amortization. The cash used by changes in our operating assets and liabilities was
primarily due to a $17.2 million decrease in accounts receivable and a $2.8 million increase in deferred revenue.
These amounts were partially offset by a $14.7 million decrease in accounts payable, a $2.6 million increase in
other noncurrent assets, and a $1.7 million decrease in accrued expenses.

For the three months ended March 31, 2021, net cash used in operating activities was $3.0 million. The
primary factors affecting our operating cash flows during this period were our net loss of $3.9 million, impacted
by $2.3 million non-cash charges and $1.4 million of cash used by changes in our operating assets and liabilities.
The non-cash charges primarily consisted of $2.2 million in stock-based compensation and $0.1 million in
amortization of costs capitalized to obtain contracts. The cash used by changes in our operating assets and
liabilities was primarily due to a $2.9 million decrease in prepaid expenses and other current assets. These
amounts were partially offset by a $0.4 million increase in costs capitalized to obtain revenue contracts, net, a
$0.6 million decrease in accounts payable, and a $0.5 million increase in other noncurrent assets.

For the year ended December 31, 2021, net cash used in operating activities was $12.2 million. The primary
factors affecting our operating cash flows during this period were our net loss of $33.6 million, impacted by
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$21.8 million non-cash charges, and $0.4 million of cash used by changes in our operating assets and liabilities.

The non-cash charges primarily consisted of $11.9 million in stock-based compensation, $4.0 million in amortization
of costs capitalized to obtain contracts, $3.6 million in loss on revaluation of contingent consideration, and

$0.9 million of depreciation and amortization. The cash used by changes in our operating assets and liabilities was
primarily due to a $2.7 million increase in accounts receivable, a $1.7 million increase in costs capitalized to obtain
contracts, a $0.9 million increase in inventories, and a $1.2 million decrease in noncurrent liabilities. These amounts
were partially offset by a $4.7 million increase in accrued expenses and a $1.7 million increase in deferred revenue.

For the year ended December 31, 2020, net cash used in operating activities was $7.3 million. The primary
factors affecting our operating cash flows during this period were our net loss of $16.3 million, impacted by
$15.7 million non-cash charges, and $6.7 million of cash used by changes in our operating assets and liabilities.
The non-cash charges primarily consisted of $8.1 million in stock-based compensation, $0.7 million of
depreciation and amortization, and $7.0 million in amortization of costs capitalized to obtain contracts. The cash
used by changes in our operating assets and liabilities was primarily due to a $5.2 million increase in costs
capitalized to obtain contracts, $4.7 million increase in prepaid expenses and other current assets, and a
$1.1 million increase in accounts receivable. These amounts were partially offset by a $2.5 million decrease in
other noncurrent assets and a $1.9 million increase in accounts payable.

Investing Activities

Net cash used in investing activities is primarily impacted by purchases of infrastructure equipment.

For the three months ended March 31, 2022, net cash used in investing activities was $112.3 million, which
related to cash paid for the Tile Acquisition, net of cash acquired.

For the three months ended March 31, 2021, there were no cash flows from investing activities.

For the year ended December 31, 2021, net cash used in investing activities was $7.1 million, which
primarily related to $4.0 million in cash advanced on a convertible note receivable, and $3.0 million in cash paid,
net of cash acquired, associated with the Jiobit Acquisition.

For the year ended December 31, 2020, net cash used in investing activities was $0.7 million, which related
to cash paid for capital expenditures during the period.

Financing Activities

For the three months ended March 31, 2022, net cash provided by financing activities was $0.9 million,
which primarily related to $0.8 million in proceeds from the exercise of stock options net of taxes paid related to
net settlement of equity awards.

For the three months ended March 31, 2021, net cash used in financing activities was $0.1 million, which
related to proceeds from the exercise of stock options net of taxes paid related to net settlement of equity awards.

For the year ended December 31, 2021, net cash provided by financing activities was $194 million, which
primarily related to $193.1 million in net proceeds from capital, and $2.1 million in proceeds from the issuance
of Convertible Notes. Cash provided by financing activities was reduced by cash used in the net settlement of the
exercise of equity awards of $1.2 million.

For the year ended December 31, 2020, net cash provided by financing activities was $0.4 million, which
primarily related to $0.4 million in proceeds from the exercise of stock options net of taxes paid related to net
settlement of equity awards.
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Debt Obligations
Paycheck Protection Program

The Company determined that the original eligibility requirements per the guidelines originally established
by the U.S. federal government as part of the CARES Act for the Paycheck Protection Program (“PPP”) were
met. As such, in April 2020, the Company received $3.1 million in loans from the PPP. Because the U.S.
government subsequently changed its position and guidelines related to the PPP and publicly traded companies,
the Company repaid the loans in May 2020.

Obligations and Other Commitments

Our principal commitments consist of obligations under our convertible notes, operating leases for office
space, and other purchase commitments. Our obligations under our convertible notes are described in the
“Liquidity and Capital Resources” section and in Notes 7 and 10 to our consolidated financial statements and
Notes 6 and 9 to our interim financial statements. Information regarding our non-cancellable lease and other
purchase commitments as of December 31, 2021, can be found in Notes 9 and 12 to our consolidated financial
statements and as of March 31, 2022, can be found in Notes 8 and 11 to our interim financial statements.

Qualitative and Quantitative Disclosures about Market Risk

We are exposed to market risk in the ordinary course of our business. Market risk represents the risk of loss
that may impact our financial position due to adverse changes in financial market prices and rates. Our market
risk exposure is primarily the result of fluctuations in interest rates and foreign currency exchange rates.

Interest Rate Risk

As of March 31, 2022 and December 31, 2021, we had $98.2 million and $231 million of cash equivalents
invested in cash and cash equivalents and money market funds, respectively. Our cash and cash equivalents are
held for working capital purposes.

As of March 31, 2022 and December 31, 2021, a hypothetical 10% relative change in interest rates would
not have a material impact on our consolidated financial statements.

Foreign Currency Exchange Risk

Our reporting currency and functional currency is the U.S. dollar. All of our sales are denominated in U.S.
dollars, and therefore our revenue is not currently subject to significant foreign currency risk. Our operating
expenses are denominated in the currencies of the countries in which our operations are located, which is
primarily in the United States. Our consolidated results of operations and cash flows are, therefore, subject to
fluctuations due to changes in foreign currency exchange rates and may be adversely affected in the future due to
changes in foreign exchange rates. To date, we have not entered into any hedging arrangements with respect to
foreign currency risk or other derivative financial instruments, although we may choose to do so in the future.
We do not believe that a hypothetical 1,000 basis-point increase or decrease in the relative value of the U.S.
dollar to other currencies would have a material effect on our operating results.

Inflation Risk

We do not believe that inflation has had a material effect on our business, results of operations, or financial
condition. Nonetheless, if our costs were to become subject to significant inflationary pressures, we may not be
able to fully offset such higher costs. Our inability or failure to do so could harm our business, results of
operations, or financial condition.
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Fair Value Risk

As of March 31, 2022 and December 31, 2021, we had $16.8 million and $23.2 million of liabilities that are
measured at fair value, respectively. Fair value measurements includes significant assumptions that are driven by
market conditions and macroeconomic factors at measurement dates. Our consolidated results of operations are
therefore subject to market fluctuations and may be affected in the future as a result of these fair value changes.

Critical Accounting Policies and Significant Management Estimates

We prepare our consolidated financial statements in accordance with GAAP. The preparation of consolidated
financial statements also requires us to make estimates and assumptions that affect the reported amounts of assets,
liabilities, revenues, costs and expenses and related disclosures. We base our estimates on historical experience and
on various other assumptions that we believe to be reasonable under the circumstances. Actual results could differ
significantly from the estimates made by our management. To the extent that there are differences between our
estimates and actual results, our future financial statement presentation, financial condition, results of operations and
cash flows will be affected. We believe that the accounting policies discussed below are critical to understanding
our historical and future performance, as these policies relate to the more significant areas involving management’s
judgments and estimates. Critical accounting policies and estimates are those that we consider the most important to
the portrayal of our financial condition and results of operations because they require our most difficult, subjective
or complex judgments, often as a result of the need to make estimates about the effects of matters that are inherently
uncertain. The critical accounting estimates, assumptions, and judgments that we believe to have the most
significant impact on our consolidated financial statements are described below. This discussion is provided to
supplement the descriptions of our accounting policies contained in Note 2, “Summary of Significant Accounting
Policies” to our consolidated financial statements and to our interim financial statements included elsewhere in this
Registration Statement.

Revenue Recognition

We derive revenue from subscription fees (which include support fees), the sale of Tile and Jiobit hardware
devices, and other data revenue. We sell subscriptions to our platform through arrangements that are generally
monthly to annual in length. Our arrangements are generally non-cancellable and non-refundable. Our
subscription arrangements do not provide customers with the right to take possession of the software supporting
the platform and, as a result, are accounted for as service arrangements.

We determine revenue recognition through the following steps:

¢ Identification of the contract, or contracts, with a customer;

e Identification of the performance obligations in the contract;

* Determination of the transaction price;

e Allocation of the transaction price to the performance obligations in the contract; and

e Recognition of revenue when, or as, we satisfy a performance obligation.

Subscription Revenue

Subscription revenue, which includes support, is recognized on a straight-line basis over the non-cancellable
contractual term of the arrangement, generally beginning on the date that our service is made available to the customer.
We also generate revenue from the Tile Premium Subscription. We consider delivery of services to have occurred as
control is transferred.

Hardware Revenue

We derive a majority of our revenue from sales of Tile and Jiobit hardware devices. We consider delivery of
our products to have occurred once control has transferred and delivery of services to have occurred as control is
transferred. We recognize revenue, net of estimated sales returns, sales incentives, discounts, and sales tax.
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Other Revenue

The majority of the Company’s traditional data partner contracts have been terminated and as discussed
herein, the Company is in the process of winding down the traditional data brokerage business and moving
toward an aggregated data sales model. In the meantime, other revenue includes agreements with third parties to
provide access to and use of Life360 data as well as advertising on the Company’s mobile platform. The
Company estimates and includes variable consideration in the transaction price at contract inception to the extent
it is probable that a significant reversal in the amount of cumulative revenue recognized will not occur when the
uncertainty associated with the variable consideration is subsequently resolved. In estimating variable
consideration in data arrangements, the Company considers historical experience and other external factors that
may impact the expectation of future data usage. Access to the Company’s data represents a series of distinct
services as the Company continually provides access to the data, fulfills its obligation to the customer over the
non-cancelable contractual term, and the customer receives and consumes the benefit of the data throughout the
contract period. The series of distinct services represents a single performance obligation that is satisfied over
time.

Arrangements with Multiple Performance Obligations

Our sales arrangements typically contain multiple performance obligations, consisting of the hardware sale,
application usage, hardware support, and in some cases, the subscriptions. For arrangements with multiplate
performance obligations where the contracted price differs from the standalone selling price (the “SSP”) for any
distinct good or service, we may be required to allocate the transaction price to each performance obligation
using our best estimates for the SSP. Our process for determining the SSP considers multiple factors including
consumer behaviors, our internal pricing model, and cost-plus margin, and may vary depending upon the facts
and circumstances related to each deliverable. For business-to-business hardware sales, we will estimate the
expected consideration amount after credits and discounts.

Amounts allocated to the delivered hardware devices are recognized at the time of delivery, provided the
other conditions for revenue recognition have been met, with a portion of the consideration being allocated to
application usage (maintenance) and support. Amounts allocated to subscriptions are deferred and recognized
ratably over the subscription term.

Sales Incentives

We offer sales incentives through various programs, consisting primarily of cooperative advertising and
pricing promotions to retailers and distributors. We record advertising with customers as a reduction to revenue
unless we receive a distinct benefit in exchange for credits claimed by the customer and can reasonably estimate
the fair value of the distinct benefit received, in which case we record it as a marketing expense. We recognize a
liability and reduce revenue for rebates or other incentives based on the estimated amount of rebates or credits
that will be claimed by customers.

Product Warranty

We offer a standard product warranty that our products will operate under normal use for a period of one
year from the date of original purchase. We also offer extended warranties generally for a period of three years
for devices with replaceable batteries. We will either repair or replace the defective product. At the time revenue
is recognized, an estimate of future warranty costs is recorded as a component of cost of revenues. Factors that
affect the warranty obligation include product failure rates, service delivery costs incurred in correcting the
product failures, and warranty policies. Our products are manufactured by contractor manufacturers, and in
certain cases, we may have recourse to such contract manufacturers.
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Inventory Valuation

Inventories consist of finished goods which are purchased from contract manufacturers. Inventories are
stated at the lower of cost or net realizable value, with costs being computed on a weighted average basis. We
assess the valuation of inventory and periodically write down the value for estimated excess and obsolete
inventory based upon estimates of future demand and market conditions.

Costs Capitalized to Obtain Contracts

Revenue-share payments to third parties in connection with initial annual subscription sales of the
Company’s mobile application on third-party store platforms, are considered to be incremental and recoverable
costs of obtaining a contract with a customer. These costs are recognized and amortized over two years. The
Company determines the period of benefit by taking into consideration the average customer life based on past
experience with customers, historical data, and other available information.

Stock-Based Compensation Expense

The Company has an equity incentive plan under which various types of equity-based awards including, but
not limited to, incentive stock options, non-qualified stock options, and RSUs may be granted to employees,
non-employee directors, and non-employee consultants. Compensation expense is measured and recognized in
the consolidated financial statements based on fair value. The fair value of each option award is estimated on the
grant date using the Black-Scholes option pricing model. The fair value of stock options that are expected to vest
is recognized as compensation expense on a straight-line basis over the requisite service period. The fair value of
RSUs is based on the fair value of the common stock on the date of grant. The stock-based compensation
expense is based on awards ultimately expected to vest. Forfeitures are recorded as they occur.

Our use of the Black-Scholes option pricing model requires the input of highly subjective assumptions,
including the fair value of the underlying shares of our common stock, the expected term of the option, the
expected volatility of the price of our common stock, risk-free interest rates and the expected dividend yield of
our common stock. The assumptions used to determine the fair value of the awards represent management’s best
estimates. These estimates involve inherent uncertainties and the application of management’s judgment.

These assumptions and estimates are as follows:

*  Fair Value of Common Stock. Since the listing of our CDIs on the ASX, the fair value of common
stock is based on the closing price of our CDIs on the ASX as reported in Australian dollars, adjusted
to reflect the CDI/per share of common stock ratio in effect, and translated to U.S. dollars based on the
date of grant of our common stock.

* Expected Term. The expected term for employees is based on the simplified method, as the Company’s
stock options have the following characteristics: (i) granted at-the-money; (ii) exercisability is
conditioned upon service through the vesting date; (iii) termination of service prior to vesting results in
forfeiture; (iv) limited exercise period following termination of service; and (v) options are
non-transferable and non-hedgeable, or “plain vanilla” options, and the Company has limited history of
exercise data. The expected term for non-employees is based on the remaining contractual term.

* Expected Volatility. Since we have limited trading history of CDlIs, interests in our common stock, the
expected volatility is determined based on the historical stock volatilities of our comparable companies,
and the Company’s trading data since listing on the ASX. Comparable companies consist of public
companies in our industry, which are similar in size, stage of life cycle and financial leverage. The
Company will continue to analyze the historical stock price volatility and expected term assumptions as
more historical data for the Company’s common stock becomes available.
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* Risk-Free Interest Rate. We base the risk-free interest rate on the implied yield available on U.S.
Treasury zero-coupon issues with a remaining term equivalent to that of the options for each expected
term.

* Dividend Yield. The expected dividend assumption is based on our current expectations about our
anticipated dividend policy. As we have no history of paying any dividends and have no plans to pay
dividends in the foreseeable future, we used an expected dividend yield of zero.

The following table summarizes the assumptions used in the Black-Scholes option pricing model to
determine the fair value of our stock options:

Three Months Ended
Year Ended December 31, March 31,
2021 2020 2022 2021
Expected term (in years) .......... 4.24 5.68 4.03 4.24
Expected stock price volatility .. ... 49% 43% 63% 49%
Risk-free interestrate ............ 0.68% 0.60% 191%  0.68%
Dividend yield ................. 0% 0% 0% 0%

We will continue to use judgment in evaluating the expected volatility and expected term utilized in our
share-based compensation expense calculations on a prospective basis.

Common Stock Valuations

After completion of the listing of our CDIs on the ASX, our Board determines the fair value of each
underlying share of our common stock based on the closing price of our CDIs as reported on the date of grant.

Income Taxes

We account for income taxes under the asset and liability method. We estimate actual current tax exposure
together with assessing temporary differences resulting from differences in accounting for reporting purposes and
tax purposes for certain items, such as accruals and allowances not currently deductible for tax purposes. These
temporary differences result in deferred tax assets and liabilities, which are included in our balance sheet. In
general, deferred tax assets represent future tax benefits to be received when certain expenses previously
recognized in our statements of operations and comprehensive loss become deductible expenses under applicable
income tax laws or when net operating loss or credit carryforwards are utilized. Accordingly, realization of our
deferred tax assets is dependent on future taxable income against which these deductions, losses and credits can
be utilized.

We must assess the likelihood that our deferred tax assets will be recovered from future taxable income, and
to the extent we believe that recovery is not likely, we establish a valuation allowance. The assessment of
whether or not a valuation allowance is required often requires significant judgment including current and
historical operating results, the forecast of future taxable income and on-going prudent and feasible tax planning
initiatives. Should the actual amounts differ from estimates, the amount of valuation allowance could be
materially impacted. Any adjustment to the deferred tax asset valuation allowance would be recorded in the
consolidated statement of operations for the periods in which the adjustment is determined to be required.

Recent Accounting Pronouncements

See Note 2, “Summary of Significant Accounting Policies” to our consolidated financial statements and to
our interim financial statements included elsewhere in this Registration Statement for recently adopted
accounting pronouncements.
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JOBS Act Accounting Election

We are an emerging growth company, as defined in the JOBS Act. Section 107 of the JOBS Act provides
that an emerging growth company can take advantage of an extended transition period for complying with new or
revised accounting standards. This provision allows an emerging growth company to delay the adoption of some
accounting standards until those standards would otherwise apply to private companies. We have elected to use
the extended transition period under the JOBS Act until the earlier of the date we (i) are no longer an emerging
growth company or (ii) affirmatively and irrevocably opt out of the extended transition period provided in the
JOBS Act. As a result, our financial statements may not be comparable to companies that comply with new or
revised accounting pronouncements as of reporting company effective dates.

Tile Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion of Tile’s financial condition and results of operations together
with Tile’s audited consolidated financial statements and notes to such financial statements included elsewhere
in this Registration Statement.

The following discussion contains forward-looking statements that involve risks and uncertainties
regarding, among other things, (a) our projected sales, profitability, and cash flows, (b) our growth strategy,
(c) anticipated trends in our industry, (d) our future financing plans, and (e) our anticipated needs for, and use
of, working capital. They are generally identifiable by use of the words “may,” “will,” “should,” “anticipate,”
“estimate,” “plan,” “potential,” “project,” “continuing,” “ongoing,” “expects,” “management believes,” “we
believe,” “we intend,” or the negative of these words or other variations on these words or comparable
terminology. In light of these risks and uncertainties, there can be no assurance that the forward-looking
statements contained in this filing will in fact occur. You should not place undue reliance on these forward-
looking statements.

o« » o«

The forward-looking statements are not historical facts, but rather are based on current expectations,
estimates, assumptions and projections about our industry, business and future financial results. The forward-
looking statements speak only as of the date on which they are made, and, except to the extent required by
federal securities laws, we undertake no obligation to update any forward-looking statements to reflect events or
circumstances after the date on which the statements are made or to reflect the occurrence of unanticipated
events. Our actual results could differ materially from the results contemplated by these forward-looking
statements due to a number of factors, including those discussed under “Item IA. Risk Factors” and other
sections in this Registration Statement.

Unless otherwise indicated or the context otherwise requires, all references in this section to “Tile” or
“we,” v v us” or similar terms refer to Tile, Inc. Our fiscal year ends March 31.

» o«

we,” “our,” “ours,” “ourselves,

Overview

Tile’s platform helps people find the things that matter the most to them, locating millions of unique items
every day. Tile’s products come in various shapes, sizes and price points for different use cases. We expect that
Tile’s network will become more robust when it leverages the Life360 member base to broaden its Tile network,
generating even higher confidence that we can locate lost items of Tile customers.

Tile gives everything the power of smart location, and we help locate millions of unique items each day.
Leveraging Life360’s vast community, with the Life360 app available for download in over 170 countries
through the Apple App Store and over 130 countries through the Google Play Store as of March 31, 2022, will
allow us to penetrate additional regions, as well as further enhance Tile’s power to find things. Tile’s cloud-based
finding platform helps people find the things that matter to them most and helps solve the universal pain point of
losing things. In addition to devices in multiple form factors for every use case, Tile works with over 50 partner
products leveraging its finding technology across audio, travel, wearables and personal computer categories.
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Tile’s product is a Bluetooth enabled device that works with an app, available on iOS or Android, to enable
our members to locate Tile objects. Our Tile devices communicate location with any phone or tablet that has the
app installed. Operating in the background, our app routinely uploads location information to the cloud that maps
the last location a Tile device was located. When a Tile device is left behind, a member can use the app to ring
the Tile. If the Tile device is within Bluetooth range, members can access a map to identify the last known
location of the Tile device, or mark a Tile as lost to enable the Tile network to help search for the lost item.

Our Business Model

Tile offers a free service as well as two paid subscription options: Premium and Premium Protect. The
Premium subscription offers smart alerts to proactively notify a member who has left Tile devices behind, free
battery replacements for Tile devices with replaceable batteries, a warranty for Tile devices with defects or
accidental damage, unlimited location sharing, location history for the past 30 days and access to Tile’s premium
customer care team. Premium is available for $2.99 per month or $29.99 per year. Premium Protect offers all the
benefits of Premium, plus up to $1,000 item reimbursement per year and is available for $99.99 per year. Tile
pioneered the Bluetooth finding category and creates finding experiences that allow our members to track and
find their belongings. Tile sells hardware devices in various retail channels and develops products specifically
meant to tackle the daily pain point of lost items. Tile offers a mobile app that serves as the main management
tool for Tile devices and also provides value add premium subscription services. Our main areas of focus for the
business are to:

Accelerate Our Recurring Revenue

Tile is in the early stages of building its subscription business and driving recurring revenue. Tile introduced
its premium subscription service in October 2018 and paid subscribers have grown meaningfully since the
introduction of the paid service. As of December 31, 2021, Tile’s premium subscription business had over
478,400 paid subscribers. Tile hardware and embedded members are able to upgrade to the Premium service to
take advantage of a suite of features that enhance the overall Tile finding experience.

Tile’s premium subscription is available in two tiers, Premium and Premium Protect. Premium has several
benefits that provide an enhanced finding experience enabling Tile’s members to keep track of the important
things in their life, including item reimbursement, smart alerts, unlimited sharing, location history, battery
replacement and premium customer support. Premium Protect provides a higher level of item reimbursement in
addition to other premium benefits. Premium Protect is currently available in the United States and we expect to
introduce Premium Protect to select markets outside of the United States in the future. We also expect to
introduce different tiers of item reimbursement in the future.

We expect to invest in the development of new premium features that help drive better engagement and overall
finding experience that will drive higher levels of member conversion to paid subscription and increase recurring revenue.

Grow Our Device Business and Related Services

As a pioneer in the Bluetooth finding category, we are focused on addressing the pain points that our members
face with a service that is easy-to-use, intuitive and accurate. To date, we have sold more than 50 million Tile
devices globally. Our finding service is differentiated from competitors in a number of ways, including:

* System- and Device-Agnostic. The Tile service works across the major mobile operating systems,
meaning that a member does not have to own a specific mobile device to use our hardware devices.

* Leading Hardware Capability. We have evolved our hardware capabilities over time with an
emphasis on the member experience around finding range, battery management, ring volume,
connectivity and other key member experience factors.
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*  Multiple Form Factors. We offer Tile devices in various form factors that provide finding solutions
for specific finding use cases. These include our Slim product, which has a sleek form factor that fits
into most wallets and low profile use cases, and our Sticker product, which has an adhesive that
attaches to many different surfaces. In addition, we offer our Pro and Mate products, which have a
convenient key ring and small form factors.

*  Member-First App Experience. The Tile mobile app allows members to manage and operate their
Tile devices, including the ability to ring their Tile devices, ring their phone, find last place seen and
access the Tile finding network. The Tile app is rated highly by members on both the Apple App Store
and the Google Play Store, and we continue to develop and evolve the app with an eye towards an
enhanced member finding experience.

* Scale of Service. Tile’s finding service benefits from network effects in that each incremental member
helps improve the overall finding experience for all members. We sell millions of Tile devices each
year and continue to expand our embedded partnership ecosystem, allowing us to serve millions of
engaged members with nearly a billion location updates each day.

Expand Our Embedded Partnerships

Tile is building an ecosystem of partners that build Tile technology directly into their products allowing
members of those products to easily keep track of their things and find them when they are misplaced. Our
embedded partnerships allow us to provide the Tile finding service without the need for a Tile device. Tile is
currently embedded in over 50 partner products, including audio, travel, wearables and personal computer
categories. Our embedded products allow members to protect their investment by being able to find it when lost.
The partnerships provide Tile with access to new potential members and the ability to promote our Tile hardware
devices and premium subscription services.

Recent Developments

In January 2022, Life360 acquired Tile. Life360 and Tile entered into an agreement and plan of merger with
total consideration comprised of 1) $158.0 million of cash, ii) 780,593 shares of common stock issued to the
securityholders of Tile, of which 1,561 shares were granted to a key Tile employee and vest based on continued
employment, and iii) 534,465 shares of common stock contingent upon achieving certain financial conditions of
which 4,784 shares of contingent consideration were granted to a key Tile employee and vest based on continued
employment. In addition, Life360 granted 1,407,237 restricted stock units in retention awards for Tile
employees, subject to performance requirements and/or continued employment.

In September 2021, we refinanced a $17.5 million loan with a $30 million loan with a debt provider secured
by our assets. This loan was paid off upon acquisition.

Impact of COVID-19

To date, the COVID-19 pandemic has not had a significant, negative impact on our operations or financial
performance. To adapt to the COVID-19 impact, we paused the majority of paid member acquisition spend and
implemented other expense management initiatives. The extent of the impact of the COVID-19 pandemic on our
operational and financial performance will depend on future developments, including the duration and spread of
the outbreak, new information about additional variants, the availability and efficacy of vaccine distributions,
additional or renewed actions by government authorities and private businesses to contain the pandemic or
respond to its impact and altered consumer behavior, the pace of reopening, impact on our customers and our
sales cycles, impact on our business operations, impact on our customer, employee or industry events, and effect
on our vendors and other business partners, all of which are uncertain and cannot be predicted. Any such
developments may have adverse impacts on global economic conditions, including disruptions of the supply
chain globally, labor shortages and consumer confidence and spending, and could materially adversely affect
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demand, or subscribers’ ability to pay, for our products and services. We considered the impact of COVID-19 on
the assumptions and estimates used and determined that there were no material adverse impacts on its
consolidated financial statements for the year ended December 31, 2021. As events related to COVID-19
continue to evolve, our assumptions and estimates may change materially in future periods. For additional
information, see “Risk Factors—Risks Related to Our Business—The COVID-19 pandemic or the outbreak of
any infectious disease in the United States or worldwide has adversely affected, and could continue to adversely
affect, our business.”

Key Factors Affecting our Performance

Our financial condition and results of operations have been, and will continue to be, affected by a number of
factors, including the following:

Ability to Drive Subscribers

Our long-term ability to grow recurring revenue will depend on our ability to drive paid subscribers to our
premium subscription services. We are still in the early stages of our paid subscription service and we believe
that we can continue to meaningfully grow our paid subscriber base. Our ability to grow our paid subscribers
base is directly related to the sales of our hardware devices and the number of embedded partner users that
download the app. If we cannot continue to grow our hardware business or expand our embedded partnerships,
our ability to grow paid subscribers will be impacted. Additionally, our ability to grow paid subscribers will
depend on the continued attractiveness of our premium subscription service. We expect to continue to optimize
the feature set of our premium subscription service to provide a member-focused finding experience.

Ability to Attract New and Repeat Purchasers of Our Devices

Attracting new and repeat purchasers depends on our ability to design and release compelling smart trackers
and market them effectively. Additionally, we face increasing competition from better funded global companies,
specifically Apple.

We pioneered the finding category and we continue to invest in the development of hardware products
assessing new and existing technologies with a priority on providing a great member finding experience.

Ability to Engage and Retain our Members

Our long-term growth depends in part on our ability to engage and retain our members. We prioritize
providing a compelling member finding experience. However, our ability to do so depends on the continued
evolution of our hardware devices, mobile app experience and overall finding experience.

Maintain Compelling Margins

Our ability to maintain our margins is dependent on a number of factors, including hardware and
subscription revenue growth, product and channel mix, product costs, freight costs, tariffs, personnel costs and
other operating expenses. We operate in a highly competitive market and there is no guarantee that we can
maintain margins.

Ability to Grow Internationally

The majority of our sales are to customers in the United States. We believe we have an opportunity to grow
our revenues outside of the United States. Growing our sales in existing international markets and new
geographies requires investment in personnel, operations, sales, marketing, compliance and internalization. There
is no guarantee that our products will be as well received or experience the same growth as in the United States.
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Seasonality

We have historically experienced higher revenue in the fourth calendar quarter compared to other quarters
due to higher seasonal holiday demand and the timing of our product introductions. For example, during the
year ended March 31, 2021 and March 31, 2020, the third quarters accounted for 48% and 39% of our total
revenue, respectively. We also incur higher sales and marketing expenses during this period. We believe our
seasonality could be mitigated over time as the percent of our total revenue comprised by subscription revenue
increases.

Key Performance Indicators

We review several operating metrics, including the following key performance indicators, to evaluate our
business, measure our performance, identify trends affecting our business, formulate financial projections and
make strategic decisions. We believe these key metrics are useful to investors because they allow for greater
transparency with respect to key metrics used by management in its financial and operational decision-making,
and they may be used by investors to help analyze the health of our business.

Subscribers

Tile offers a subscription product in addition to the freemium experience. With a subscription, subscribers
gain access to premium features including smart alerts, location history, battery replacements, and Item
Reimbursement. As of December 31, 2020 and 2021, Tile had approximately 372,000 and over 478,000 paid
subscriptions, respectively, representing an increase of 29% year over year.

Tile grows its subscription count by increasing the number of Tile devices sold, converting a greater number
of users to paying subscribers, and retaining them thereafter. The percentage of new users who convert to paying
subscribers has increased over time as Tile has added new features and improved the marketing of its
subscription product.

Global Growth of Tile Subscriptions Since Dec-18 ('000s)
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Total Average Revenue per Paying Subscription

We define Average Revenue Per Paying Subscription (“ARPPS”) as Tile subscription revenue for the period
presented divided by the average number of paying subscribers during the same period. For the year ended
December 31, 2021, Tile had ARPPS of $33.63, an increase of approximately 6% compared to the year ended
December 31, 2020.

Tile sells two subscription tiers at $29.99 and $99.99 annually. The $99.99 tier is currently only available in
the United States while the $29.99 tier is available in most countries. ARPPS has increased year over year as a
result of the percentage of new subscribers who select the $99.99 tier significantly increased over time.

Number of Tile Devices Sold

Number of Tile devices sold represents the number of products that are sold during a period, net of returns
by our retail partners and directly to consumers. Selling Tile devices contributes to hardware revenue and
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ultimately increases the number of users eligible for a Tile subscription. We can increase the number of Tile
devices sold through marketing and promotional activity. In the year ended December 31, 2021, Tile sold nearly
6.2 million units, which was up approximately 4% compared to the year ended December 31, 2020.

Net Average Selling Price

To determine the net average selling price of a Tile device, we divide net hardware revenue by the number
of Tile devices sold (“ASP”). Net ASP is largely driven by the price we charge customers, including the price we
charge to our retail partners and directly to consumers. In the year ended December 31, 2021, the net ASP of a
Tile device was $14.70, an increase of 13% compared to the year ended December 31, 2020 reflecting Tile’s
move away from a high volume promotional approach via improved retailer margin and product mix.

Non-GAAP Financial Measures
Adjusted EBITDA

We collect and analyze operating and financial data to evaluate the health of our business, allocate our
resources and assess our performance. In addition to total net revenue, net loss and other results under GAAP, we
utilize non-GAAP calculations of adjusted earnings before interest, taxes, depreciation and amortization
(“Adjusted EBITDA”). Adjusted EBITDA is defined as net loss, excluding (i) depreciation and amortization,

(ii) stock-based compensation expenses, (iii) other (income)/expense, and (iv) certain non-recurring expenses.

The above items are excluded from our Adjusted EBITDA measurement because these items are non-cash
in nature, or because the amount and timing of these items is unpredictable, is not driven by core results of
operations and renders comparisons with prior periods and competitors less meaningful. We believe Adjusted
EBITDA provides useful information to investors and others in understanding and evaluating our results of
operations, as well as providing a useful measure for period-to-period comparisons of our business performance.
Moreover, we have included Adjusted EBITDA in this Registration Statement because it is a key measurement
used by our management internally to make operating decisions, including those related to operating expenses,
evaluate performance, and perform strategic planning and annual budgeting. However, this non-GAAP financial
information is presented for supplemental informational purposes only, should not be considered a substitute for
or superior to financial information presented in accordance with GAAP and may be different from similarly
titled non-GAAP measures used by other companies. The following table presents a reconciliation of net loss, the
most directly comparable GAAP measure, to Adjusted EBITDA.

Year Ended Nine Months Ended
March 31, December 31,

2021 2020 2021 2020
Adjusted EBITDA (in thousands) (in thousands, unaudited)
Netincome (I0SS) .. ...t $(7,037) $(21,823) $(4,844) $ 170
Add (deduct):
Benefit from (provision for) income taxes ............ (64) 69 — —
Other (inCOME)/EXPENnSe .. .........vuevuenenenen.. 401) 462 (7 (434)
Interest eXpense . .. .....vu it 2,582 2,575 3,922 1,860
Depreciation and amortization ..................... 939 1,319 407 781
Expense (income) on extinguishment of debt . ......... — 516 (2,507) —
Sales tax penalty® . .. ... .. .. 776 — — —
Stock-based compensation . ................ .. ... .. 1,275 1,088 849 702
Adjusted EBITDA (non-GAAP) . ................... $(1,930) $(15,794) $(2,180) $3,079

(1) Penalties related to delay in filing of sales returns and remitting amounts due.

Key Components of Our Results of Operations

The following discussion describes certain line items in our Consolidated Statements of Operations.
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Revenue

Hardware Revenue

We generate a majority of our revenue from the sale of our Tile devices. We sell Tile devices through a
number of channels including our website, brick and mortar retail and online retail.

Subscriptions and Other Revenue

We also generate revenue from our subscription-based premium service, which is an annual or monthly
subscription that enables additional features such as item reimbursement, smart alerts, unlimited sharing, location
history, battery replacement and premium customer support.

Cost of Revenues, Gross Profit and Gross Margin

Cost of Hardware Revenue

Cost of hardware revenue consists of product costs, including hardware production, contract manufacturers
for production, shipping and handling, packaging, fulfillment, personnel-related expenses, manufacturing and
equipment depreciation, warehousing, tariff costs, hosting, app fees, customer support costs, warranty
replacement, and write-downs of excess and obsolete inventory. Personnel-related expenses include salaries,
bonuses, benefits, and stock-based compensation for operations personnel.

We outsource our manufacturing, warehouse operations and order fulfillment activities to third parties. Our
product costs will vary directly with volume and based on the costs of underlying product components as well as
the prices we are able to negotiate with our contract manufacturers. Shipping costs will fluctuate with volume,
method of shipping and general shipping rates.

Cost of Subscriptions and Other Revenue

Cost of subscriptions and Other Revenue includes hosting, payment processor fees, allocated overhead
costs, and customer support service costs. Personnel-related expenses include salaries, bonuses, benefits, and
stock-based compensation for operations personnel.

Gross Profit and Gross Margin

Our gross profit has been, and may in the future be, influenced by several factors including, but not limited
to product, channel and geographical revenue mix; changes in product costs related to the release of different
products; component, contract manufacturing and supplier pricing; tariff costs; and foreign currency exchange.
Gross profit and gross profit margin may fluctuate over time based on the factors described above.

Operating Expenses

Our operating expenses consist of research and development, sales and marketing and general and
administrative expenses.

Research and Development

Our research and development expenses consist primarily of personnel-related costs, including salaries,
stock-based compensation and employee benefits and material costs of building and developing prototypes for
new products, mobile app development, as well as design and engineering costs. We believe that continued
investment in our product is important for our growth. We expect our research and development expenses to
increase in absolute dollars as we continue to make significant investments in developing new products and
services and enhancing existing products and services.
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Sales and Marketing

Our sales and marketing expenses consist primarily of advertising and marketing promotions of our
products and services and personnel-related expenses, as well as costs related to sales incentives, trade shows and
events, and sponsorships. We expect our sales and marketing expenses to increase in absolute dollars as we
continue to actively promote our products and services.

General and Administrative

Our general and administrative expenses consist primarily of employee-related costs for our legal, finance,
human resources, and other administrative teams, as well as the costs of professional services, information
technology, and other administrative expenses. We expect our general and administrative expenses to increase in
absolute dollars due to the anticipated growth of our business and related infrastructure.

Interest Expense

Interest expense consists of interest expense associated with our debt financing arrangements.

Expense (Income) on Extinguishment of Debt

Gain/(loss) on extinguishment of debt consists of expense (income) associated with the extinguishment of
debt.

Other (Income) Expense, net

Other (income) expense, net consists of interest income earned on our cash and cash equivalents balances,
foreign currency exchange losses/(gains) related to the remeasurement of certain assets and liabilities of our
foreign subsidiaries that are denominated in currencies other than the functional currency of the subsidiary and
foreign exchange transactions (gains) losses.

Benefit from (Provision for) Income Taxes

Benefit from (provision for) income taxes consists of U.S. federal and state income taxes and income taxes
in certain foreign jurisdictions in which we conduct business. We maintain a full valuation allowance on our
federal and state deferred tax assets as we have concluded that it is more likely than not that the deferred tax
assets will be realized.

Results of Operations

The following table presents our consolidated statement of operations for the year ended March 31, 2021 and
2020 and for the nine months ended December 31, 2021 and 2020. We have derived this data from our consolidated
financial statements included elsewhere in this Registration Statement. This information should be read in conjunction
with our consolidated financial statements and related notes included elsewhere in this Registration Statement. The
results of historical periods are not necessarily indicative of the results of operations for any future period.

Year Ended March 31, Nine Months Ended December 31,
2021 2020 % Change 2021 2020 % Change
(in thousands) (in thousands, unaudited)

Revenue
Hardware .................... $82,333 $ 83,063 %  $77,782 $70,027 11%
Subscriptions and other ......... 11,676 7,460 57% 11,391 7,562 51%
Totalrevenue ................. 94,009 90,523 4% 89,173 77,589 15%
Cost of revenue®
Costof hardware .............. 42705 51,094 (16)% 42,863 35,381 21%
Cost of subscriptions and other . .. 7,165 5,467 31% 6,328 4,859 30%
Total cost of revenue ........... 49,870 56,561 (12)% 49,191 40,240 22%
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Year Ended March 31, Nine Months Ended December 31,

2021 2020 % Change 2021 2020 % Change
(in thousands) (in thousands, unaudited)
Grossprofit . .................. 44,139 33,962 30% 39,982 37,349 7%
Operating expenses)
Research and development . . . . ... 20,547 18,667 10% 18,233 14,822 23%
Sales and marketing ............ 17,943 25,343 (29)% 17,323 14,169 22%
General and administrative ...... 10,569 8,153 30% 7,862 6,762 16%
Total operating expenses . ....... 49,059 52,163 (6)% 43,418 35,753 21%
Income (loss) from operations . . .. (4,920) (18,201) (73)% (3,436) 1,596 (315)%
Interest expense . .............. 2,582 2,575 0% 3,922 1,860 111%
Expense (income) on
extinguishment of debt .. ... ... — 516 (100)% (2,507) — 100%
Other (income) expense, net . . . . .. (401) 462 (187)% 7 (434) (98)%
Income (loss) before benefit from
(provision for) income taxes ... (7,101) (21,754) (67)% (4,844) 170 (2949)%
Benefit from (provision for)
income taxes . ............... 64 (69) 193% — —
Net income (loss) and
comprehensive income (loss) ...  $(7,037) $(21,823) (68)% (4,844) 170 (2949)%

(1) Includes stock-based compensation as follows:

Year Ended Nine Months Ended
March 31, December 31,
2021 2020 % Change 2021 2020 % Change
(in thousands) (in thousands, unaudited)
Cost of revenue
Costof hardware ................. $ 117 $ 381 44% $ 72 $ 62 15%
Cost of subscriptions and other . ... .. 12 5 140% 10 7 56%
Research and development ............. 598 412 45% 376 322 17%
Sales and marketing . . ......... ... ... .. 292 293 0% 206 158 30%
General and administrative ............. 256 297 (14)% 185 153 21%
Total stock-based compensation expense ... $1,275 $1,088 17% $849 $702 21%

The following table sets forth our results of operations for each of the periods presented as a percentage of
revenue:

Year Ended Nine Months Ended
March 31, December 31,
2021 2020 2021 2020
(As a % of revenue)

Revenue

Hardware .......... ... ... ... ... .. ... .. ...... 88% 92% 87% 90%
Subscriptions and other ................ ... ..... 12% 8% 13% 10%
Totalrevenue . .......... ..., 100% 100% 100% 100%
Cost of revenue

Costofhardware ............................. 45% 56% 48% 46%
Cost of subscriptions and other .................. 8% 6% 7% 6%
Total costofrevenue .......................... 53% 62% 55% 52%
Gross profit ........... . 47% 38% 45% 48%



Year Ended Nine Months Ended
March 31, December 31,

2021 2020 2021 2020

(As a % of revenue)

Operating expenses

Research and development . ..................... 22% 21% 20% 19%
Sales and marketing ........... ... ... .. .. .. 19% 28% 19% 18%
General and administrative ..................... 11% 9% 9% 9%
Total operating expenses ....................... 52% 58% 49% 46%
Income (loss) from operations ................... 5)% 20)% 4% 2%
Interest eXpense . ...........c.iiiiiinii... 3% 3% 4% 2%
Expense (income) on extinguishment of debt ....... 0% 1% 0% 0%
Other (income) expense, Net .. .................. 0% 1% 0% ()%
Income (loss) before benefit from (provision for)

INCOME LAXES . o ot et et et e e e e e (8)% 24)% 5)% 0%
Benefit from (provision for) income taxes . ......... 0% 0% 0% 0%
Net income (loss) and comprehensive income (loss) . . (7% 24)% 5)% 0%

Comparison of the Years Ended March 31, 2020 and 2021

Revenue, net

Year Ended March 31, Change
2021 2020 $ %
(in thousands) -
Revenue
Hardware .......... ... . . . .. . . $82,333  $83,063 $ (730) ()%
Subscriptionand other ............ .. .. ... ... L. 11,676 7,460 4216  57%
Total TEVENUE . . oottt e e e e e $94,009  $90,523  $3.486 4%

Total revenue increased $3.5 million, or 4%, during the year ended March 31, 2021, as compared to the year
ended March 31, 2020.

Hardware revenue decreased $0.7 million, or 1%, during the year ended March 31, 2021, as compared to the
year ended March 31, 2020, as Tile focused on hardware unit economics and growing subscription revenue.

Subscription and other revenue increased by $4.2 million, or 57%, during the year ended March 31, 2021, as
compared to the year ended March 31, 2020, driven by an increase in the number of paid subscribers and the
average revenue per paid subscriber during the period.

Cost of Revenue, Gross Profit, and Gross Margin

Year Ended March 31, Change
2021 2020 $ %
(in thousands)

Cost of revenue

Costofhardware ........... .. .. .. .. oo, $42,705  $51,094 $ (8,389) (16)%
Cost of subscriptions and other ....................... 7,165 5,467 1,698 ﬂ%
Total costof revenue . .............c.ui i, 49,870 56,561 (6,691) Q)%
Gross profit . ... $44,139  $33,962 $10,177 2%
Gross margin:

Hardware .......... . . ... . . 48% 38%

Subscriptions and other ............. ... .. .. .. .. ... 39% 27%



Cost of hardware revenue decreased by $8.4 million, or 16% during the year ended March 31, 2021, as
compared to the year ended March 31, 2020, primarily due to a $6.4 million decrease in hardware costs related to
a shift from multi-pack to single pack devices and improved economics in our sales distribution channels. The
decrease in cost of hardware revenue also related to a $0.9 million decrease in professional and outside services
as internal resources were utilized, a $0.5 million decrease in warranty costs, a $0.3 million decrease in tooling
and warehouse costs, and a $0.2 million decrease in shipping costs.

Hardware margin increased to 48% during the year ended March 31, 2021, from 38% during the year ended
March 31, 2020, primarily due to a lower hardware product cost.

Cost of subscriptions and other revenue increased by $1.7 million, or 31%, during the year ended March 31,
2021, as compared to the year ended March 31, 2020, primarily due to a $0.9 million increase in premium
subscription payment processing costs due to volume growth, and a $0.6 million increase in hosting expenses due
to increased scaling of the business.

Subscriptions and other margin increased to 39% during the year ended March 31, 2021, from 27% during
the year ended March 31, 2020, primarily due to infrastructure optimization and the related increase in the
number of paid subscribers.

Research and Development

Year Ended March 31, Change
2021 2020 $ %
(in thousands) -
Research and development .. ........... ... ... ..., $20,547 $18,667 $1.880 10%

Research and development expenses increased $1.9 million, or 10%, during the year ended March 31, 2021,
as compared to the year ended March 31, 2020. The increase was primarily due to an increase of $2.6 million in
personnel-related costs and stock-based compensation due to headcount growth. The increase was partially offset
by a decrease of $0.7 million in professional and outside services as responsibilities were brought in house.

Sales and Marketing
Year Ended March 31, Change
2021 2020 $ %
(in thousands)
Sales and marketing . ............ ... . .. $17,943  $25,343  $(7,400) (29)%

Sales and marketing expenses decreased $7.4 million, or 29%, during the year ended March 31, 2021, as
compared to the year ended March 31, 2020. This decrease was primarily due to a decrease of $5.3 million
related to a reduction in marketing and advertising spend, a decrease of $1.3 million related to professional and
outside services, and a decrease of $0.7 million in travel and entertainment costs, trade shows and other expenses
that were deliberately scaled back as part of COVID-19 cost saving initiatives during the year. In addition, the
decrease in sales and marketing was due to a $0.6 million decrease in commission expense due to the decrease in
hardware sales and restructuring of the organization during the period. The decrease was partially offset by an
increase of $0.7 million in personnel and related costs as we increased our sales and marketing headcount in
support of our in-house marketing model.

General and Administrative

Year Ended March 31, Change
2021 2020 $ %
(in thousands) -
General and administrative ... .......................... $10,569 $8,153 $2,.416  30%



General and administrative expenses increased $2.4 million, or 30%, during the year ended March 31, 2021,
as compared to the year ended March 31, 2020. The increase was primarily due to a $1.5 million increase in
personnel-related costs and stock-based compensation due to growth in headcount, a $0.6 million increase in bad
debt expense, a $0.5 million increase in insurance and tax expense, and a $0.3 million increase in software fees
due to scaling of the business. These increases were partially offset by a decrease of $0.4 million in professional
and outside services as we leveraged internal resources.

Interest Expense

Year Ended March 31, Change
2021 2020 $ %
(in thousands) - -
INtETeSt EXPENSE . . vt v ittt et e e $2,582 $2,575 $7 0%

Interest expense did not experience a material change primarily due to long term debt balances that were
consistent period over period.

Expense (Income) on Extinguishment of Debt

Year Ended March 31, Change
2021 2020 $ %0
(in thousands)
Expense (income) on extinguishment of promissory note . . . .. $— $516 $(516) (100)%

We recorded a loss on the extinguishment of debt related to a promissory note for the year ended March 31,
2020, resulting in a change of $0.5 million due to the conversion of promissory notes into convertible preferred
stock.

Other (Income) Expense, net

Year Ended March 31, Change
2021 2020 $ %
(in thousands)
Other (iNCOME) EXPENSE . ..o v v e e tee e e eennn, $(401) $462  $(863) (1187)%

Other (income) expense, net decreased by $0.9 million, or 187%, during the year ended March 31, 2021, as
compared to the year ended March 31, 2020, primarily due to a $0.8 million increase in foreign exchange loss.

Comparison of the Nine Months ended December 31, 2021 and 2020

Revenue, net

Nine Months Ended
December 31, Change
2021 2020 $ %
(in thousands, unaudited) -

Revenue
Hardware . .. ... $77,782  $70,027 $ 7,755 11%
Subscription and other .......... .. .. .. .. ... . ... 11,391 7,562 3,829  51%
TOtal TEVENUE . . o ottt e et e e e e $89,173  $77,589  $11,584 15%




Total revenue increased $11.6 million, or 15%, during the nine months ended December 31, 2021, as
compared to the nine months ended December 31, 2020.

Hardware revenue increased $7.8 million, or 11%, during the nine months ended December 31, 2021, as
compared to the nine months ended December 31, 2020, due to hardware mix, primarily attributable to new
product introductions during the nine months ended December 31, 2021.

Subscription and other revenue increased by $3.8 million, or 51%, during the nine months ended
December 31, 2021, as compared to the nine months ended December 31, 2020, driven by an increase in the
number of paid subscribers, bundling of subscription with hardware, and the average revenue per paid subscriber
during the period.

Cost of Revenue, Gross Profit, and Gross Margin

Nine Months Ended
December 31, Change
2021 2020 $ %

(in thousands, unaudited)
Cost of revenue

Costof hardware ............ .. $42,863  $35,381 $7,482 21%
Cost of subscriptions and other ......................... 6,328 4,859 1,469 @%
Total cOSt Of TEVENUE . . . oot o ot e $49,191  $40,240 $8.951 22%
Gross profit . . ..ot e $39,982  $37,349  $2,633 7%
Gross margin:

Hardware . ......... . ... . . . 45% 49%

Subscriptions and other . ......... ... .. .. ... ... ... 44% 36%

Cost of hardware revenue increased by $7.5 million, or 21%, during the nine months ended December 31,
2021, as compared to the nine months ended December 31, 2020, primarily due to a $7.1 million increase in
hardware costs related to higher costs associated with new products cost including shipping and tariff costs, and
an increase of $0.3 million in personnel-related costs and stock-based compensation due to headcount growth.

Hardware margin decreased to 45% during the nine months ended December 31, 2021, from 49% during the
nine months ended December 31, 2020, primarily due to hardware product mix and higher hardware product
costs, shipping and tariff costs related to new product introductions during the nine months ended December 31,
2021.

Cost of subscriptions and other revenue increased by $1.5 million, or 30%, during the nine months ended
December 31, 2021, as compared to the nine months ended December 31, 2020, primarily due to a $0.7 million
increase in premium subscription payment processing costs due to volume growth, and a $0.6 million increase in
hosting expenses due to increased scaling of the business.

Subscriptions and other margin increased to 44% during the nine months ended December 31, 2021, from 36%
during the nine months ended December 31, primarily due to infrastructure optimization and the related increase in
the number of paid subscribers and the increase in average revenue per paid subscriber during the period.

Research and Development

Nine Months Ended
December 31, Change
2021 2020 $ %
(in thousands, unaudited) -
Research and development .. ........................... $18,233  $14,822  $3.411 23%



Research and development expenses increased $3.4 million, or 23%, during the nine months ended
December 31, 2021, as compared to the nine months ended December 31, 2020. The increase was primarily due
to an increase of $1.8 million in personnel-related costs and stock-based compensation due to headcount growth.
The increase was also due to an increase of $0.8 million in professional and outside services and $0.3 million in
new product prototypes. Facilities related costs increased by $0.3 million in support of our increased headcount.

Sales and Marketing
Nine Months Ended
December 31, Change
2021 2020 $ %
(in thousands, unaudited) -
Sales and marketing . ............ .. ... .. $17,323  $14,169  $3,154 22%

Sales and marketing expenses increased $3.2 million, or 22%, during the nine months ended December 31,
2021, as compared to the nine months ended December 31, 2020. This increase was primarily due to an increase
of $0.9 million related to marketing and advertising spend, an increase of $0.4 million related to professional and
outside services, and an increase of $1.7 million in personnel and related costs as we increased our sales and
marketing headcount in support of our in-house marketing model.

General and Administrative

Nine Months Ended
December 31, Change
2021 2020 $ %
(in thousands, unaudited) -
General and administrative . ........... it $7.862  $6,762  $1,100 16%

General and administrative expenses increased $1.1 million, or 16%, during the nine months ended
December 31, 2021, as compared to the nine months ended December 31, 2020. The increase was primarily due
to a $0.8 million increase in personnel-related costs and stock-based compensation due to growth in headcount,
and a $0.3 million increase in professional and outside services.

Interest Expense

Nine Months Ended
December 31, Change
2021 2020 $ %
(in thousands, unaudited)
INEEreSt EXPENSE . . oo oo vttt et $3,922  $1,860 $2,062 111%

Interest expense increased $2.1 million, or 111%, during the nine months ended December 31, 2021, as
compared to the nine months ended December 31, 2020. The increase of $2.1 million related to interest expense
associated with the increased outstanding debt related to the term loan that was entered into in September 2021.

Expense (income) on Extinguishment of Debt

Nine Months Ended
December 31, Change
2021 2020 $ %
(in thousands, unaudited)
Expense (income) on extinguishment of debt .............. $(2,507) $— $(2,507) 100%



In April 2020 the Company received loan proceeds in the amount of approximately $2.5 million under the
Paycheck Protection Program (“PPP”) Division A, Title I of the Coronavirus Aid, Relief, and Economic Security
Act. In June 2021 the Company received notification from the U.S. Small Business Administration that the PPP
funds were forgiven. The increase related to the Company derecognizing the liability and recognizing the
forgiveness of the loan in the statements of operation.

Other (Income) Expense, net

Nine Months Ended
December 31, Change
2021 2020 $ %
(in thousands, unaudited)
Other (income) expense, net . ............oovuernenn.... $(7) $(434) $427  (98)%

Other (income) expense, net decreased by $0.4 million, or 98%, during the nine months ended
December 31, 2021, as compared to the nine months ended December 31, 2020, primarily due to a $0.4 million
increase in foreign exchange loss.

Liquidity and Capital Resources

Since its inception, Tile has financed its operations primarily through the sale of preferred equity securities
borrowings under credit facilities and cash generated from our operations. Since Tile’s inception, we have raised
a total of $120.3 million in capital financings, less issuance costs of $0.8 million. As of March 31, 2021, Tile’s
principal sources of liquidity were cash and cash equivalents totaling $35.6 million. We believe that our existing
cash and cash equivalents and cash provided by hardware device sales will be sufficient to support working
capital and capital expenditure requirements for at least the next 12 months. Our future capital requirements may
vary materially from those currently planned and as a result, we may be required to seek additional capital. If we
are unable to raise additional capital on terms acceptable to us or at all or generate cash flows necessary to
expand our operations and invest in continued innovation, we may not be able to compete successfully, which
would harm our business, financial condition and results of operations.

Tile’s cash flow activities were as follows for the periods presented:

Nine Months Ended
Year Ended March 31, December 31,
2021 2020 2021 2020
(in thousands) (in thousands,
unaudited)
Net cash (used in) provided by operating activities .......... $11,675 $(32,515)  $(17,286)  $6,371
Net cash used in investing activities .. .................... (182) (1,146) (414) (117)
Net cash provided by financing activities ................. 2,553 48,802 14,072 2,559
Net (decrease) increase in cash and cash equivalents ........ $13,646 $ 15,141 $ (3,628)  $8,813

Operating Activities

Our largest source of operating cash is cash collections from our subscribers for hardware device sales. Our
primary uses of cash from operating activities are for inventory procurement, employee-related expenditures,
infrastructure-related costs, and marketing expenses. Net cash provided by (used in) operating activities is
impacted by our net loss adjusted for certain non-cash items, including depreciation and amortization expenses
and stock-based compensation, as well as the effect of changes in operating assets and liabilities.

For the nine months ended December 31, 2021, operating activities used $17.3 million in cash. The primary
factors affecting our operating cash flows during this period were our net loss of $4.8 million, impacted by
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$1.2 million non-cash charges, and $11.2 million of cash provided by changes in our operating assets and
liabilities. The non-cash charges primarily consisted of $2.5 million in PPP loan forgiveness, $0.8 million in
stock-based compensation, and $0.4 million of depreciation and amortization. The cash provided by changes in
our operating assets and liabilities was primarily due to a $14.6 million increase in accounts payable, a $6.8
million increase in accrued liabilities and other liabilities, and a $1.7 million increase in accrued product returns.
These amounts were offset by a $23.6 million increase in accounts receivable, net, a $7.9 million increase in
prepaid expenses and other current assets, and a $2.6 million increase in inventories.

For the nine months ended December 31, 2020, operating activities provided $6.4 million in cash. The
primary factors affecting our operating cash flows during this period were our net income of $0.2 million,
impacted by $1.9 million non-cash charges, and $4.3 million of cash used by changes in our operating assets and
liabilities. The non-cash charges consisted of $0.8 million of depreciation and amortization, and $0.7 million in
stock-based compensation, and $0.4 million in amortization of debt issuance costs. The cash provided by changes
in our operating assets and liabilities was primarily due to a $10.1 million decrease in inventories, a $7.5 million
increase in accrued liabilities and other liabilities, a $6.2 million increase in accounts payable, and a $2.1 million
decrease in prepaid expenses and other current assets. These amounts were partially offset by a $22.7 million
increase in accounts receivable, net.

For the year ended March 31, 2021, operating activities provided $11.7 million in cash. The primary factors
affecting our operating cash flows during this period were our net loss of $7.0 million, impacted by $2.9
million non-cash charges, and $15.8 million of cash provided by changes in our operating assets and liabilities.
The non-cash charges primarily consisted of $1.3 million in stock-based compensation, $0.9 million of depreciation
and amortization, and $0.7 million in amortization of debt issuance costs. The cash provided by changes in our
operating assets and liabilities was primarily due to a $10.7 million decrease in inventory, a $2.7 million increase in
accounts payable, a $2.3 million decrease in prepaid expenses and other current assets, a $1.1 million increase in
deferred revenue, and a $1.5 million increase in accrued liabilities and other liabilities. These amounts were partially
offset by a $1.7 million increase in accounts receivable, net and a $1.1 million decrease in accrued product returns.

For the year ended March 31, 2020, operating activities used $32.5 million in cash. The primary factors
affecting our operating cash flows during this period were our net loss of $21.8 million, impacted by $2.9 million
non-cash charges, and $13.6 million of cash used by changes in our operating assets and liabilities. The non-cash
charges primarily consisted of $1.3 million of depreciation and amortization, $1.1 million in stock-based
compensation, and $0.5 million of related to loss on extinguishment of promissory note. The cash used by
changes in our operating assets and liabilities was primarily due to a $10.2 million decrease in accounts payable,
a $9.0 million increase in inventory, a $3.3 million increase in prepaid expenses and other current assets, a
$1.9 million decrease in other liabilities, and a $1.1 million increase in deferred cost of revenue. These amounts
were partially offset by a $4.7 million decrease in accounts receivable, a $4.2 million increase in accrued
liabilities, a $1.9 million increase in deferred revenue, and a $1.4 million increase in accrued product returns.

Investing Activities

Net cash used in investing activities is impacted by purchases of property and equipment.

For the nine months ended December 31, 2021, net cash used in investing activities was $0.4 million, which
related to cash paid for property and equipment during the period.

For the nine months ended December 31, 2020, net cash used in investing activities was $0.1 million, which
related to cash paid for property and equipment during the period.

For the year ended March 31, 2021, net cash used in investing activities was $0.2 million, which related to
cash paid for property and equipment during the period.
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For the year ended March 31, 2020, net cash used in investing activities was $1.1 million, which related to
cash paid for property and equipment during the period.

Financing Activities

For the nine months ended December 31, 2021, cash provided by financing activities was $14.1 million,
which primarily related to $33 million in proceeds from the term loan offset by a $19 million repayment of
outstanding debt.

For the nine months ended December 31, 2020, cash provided by financing activities was $2.6 million,
which primarily related to the proceeds of the PPP Loan.

For the year ended March 31, 2021, cash provided by financing activities was $2.6 million, which primarily
related to $2.5 million in proceeds from the PPP Loan (as defined below).

For the year ended March 31, 2020, cash provided by financing activities was $48.8 million, which
primarily related to $41.6 million in proceeds from the issuance of Series C convertible preferred stock, net of
issuance costs, $19.0 million in proceeds from the loan and security agreement, and $4.6 million in proceeds
from issuance of promissory notes. These amounts were partially offset by the $12.9 million repayment on our
term loan, $2.3 million in payments on our working capital line of credit, net, and $1.9 million in debt issuance
costs on our term loan.

Off-Balance Sheet Arrangements

For the years ended December 31, 2021 and 2020, there were no off-balance sheet arrangements.

Debt Obligations
Loan and Security Agreement

In May 2019, Tile entered into a Loan and Security Agreement with Pinnacle Ventures, pursuant to which
Pinnacle Ventures issued to Tile term loans (“Term Loans”) in the aggregate principal amount of $17.5 million,
of which $13.2 million was used to replace Tile’s existing line of credit with Silicon Valley Bank. The interest
rate for the payments under the Term Loans not including the final payment of the Term Loan is the greater of
the prime rate based on the federal funds rate determined on each date 15 days before the applicable payment
date plus 500 basis points, or 10.5% per annum. The final payment interest rate for the Term Loans will be the
greater of the prime rate determined as of 15 days before the date of the final payment plus 300 basis points and
8.5%. The Term Loans are secured by substantially all assets of Tile. The Loan and Security Agreement contains
financial and non-financial covenants, and the Term Loans will mature in May 2023.

Paycheck Protection Program

Tile determined that it met the original eligibility requirements initially established by the U.S. federal
government as part of the CARES Act for the PPP. On April 30, 2020, Tile received $2.5 million in loans from
the PPP (the “PPP Loan”). On June 10, 2021, the U.S. Small Business Administration completed its review of
Tile’s PPP Loan and agreed to forgive the entire outstanding loan balance of $2.5 million.

Obligations and Other Commitments

Our principal commitments consist of obligations under our Term Loans and operating leases for office
space. Our obligations under our Term Loans are described in the “Liquidity and Capital Resources” section and
in Note 8 to our consolidated financial statements. Information regarding our non-cancellable lease commitments

131



as of March 31, 2021, can be found in Note 6 to our consolidated financial statements. As of December 31, 2021
and March 31, 2021, we had no non-cancellable outstanding purchase orders for finished goods to be delivered
by our contract manufacturer.

On September 9, 2021, we entered into a secured term loan with Capital IP Investment Partners, LLC in an
aggregate principal amount $40 million with a maturity date of September 9, 2026. The term loan consists of two
terms: Term A with an aggregate principal of $33 million, and Term B will be $7 million. The Loans shall bear
interest on the outstanding principal amount thereof from the Closing Date (or, in the case of the Term B Loans,
from the Term B Funding Date), for any Interest Period, at a rate per annum equal to the sum of (i) the greater of
(A) LIBOR for such Interest Period and (B) one-quarter of one percent (0.25%), plus (ii) the Applicable Margin.

Qualitative and Quantitative Disclosures about Market Risk

We are exposed to market risks in the ordinary course of our business. Market risk represents the risk of loss
that may impact our financial position due to adverse changes in financial market prices and rates. Our market
risk exposure is primarily the result of fluctuations in interest rates and foreign currency exchange rates.

Interest Rate Risk

As of December 31, 2021 and March 31, 2021, we had cash and cash equivalents of $31.1 million and
$35.6 million, respectively, which are held for working capital purposes.

As of March 31, 2021, we had indebtedness of $20.3 million under the Loan and Security Agreement. The
interest rate for the payments not including the final payment of the loan is the greater of the prime rate based on the
federal funds rate determined on each date 15 days before the applicable payment date plus 500 basis points, or
10.5% per annum. The final payment interest rate will be the greater of the prime rate determined as of 15 days
before the date of the final payment plus 300 basis points and 8.5%. The loan is collateralized by substantially all of
our assets and contains financial and non-financial convents with the loan maturing in May 2023.

As of December 31, 2021, we had indebtedness of $31.9 million under the secured term loan. The term
loans bear interest on outstanding principal amount from the closing date, or in the case of the Term B loan, from
the Term B funding date, at a rate per annum equal to the sum of the greater of LIBOR for such period and one-
quarter of one percent plus applicable margin. The loan was collateralized by substantially all assets of the
Company and contains financial and non-financial covenants.

To date, we have not been exposed, nor do we anticipate being exposed, to material risks due to changes in
interest rates. A hypothetical 10% change in interest rates during any of the periods presented would not have had
a material impact on our consolidated financial statements.

Foreign Currency Exchange Risk

To date, all of our inventory purchases have been denominated in U.S. dollars. Our international sales are
primarily denominated in foreign currencies, and any unfavorable movement in the exchange rate between U.S. dollars
and the currencies in which we conduct sales in foreign countries could have an adverse impact on our revenue. A
portion of our operating expenses are incurred outside the United States and are denominated in foreign currencies,
which are also subject to fluctuations due to changes in foreign currency exchange rates. In addition, our suppliers
incur many costs, including labor costs, in other currencies. To the extent that exchange rates move unfavorably for our
suppliers, they may seek to pass these additional costs on to us, which could have a material impact on our gross
margins. Our operating results and cash flows are, therefore, subject to fluctuations due to changes in foreign currency
exchange rates. However, we believe that the exposure to foreign currency fluctuation from revenue and operating
expenses is relatively small at this time as the related costs do not constitute a significant portion of our total expenses.
Based on transactions denominated in currencies other than respective functional currencies, a hypothetical change of
1,000 basis points during any of the periods presented would not have had a material impact on our consolidated
financial statements.
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Inflation Risk

We do not believe that inflation has had a material effect on our business, results of operations, or financial
condition. Nonetheless, if our costs were to become subject to significant inflationary pressures, we may not be
able to fully offset such higher costs. Our inability or failure to do so could harm our business, results of
operations, or financial condition.

Critical Accounting Policies and Significant Management Estimates

Tile prepares its consolidated financial statements in accordance with GAAP. The preparation of
consolidated financial statements also requires Tile to make estimates and assumptions that affect the reported
amounts of assets, liabilities, revenues, costs and expenses and related disclosures. We base our estimates on
historical experience and on various other assumptions that we believe to be reasonable under the circumstances.
Actual results could differ significantly from the estimates made by our management. To the extent that there are
differences between our estimates and actual results, our future financial statement presentation, financial
condition, results of operations and cash flows will be affected. We believe that the accounting policies discussed
below are critical to understanding our historical and future performance, as these policies relate to the more
significant areas involving management’s judgments and estimates. Critical accounting policies and estimates are
those that we consider the most important to the portrayal of our financial condition and results of operations
because they require our most difficult, subjective or complex judgments, often as a result of the need to make
estimates about the effects of matters that are inherently uncertain. The critical accounting estimates,
assumptions, and judgments that we believe to have the most significant impact on our consolidated financial
statements are described below. This discussion is provided to supplement the descriptions of our accounting
policies contained in Note 2, “Summary of Significant Accounting Policies” within the condensed consolidated
financial statements.

Revenue Recognition

We derive a majority of our revenue from sales of our Tile hardware devices (which include support fees)
and premium subscriptions. We sell add-on subscriptions that are generally monthly to annual in length. Our
arrangements are generally non-cancellable and non-refundable. Our subscription arrangements do not provide
customers with the right to take possession of the software supporting the platform and, as a result, are accounted
for as service arrangements.

We determine revenue recognition through the following steps:
e Identification of the contract, or contracts, with a customer;
* Identification of the performance obligations in the contract;
e Determination of the transaction price;
e Allocation of the transaction price to the performance obligations in the contract; and

e Recognition of revenue when, or as, we satisfy a performance obligation.

Products and Services

We derive a majority of our revenue from sales of our Tile hardware devices. We also generate revenue
from the Premium Subscription. We consider delivery of our products to have occurred once control has
transferred and delivery of services to have occurred as control is transferred. We recognize revenue, net of
estimated sales returns, sales incentives, discounts, and sales tax.

Arrangements with Multiple Performance Obligations

Our sales arrangements typically contain multiple performance obligations, consisting of the hardware sale,
application usage, hardware support, and in some cases, the Premium Subscription. For arrangements with
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multiplate performance obligations where the contracted price differs from the standalone selling price (the
“SSP”) for any distinct good or service, we may be required to allocate the transaction price to each performance
obligation using our best estimates for the SSP. Our process for determining the SSP considers multiple factors
including consumer behaviors, our internal pricing model, and cost-plus margin, and may vary depending upon
the facts and circumstances related to each deliverable. For business-to-business hardware sales, we will estimate
the expected consideration amount after credits and discounts.

Amounts allocated to the delivered Tile hardware devices are recognized at the time of delivery, provided
the other conditions for revenue recognition have been met, with a portion of the consideration being allocated to
application usage (maintenance) and support. Amounts allocated to Premium Subscription are deferred and
recognized ratably over the subscription term.

Sales Incentives

We offer sales incentives through various programs, consisting primarily of cooperative advertising and
pricing promotions to retailers and distributors. We record advertising with customers as a reduction to revenue
unless we receive a distinct benefit in exchange for credits claimed by the customer and can reasonably estimate
the fair value of the distinct benefit received, in which case we record it as a marketing expense. We recognize a
liability and reduce revenue for rebates or other incentives based on the estimated amount of rebates or credits
that will be claimed by customers.

Product Warranty

We offer a standard product warranty that our products will operate under normal use for a period of one year
from the date of original purchase. We also offer extended warranties generally for a period of three years for
devices with replaceable batteries. We will either repair or replace the defective product. At the time revenue is
recognized, an estimate of future warranty costs is recorded as a component of cost of revenues. Factors that affect
the warranty obligation include product failure rates, service delivery costs incurred in correcting the product
failures, and warranty policies. Our products are manufactured by contractor manufacturers, and in certain cases, we
may have recourse to such contract manufacturers.

Inventory Valuation

Inventories consist of finished goods which are purchased from contract manufacturers. Inventories are
stated at the lower of cost or net realizable value, with costs being computed on a weighted average basis. We
assess the valuation of inventory and periodically write down the value for estimated excess and obsolete
inventory based upon estimates of future demand and market conditions.

Stock-Based Compensation Expense

Tile has an equity incentive plan under which various types of equity-based awards including, but not
limited to, incentive stock options, non-qualified stock options, and restricted stock units (“RSUs”) may be
granted to employees, non-employee directors, and non-employee consultants. Compensation expense is
measured and recognized in the consolidated financial statements based on fair value. The fair value of each
option award is estimated on the grant date using the Black-Scholes option pricing model. The fair value of stock
options that are expected to vest is recognized as compensation expense on a straight-line basis over the requisite
service period. The fair value of RSUs is based on the fair value of the common stock on the date of grant. The
stock-based compensation expense is based on awards ultimately expected to vest. Forfeitures are recorded as
they occur.

Our use of the Black-Scholes option pricing model requires the input of highly subjective assumptions,
including the fair value of the underlying common stock, the expected term of the option, the expected volatility
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of the price of our ordinary shares, risk-free interest rates and the expected dividend yield. The assumptions used
to determine the fair value of the awards represent management’s best estimates. These estimates involve
inherent uncertainties and the application of management’s judgment.

These assumptions and estimates are as follows:

e Expected Term. The expected term for employees is based on the simplified method, as our stock
options have the following characteristics: (i) granted at-the-moneys; (ii) exercisability is conditioned
upon service through the vesting date; (iii) termination of service prior to vesting results in forfeiture;
(iv) limited exercise period following termination of service; and (v) options are non-transferable and
non-hedgeable, or “plain vanilla” options, and we have limited history of exercise data. The expected
term for non-employees is based on the remaining contractual term.

* Expected Volatility. Since we do not have a trading history of our common stock, the expected
volatility is determined based on the historical stock volatilities of our comparable companies.
Comparable companies consist of public companies in our industry, which are similar in size, stage of
life cycle and financial leverage. We intend to continue to apply this process using the same or similar
public companies until a sufficient amount of historical information regarding the volatility of our own
share price becomes available, or unless circumstances change such that the identified companies are
no longer similar to us, in which case, more suitable companies whose share prices are publicly
available would be used in the calculation.

* Risk-Free Interest Rate. We base the risk-free interest rate on the implied yield available on U.S.
Treasury zero-coupon issues with a remaining term equivalent to that of the options for each expected
term.

* Dividend Yield. The expected dividend assumption is based on our current expectations about our
anticipated dividend policy. As we have no history of paying any dividends and have no plans to pay
dividends in the foreseeable future, we used an expected dividend yield of zero.

The following table summarizes the assumptions used in the Black-Scholes option pricing model to
determine the fair value of our stock options:

Year Ended March 31, Nine Months Ended December 31,
2021 2020 2021 2020
(unaudited)
Expected term (in years) .......... 5.82-6.06 5.63-6.30 5.87-6.27 5.82-6.06
Expected stock price volatility . . ... 60% — 62% 51% 59% — 60% 57% — 58%
Risk-free interestrate ............ 0.37% - 0.66% 1.48% -2.29% 0.93% - 1.00% 0.37% - 0.51%
Dividend yield ................. 0% 0% 0% 0%

We will continue to use judgment in evaluating the expected volatility and expected term utilized in our
share-based compensation expense calculations on a prospective basis.

Income Taxes

We account for income taxes under the asset and liability method. We estimate actual current tax exposure
together with assessing temporary differences resulting from differences in accounting for reporting purposes and
tax purposes for certain items, such as accruals and allowances not currently deductible for tax purposes. These
temporary differences result in deferred tax assets and liabilities, which are included in our balance sheet. In
general, deferred tax assets represent future tax benefits to be received when certain expenses previously
recognized in our statements of operations and comprehensive loss become deductible expenses under applicable
income tax laws or when net operating loss or credit carryforwards are utilized. Accordingly, realization of our
deferred tax assets is dependent on future taxable income against which these deductions, losses and credits can
be utilized.
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We must assess the likelihood that our deferred tax assets will be recovered from future taxable income, and
to the extent we believe that recovery is not likely, we establish a valuation allowance. The assessment of
whether or not a valuation allowance is required often requires significant judgment including current and
historical operating results, the forecast of future taxable income and on-going prudent and feasible tax planning
initiatives. Should the actual amounts differ from estimates, the amount of valuation allowance could be
materially impacted. Any adjustment to the deferred tax asset valuation allowance would be recorded in the
consolidated statement of operations for the periods in which the adjustment is determined to be required.

Recent Accounting Pronouncements

See Note 2, “Summary of Significant Accounting Policies” to our consolidated financial statements included
elsewhere in this Registration Statement for recently adopted accounting pronouncements.

ITEM 3. PROPERTIES.

Our company is headquartered in San Francisco, California. Our headquarters facility currently
accommodates our principal, development, engineering, marketing and administrative activities. We also
maintain office spaces in San Mateo and San Diego, California. Through the acquisition of Jiobit, we now also
maintain an office in Chicago, Illinois, which includes employee office space. All of our facilities are leased.
Beginning in 2020 at the start of the COVID-19 pandemic, we began operating as a remote-first company with
plans to continue as such indefinitely. We believe that our current facilities are adequate to meet our current
needs and that, should it be needed, suitable additional or alternative space will be available to accommodate our
operations.

136



ITEM 4. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

The following table sets forth certain information regarding the beneficial ownership of common stock
(including shares underlying all issued and outstanding CDIs) as of May 31, 2022, of the Company by (i) each
person who, to the Company’s knowledge, owns more than 5% of its common stock, (ii) each of the Company’s
named executive officers and directors, and (iii) all of the Company’s executive officers and directors as a group.
Shares of our common stock subject to options, warrants, or other rights currently exercisable, or exercisable
within 60 days of May 31, 2022, are deemed to be beneficially owned and outstanding for computing the share
ownership and percentage of the person holding such options, warrants or other rights, but are not deemed
outstanding for computing the percentage of any other person. As of May 31, 2022, the Company had 61,891,465
shares of common stock issued and outstanding, including all shares of common stock underlying issued and
outstanding CDIs. Unless otherwise indicated below, the address for each beneficial owner is c/o Life360, Inc.,
539 Bryant Street, Suite 402, San Francisco, CA 94107.

Number of shares of

common Percentage of common

Name of beneficial owner stock beneficially owned® stock beneficially owned
Directors and named executive officers:
ChrisHulls(2) ...................... 4,580,754 7.2%
DavidRice(3) ...................... 662,643 1.1%
Samir Kapoor(4) .................... 240,812 *
John Philip Coghlan(5) ............... 336,859 *
Mark Goines(6) . .................... 247,973 *
AlexHaro(7) ......... ... ... ........ 2,576,931 4.1%
BritMorin(8) .. ..................... 118,739 *
Charles (CJ)Prober .................. 16,481 *
James Synge(9) ... . il 644,389 1.0%
David Wiadrowski(10) ............... 41,896 *
Randi Zuckerberg(11) ................ 18,583 *
All directors and executive officers as a

group (14 individuals)(12) ......... 9,733,691 14.9%

*  Indicates ownership of less than 1%.

(1) Includes shares of common stock underlying issued and outstanding CDIs.

(2) Represents (i) 1,229,709 shares of our common stock held directly by Mr. Hulls; (ii) 1,686,552 shares of our
common stock underlying 5,059,656 CDIs; (iii) 29,960 shares of our common stock underlying
89,880 CDIs held indirectly through ICCA Labs, LLC; (iv) 1,604,186 shares underlying options to purchase
common stock that are exercisable within 60 days of May 31, 2022; (v) 4,968 shares underlying restricted
stock units that will vest within 60 days of May 31, 2022 but will not be issued within 60 days of May 31,
2022 for administrative reasons; and (vi) 25,379 shares underlying restricted stock units that vested in
February, March, April and May 2022 but have not been issued yet for administrative reasons. 1,405,575
shares of Life360 common stock held by Mr. Hulls have been pledged as security for a loan, pledge and
option agreement with Life360. As of June 22, 2022, the outstanding balance of payments for Mr. Hulls’
loan has been repaid.

(3) Represents (i) 10,404 shares of our common stock; (ii) 317,570 shares of our common stock underlying
952,710 CDIs; (iii) 327,032 shares underlying options to purchase common stock that are exercisable within
60 days of May 31, 2022; (iv) 3,298 shares underlying restricted stock units that will vest and settle within
60 days of May 31, 2022 but will not be issued within 60 days of May 31, 2022 for administrative reasons;
and (v) 4,339 shares underlying restricted stock units that vested in March, April and May 2022 but have not
been issued yet for administrative reasons.

(4) Represents (i) 2,984 shares of our common stock; (ii) 226,962 shares underlying options to purchase
common stock that are exercisable within 60 days of May 31, 2022; (iii) 4,590 shares underlying restricted
stock units that will vest within 60 days of May 31, 2022 but will not be issued within 60 days of May 31,
2022 for administrative reasons; and (iv) 6,276 shares underlying restricted stock units that vested in March,
April and May 2022 but have not been issued yet for administrative reasons.
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Represents (i) 46,154 shares of our common stock held directly by Mr. Coghlan; (ii) 34,893 shares of our
common stock held indirectly through the John Coghlan Living Trust; (iii) 255,229 shares underlying
options to purchase common stock that are exercisable within 60 days of May 31, 2022; and (iv) 583 shares
underlying restricted stock units that will vest within 60 days of May 31, 2022 but will not be issued within
60 days of May 31, 2022 for administrative reasons.

Represents (i) 47,816 shares of our common stock held directly by Mr. Goines; (ii) 187,589 shares of our
common stock underlying 562,767 CDIs held indirectly through the Goines Wong Living Trust;

(iii) 12,101 shares underlying options to purchase common stock that are exercisable within 60 days of
May 31, 2022; and (iv) 467 shares underlying restricted stock units that will vest within 60 days of May 31,
2022 but will not be issued within 60 days of May 31, 2022 for administrative reasons.

Represents (i) 1,778,679 shares of our common stock held directly by Mr. Haro; (ii) 380,229 shares of our
common stock underlying 1,140,687 CDIs; (iii) 30,635 shares of our common stock underlying 91,905
CDIs held indirectly through ICCA Labs, LLC; (iv) 386,938 shares underlying options to purchase common
stock that are exercisable within 60 days of May 31, 2022; and (v) 450 shares underlying restricted stock
units that will vest within 60 days of May 31, 2022 but will not be issued within 60 days of May 31, 2022
for administrative reasons. 1,224,007 shares of Life360 common stock held by Mr. Haro have been pledged
as security for a loan, pledge and option agreement with us. As of June 22, 2022, the outstanding balance of
payments for Mr. Haro’s loan has been repaid.

Represents (i) 12,679 shares of our common stock; (ii) 105,610 shares underlying options to purchase
common stock that are exercisable within 60 days of May 31, 2022; and (iii) 450 shares underlying
restricted stock units that will vest within 60 days of May 31, 2022 but will not be issued within 60 days of
May 31, 2022 for administrative reasons.

Represents (i) 16,416 shares of our common stock held directly by Mr. Synge; (ii) 480,347 shares of our
common stock underlying 1,441,041 CDIs; (iii) 64,379 shares of our common stock underlying 193,137
CDIs held indirectly through ICCA Labs, LLC (the “ICCA Shares”). Mr. Synge has shared investment
control held over Carthona Capital FS Pty Ltd. (“Carthona Capital”). Carthona Capital is a member of ICCA
Labs, LLC, an entity that holds an aggregate of 133,408 shares of our common stock underlying 400,224
CDIs. The ICCA Shares reported as beneficially owned by Mr. Synge represent Carthona Capital’s
proportionate ownership interest in ICCA Labs, LLC. Mr. Synge disclaims beneficial ownership of these
ICCA Shares except to the extent of his pecuniary interest therein; (iv) 70,573 shares of common stock
underlying 211,720 CDIs held indirectly through Stynge Pty Ltd ATF Sandy Bay Trust; (v) 12,203 shares
underlying options to purchase common stock that are exercisable within 60 days of May 31, 2022; and (vi)
471 shares underlying restricted stock units that will vest within 60 days of May 31, 2022 but will not be
issued within 60 days of May 31, 2022 for administrative reasons.

(10) Represents (i) 19,256 shares of our common stock held directly by Mr. Wiadrowski; (ii) 8,256 shares of our

common stock underlying 24,768 CDIs; (iii) 13,850 shares underlying options to purchase common stock
that are exercisable within 60 days of May 31, 2022; and (iv) 534 shares underlying restricted stock units
that will vest within 60 days of May 31, 2022 but will not be issued within 60 days of May 31, 2022 for
administrative reasons.

(11) Represents (i) 2,011 shares of our common stock held directly by Ms. Zuckerberg; (ii) 16,101 shares

underlying options to purchase common stock that are exercisable within 60 days of May 31, 2022; and
(iii) 471 shares underlying restricted stock units that will vest within 60 days of May 31, 2022 but will not
be issued within 60 days of May 31, 2022 for administrative reasons.

(12) Represents (i) 3,217,482 shares of our common stock; (ii) 3,256,090 shares of our common stock underlying

9,768,271 CDils; (iii) 3,204,566 shares underlying options to purchase common stock that are exercisable
within 60 days of May 31, 2022; (iv) 14,495 shares underlying restricted stock units that will vest and settle
within 60 days of May 31, 2022 but will not be issued within 60 days of May 31, 2022 for administrative
reasons; and (v) 41,058 shares underlying restricted stock units that vested in February, March, April and
May 2022 but have not been issued yet for administrative reasons held by our executive officers and
directors as a group.
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ITEM 5. DIRECTORS AND EXECUTIVE OFFICERS.
MANAGEMENT

Executive Officers and Directors

The following table sets forth certain information regarding our current directors and executive officers as
of June 30, 2022.

Name Age Position

ChrisHulls . . ... 38 Co-Founder, Chief Executive Officer and Director

Russell Burke ........... ... ... ... .. ... .... 62 Chief Financial Officer

DavidRice ......... . i 54 Chief Operating Officer

Samir Kapoor ........ .. .. . . ... . .. 51 Chief Technology Officer

Carrie Cronkey .............coouiiiiiininn... 44 Chief Marketing Officer

KirstenDaru ....... ... ... . ... o 45 Chief Privacy Officer, General Counsel and
Corporate Secretary

Charles (CJ)Prober . .......................... 51 Director, Chief Executive Officer of Tile*

John Philip Coghlan ........... .. ... .. ... ... 71 Director

Mark GOInes . .........c.oovuiinininnnnenennn. 68 Director

AlexHaro ......... . . . . i 36  Director

BritMorin ......... . .. 36  Director

James Synge ......... . 54 Director

David Wiadrowski . .. ........ ... . oL 62 Director

Randi Zuckerberg ........... ... ... ... . ... 40  Director

* Tile is a subsidiary of Life360

Chris Hulls co-founded Life360 in April 2007 and has served as Life360’s Chief Executive Officer and a
member of Life360’s Board since then. Mr. Hulls has been an angel investor in, or an advisor to, several
technology companies, including Tile, Inc., Credible Behavioral Health, Inc., Ring LLC, Automattic Inc., Honk
Technologies, Inc. and Zendrive Inc. Mr. Hulls received his Bachelor of Science in Business Administration with
Highest Honors at the University of California, Berkeley after serving in the United States Air Force. Mr. Hulls
has served on the Board since the Company’s formation and has remained on the Board due to the deep
institutional knowledge he brings as Co-Founder and Chief Executive Officer of the Company and his business
and technology company experience.

Russell Burke has served as Life360’s Chief Financial Officer since May 2020. Prior to joining Life360,
Mr. Burke served as the Chief Financial Officer of Fandor LLC, a subscription-based streaming service, from
August 2017 to December 2018. Prior to that, he served as Chief Financial Officer at Globality, Inc., a
business-to-business services marketplace, from July 2015 to July 2017. Mr. Burke also previously served as
Chief Financial Officer of Mandalay Media, Inc., Magic Leap, Inc. and as Regional Chief Executive Officer of
Weight Watchers Australia and New Zealand and held senior financial positions at Sony Music Entertainment.
Mr. Burke received his Bachelor of Commerce from the University of Newcastle (Australia) and is a Chartered
Accountant in Australia and New Zealand.

David Rice has served as Life360’s Chief Operating Officer since December 2017 and previously served as
Chief Product Officer from October 2015 to December 2017. Prior to Life360, Mr. Rice was Chief Product
Officer at Vevo LLC, Senior Vice President/General Manager at CBS Interactive Inc., and Vice President of
Product at Yahoo Inc. Mr. Rice received his Bachelor of Arts in Business Economics and Japanese from the
University of California, Santa Barbara and Master of Business Administration from Harvard Business School.

Samir Kapoor has served as Life360’s Chief Technology Officer since September 2019. He currently also
serves on the advisory board of DNX Ventures, an early stage venture capital firm that is focused on B2B
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startups. Prior to joining Life360, Mr. Kapoor served as the Executive Vice President of Engineering and Product
of Swift Navigation, Inc. from March 2018 to September 2019. Prior to that, he served as Senior Vice President
of Engineering at Fitbit Inc. from March 2017 to March 2018 and Vice President of Engineering from June 2016
to March 2017. Prior to that, he served as Vice President of Engineering at Qualcomm Technologies, Inc. from
2010 to 2016. Mr. Kapoor served on the board of directors of Qubercomm Technologies, Inc. from August 2018
to December 2021. Mr. Kapoor received his undergraduate degree in Electrical Engineering from the Indian
Institute of Technology, Bombay, his Master of Science in Electrical Engineering from Washington State
University, Pullman, his Master of Business Administration from the Wharton School at the University of
Pennsylvania and his Ph.D. in Electrical Engineering from the University of Notre Dame. Mr. Kapoor developed
and holds over 50 U.S. patents granted or pending for his innovations.

Carrie Cronkey has served as Life360’s Chief Marketing Officer since September 2021. Prior thereto,
Ms. Cronkey held several positions at Care.com, Inc. from September 2017 to September 2021, including, most
recently, as Chief Marketing Officer. Prior thereto, she served as a business development consultant to Narrative
I/O, Inc., as Vice President of Business Operations for Move Loot Inc., in various positions at Citrus Lane, Inc.,
as Director for Business Development and Strategy for Intuit Mint (f/k/a Mint Software Inc.) and as Director of
Development and Strategy for Yahoo Inc. Ms. Cronkey earned her Bachelor of Arts in Economics from Duke
University and Master of Business Administration from Columbia Business School.

Kirsten Daru has served as Life360’s Chief Privacy Officer, General Counsel and Corporate Secretary
since January 2022. Prior to joining Life360, Ms. Daru served as the Chief Legal and Privacy Officer at Tile, Inc.
from October 2021 to January 2022 and as the General Counsel from March 2019 to October 2021. Prior to that,
she served as in-house counsel for Electronic Arts Inc. (NASDAQ: EA) between March 2008 and March 2019,
ending her tenure there with the title of Chief Privacy Officer. Since September 2020, Ms. Daru has served on the
board of directors for the Coalition for App Fairness. In June 2021, she was named one of the Top 50 Women
Lawyers in America by the National Diversity Council. In August 2018, she received the National Women in
Law Award from Corporate Counsel. Ms. Daru received her Bachelor of Arts from the University of California,
Davis and her law degree from the University of San Francisco School of Law, where she graduated magna cum
laude.

Charles (CJ) Prober has served as a member of Life360’s Board since January 2022 and serves as the
Chief Executive Officer of the Company’s subsidiary Tile, Inc. Mr. Prober served as the Chief Executive Officer
of Tile, Inc. from September 2018 until its acquisition by Life360 and as a member of Tile’s board since
February 2018, including as its Executive Chairman from February 2018 to September 2018. Prior thereto, he
served as the Chief Operating Officer of GoPro, Inc. (NASDAQ: GPRO) from January 2017 to February 2018
and its Senior Vice President of Software and Services from June 2014 to December 2016. Mr. Prober has also
held positions at Electronic Arts Inc. (NASDAQ: EA), McKinsey & Company and Wilson Sonsini Goodrich &
Rosati. Mr. Prober has also served as a member of the board of directors of SciPlay Corporation since May 1,
2022. He has served on the board of Alloy Technologies Inc. since January 2019. Mr. Prober received his
Bachelor of Commerce from the University of Manitoba and a Bachelor of Laws from McGill University.

Mr. Prober was selected to serve on the Board due to his institutional knowledge as the Chief Executive Officer
of Tile, Inc and his expertise in the mobile app and technology industry.

John Philip Coghlan has served as a member of Life360’s Board since 2009. In February 2017,
Mr. Coghlan co-founded the Rivet School, a non-profit start-up focused on providing debt-free college degree
attainment, where he currently serves as a board member. Mr. Coghlan previously served as President and Chief
Executive Officer of Visa U.S.A. and as Vice Chairman of the Charles Schwab Corporation (NYSE: SCHW). He
received a Bachelor of Arts in Psychology from Stanford, a Master’s degree in Public and International Affairs
from Princeton University and a Master of Business Administration from Harvard Business School. Mr. Coghlan
was selected to serve on the Board due to his experience as an executive and board member of multiple large
companies.
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Mark Goines has served as a member of Life360’s Board since April 2019. Mr. Goines has served as the
Chief Financial Officer and Executive Vice President of Strategic Planning of Credit Interlink, Inc., since 2001,
and as its Vice Chairman, since 2011, before its merger with Ascend Companies, Inc. Mr. Goines has served as
Treasurer and Chief Financial Officer of Ascend Companies, Inc. He has served as the Chief Strategy Officer of
Personal Capital Corporation from January 2012 to September 2020, its Chief Marketing Officer from June 2014
to June 2016 and its Vice Chairman from June 2016 to September 2020. He currently serves on the boards of
several private technology and app-building companies, including BillFloat, Inc., Odeko, LLC, Credit Interlink,
Inc., Candex Solutions Inc., Human Interest, Inc., Jasper Credit and Bloom Credit Inc. Mr. Goines earned his
Bachelor of Science and Master of Business Administration from the University of California, Berkeley.

Mr. Goines was selected to serve on the Board due to his executive experience and industry expertise gained
from serving on the board of multiple growth focused technology and app-building companies.

Alex Haro co-founded Life360, has served as a member of Life360’s Board since August 2008 and
previously served as Life360’s President from June 2014 to January 2020 and Chief Technology Officer from
April 2007 to December 2020. Since October 2021, he has served as a board member and executive chairman for
Hubble Network Inc. In January 2020, Mr. Haro co-founded and currently serves as the Chief Technology
Officer and board member of MyMoneyKarma Infomatics India Private Limited. In 2015, Mr. Haro was
recognized by Forbes 30 Under 30 in Consumer Technology. Prior to Life360, he worked on Orbited. Mr. Haro
studied Computer Science at Pomona College. Mr. Haro was selected to serve on the Board due to his
institutional knowledge as a Co-Founder and former Chief Technology Officer, as well as his extensive
technology industry experience.

Brit Morin has served as a member of Life360’s Board since January 2018. Ms. Morin founded BFF, a
community for the crypto-curious in January 2022, Offline Ventures, G.P., a venture fund, in March 2020 and is
the founder, chief executive officer and board member of Brit Media, Inc., a digital media and commerce brand,
founded in 2011. She also previously served on the board of Girl Scouts of America and worked at Google LLC
and Apple Inc. (NASDAQ: AAPL). Ms. Morin was named one of Ad Age’s 40 Under 40 in 2018, Forbes 30
Under 30 in 2014 and Fortune’s Most Promising Entrepreneurs in 2015. Ms. Morin received her Bachelor of
Science in Business and Communications summa cum laude from the University of Texas at Austin. Ms. Morin
was selected to serve on the Board due to her entrepreneurial experience starting and leading venture capital and
consumer internet companies.

James Synge has served as a member of Life360’s Board since May 2019 and started as an early investor in
2008. Mr. Synge has also served as a Partner at Carthona Capital FS Pty Ltd, an Australian venture capital fund,
since 2014. He has held senior positions at Bankers Trust Company Australia, Deutsche Bank AG Frankfurt and
UBS AG Zurich. Mr. Synge holds a Bachelor of Business from the University of Technology Sydney and a
Master of Tax from the University of Sydney. Mr. Synge was selected to serve on the Board due to his venture
capital experience and extensive financial industry knowledge.

David Wiadrowski has served as a member of Life360’s Board since March 2019. Mr. Wiadrowski
previously served as Director and Chief Financial Officer of ELEVACAO Foundation, Inc., a global non-profit
committed to empowering women entrepreneurs, from July 2016 to July 2017, and prior thereto served in various
positions at PricewaterhouseCoopers Australia until June 2017 over a 25 year period, including as Partner and
Chief Operating Officer. He currently also serves on the boards of two other Australian listed companies
including: oOh! Media Limited (ASX: OML) and Carsales.com Limited (ASX: CAR) and on the boards of
several private companies including the Cambodian Children’s Fund and WageSplitter Pty Limited. He holds a
Bachelor of Commerce from the University of New South Wales, is a Fellow of the Chartered Accountants of
Australia and New Zealand and is a graduate of the Australian Institute of Company Directors. Mr. Wiadrowski
was selected to serve on the Board due to his financial industry expertise and experience serving on the boards of
several Australian public companies.
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Randi Zuckerberg has served as a member of Life360’s Board since January 2021. Ms. Zuckerberg
currently works with more than 20 early and mid-stage companies as an investor and advisor. She serves as a
member of the boards of several companies including Athena Technology Acquisition Corp. II (NYSE: ATEK),
a special purpose acquisition company, Go Noodle, Inc. and The Motley Fool, LLC. Additionally, she has served
as a strategic advisor to Open Deal Portal LLC (d/b/a, Republic) since February 2021 and OkCoin, Inc. since
September 2021. Over the course of her career, she has helped families navigate the digital world. Through the
company she founded in 2012, Zuckerberg Media, she has created award-winning content and experiences that
educate families and bring to light issues around digital literacy and safety. Ms. Zuckerberg is the best-selling
author of four books, producer of multiple television shows and theater productions, and she hosts a weekly radio
show on SiriusXM. Ms. Zuckerberg has been recognized with an Emmy nomination, two Tony awards, a Drama
Desk Award, and a Kidscreen Award. Prior to founding her own company, Ms. Zuckerberg was an early
employee at Facebook, where she created Facebook Live. She holds a Bachelor of Arts in Psychology from
Harvard University. Ms. Zuckerberg was selected to serve on the Board due to her extensive background
investing in and advising technology and public companies.

Board Composition

The election of the members of our Board is currently governed by our Certificate of Incorporation.

Family Relationships

None.

Board Committees

The Company has established an Audit and Risk Management Committee and Remuneration and
Nominations Committee. The Audit and Risk Management Committee oversees the Company’s corporate
accounting and financial reporting, including auditing of the Company’s financial statements and the
qualifications, independence, performance and terms of engagement of the Company’s external auditor. This
committee is also responsible for monitoring and advising the Board on risk management policies and
procedures. The Remuneration and Nomination Committee establishes, amends, reviews and approves the
compensation and equity incentive plans with respect to senior management and employees of the Company
including determining individual elements of total compensation of the Chief Executive Officer and other
members of senior management. The Remuneration and Nomination Committee is also responsible for reviewing
the performance of the Company’s executive officers with respect to these elements of compensation as well as
recommending the director nominees for each annual general meeting and ensuring that the committees of the
Board have the benefit of qualified and experienced directors.

Code of Conduct

We have adopted a code of conduct that applies to our directors, officers, and employees, including our
principal executive officer, principal financial officer, principal accounting officer or controller, or persons
performing similar functions. Our code of conduct is on the investor relations portion of our website at
investors.life360.com.
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ITEM 6. EXECUTIVE COMPENSATION.
Summary Compensation Table

The following table presents information regarding the total compensation awarded to, earned by, and paid
to our named executive officers for services rendered to Life360, Inc. in all capacities during the year that ended
December 31, 2021.

Non-Equity
Incentive Plan  All Other

Name and Principal Fiscal Option Stock Awards Compensation Compensation
Position Year Salary ($) (1) Awards ($) (2) ) 2 (X&) $ @ Total ($)
Chris Hulls

Co-Founder, Executive

Director, &CEO ........... 2021 393,333 480,131 667,500 262,500 3,600 1,807,064
David Rice

Chief Operating Officer ..... 2021 362,500 332,214 444,500 175,500 3,600 1,318,314

Samir Kapoor
Chief Technology Officer . ... 2021 350,000 171,186 245,198 110,000 3,600 879,984

(1) Amounts reflect salary actually paid during the applicable calendar year.

(2) Option awards and restricted stock unit awards are reported at aggregate grant date fair value in the year
granted, as determined in accordance with the provisions of FASB ASC Topic 718. For the assumptions
used in valuing these awards for purposes of computing this expense, please see Note 15 of the financial
statements of Life360 for the year ended December 31, 2021.

(3) Amounts reflect cash bonus amounts earned pursuant to the Life360 Compensation Plan for Board Directors
and Company Leadership, discussed in greater detail below.

(4) Amounts reflect company 401(k) contributions.

Narrative Disclosure to Summary Compensation Table

For 2021, the compensation program for named executive officers consisted of base salary, cash and equity-
based incentive compensation, and certain standard employee benefits.

Base Salary

Base salary for each named executive officer is set at a level that is commensurate with the executive’s
duties and authorities, contributions, prior experience and sustained performance. Our named executive officers
are parties to offer letters, each described further below, which set forth base salary entitlements. As of
December 31, 2021, the annual base salaries applicable to our named executive officers were as follows:

Mr. Hulls, $400,000, Mr. Rice, $365,000, and Mr. Kapoor, $350,000.

Life360 Compensation Plan for Board Directors and Company Leadership

In January 2020 we adopted the Life360 Compensation Plan for Board Directors and Company Leadership,
an annual bonus plan pursuant to which members of the leadership team (including our executive directors)
identified by the Remuneration and Nomination Committee may be eligible to receive a cash bonus. The amount
of the cash bonus will depend on the plan participant’s performance during the relevant financial year and will be
calculated as a percentage (between 0% to 200%) of the participant’s target bonus amount. This target bonus
amount will be determined by the Remuneration and Nomination Committee at the start of each year. For
example, a participant with a target bonus amount of $50,000 could be entitled to a bonus of, depending on
performance, between $0 to $100,000.

The achievement of the target cash bonus amount is subject to the satisfaction of two performance
conditions. The target payout is generally linked 50% to the achievement of specific targets as against key
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performance indicators for that year and 50% to qualitative measures (such as individual or organizational
behavior) for that year. An employee’s entitlement to a bonus will be assessed, and any bonuses will be paid,
bi-annually following completion of our regular performance review process. The Board retains absolute
discretion in determining whether bonus payments (in whole or in part) are to be made, and the amount to be paid
(namely, between 0% to 200% of the target bonus amount).

The annual cash bonuses awarded to each named executive officer for 2021 performance pursuant to the
Life360 Compensation Plan for Board Directors and Company Leadership are set forth above in the Summary
Compensation Table in the column titled “Non-Equity Incentive Plan Compensation,” provided, however, that if,
in the Board’s exercise of discretion, an amount is paid over and above the amounts earned by meeting the
performance measures in the plan, that excess amount (if any) shall be set forth above in the Summary
Compensation Table in a column titled “Bonus.”

2021 Equity Awards

In 2021, each of Messrs. Hulls and Rice received a stock option to purchase 100,000 shares of common stock
and 50,000 restricted stock units (“RSUs”), and Mr. Kapoor received a stock option to purchase 32,000 shares of
common stock and 17,254 RSUs, in each case pursuant to the terms of our Amended and Restated 2011 Stock Plan
(the “Stock Plan”) and each as set forth below in the Outstanding Equity Awards as of Fiscal Year End table.

Retention Bonus Agreements

We have entered into retention bonus agreements with each of Christopher Hulls and David Rice, providing
that the executives will receive cash bonuses of $304,000 and $100,000, respectively, in each case subject to their
continued employment with us through December 31, 2022, or our earlier termination of their employment other
than (i) for Cause (as defined in his Retention Bonus Agreement) or (ii) due to his death or disability; provided
that their retention bonuses will also be payable in the event we experience a Change in Control (as defined in the
Stock Plan).

Benefits and Perquisites

We provide benefits to our named executive officers on the same basis as provided to all of our employees,
including health, dental and vision insurance; life and disability insurance; and various tax-saving benefits such
as a healthcare flexible spending account, a dependent care flexible spending account, a health savings account, a
401(k) plan and commuter benefits.

Employment Arrangements
Christopher Hulls Employment Agreement

On May 14, 2019, we and Mr. Hulls entered into an employment agreement. Pursuant to this agreement,
Mr. Hulls was entitled to a base salary of $300,000, which was increased to $400,000 for fiscal year 2021. Mr. Hulls
is eligible to participate in our employee benefit plans and programs. Mr. Hulls” employment is “at-will,” provided
that we are required to give Mr. Hulls at least six (6) months’ notice in the event of our termination of Mr. Hulls’
employment without Cause (as defined therein), which excludes terminations due to death or disability.

David Rice Employment Agreement

On October 29, 2015, we and Mr. Rice entered into an offer letter. Pursuant to this agreement, Mr. Rice was
entitled to a base salary of $350,000, which was increased to $365,000 for fiscal year 2021. Mr. Rice is eligible to
participate in our employee benefit plans and programs. Mr. Rice also received an option to purchase 461,238 shares of
our common stock, which was scheduled to vest over 4 years, subject to “double-trigger” acceleration protection, and
which has at this time become completely vested. For more information regarding this stock option, please see
“Outstanding Equity Awards as of Fiscal Year End” below.
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Mr. Rice’s employment is “at-will,” provided that if Mr. Rice is involuntarily terminated or constructively
terminated (within the meaning of his offer letter), Mr. Rice will be entitled to a severance payment based on his
length of service, which is currently at its maximum potential payout, which is 6 months of base salary.

Samir Kapoor Offer Letter

On September 5, 2019, we and Samir Kapoor entered into an offer letter. Pursuant to this agreement,
Mr. Kapoor was entitled to a base salary of $300,000 per year, which was increased to $350,000 for fiscal year
2021. The agreement also provides to an annual bonus of up to $50,000, based 50% on quantitative company
performance and 50% on qualitative individual performance. The agreement also provides for (i) a stock option
to purchase 250,000 shares of our common stock, which is scheduled to vest over 4 years (and which may be
early exercised by promissory note), (ii) an RSU award covering 40,000 shares of common stock, which is
scheduled to vest over 4 years, (iii) a second RSU award to be granted in connection with certain performance
conditions, covering 25,000 shares of common stock, which is scheduled to vest over 4 years, and (iv) an annual
RSU award with a $25,000 value on the first anniversary of Mr. Kapoor’s start date and the three annual
anniversaries thereafter. For more information regarding these equity awards, please see “Outstanding Equity
Awards as of Fiscal Year End” below.

Mr. Kapoor is eligible to participate in our employee benefit plans and programs, and his employment is
“at-will” and may be terminated by either party at any time, without case or notice. Mr. Kapoor’s employment
agreement provides for a $200 monthly benefit allowance, which ceased to apply in 2021 in connection with the
company commencing 401(k) employer matches.

Outstanding Equity Awards as of Fiscal Year End

The following table sets forth information regarding each unexercised stock award held by each named
executive officer as of December 31, 2021.

Option Awards Stock Awards
Number of
securities Number of Number of  Market value
underlying securities shares or of shares of
unexercised underlying units of stock  units of stock
options unexercised Option Option that have not that have not
# options (#) exercise price  expiration vested vested
Name Grant Date exercisable  unexercisable [€)) date # %)
Chris Hulls ...... 10/24/2017™ 208,987 — 2.15 10/24/27 — —
Chris Hulls ...... 07/16/20183 1,084,267 185,119 2.53 07/16/28 — —
Chris Hulls ...... 10/30/2018® 10 — 9.55 10/30/28 — —
Chris Hulls ...... 07/30/2020®% 95,833 134,167 7.28 07/30/30 — —
Chris Hulls ...... 04/07/2020) — — — — 16,486 348,844
Chris Hulls ...... 02/02/2021© 20,833 79,167 13.35 02/01/31 39,584 837,597
David Rice ...... 09/20/2016® 100,000 — 0.18 09/20/26 — —
David Rice ...... 10/24/2017® 125,392 — 2.15 10/24/27 — —
David Rice ...... 10/30/2018® 10 — 9.55 10/30/28 — —
David Rice ...... 04/07/2020D 52,500 67,500 4.35 04/07/30 — —
David Rice ...... 02/02/2021© 14,333 79,167 8.89 02/02/31 39,584 837,597
Samir Kapoor .... 09/15/2019® 100,560 78,215 7.02 09/15/29 — —
Samir Kapoor .... 10/07/2019® 40,064 31,161 7.07 10/07/29 17,500 370,300
Samir Kapoor .... 04/07/202000 35,000 45,000 4.35 04/07/30 — —
Samir Kapoor .... 10/06/20201D — — — — 4,688 99,198
Samir Kapoor .... 06/08/2021(12 3,999 28,001 13.9 06/08/31 14,001 296,261

(1) Values are based on the closing price of our CDIs on the Australian Securities Exchange on December 31,
2021 (AUD$9.71), multiplied by the number of CDIs representing beneficial ownership in one share of
common (3), multiplied by the AUD:USD conversion rate as in effect on December 31, 2021, as reported by
Wall Street Journal (1:0.7265).
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(2) Represents a grant of stock options that were entirely vested as of December 31, 2021.

(3) Represents a grant of 1,269,386 stock options, the remainder of which is scheduled to vest in equal monthly
installments from January 2, 2022 through July 2, 2022, subject to the holder’s continued service on each
vesting date.

(4) Represents a grant of 230,000 stock options that vest, the remainder of which is scheduled to vest in equal
monthly installments from January 10, 2022, through April 10, 2024, subject to the holder’s continued
service on each vesting date.

(5) Represents a grant of 49,453 RSUs that vested as to 1/3 of the underlying shares on the date of grant, 1/3 on
the one-year anniversary thereof, and which are scheduled to vest as to the remaining 1/3 on April 7, 2022,
subject to the holder’s continued service on each vesting date; provided that if a Change of Control (as
defined in the Stock Plan) occurs and following such Change of Control, the holder’s job or compensation
would materially and adversely change relative to the job or compensation, as applicable, in effect prior to
such Change of Control (but not in the event of the holder’s termination or other circumstances), 100% of
the then-unvested RSUs shall be vested immediately.

(6) Represents a grant of 100,000 stock option shares (of which Mr. Rice has exercised 6,500 stock option
shares) and 50,000 RSUs that each vest in equal monthly installments over four years from February 1,
2021, subject to the holder’s continued service on each vesting date.

(7) Represents a grant of 120,000 stock option shares that vest in equal monthly installments over 4 years from
March 1, 2020, subject to the holder’s continued service on each vesting date.

(8) Represents a grant of 178,775 stock option shares that vested and became exercisable on the one-year
anniversary from September 11, 2019, and which are scheduled to vest as to 1/48 of the total grant on each
monthly anniversary thereafter, subject to the holder’s continued service on each vesting date.

(9) Represents a grant of 71,225 stock option shares and 40,000 RSUs that each vest as to 1/4 of the underlying
shares on the one year anniversary from September 11, 2019, and which are scheduled to vest as to 1/48 of
the total grant on each monthly anniversary thereafter, subject to the holder’s continued service on each
vesting date.

(10) Represents a grant of 80,000 stock option shares that vest in equal monthly installments over 4 years from
March 1, 2020, subject to the holder’s continued service on each vesting date.

(11) Represents a grant of 25,000 RSUs that vested as to 1/4 of the underlying shares on the date of grant and
that are scheduled to vest as to 1/48 of the granted shares on each monthly anniversary from September 30,
2019, subject to the holder’s continued service on each vesting date.

(12) Represents a grant of 32,000 stock option shares and 16,000 RSUs that each vest in equal monthly
installments over four years from June 1, 2021, subject to the holder’s continued service on each vesting
date.

Equity Plans
Stock Plan

The Stock Plan, as most recently amended and restated, was approved by our Board on March 10, 2020, and
approved by our stockholders July 30, 2020.

Purpose

The purposes of the Stock Plan are to attract and retain the best available personnel for positions of
substantial responsibility, to provide additional incentive to employees and consultants, and to promote the
success of our business.

Types of Stock Awards

The Stock Plan permits the grant of incentive stock options, nonstatutory stock options, restricted stock, and
restricted stock units (all such types of awards, collectively, “stock awards”).
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Share Reserve
Number of Shares

Subject to adjustments as set forth in the Stock Plan, the maximum aggregate number of shares of common
stock that may be issued under the Stock Plan is 24,283,359 shares. The shares may be authorized, but unissued,
or reacquired shares. Furthermore, subject to adjustments as set forth in the Stock Plan, in no event shall the
maximum aggregate number of shares that may be issued under the Stock Plan pursuant to incentive stock
options exceed the number set forth above plus, to the extent allowable under Section 422 of the U.S. Tax Code
and the regulations promulgated thereunder, any shares that again become available for issuance pursuant to the
Stock Plan.

The number of shares of common stock available for issuance under the Stock Plan will be increased on
January 1 of each year, commencing with January 1, 2021, in an amount equal to the lessor of (i) five percent
(5%) of the outstanding Shares on the last day of the immediately preceding December 31, (ii) 5,000,000 Shares
and (iii) such number of Shares determined by the Board.

Lapsed Awards

To the extent a stock award expires or is forfeited or becomes unexercisable for any reason without having
been exercised in full, the unissued shares that were subject thereto shall, unless the Stock Plan shall have been
terminated, continue to be available under the Stock Plan for issuance pursuant to future stock awards. In
addition, any Shares which we retain upon exercise of a stock award in order to satisfy the exercise or purchase
price for such stock award or any withholding taxes due with respect to such stock award shall be treated as not
issued and shall continue to be available under the Stock Plan for issuance pursuant to future stock awards.
Shares issued under the Stock Plan and later forfeited to us due to the failure to vest or repurchased by us at the
original purchase price paid to us for the shares (including without limitation upon forfeiture to or repurchase by
us in connection with a participant ceasing to be a service provider) shall again be available for future grant
under the Stock Plan.

Eligibility
Employees, directors and independent contractors of us or our affiliates are all eligible to participate in the
Stock Plan. Incentive stock options may only be granted to employees.

Administration

The Stock Plan is administered by the Board or a committee thereof, which committee will be constituted to
satisfy applicable laws (the “Administrator”). Subject to the terms of the Stock Plan, the Administrator has the
authority, in its discretion, to (i) determine the fair market value in accordance with the Stock Plan; (ii) select the
service providers to whom stock awards may be granted under the Stock Plan; (iii) determine the number of
shares to be covered by each stock award granted under the Stock Plan; (iv) approve forms of stock award
agreements for use under the Stock Plan; (v) determine the terms and conditions, not inconsistent with the terms
of the Stock Plan, of any stock award granted thereunder; (vi) amend any outstanding stock award or agreement
related to any Optioned Stock, Restricted Stock or Restricted Stock Unit, including any amendment adjusting;
(vii) determine whether and under what circumstances an Option may be settled in cash; (viii) approve addenda
or grant stock awards to, or to modify the terms of, any outstanding Option Agreement, Restricted Stock
Purchase Agreement, Restricted Stock Unit Agreement, or any agreement related to any Optioned Stock,
Restricted Stock or Restricted Stock Units; (ix) construe and interpret the terms of the Stock Plan, any Option
Agreement, Restricted Stock Purchase Agreement, or Restricted Stock Unit Agreement and any agreement
related to any Optioned Stock, Restricted Stock or Restricted Stock Units, which constructions, interpretations
and decisions shall be final and binding on all Participants.
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Stock Options

Each stock option will be designated in the stock award agreement as either an incentive stock option
(which is entitled to favorable tax treatment) or a nonstatutory stock option. However, notwithstanding such
designation, to the extent that the aggregate fair market value of the shares with respect to which incentive stock
options are exercisable for the first time by the participant during any calendar year exceeds $100,000, such stock
options will be treated as nonstatutory stock options. Incentive stock options may only be granted to our
employees.

The term of each stock option will be stated in the stock award agreement. In the case of an incentive stock
option, the term will be 10 years from the date of grant or such shorter term as may be provided in the stock
award agreement. Moreover, in the case of an incentive stock option granted to a participant who owns stock
representing more than 10% of the total combined voting power of all classes of our stock or the stock of any
subsidiary, the term of the incentive stock option will be five years from the date of grant or such shorter term as
may be provided in the stock award agreement.

The per share exercise price for the shares to be issued pursuant to exercise of a stock option will be
determined by the Administrator, subject to the following: in the case of an incentive stock option (i) granted to
an employee who, at the time the incentive stock option is granted, owns stock representing more than 10% of
the voting power of all classes of our stock or the stock of any subsidiary, the per share exercise price will be no
less than 110% of the fair market value per share on the date of grant; and (ii) granted to any other employee, the
per share exercise price will be no less than 100% of the fair market value per share on the date of grant. In the
case of a nonstatutory stock option, the per share exercise price will be no less than 100% of the fair market value
per share on the date of grant. Notwithstanding the foregoing, stock options may be granted with a per share
exercise price of less than 100% of the fair market value per share on the date of grant pursuant to a corporate
reorganization, liquidation, etc., described in the U.S. Tax Code Section 424(a).

At the time a stock option is granted, the Administrator will fix the period within which the stock option
may be exercised and will determine any conditions that must be satisfied before the stock option may be
exercised. The Administrator will also determine the acceptable form of consideration for exercising a stock
option, including the method of payment.

If a participant ceases to be a service provider other than for “Cause,” as defined in the Stock Plan, the
participant may exercise his or her stock option within such period of time as is specified in the stock award
agreement to the extent that the stock option is vested on the date of termination (but in no event later than the
expiration of the term of such stock option). In the absence of a specified time in the stock award agreement, to
the extent vested as of a participant’s termination, the stock option will remain exercisable for 12 months
following a termination for death or disability, and 3 months following a termination for any other reason other
than Cause. Any outstanding stock option (including any vested portion thereof) held by a participant shall
immediately terminate in its entirety upon the participant being first notified of his or her termination for Cause.

Restricted Stock and RSUs

Restricted stock awards are grants of shares of Company common stock that are subject to various
restrictions, including restrictions on transferability and forfeiture provisions. Shares of restricted stock will vest
and the restrictions on such shares will lapse in accordance with terms and conditions established by the
Administrator. Each RSU is a bookkeeping entry representing an amount equal to the fair market value of one
share of our Company common stock.

In determining whether restricted stock or RSUs should be granted, and/or the vesting schedule for such a
stock award, the Administrator may impose whatever conditions on vesting as it determines to be appropriate.
For example, the Administrator may determine to grant restricted stock or RSUs only if performance goals
established by the Administrator are satisfied. Any performance goals may be applied on a Company-wide or an
individual business unit basis, as determined by the Administrator.
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During the period of restriction, participants holding restricted stock may exercise full voting rights and will
be entitled to receive all dividends and other distributions paid. Any dividends or distributions paid with respect
to such shares will be subject to the same restrictions, including without limitation restrictions on transferability
and forfeitability, as the restricted stock with respect to which they were paid.

During the vesting period, participants holding RSUs will hold no voting rights by virtue of such RSUs. The
Administrator may, in its sole discretion, award dividend equivalents in connection with the grant of RSUs that
may be settled in cash, in shares of equivalent value, or in some combination thereof. Any dividend equivalents
awarded with respect to such RSUs will be subject to the same restrictions, including without limitation
restrictions on transferability and forfeitability, as the RSUs with respect to which they were awarded.

Leaves of Absence / Transfer Between Locations

The Administrator has the discretion to determine at any time whether and to what extent the vesting of
stock awards shall be suspended during any leave of absence. A participant will not cease to be an employee in
the case of (i) sick leave we approve, (ii) military leave, (iii) any leave of absence approved by the participant’s
employer or (iv) transfers between our locations or between us and any affiliate. If an employee holds an
incentive stock option and such leave exceeds 3 months then, for purposes of incentive stock option status only,
such employee’s service as an employee shall be deemed terminated on the first day following such 3 month
period, and the incentive stock option shall thereafter automatically treated for tax purposes as a nonstatutory
stock option in accordance with applicable laws, unless reemployment upon the expiration of such leave is
guaranteed by contract or statute, or unless provided otherwise pursuant to a written company policy.

Nontransferability of Stock Awards

Unless determined otherwise by the Administrator, a stock award may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or
distribution and may be exercised, during the lifetime of the participant, only by the participant. If the
Administrator makes a stock award transferable, such stock award will contain such additional terms and
conditions as the Administrator deems appropriate.

Effect of a Change in Control

In the event of (i) a transfer of all or substantially all of the company’s assets, (ii) a merger, consolidation or
other capital reorganization or business combination transaction of the company with or into another corporation,
entity or person, or (iii) the consummation of a transaction, or series of related transactions, in which any
“person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner”
(as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of the company’s capital stock that
represents at least a majority of the voting power of the company’s then outstanding capital stock (a “Corporate
Transaction”), each outstanding stock award (vested or unvested) will be treated as the Administrator determines,
which determination may be made without the consent of any participant and need not treat all outstanding stock
awards (or portion thereof) in an identical manner. Such determination, without the consent of any participant,
may provide (without limitation) for one or more of the following in the event of a Corporate Transaction:

(A) the continuation of such outstanding stock awards by the company (if the company is the surviving
corporation); (B) the assumption of such outstanding stock awards by the surviving corporation or its parent;

(C) the substitution by the surviving corporation or its parent of new options or equity awards for such stock
awards; (D) the cancellation of such stock awards in exchange for a payment to the participants equal to the
excess of (1) the fair market value of the shares subject to such stock awards as of the closing date of such
Corporate Transaction over (2) any exercise price or purchase price paid or to be paid for the shares subject to the
stock awards; or (E) the cancellation of any outstanding options, an outstanding right to purchase Restricted
Stock or outstanding RSUs, in any case, for no consideration.
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Notwithstanding anything under the Stock Plan, any stock award agreement or otherwise, any escrow,
holdback, earn-out or similar provisions agreed to pursuant to, or in connection with, a Corporate Transaction
shall, unless otherwise determined by our Board, apply to any payment or other right a participant may be
entitled to under the Stock Plan, if any, to the same extent and in the same manner as such provisions apply
generally to the holders of our common stock with respect to the Corporate Transaction, but only to the extent
permitted by applicable law. In addition, notwithstanding the above, under no circumstances may the terms of
any outstanding Option be amended or modified so as to have any of the following effects: (1) reducing the per
share exercise price of an Option, (2) increasing the period for exercise of an Option, or (3) increasing the
number of shares received on exercise of an Option. Further, any other amendment or modification to the terms
of any Option can only be made with stockholder approval or on the provision of a waiver of the official rules of
ASX Limited (trading as the Australian Securities Exchange) granted by ASX Limited, and under no
circumstances may an Option be cancelled unless (1) stockholder approval has been obtained for the cancellation
of the Option, or (2) no consideration is provided to the optionee in connection with the cancellation of the
Option.

Amendment, Termination and Duration of the Stock Plan

Subject to the ASX Listing Rules, and any waivers granted by ASX, the Board may at any time amend or
terminate the Stock Plan, but no amendment or termination (other than an adjustment pursuant to a Corporate
Transaction (as defined in and pursuant to the Stock Plan) shall be made that would materially and adversely
affect the rights of any participant under any outstanding Award, without his or her consent. In addition, to the
extent necessary and desirable to comply with applicable laws, we will obtain the approval of holders of capital
stock with respect to any Stock Plan amendment in such a manner and to such a degree as required.

Compensation of Directors

Under the Company’s Bylaws, the directors decide the total amount paid to each Non-Executive Director as
remuneration for their services. However, under the ASX Listing Rules, the total amount paid to all
Non-Executive Directors must not exceed in any financial year the amount fixed in a general meeting of the
Company. This amount is capped under the Bylaws at $1,000,000 per annum. Any increase to the aggregate
amount needs to be approved by stockholders. Directors will seek approval of the stockholders from time to time,
as appropriate. This aggregate annual sum does not include any special remuneration which our Board may grant
to the directors for special exertions or additional services performed by a director for or at the request of the
company, which may be made in addition to or in substitution for the director’s fees.

We remunerate our directors as follows:

Position Cash ($) (1) Equity Value ($) (2)
Board Chair ............. 40,000 100,000
Board Member ......... ... ... ... ... 30,000 80,000
Audit and Risk Management Committee Chair .......... 5,000 15,000
Audit and Risk Management Committee Member . ...... 1,300 3,700
Remuneration and Nomination Committee Chair ........ 2,000 3,000
Remuneration and Nomination Committee Member . . . . .. 1,500 —

(1) Board Chair fee is in lieu of Board Member fee. Committee fees are supplemental to Board or Chair fees.
(2) Equity value is allocated 70% to option value and 30% to RSU value.
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The following table presents information regarding the total compensation awarded to, earned by, and paid

to our directors (other than our named executive officers) for services rendered to Life360, Inc. during the year
ended December 31, 2021.

ey
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3

“
&)

Fees earned or

paid in cash Stock Awards Option Awards Total

Name $) M) $) (2) $) (3) ($)

John Phillip Coghlan ................. 42,800 31,110 72,590 146,500
AlexHaro(4) ..., 30,000 32,867 76,689 139,556
BritMorin ............. .. ... ...... 31,500 24,000 56,000 111,500
James Synge . ......... ... L 31,300 25,110 58,590 115,000
Mark Goines .. .........covvvivnnn.. 32,000 24,900 58,100 115,000
David Wiadrowski ................... 35,000 28,500 66,500 130,000
Randi Zuckerberg (5) ................. 31,300 33,135 77,306 141,741

Includes cash stipends for committee service. In 2021, each director received a base fee of $30,000, except
for Mr. Coghlan, who received an additional $10,000 for serving as Chair of our Board. In addition, Messrs.
Coghlan, Synge, and Ms. Zuckerberg, each received an additional $1,300 for serving as members of our
Audit and Risk Management Committee, and Mr. Wiadrowski received an additional $5,000 for serving as
the chair of our Audit and Risk Management Committee; and Mr. Coghlan and Ms. Morin each received an
additional $1,500 for serving on our Remuneration and Nomination Committee, and Mr. Goines received an
additional $2,000 for serving as the chair of our Remuneration and Nomination Committee.

Restricted stock unit awards are reported at aggregate grant date fair value in the year granted, as
determined in accordance with the provisions of FASB ASC Topic 718. For the assumptions used in valuing
these awards for purposes of computing this expense, please see Note 15 of the financial statements of
Life360 for the year ended December 31, 2021. The number of RSUs is calculated based on the value of
Company stock on the 2021 Annual General Meeting date. The RSU grants vest and are settled quarterly
over the year following their grant provided that the director remains a director as at the applicable vesting
date, except with respect to 664 of the RSUs granted to Mr. Haro and 601 of the RSUs granted to

Ms. Zuckerberg, which were vested at grant. In 2021, John Phillip Coghlan was issued 2,330 RSUs, Alex
Haro was issued 2,462 RSUs, Brit Morin was issued 1,798 RSUs, James Synge was issued 1,881 RSUs,
Mark Goines was issued 1,865 RSUs, David Wiadrowski was issued 2,135 RSUs, and Randi Zuckerberg
was issued 1,881 RSUs. As of December 31, 2021, John Phillip Coghlan held 1,165 RSUs, Alex Haro held
899 RSUs, Brit Morin held 899 RSUs, James Synge held 941 RSUs, Mark Goines held 933 RSUs, David
Wiadrowski held 1,068 RSUs, and Randi Zuckerberg held 941 RSUs.

Option awards are reported at aggregate grant date fair value in the year granted, as determined in
accordance with the provisions of FASB ASC Topic 718. For the assumptions used in valuing these awards
for purposes of computing this expense, please see Note 15 of the financial statements of Life360 for the
year ended December 31, 2021. The number of options is calculated based on the value of Company stock
on the 2021 Annual General Meeting date. The options vest quarterly over the year following their grant
provided that the director remains a director as at the applicable vesting date, except with respect to 4,309 of
the options granted to Mr. Haro and 3,898 of the options granted to Ms. Zuckerberg, which were vested at
grant. In 2021, John Phillip Coghlan was issued 15,119 options, Alex Haro was issued 15,972 options,

Brit Morin was issued 11,663 options, James Synge was issued 12,203 options, Mark Goines was issued
12,101 options, David Wiadrowski was issued 13,850 options, and Randi Zuckerberg was issued 16,101
options. As of December 31, 2021, John Phillip Coghlan held 255,229 options, Alex Haro held 386,938
options, Brit Morin held 105,610 options, James Synge held 12,203 options, Mark Goines held 12,101
options, David Wiadrowski held 13,850 options, and Randi Zuckerberg held 16,101 options.

Mr. Haro served as an employee until December 31, 2020 and served solely as a director in 2021.
Appointed January 19, 2021.
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Remuneration and Nomination Committee Interlocks and Insider Participation

The members of our Remuneration and Nomination Committee during 2021 included Messrs. Goines and
Coghlan and Ms. Morin. None of the members of our Remuneration and Nomination Committee in 2021 was at
any time during 2021 or at any other time one of our officers or employees, and none had or have any
relationships with us that are required to be disclosed under Item 404 of Regulation S-K. During 2021, none of
our executive officers served as a member of the board of directors, or as a member of the compensation or
similar committee, of any entity that has one or more executive officers who served on our board of directors or
Remuneration and Nomination Committee.
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ITEM 7. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE.

Certain Relationships and Related Transactions

The following includes a summary of transactions since January 1, 2019 to which we have been a party in
which the amount involved exceeded or will exceed $120,000, and in which any of our directors, executive
officers or beneficial owners of more than 5% of any class of our voting securities or any member of the
immediate family of any of the foregoing persons had or will have a direct or indirect material interest, other than
compensation arrangements with directors and executive officers, which are described under “Executive
Compensation.”

Fourth Amended and Restated Investors’ Rights Agreement

On September 18, 2018, we entered into the fourth amended and restated investors’ rights agreement (the
“Investors’ Rights Agreement”) with certain holders of our common stock, including Christopher Hulls, our Co-
Founder, Chief Executive Officer, and member of our Board of Directors, James Synge, a member of our Board
of Directors, entities affiliated with each of Alex Haro, Mark Goines and John Philip Coghlan, each a member of
our Board of Directors, and certain other holders of common stock or CDIs of the Company issued upon the prior
conversion of the Company’s preferred stock. The Investors’ Rights Agreement provides, among other things,
certain stockholders with registration rights and piggyback rights in connection with our common stock. The
Investors’ Rights Agreement also contains certain limitations on the ability of such stockholders to sell, loan or
otherwise dispose of any of our securities, subject to certain exceptions, in connection with an initial public
offering. We will pay for certain fees and expenses relating to the registration rights set forth in the Investors’
Rights Agreement and agreed to indemnify the holders of registrable securities and certain other parties against
(or make contributions in respect of) certain liabilities that may arise under the Securities Act. The Investors’
Rights Agreement further provides certain holders holding at least 100,000 shares of our common stock with a
right of first offer with respect to our future proposed equity financings, subject to specified conditions. For
additional information, see the section titled “Description of Registrant’s Securities to be Registered.” This
summary does not purport to be complete and is qualified in its entirety by the provisions of the Investors’ Rights
Agreement, a copy of which has been filed as an exhibit to this Registration Statement.

Notes Due From Affiliates

In February 2016, we received a promissory note from, and entered into a pledge and security agreement
with, Christopher Hulls, our Co-Founder, Chief Executive Officer and director for amounts totaling $253,003.50,
which is partially secured by 1,405,575 shares of common stock owned by Mr. Hulls, and accrues interest at a
rate of 2.61% per annum. As of December 31, 2021, the outstanding balance for Mr. Hulls’ loan was
$253,003.50. Mr. Hulls did not repay any of the principal amount outstanding or interest accrued on the
promissory note during the years ended December 31, 2021, 2020 and 2019, respectively. The outstanding
balance of payments for Mr. Hulls’ loan was repaid as of June 22, 2022.

In February 2016, we received a promissory note from, and entered into a pledge and security agreement
with, Alex Haro, our Co-Founder and director, for amounts totaling $220,321.26, which is partially secured by
1,224,007 shares of common stock owned by Mr. Haro and accrues interest at a rate of 2.61% per annum. As of
December 31, 2021, the outstanding balance of Mr. Haro’s loan was $220,321.26. Mr. Haro did not repay any of
the principal amount outstanding or interest accrued on the promissory note during the years ended December 31,
2021, 2020 and 2019, respectively. The outstanding balance of payments for Mr. Haro’s loan was repaid as of
June 22, 2022.

Other Related Party Transactions

In June 2018, we entered into an engagement letter with Carthona Capital Pty Ltd (“Carthona Capital”) for
consultancy services during our capital raising by way of a combination of a preferred share issuance prior to our
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initial public offering on the ASX and our initial public offing of CDIs and listing on the ASX. James Synge, a
member of our Board, is a Principal and Partner of Carthona Capital. During the year ended December 31, 2019,
the Company paid Carthona Capital an aggregate amount of $186,436 for consultancy services.

In November 2021, we entered into a consulting agreement with Carthona Capital for strategic advice
regarding certain potential capital raising or business combination transactions involving Life360, including but
not limited to advice regarding the overall structuring, positioning, market consideration and appropriate
documentation regarding such prospective transactions. James Synge, a member of our Board, is a Principal and
Partner of Carthona Capital. We agreed to pay Carthona Capital an aggregate amount equal to $200,000 minus
any amounts paid to Carthona Capital as reimbursement of expenses pursuant to the consulting agreement.
During the year ended December 31, 2021, we paid Carthona Capital an aggregate amount of $100,000 under the
consulting agreement. In January 2022, we paid Carthona Capital an aggregate amount of $100,000 under the
consulting agreement.

Related Party Revenue

See “Related Party Revenue” in Note 17 to Life360’s audited consolidated financial statements included
elsewhere in this Registration Statement.

Policies and Procedures for Transactions with Related Persons

We have procedures in place to identify related party transactions. We require all Board members to
complete and sign an annual director’s questionnaire which includes updated directorships and known related
party transactions. All related party transactions pertaining to executives, including the CEO, require approval by
the chairman of the Board. All Board directors are required to declare all conflicts of interest at every Board
meeting. Management reviews the vendor list every month to identify any related parties. Transactions with
related parties will also be subject to shareholder approval to the extent required by the ASX Listing Rules.

Director Independence

The Board has undertaken a review of the independence of each director. Based on information provided by
each director concerning his or her background, employment, and affiliations, the Board has determined that each
of Messrs. Coghlan, Synge, Goines, Wiadrowski and Mses. Morin and Zuckerberg is “independent” as that term
is defined under the SEC rules and regulations. In making these determinations, the Board considered the current
and prior relationships that each non-employee director has with our company and all other facts and
circumstances the Board deemed relevant in determining their independence, including the beneficial ownership
of shares of our capital stock held by each non-employee director and the transactions described in the section
titled “Certain Relationships and Related Person Transactions.”

ITEM 8. LEGAL PROCEEDINGS.

From time to time, we may be involved in legal proceedings, claims and government investigations in the
ordinary course of business. We have received, and may in the future continue to receive, inquiries from
regulators regarding our compliance with law and regulations, including those related to data protection and
consumer rights, and due to the nature of our business and the rapidly evolving landscape of laws relating to data
privacy, cybersecurity, consumer protection and data use, we expect to continue to be the subject of regulatory
investigations and inquiries in the future. We have received, and may in the future continue to receive, claims
from third parties relating to information or content that is published or made available on our platform, among
other types of claims including those relating to, among other things, regulatory matters, commercial matters,
intellectual property, competition, tax, employment, pricing, discrimination, and consumer rights. Future
litigation may be necessary to defend ourselves, our partners, and our customers by determining the scope,
enforceability, and validity of these claims. The results of any current or future regulatory inquiry or litigation
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cannot be predicted with certainty, and regardless of the outcome, such investigations and litigation can have an
adverse impact on us because of defense and settlement costs, diversion of management resources, the potential
for enforcement orders or settlements to impose operational restrictions or obligations on our business practices
and other factors.

For additional information, see the section entitled “Risk Factors—Risks Related to Legal Matters and Our
Regulatory Environment.”

ITEM 9. MARKET PRICE OF AND DIVIDENDS ON THE REGISTRANT’S COMMON EQUITY AND
RELATED STOCKHOLDER MATTERS.

There is no established U.S. public trading market for our common stock. Interests in our common stock are
listed on the ASX under the symbol “360” in the form of CDIs, with each CDI representing a beneficial interest
in one-third of a share of common stock.

For the periods indicated, the following table sets forth the high and low closing sale prices per CDI as
reported on the ASX.

Sales Prices (1)

High(2) Low(2)
Year 2022
2nd Quarter (as of June 30,2022) ............ .. ... $ 400 $1.66
IStQUATTET . oottt e e e e e e e e $ 7.18 $3.29
Year Ended December 31, 2021
Ath Quarter . .......vi e e $10.28  $6.08
Brd QUarter ... ... $ 719  $5.05
20d QUATTET . oo\ttt e e $ 5.00 $3.56
IStQUATTET ..ottt e e e e $ 371  $2.67
Year Ended December 31, 2020
4th QUATTEr . ..ottt $ 3.07 $2.56
Brd QUArtEr . ..ot $ 326 $1.63
20d QUATTET . . o oottt e $ 1.80 $1.32
ISt QUArtET ..o\ttt e $ 258 $1.20

(1) The above table sets forth the range of high and low closing sales prices per CDI, each representing a beneficial
interest in one-third of a share of our common stock as reported by the ASX for the periods indicated.

(2) Values are based on the high and low closing sale price of our CDIs on the ASX for the periods indicated,
multiplied by the AUD:USD conversion rate as in effect on June 30, 2022, as reported by Wall Street
Journal (1:0.6903).

In addition, we have been advised that our common stock has been quoted on the OTC Pink Market under
the ticker symbol “LIFX” since November 11, 2019. We did not initiate, request or grant permission for the
quotation of our securities on that market, nor did we facilitate or participate in any of the trading that has
occurred on the OTC Pink Market. The OTC Pink Market is not an established public trading market. We believe
there has not been significant trading volume for our common stock in the United States. The following are the
high and low closing bid prices, respectively, for our common stock as reported on OTC Pink for the following
periods: quarter ended March 31, 2022, $7.44 and $3.50; quarter ended December 31, 2021, $25.00 and $6.01;
quarter ended September 30, 2021, $25.00 and $5.10; quarter ended June 30, 2021, $5.00 and $2.65; quarter
ended March 31, 2021, $2.90 and $1.00; quarter ended December 31, 2020, $3.10 and $1.25; quarter ended
September 30, 2020, $3.15 and $2.01; quarter ended June 30, 2020, $2.06 and $2.06; and quarter ended
March 31, 2020, $2.06 and $2.06. Any over-the-counter market quotations reflect inter-dealer prices, without
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retail mark-up, mark-down or commission and may not necessarily represent actual transactions. Our common
stock will no longer trade on the OTC Pink Market in the event we list our common stock to a U.S. securities
exchange.

Rule 144

We have not previously filed a registration statement under the Securities Act. Shares sold pursuant to
exemptions from registration are deemed to be “restricted” securities as defined by the Securities Act. As of
May 31, 2022, out of a total of 100,000,000 shares authorized, 61,891,465 shares are issued as restricted
securities and can only be sold or otherwise transferred pursuant to a registration statement under the Securities
Act or pursuant to an available exemption from registration. Of such restricted shares, 6,473,607, (10.5%) shares
are held by affiliates (directors, officers and 10% holders), with the balance of 54,897,051 (89.5%) shares being
held by non-affiliates.

In general, under Rule 144 as currently in effect, a person (or persons whose shares are aggregated) who has
beneficially owned restricted shares of a reporting company for at least six months, including any person who
may be deemed to be an “affiliate” of the company (as the term “affiliate” is defined under the Securities Act), is
entitled to sell, within any three-month period, an amount of shares that does not exceed the greater of (i) the
average weekly trading volume in the company’s common stock, as reported through the automated quotation
system of a registered securities association, during the four calendar weeks preceding such sale or (ii) 1% of the
shares then outstanding. In order for a stockholder to rely on Rule 144, adequate current public information with
respect to the company must be available. A person who is not deemed to be an affiliate of the company and has
not been an affiliate for the most recent three months, and who has held restricted shares for at least one year is
entitled to sell such shares without regard to the various resale limitations under Rule 144. Under Rule 144, the
requirements of paragraphs (c), (e), (), and (h) of such Rule do not apply to restricted securities sold for the
account of a person who is not an affiliate of an issuer at the time of the sale and has not been an affiliate during
the preceding three months, provided the securities have been beneficially owned by the seller for a period of at
least one year prior to their sale. For purposes of this registration statement, a controlling stockholder is
considered to be a person who owns 10% or more of the company’s total outstanding shares, or is otherwise an
affiliate of the Company.

Rule 701

Rule 701 under the Securities Act permits resales of shares in reliance upon Rule 144 but without
compliance with certain restrictions of Rule 144, including the holding period requirement and the volume and
public information requirements. Any of our employees, consultants or advisors, other than our affiliates, who
acquired shares from us under a written compensatory plan or contract may be entitled to rely on the resale
provisions of Rule 701, but all holders of Rule 701 shares are required to wait until 90 days after the effective
date of this Registration Statement before selling their shares under Rule 701. As of March 31, 2022, no shares
have been issued pursuant to Rule 701.

Holders

As of May 31, 2022, we had 6,473,607 shares of our common stock, including all shares of common stock
underlying issued and outstanding CDIs, par value $0.001, issued and outstanding. There were 383 holders of our
common stock and 7,443 holders of CDIs.

Dividend Policy

We have never paid or declared any cash dividends on our common stock or CDIs in the past, and we do not
anticipate paying any cash dividends on our common stock in the foreseeable future. We currently intend to
retain all available funds and any future earnings to fund the development and expansion of our business. Subject
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to such restrictions, any future determination to pay dividends or other distributions from our reserves will be at
the discretion of our Board and will depend upon a number of factors, including our results of operations,
financial condition, future prospects, contractual restrictions, restrictions imposed by applicable law and other
factors our Board deems relevant.

Equity Compensation Plan Information

The following table provides information about the common stock that may be issued upon the exercise of
options, warrants and rights under all of our existing equity compensation plans as of December 31, 2021.

Number of securities
remaining available for
future issuance under

Number of securities to Weighted-average equity compensation

be issued upon exercise exercise price of plans (excluding

of outstanding options, outstanding options, securities reflected in
Plan Category warrants and rights warrants and rights® column (a))

(a) (b) (c)

Equity compensation plans

approved by security

holders ................... 9,427,501 $5.61 24,283,3590
Equity compensation plans not

a