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	TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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	Title of each class
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Symbol(s)
	 
	Name of each exchange on which registered
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	The Nasdaq Global Select Market


 
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ☑ No ☐
 
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes ☑ No ☐
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
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	☑
	 
	Accelerated filer
	
	☐

	 
	 
	 
	 

	Non-accelerated filer
	 
	☐
	 
	Smaller reporting company
	
	☐

	 
	 
	 
	 
	 
	 
	 

	Emerging growth company
	 
	☐
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ☐ No ☒
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 
This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which statements involve substantial risks and uncertainties. Forward-looking statements generally relate to future events or our future financial or operating performance. In some cases, you can identify forward-looking statements because they contain words such as “may,” “can,” “will,” “would,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “forecasts,” “potential,” or “continue” or the negative of these words or other similar terms or expressions that concern our expectations, strategy, plans or intentions. Forward-looking statements contained in this Quarterly Report on Form 10-Q include, but are not limited to, statements about:
 
	
	
	
	

	 
	�
	 
	our expectations regarding our revenue, expenses and other operating results;


 
	
	
	
	

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


 
	
	
	
	

	 
	�
	 
	the effects of public health crises or other macroeconomic factors and geopolitical tension, which may lead to periods of global economic uncertainty; 


 
	
	
	
	

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


 
	
	
	
	

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


 
	
	
	
	

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


 
	
	
	
	

	 
	�
	 
	our reliance on key personnel and our ability to identify, recruit and retain skilled personnel;


 
	
	
	
	

	 
	�
	 
	our ability to effectively manage our growth, including any international expansion;


 
	
	
	
	

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


 
	
	
	
	

	 
	�
	 
	our ability to effectively manage our costs and expenses, which may be impacted by inflationary pressures; 


 
	
	
	
	

	 
	�
	 
	our ability to compete effectively with existing competitors and new market entrants; and


 
	
	
	
	

	 
	�
	 
	the growth rates of the markets in which we compete.


You should not rely on forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this Form 10-Q primarily on our current expectations and projections about future events and trends that we believe may affect our business, financial condition and operating results. The outcome of the events described in these forward-looking statements is subject to risks, uncertainties and other factors described in the section titled Risk Factors Part II, Item 1A, and elsewhere in this Form 10-Q. Moreover, we operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time, and it is not possible for us to predict all risks and uncertainties that could have an impact on the forward-looking statements contained in this Form 10-Q. The results, events and circumstances reflected in the forward-looking statements may not be achieved or occur, and actual results, events or circumstances could differ materially from those described in the forward-looking statements.
In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based on information available to us as of the date of this Form 10-Q. And while we believe that information provides a reasonable basis for these statements, that information may be limited or incomplete. Our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all relevant information. These statements are inherently uncertain, and investors are cautioned not to unduly rely on these statements.
The forward-looking statements made in this Form 10-Q relate only to events as of the date on which the statements are made. We undertake no obligation to update any forward-looking statements made in this Form 10-Q to reflect events or circumstances after the date of this Form 10-Q or to reflect new information or the occurrence of unanticipated events, except as required by law. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking statements. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments.
ii
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XOMETRY, INC. AND SUBSIDIARIES 
[bookmark: fin120843_2][bookmark: balance_sheet]Condensed Consolidated Balance Sheets
(Unaudited)
(In thousands, except share and per share data) 
 
	
	
	
	
	
	
	
	
	

	 
	 
	June 30,
	 
	 
	December 31,
	 

	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 

	Assets
	 
	 
	 
	 
	 
	 

	Current assets:
	 
	 
	 
	 
	 
	 

	Cash and cash equivalents
	 
	$
	22,071
	 
	 
	$
	53,424
	 

	Marketable securities
	 
	 
	218,833
	 
	 
	 
	215,352
	 

	Accounts receivable, less allowance for credit losses of $2.8 million and $2.4 million as of June 30, 2024 and December 31, 2023
	 
	 
	71,067
	 
	 
	 
	70,102
	 

	Inventory
	 
	 
	2,871
	 
	 
	 
	2,885
	 

	Prepaid expenses
	 
	 
	6,057
	 
	 
	 
	5,571
	 

	Other current assets
	 
	 
	6,508
	 
	 
	 
	8,897
	 

	Total current assets
	 
	 
	327,407
	 
	 
	 
	356,231
	 

	Property and equipment, net
	 
	 
	39,650
	 
	 
	 
	35,637
	 

	Operating lease right-of-use assets
	 
	 
	10,212
	 
	 
	 
	12,251
	 

	Investment in unconsolidated joint venture
	 
	 
	4,144
	 
	 
	 
	4,114
	 

	Intangible assets, net
	 
	 
	33,948
	 
	 
	 
	35,768
	 

	Goodwill
	 
	 
	262,798
	 
	 
	 
	262,915
	 

	Other assets
	 
	 
	467
	 
	 
	 
	471
	 

	Total assets
	 
	$
	678,626
	 
	 
	$
	707,387
	 

	Liabilities and stockholders’ equity
	 
	 
	 
	 
	 
	 

	Current liabilities:
	 
	 
	 
	 
	 
	 

	Accounts payable
	 
	$
	10,246
	 
	 
	$
	24,710
	 

	Accrued expenses
	 
	 
	43,230
	 
	 
	 
	41,845
	 

	Contract liabilities
	 
	 
	9,047
	 
	 
	 
	7,357
	 

	Income taxes payable
	 
	 
	1,330
	 
	 
	 
	2,484
	 

	Operating lease liabilities, current portion
	 
	 
	6,660
	 
	 
	 
	6,799
	 

	Total current liabilities
	 
	 
	70,513
	 
	 
	 
	83,195
	 

	Convertible notes
	 
	 
	282,699
	 
	 
	 
	281,769
	 

	Operating lease liabilities, net of current portion
	 
	 
	7,883
	 
	 
	 
	10,951
	 

	Deferred income taxes
	 
	 
	260
	 
	 
	 
	275
	 

	Other liabilities
	 
	 
	287
	 
	 
	 
	778
	 

	Total liabilities
	 
	 
	361,642
	 
	 
	 
	376,968
	 

	Commitments and contingencies (Note 13)
	 
	 
	 
	 
	 
	 

	Stockholders’ equity
	 
	 
	 
	 
	 
	 

	Preferred stock, $0.000001 par value. Authorized; 50,000,000 shares; zero shares issued and outstanding as of June 30, 2024 and December 31, 2023, respectively
	 
	 
	—
	 
	 
	 
	—
	 

	Class A Common stock, $0.000001 par value. Authorized; 750,000,000 shares; 46,322,810 shares and 45,489,379 shares issued and outstanding as of June 30, 2024 and December 31, 2023, respectively
	 
	 
	—
	 
	 
	 
	—
	 

	Class B Common stock, $0.000001 par value. Authorized; 5,000,000 shares; 2,676,154 shares issued and outstanding as of June 30, 2024 and December 31, 2023, respectively
	 
	 
	—
	 
	 
	 
	—
	 

	Additional paid-in capital
	 
	 
	665,555
	 
	 
	 
	648,317
	 

	Accumulated other comprehensive income
	 
	 
	464
	 
	 
	 
	855
	 

	Accumulated deficit
	 
	 
	(350,185
	)
	 
	 
	(319,872
	)

	Total stockholders’ equity
	 
	 
	315,834
	 
	 
	 
	329,300
	 

	Noncontrolling interest
	 
	 
	1,150
	 
	 
	 
	1,119
	 

	Total equity
	 
	 
	316,984
	 
	 
	 
	330,419
	 

	Total liabilities and stockholders’ equity
	 
	$
	678,626
	 
	 
	$
	707,387
	 


 
See accompanying notes to the unaudited condensed consolidated financial statements. 
1
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XOMETRY, INC. AND SUBSIDIARIES 
[bookmark: fin120843_3][bookmark: statement_of_operations]Condensed Consolidated Statements of Operations and Comprehensive Loss 
(Unaudited)
(In thousands, except share and per share data) 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended
June 30,
	 
	 
	Six Months Ended
June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Revenue
	 
	$
	132,595
	 
	 
	$
	111,008
	 
	 
	$
	255,285
	 
	 
	$
	216,334
	 

	Cost of revenue
	 
	 
	79,718
	 
	 
	 
	67,452
	 
	 
	 
	154,506
	 
	 
	 
	133,409
	 

	Gross profit
	 
	 
	52,877
	 
	 
	 
	43,556
	 
	 
	 
	100,779
	 
	 
	 
	82,925
	 

	Sales and marketing
	 
	 
	27,487
	 
	 
	 
	22,666
	 
	 
	 
	54,687
	 
	 
	 
	45,105
	 

	Operations and support
	 
	 
	14,173
	 
	 
	 
	14,220
	 
	 
	 
	28,220
	 
	 
	 
	26,828
	 

	Product development
	 
	 
	10,018
	 
	 
	 
	8,922
	 
	 
	 
	19,608
	 
	 
	 
	17,047
	 

	General and administrative
	 
	 
	16,488
	 
	 
	 
	25,582
	 
	 
	 
	31,410
	 
	 
	 
	41,539
	 

	Impairment of assets
	 
	 
	—
	 
	 
	 
	219
	 
	 
	 
	—
	 
	 
	 
	246
	 

	Total operating expenses
	 
	 
	68,166
	 
	 
	 
	71,609
	 
	 
	 
	133,925
	 
	 
	 
	130,765
	 

	Loss from operations
	 
	 
	(15,289
	)
	 
	 
	(28,053
	)
	 
	 
	(33,146
	)
	 
	 
	(47,840
	)

	Other income (expenses)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest expense
	 
	 
	(1,188
	)
	 
	 
	(1,193
	)
	 
	 
	(2,377
	)
	 
	 
	(2,391
	)

	Interest and dividend income
	 
	 
	2,762
	 
	 
	 
	2,959
	 
	 
	 
	5,494
	 
	 
	 
	5,654
	 

	Other expenses
	 
	 
	(233
	)
	 
	 
	(576
	)
	 
	 
	(620
	)
	 
	 
	(559
	)

	Income from unconsolidated joint venture
	 
	 
	234
	 
	 
	 
	237
	 
	 
	 
	331
	 
	 
	 
	303
	 

	Total other income
	 
	 
	1,575
	 
	 
	 
	1,427
	 
	 
	 
	2,828
	 
	 
	 
	3,007
	 

	Loss before income taxes
	 
	 
	(13,714
	)
	 
	 
	(26,626
	)
	 
	 
	(30,318
	)
	 
	 
	(44,833
	)

	Benefit (provision) for income taxes
	 
	 
	10
	 
	 
	 
	67
	 
	 
	 
	10
	 
	 
	 
	(69
	)

	Net loss
	 
	 
	(13,704
	)
	 
	 
	(26,559
	)
	 
	 
	(30,308
	)
	 
	 
	(44,902
	)

	Net (loss) income attributable to noncontrolling interest
	 
	 
	(7
	)
	 
	 
	(5
	)
	 
	 
	5
	 
	 
	 
	(4
	)

	Net loss attributable to common stockholders
	 
	$
	(13,697
	)
	 
	$
	(26,554
	)
	 
	$
	(30,313
	)
	 
	$
	(44,898
	)

	Net loss per share, basic and diluted, of Class A and Class B common stock
	 
	$
	(0.28
	)
	 
	$
	(0.55
	)
	 
	$
	(0.62
	)
	 
	$
	(0.94
	)

	Weighted-average number of shares outstanding used to compute 
   net loss per share, basic and diluted, of Class A and Class B common stock
	 
	 
	48,840,100
	 
	 
	 
	47,865,990
	 
	 
	 
	48,709,040
	 
	 
	 
	47,783,235
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss
	 
	$
	(13,704
	)
	 
	$
	(26,559
	)
	 
	$
	(30,308
	)
	 
	$
	(44,902
	)

	Comprehensive loss:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Foreign currency translation
	 
	 
	92
	 
	 
	 
	224
	 
	 
	$
	(365
	)
	 
	$
	359
	 

	Total other comprehensive income (loss)
	 
	 
	92
	 
	 
	 
	224
	 
	 
	 
	(365
	)
	 
	 
	359
	 

	Comprehensive loss
	 
	 
	(13,612
	)
	 
	 
	(26,335
	)
	 
	 
	(30,673
	)
	 
	 
	(44,543
	)

	Comprehensive income attributable to noncontrolling interest
	 
	 
	2
	 
	 
	 
	19
	 
	 
	 
	31
	 
	 
	 
	24
	 

	Total comprehensive loss attributable to common stockholders
	 
	$
	(13,614
	)
	 
	$
	(26,354
	)
	 
	$
	(30,704
	)
	 
	$
	(44,567
	)


 
See accompanying notes to the unaudited condensed consolidated financial statements. 
2

Table of Contents
 
XOMETRY, INC. AND SUBSIDIARIES
[bookmark: equity_statement_new]Condensed Consolidated Statements of Changes in Stockholders’ Equity 
(Unaudited)
Three months ended June 30, 2024 and 2023
[bookmark: equity_statement](In thousands, except share and per share data)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	Class A - Common Stock
	 
	Class B - Common Stock
	 
	Additional Paid-In
	 
	Accumulated Other Comprehensive
	 
	Accumulated
	 
	Total Stockholders'
	 
	Noncontrolling
	 
	Total
	 

	 
	Shares
	 
	Amount
	 
	Shares
	 
	Amount
	 
	Capital
	 
	Income
	 
	Deficit
	 
	Equity
	 
	Interest
	 
	Equity
	 

	Balance, March 31, 2024
	 
	46,010,987
	 
	$
	—
	 
	 
	2,676,154
	 
	$
	—
	 
	$
	656,554
	 
	$
	381
	 
	$
	(336,488
	)
	 
	320,447
	 
	$
	1,148
	 
	 
	321,595
	 

	Exercise of common stock options
	 
	104,671
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	562
	 
	 
	—
	 
	 
	—
	 
	 
	562
	 
	 
	—
	 
	 
	562
	 

	Vesting of restricted stock units
	 
	134,893
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 

	Exercise of warrants
	 
	52,126
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 

	Donated common stock
	 
	20,133
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	314
	 
	 
	—
	 
	 
	—
	 
	 
	314
	 
	 
	—
	 
	 
	314
	 

	Stock based compensation
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	8,125
	 
	 
	—
	 
	 
	—
	 
	 
	8,125
	 
	 
	—
	 
	 
	8,125
	 

	Comprehensive loss
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Foreign currency translation
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	83
	 
	 
	—
	 
	 
	83
	 
	 
	9
	 
	 
	92
	 

	Net loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	(13,697
	)
	 
	(13,697
	)
	 
	(7
	)
	 
	(13,704
	)

	Total comprehensive loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	(13,614
	)
	 
	2
	 
	 
	(13,612
	)

	Balance, June 30, 2024
	 
	46,322,810
	 
	$
	—
	 
	 
	2,676,154
	 
	$
	—
	 
	$
	665,555
	 
	$
	464
	 
	$
	(350,185
	)
	$
	315,834
	 
	$
	1,150
	 
	$
	316,984
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance, March 31, 2023
	 
	45,098,314
	 
	$
	—
	 
	 
	2,676,154
	 
	$
	—
	 
	$
	628,808
	 
	$
	159
	 
	$
	(267,710
	)
	$
	361,257
	 
	$
	1,095
	 
	$
	362,352
	 

	Exercise of common stock options
	 
	85,998
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	661
	 
	 
	—
	 
	 
	—
	 
	 
	661
	 
	 
	—
	 
	 
	661
	 

	Vesting of restricted stock units
	 
	59,135
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 

	Stock based compensation
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	5,798
	 
	 
	—
	 
	 
	—
	 
	 
	5,798
	 
	 
	—
	 
	 
	5,798
	 

	Comprehensive loss
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Foreign currency translation
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	200
	 
	 
	—
	 
	 
	200
	 
	 
	24
	 
	 
	224
	 

	Net loss (income)
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	(26,554
	)
	 
	(26,554
	)
	 
	(5
	)
	 
	(26,559
	)

	Total comprehensive loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	(26,354
	)
	 
	19
	 
	 
	(26,335
	)

	Balance, June 30, 2023
	 
	45,243,447
	 
	$
	—
	 
	 
	2,676,154
	 
	$
	—
	 
	$
	635,267
	 
	$
	359
	 
	$
	(294,264
	)
	$
	341,362
	 
	$
	1,114
	 
	$
	342,476
	 


 
See accompanying notes to the unaudited condensed consolidated financial statements.
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XOMETRY, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Changes in Stockholders’ Equity 
(Unaudited)
Six months ended June 30, 2024 and 2023
(In thousands, except share and per share data)
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	Class A - Common Stock
	 
	Class B - Common Stock
	 
	Additional Paid-In
	 
	Accumulated Other Comprehensive
	 
	Accumulated
	 
	Total Stockholders'
	 
	Noncontrolling
	 
	Total
	 

	 
	Shares
	 
	Amount
	 
	Shares
	 
	Amount
	 
	Capital
	 
	Income
	 
	Deficit
	 
	Equity
	 
	Interest
	 
	Equity
	 

	Balance, December 31, 2023
	 
	45,489,379
	 
	$
	—
	 
	 
	2,676,154
	 
	$
	—
	 
	$
	648,317
	 
	$
	855
	 
	$
	(319,872
	)
	 
	329,300
	 
	$
	1,119
	 
	 
	330,419
	 

	Exercise of common stock options
	 
	225,152
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	1,795
	 
	 
	—
	 
	 
	—
	 
	 
	1,795
	 
	 
	—
	 
	 
	1,795
	 

	Vesting of restricted stock units
	 
	494,804
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 

	Exercise of warrants
	 
	52,126
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 

	Shared issued in business combination
	 
	21,083
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	625
	 
	 
	—
	 
	 
	—
	 
	 
	625
	 
	 
	—
	 
	 
	625
	 

	Donated common stock
	 
	40,266
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	657
	 
	 
	—
	 
	 
	—
	 
	 
	657
	 
	 
	—
	 
	 
	657
	 

	Stock based compensation
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	14,161
	 
	 
	—
	 
	 
	—
	 
	 
	14,161
	 
	 
	—
	 
	 
	14,161
	 

	Comprehensive loss
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Foreign currency translation
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	(391
	)
	 
	—
	 
	 
	(391
	)
	 
	26
	 
	 
	(365
	)

	Net loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	(30,313
	)
	 
	(30,313
	)
	 
	5
	 
	 
	(30,308
	)

	Total comprehensive loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	(30,704
	)
	 
	31
	 
	 
	(30,673
	)

	Balance, June 30, 2024
	 
	46,322,810
	 
	$
	—
	 
	 
	2,676,154
	 
	$
	—
	 
	$
	665,555
	 
	$
	464
	 
	$
	(350,185
	)
	$
	315,834
	 
	$
	1,150
	 
	$
	316,984
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance, December 31, 2022
	 
	44,822,264
	 
	$
	—
	 
	 
	2,676,154
	 
	$
	—
	 
	$
	623,081
	 
	$
	28
	 
	$
	(249,366
	)
	$
	373,743
	 
	$
	1,090
	 
	$
	374,833
	 

	Exercise of common stock options
	 
	168,907
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	1,144
	 
	 
	—
	 
	 
	—
	 
	 
	1,144
	 
	 
	—
	 
	 
	1,144
	 

	Vesting of restricted stock units
	 
	228,581
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 

	Shared issued in business combination
	 
	3,562
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	180
	 
	 
	—
	 
	 
	—
	 
	 
	180
	 
	 
	—
	 
	 
	180
	 

	Donated common stock
	 
	20,133
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	370
	 
	 
	—
	 
	 
	—
	 
	 
	370
	 
	 
	—
	 
	 
	370
	 

	Stock based compensation
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	10,492
	 
	 
	—
	 
	 
	—
	 
	 
	10,492
	 
	 
	—
	 
	 
	10,492
	 

	Comprehensive loss
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Foreign currency translation
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	331
	 
	 
	—
	 
	 
	331
	 
	 
	28
	 
	 
	359
	 

	Net loss (income)
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	(44,898
	)
	 
	(44,898
	)
	 
	(4
	)
	 
	(44,902
	)

	Total comprehensive loss
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	—
	 
	 
	(44,567
	)
	 
	24
	 
	 
	(44,543
	)

	Balance, June 30, 2023
	 
	45,243,447
	 
	$
	—
	 
	 
	2,676,154
	 
	$
	—
	 
	$
	635,267
	 
	$
	359
	 
	$
	(294,264
	)
	$
	341,362
	 
	$
	1,114
	 
	$
	342,476
	 


 
See accompanying notes to the unaudited condensed consolidated financial statements.
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[bookmark: fin120843_4]XOMETRY, INC. AND SUBSIDIARIES 
[bookmark: fin120843_5][bookmark: cash_flows]Condensed Consolidated Statements of Cash Flows 
(Unaudited)
(In thousands) 
 
	
	
	
	
	
	
	
	
	

	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 

	Cash flows from operating activities:
	 
	 
	 
	 
	 
	 

	Net loss
	 
	$
	(30,308
	)
	 
	$
	(44,902
	)

	Adjustments to reconcile net loss to net cash used in operating activities:
	 
	 
	 
	 
	 
	 

	Depreciation and amortization
	 
	 
	6,409
	 
	 
	 
	5,461
	 

	Impairment of assets
	 
	 
	—
	 
	 
	 
	246
	 

	Reduction in carrying amount of right-of-use asset
	 
	 
	2,202
	 
	 
	 
	12,179
	 

	Stock based compensation
	 
	 
	14,161
	 
	 
	 
	10,492
	 

	Revaluation of contingent consideration
	 
	 
	137
	 
	 
	 
	187
	 

	Income from unconsolidated joint venture
	 
	 
	(42
	)
	 
	 
	(203
	)

	Donation of common stock
	 
	 
	657
	 
	 
	 
	370
	 

	(Gain) loss on sale of property and equipment
	 
	 
	(23
	)
	 
	 
	92
	 

	Inventory write-off
	 
	 
	—
	 
	 
	 
	223
	 

	Amortization of deferred costs on convertible notes
	 
	 
	930
	 
	 
	 
	930
	 

	Deferred taxes benefit
	 
	 
	(15
	)
	 
	 
	(44
	)

	Changes in other assets and liabilities:
	 
	 
	 
	 
	 
	 

	Accounts receivable, net
	 
	 
	(1,293
	)
	 
	 
	(8,308
	)

	Inventory
	 
	 
	(33
	)
	 
	 
	5
	 

	Prepaid expenses
	 
	 
	(495
	)
	 
	 
	1,417
	 

	Other assets
	 
	 
	2,593
	 
	 
	 
	(2,546
	)

	Accounts payable
	 
	 
	(14,428
	)
	 
	 
	(50
	)

	Accrued expenses
	 
	 
	1,519
	 
	 
	 
	2,743
	 

	Contract liabilities
	 
	 
	1,719
	 
	 
	 
	1,470
	 

	Lease liabilities
	 
	 
	(3,371
	)
	 
	 
	(2,369
	)

	Income taxes payable
	 
	 
	(1,154
	)
	 
	 
	—
	 

	Net cash used in operating activities
	 
	 
	(20,835
	)
	 
	 
	(22,607
	)

	Cash flows from investing activities:
	 
	 
	 
	 
	 
	 

	Purchases of marketable securities
	 
	 
	(13,481
	)
	 
	 
	(5,641
	)

	Proceeds from sale of marketable securities
	 
	 
	10,000
	 
	 
	 
	30,000
	 

	Purchases of property and equipment
	 
	 
	(8,750
	)
	 
	 
	(8,492
	)

	Distributions in excess of earnings
	 
	 
	12
	 
	 
	 
	—
	 

	Proceeds from sale of property and equipment
	 
	 
	79
	 
	 
	 
	223
	 

	Cash paid for business combination, net of cash acquired
	 
	 
	—
	 
	 
	 
	(3,349
	)

	Net cash (used in) provided by investing activities
	 
	 
	(12,140
	)
	 
	 
	12,741
	 

	Cash flows from financing activities:
	 
	 
	 
	 
	 
	 

	Proceeds from stock options exercised
	 
	 
	1,795
	 
	 
	 
	1,144
	 

	Net cash provided by financing activities
	 
	 
	1,795
	 
	 
	 
	1,144
	 

	Effect of foreign currency translation on cash and cash equivalents
	 
	 
	(173
	)
	 
	 
	(202
	)

	Net decrease in cash and cash equivalents
	 
	 
	(31,353
	)
	
	 
	(8,924
	)

	Cash and cash equivalents at beginning of the period
	 
	 
	53,424
	 
	 
	 
	65,662
	 

	Cash and cash equivalents at end of the period
	 
	$
	22,071
	 
	 
	$
	56,738
	 

	Supplemental cash flow information:
	 
	 
	 
	 
	 
	 

	Cash paid for interest
	 
	$
	1,438
	 
	 
	$
	1,438
	 

	Non-cash investing and financing activities:
	 
	 
	 
	 
	 
	 

	Non-cash purchase of property and equipment
	 
	 
	66
	 
	 
	 
	—
	 

	Non-cash consideration in connection with business combination
	 
	 
	—
	 
	 
	 
	1,593
	 


 
See accompanying notes to the unaudited condensed consolidated financial statements. 
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[bookmark: notes_to_financial_statements]XOMETRY, INC. AND SUBSIDIARIES 
[bookmark: fin120843_6]Notes to Unaudited Condensed Consolidated Financial Statements
(Unaudited)
(1) Organization and Description of Business 
Xometry, Inc. (“Xometry”, the “Company”, “we”, or “our”) was incorporated in the State of Delaware in May 2013. Xometry is a global artificial intelligence (“AI”) powered online marketplace connecting buyers with suppliers of manufacturing services, driving the digital transformation of one of the largest industries in the world. We use our proprietary AI, machine learning and cloud-based services, including our Thomasnet® platform, to help buyers efficiently source custom-manufactured parts and assemblies, and empower suppliers of manufacturing services to grow their businesses. Xometry's corporate headquarters is located in North Bethesda, Maryland. 
Our AI-enabled technology platform is powered by proprietary machine learning algorithms and datasets, resulting in a sophisticated two-sided marketplace that is rapidly digitizing the manufacturing industry. As a result, buyers can procure the products they want on demand, and suppliers can source new manufacturing opportunities that match their specific capabilities and capacity, ultimately resulting in locally resilient supply chains so goods can get to market faster. Every interaction on our marketplace provides rich data insights that allow us to continuously improve our AI models and create new products and services, fueling powerful network effects as we scale. 
 
We use proprietary technology to enable product designers, engineers, buyers, and supply chain professionals to instantly access the capacity of a global network of manufacturing facilities. The Company’s platform makes it possible for buyers to quickly receive pricing, expected lead times, manufacturability feedback and place orders on the Company’s platform. The network allows the Company to provide high volumes of unique parts, including custom components and assemblies for its buyers.
 
Xometry’s suppliers’ capabilities include computer numerical control manufacturing, sheet metal forming, sheet cutting, 3D printing (including fused deposition modeling, direct metal laser sintering, PolyJet, stereolithography, selective laser sintering, binder jetting, carbon digital light synthesis, multi jet fusion and lubricant sublayer photo-curing), die casting, stamping, injection molding, urethane casting, tube cutting, tube bending, as well as finishing services, rapid prototyping and high-volume production. Xometry's extensible technology platform allows the Company to add new technologies and processes to gain more wallet share with our buyers. 
We empower suppliers to grow their manufacturing businesses and improve machine uptime by providing access to an extensive, diverse base of buyers. We also offer suppliers supporting products and services to meet their unique needs. Through Thomasnet, a leading industrial sourcing platform in North America, we offer suppliers an array of digital advertising and marketing services and data solutions. In addition, our suite of supplier services includes financial service products to stabilize and enhance cash flow and a cloud-based manufacturing execution system to help suppliers optimize their productivity. 
 
(2) Basis of Presentation and Summary of Significant Accounting Policies 
(a)
Basis of Presentation 
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States of America (“U.S. GAAP”) and applicable rules and regulations of the Securities and Exchange Commission (“SEC”) regarding interim financial reporting. Certain information and note disclosures normally included in the financial statements prepared in accordance with U.S. GAAP have been condensed or omitted pursuant to such rules and regulations. Therefore, these condensed consolidated financial statements should be read in conjunction with the consolidated financial statements and notes included in the Company's Annual Report on Form 10-K filed with the SEC on February 29, 2024.
The Condensed Consolidated Balance Sheet as of December 31, 2023, included herein, was derived from the audited financial statements as of that date, but may not include all disclosures including certain notes required by U.S. GAAP on an annual reporting basis. In the opinion of management, the accompanying condensed consolidated financial statements reflect all normal recurring adjustments necessary to present fairly the financial position, results of operations, comprehensive loss, stockholders' equity and cash flows for the interim periods, but are not necessarily indicative of the results of operations to be anticipated for the full year 2024 or any future period. The Company has two reporting segments which are referred to as: (1) the United States (“U.S.”) and (2) International. 
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Foreign Operations and Comprehensive Loss 
The U.S. dollar (“USD”) is the functional currency for Xometry’s consolidated subsidiary operating in the U.S. The primary functional currency for the Company's consolidated subsidiaries operating in Germany and to a lesser extent, United Kingdom, Turkey, China and Japan, is the Euro, British Pound Sterling, Turkish Lira, Yuan and the Yen, respectively. For the Company’s consolidated subsidiaries whose functional currencies are not the USD, the Company translates their financial statements into USD. The Company translates assets and liabilities at the exchange rate in effect as of the financial statement date. Revenue and expense accounts are translated using an average exchange rate for the period. Gains and losses resulting from translation are included in accumulated other comprehensive income, as a separate component of equity. 
Noncontrolling Interest
We have a 66.67% ownership in Incom Co., LTD. As we have a controlling interest in Incom Co., LTD, we have consolidated Incom Co., LTD into our unaudited condensed consolidated financial statements. The portion of equity in Incom Co., LTD not owned by the Company is accounted for as a noncontrolling interest. We present the portion of any equity that we do not own in a consolidated entity as noncontrolling interest and classify their interest as a component of total equity, separate from total stockholders’ equity on our Condensed Consolidated Balance Sheets. We include net (loss) income attributable to the noncontrolling interests in net loss in our Condensed Consolidated Statements of Operations and Comprehensive Loss.
(b)
Use of Estimates 
The preparation of the Company’s unaudited condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions, which affect the reported amounts in the financial statements and accompanying notes. Actual results could differ from those estimates. 
(c)
Business Combinations 
The Company accounts for business combinations using the acquisition method of accounting, which requires, among other things, allocation of the fair value of purchase consideration to the tangible and intangible assets acquired and liabilities assumed at their estimated fair values on the acquisition date. The excess of the fair value of purchase consideration over the values of these identifiable assets and liabilities is recorded as goodwill. When determining the fair value of assets acquired and liabilities assumed, management makes significant estimates and assumptions, especially with respect to the valuation of intangible assets. Management’s estimates of fair value are based upon assumptions believed to be reasonable, but which are inherently uncertain and unpredictable and, as a result, actual results may differ from estimates. During the measurement period, not to exceed one year from the date of acquisition, the Company may record adjustments to the assets acquired and liabilities assumed, with a corresponding offset to goodwill if new information is obtained related to facts and circumstances that existed as of the acquisition date. Upon the conclusion of the measurement period or final determination of the fair value of assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are reflected in the consolidated statements of operations. Acquisition costs, such as legal and consulting fees, are expensed as incurred. 
(d)
Fair Value Measurements and Financial Instruments 
The Company measures certain assets and liabilities at fair value on a recurring basis based on an expected exit price, which represents the amount that would be received on the sale of an asset or paid to transfer a liability in an orderly transaction between market participants. As such, fair value may be based on assumptions that market participants would use in pricing an asset or liability. 
The authoritative guidance on fair value measurements establishes a consistent framework for measuring fair value on either a recurring or nonrecurring basis, whereby inputs used in valuation techniques, are assigned a hierarchical level. The following are the hierarchical levels of inputs to measure fair value: 
Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets. 
Level 2 - Inputs reflect quoted prices for identical assets or liabilities in markets that are not active; quoted prices for similar assets or liabilities in active markets; inputs other than quoted prices that are observable for the assets or liabilities; or inputs that are derived principally from or corroborated by observable market data by correlation or other means. 
Level 3 - Unobservable inputs reflecting the Company’s own assumptions incorporated in valuation techniques used to determine fair value. These assumptions are required to be consistent with market participant assumptions that are reasonably available. 
The carrying amounts of certain of the Company’s financial instruments, which include cash and cash equivalents, accounts receivable, prepaid expenses, other assets, accounts payable, accrued expenses and contract liabilities approximate their fair values due to their short maturities. The Company's marketable securities are recorded at fair value. 
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(e)
Cash and Cash Equivalents
Cash and cash equivalents consist of cash held in checking accounts. These investments are stated at cost, which approximates fair value.
(f)
Marketable Securities 
The Company measures its marketable securities at fair value. The Company's marketable securities represent our investments in a short term money market fund. These marketable securities have maturities of three months or less. As of June 30, 2024 and December 31, 2023, the Company's marketable securities of $218.8 million and $215.4 million, respectively, were recorded at fair value, within Level 1 of the fair value hierarchy. The fair value of the Company’s Level 1 financial instruments is based on quoted prices in active markets, and total fair value is the published market price per unit multiplied by the number of units held without consideration of transaction costs, discounts or blockage factors. 
(g)
Accounts Receivable 
Accounts receivable are stated at the amount the Company expects to collect from outstanding balances. The Company's accounts receivable do not bear interest. Amounts collected on accounts receivable are included in net cash used in operating activities in the Condensed Consolidated Statements of Cash Flows. For buyers for which the Company provides credit, the Company performs credit inquiries, including reference checks, and queries credit ratings services and other publicly available information. Management provides for probable uncollectible amounts through a provision for bad debt expense and an adjustment to a valuation allowance based on the age of the outstanding amounts, each customer’s expected ability to pay and collection history, current market conditions, and reasonable and supportable forecasts of future economic conditions to determine whether the allowance is appropriate. The Company reviews its valuation allowance monthly. Past due balances over 90 days and over a specified amount are reviewed individually for collectability. Balances that are still outstanding after management has used reasonable collection efforts are written off through a charge to the valuation allowance and a credit to accounts receivable. 
Allowance For Credit Losses
The allowance for credit losses related to accounts receivable and changes were as follows (in thousands):
 
	
	
	
	
	
	
	
	
	

	 
	 
	 
	 
	 
	 
	 

	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 
	 
	 
	 

	Allowance for credit losses
	 
	 
	 
	 
	 
	 

	Balance at beginning of year, January 1
	 
	$
	2,444
	 
	 
	$
	1,988
	 

	Charge to provision accounts
	 
	 
	1,168
	 
	 
	 
	2,186
	 

	Write-offs or other
	 
	 
	(778
	)
	 
	 
	(1,730
	)

	Balance at period end, June 30 and December 31, respectively
	 
	$
	2,834
	 
	 
	$
	2,444
	 


 
(h)
Property and Equipment and Long-Lived Assets 
Property and equipment are stated at cost. Depreciation is calculated on the straight-line method over the estimated useful life of the assets, which range from two to nine years, or in the case of leasehold improvements, over the shorter of the remaining lease term or the useful life of the asset. 
Property and equipment and intangible assets subject to amortization are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. If circumstances require a long-lived asset or asset group to be tested for possible impairment, the Company first compares undiscounted cash flows expected to be generated by that asset or asset group to its carrying amount. If the carrying amount of the long-lived asset or asset group is not recoverable on an undiscounted cash flow basis, an impairment is recognized to the extent that the carrying amount exceeds its fair value. Fair value is determined through various valuation techniques including discounted cash flow models, quoted market values and third-party independent appraisals, as considered necessary. 
Property and equipment includes capitalized internal-use software development costs. Eligible internal-use software development costs are capitalized subsequent to the completion of the preliminary project stage. Such costs include internal and external direct development costs totaling $8.2 million for the six months ended June 30, 2024 and $19.7 million for the year ended December 31, 2023. After all substantial testing and deployment is completed and the software is ready for its intended use, capitalization is discontinued and the internal-use software costs are placed in service and amortized using the straight-line method over the estimated useful life of the software, generally three years. 
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(i)
Goodwill 
Goodwill represents the excess purchase price over the estimated fair value of net assets acquired in a business combination. As of June 30, 2024 and December 31, 2023, the Company's goodwill is attributable to both the U.S. and International reporting units. Goodwill is not amortized. The Company tests goodwill for impairment annually in the fourth quarter, or more frequently, if events or changes in circumstances indicate that the carrying value of a reporting unit, including goodwill, might be impaired. 
In testing for goodwill impairment, we first assess qualitative factors to determine whether the existence of events or circumstances leads to a determination that it is more likely than not that the fair value of a reporting unit is less than its carrying amount. These qualitative factors assessed may include the following: (i) significant changes in the manner of our use of the assets or the strategy of our overall business, (ii) certain restructuring initiatives, (iii) significant negative industry or economic trends and (iv) significant decline in our share price for a sustained period. If, after assessing the totality of events or circumstances, we determine it is not more likely than not that the fair value of a reporting unit is less than its carrying amount, then additional impairment testing is not required. However, if we conclude otherwise, we proceed to the quantitative assessment. 
(j)
Revenue 
The Company derives the majority of its marketplace revenue in the U.S. and Europe from the sale of parts and assemblies fulfilled using a vast network of suppliers. The Company recognizes revenue from the sales to our customers pursuant to Financial Accounting Standard Board’s (“FASB”) Accounting Standards Codification (“ASC”) Topic 606, Revenue from Contracts with Customers (“ASC 606”). 
The Company determines that a contract exists between the Company and the customer when the customer accepts the quote and places the order, all of which are governed by the Company’s standard terms and conditions or other agreed terms with Xometry’s buyers. Upon completion of an order through Xometry’s platform, the Company identifies the performance obligation(s) within that order to complete the sale of the manufactured part(s) or assembly. Using Xometry’s in-house technology, the Company determines the price for the manufactured part(s) or assembly on a stand-alone basis at order initiation. The Company recognizes revenue from sales to Xometry’s customers upon shipment, at which point control over the part(s) or assembly have transferred. 
The Company has concluded that the Company is principal in the sale of part(s) and assemblies that use the Company’s network of third-party manufacturers because the Company controls the manufacturing by obtaining a right to direct a third-party manufacturer to fulfill the performance obligation Xometry has with the Company’s customers on Xometry’s behalf. The Company has considered the following conditions of the sale: (i) the Company has the obligation of providing the specified product to the customer, (ii) the Company has discretion with respect to establishing the price of the product and the price the Company pays the suppliers and the Company has margin risk on all of Xometry’s sales, (iii) the Company has discretion in determining how to fulfill each order, including selecting the supplier and (iv) Xometry bears certain risk for product quality to the extent the customer is not satisfied with the final product. 
Xometry also derives revenue from its supplier services which is a suite of services offered to our suppliers. Revenue also includes the sale of marketing services which includes advertising. This revenue is generally recognized as control is transferred to the customer, in an amount reflecting the consideration we expect to be entitled to in exchange for such product or service. From time to time, a purchase order with a customer may involve multiple performance obligations, including a combination of some or all of our products. Judgment may be required in determining whether products are considered distinct performance obligations that should be accounted for separately or as one combined performance obligation. Revenue is recognized over the period or at the point in time in which the performance obligations are satisfied. Consideration is typically determined based on a fixed unit price for the quantity of product transferred. For purchase orders involving multiple performance obligations, the transaction price is allocated to each performance obligation based on relative standalone selling price, and recognized as revenue when each individual product or service is transferred to the customer. 
Revenue is shown net of estimated returns, refunds, and allowances. At each of June 30, 2024 and December 31, 2023, the Company has a provision for estimated returns, refunds or allowances of $0.1 million. 
Sales tax and, if applicable, duties and/or tariffs collected from customers and remitted to governmental authorities is excluded from revenue. 
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Contract Liabilities 
Contract liabilities are primarily derived from payments received in advance or at the time an order is placed, for which the associated performance obligations have not been satisfied and revenue has not been recognized based on the Company’s revenue recognition criteria described above. 
The following table presents contract liabilities as of December 31, 2023 and June 30, 2024 (in thousands): 
 
	
	
	
	
	

	Rollforward of contract liabilities:
	 
	 
	 

	Contract liabilities at December 31, 2023
	 
	$
	7,357
	 

	Revenue recognized
	 
	 
	(98,390
	)

	Payments received in advance
	 
	 
	100,080
	 

	Contract liabilities at June 30, 2024
	 
	$
	9,047
	 


 
During the six months ended June 30, 2024, the Company recognized approximately $6.1 million of revenue related to its contract liabilities as of December 31, 2023. 
Sales Contract Acquisition Costs 
 
The Company’s incremental costs to obtain a contract may include a sales commission which is generally determined on a per order basis. For marketplace contracts, the Company recognizes costs over a period of one year or less. For supplier service contracts in excess of one year, the Company amortizes such costs on a straight-line basis over the average customer life of two years for new customers and over the renewal period for existing customers which is generally one year. Sales commissions are included in the Company's sales and marketing expenses in the Condensed Consolidated Statements of Operations and Comprehensive Loss. For the three and six months ended June 30, 2024, the Company recognized approximately $1.8 million and $4.3 million, respectively, of amortization related to deferred sales commissions. For the three and six months ended June 30, 2023 the Company recognized approximately $2.0 million and $4.0 million, respectively, of amortization related to deferred sales commissions. As of June 30, 2024 and December 31, 2023, the Company had deferred sales contract acquisition costs of $1.0 million and $3.1 million, respectively, which is classified in other current assets on the Condensed Consolidated Balance Sheets. 
(k)
Cost of Revenue
Cost of revenue for marketplace primarily consists of the cost of the products that are manufactured or produced by the Company’s suppliers for delivery to buyers on the Company's platform, internal and external production costs, shipping costs, and certain internal depreciation.
 
Cost of revenue for supplier services primarily consists of internal and external production costs and website hosting.
(l)
Leases 
The Company determines if an arrangement contains a lease and the classification of that lease, if applicable, at its inception. Operating leases are included in operating lease right-of-use ("ROU") assets, operating lease liabilities, current portion and operating lease liabilities, net of current portion in the Condensed Consolidated Balance Sheets. For leases with terms of twelve months or less, the Company does not recognize ROU assets or lease liabilities on the Condensed Consolidated Balance Sheets. Additionally, the Company elected to use the practical expedient to not separate lease and non-lease components for leases of real estate, meaning that for these leases, the non-lease components are included in the associated ROU asset and lease liability balances on the Company’s Condensed Consolidated Balance Sheets. 
 
ROU assets represent the Company’s right to use an underlying asset for the lease term and lease liabilities represent the Company’s obligation to make lease payments under the lease. Operating lease ROU assets and lease liabilities are recognized at the lease commencement date based on the present value of lease payments over the lease term. The implicit rate within the Company’s operating leases is generally not determinable, as such the Company uses its incremental borrowing rate at lease commencement to determine the present value of lease payments. The operating lease ROU asset also includes any lease prepayments, offset by lease incentives. Certain of the Company’s leases include options to extend or terminate the lease. The expected lease term includes options to extend or terminate the lease when it is reasonably certain the Company will exercise such option. 
Lease expense is recognized on a straight-line basis over the term of the lease. 
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(m)
Sales and Marketing 
Sales and marketing expenses are expensed as incurred and include the costs of digital marketing strategies, branding costs and other advertising costs, certain depreciation and amortization expense, contract acquisition costs and compensation expenses, including stock-based compensation, to the Company’s sales and marketing employees. For the three and six months ended June 30, 2024 the Company's advertising cost were $8.8 million and $17.1 million, respectively. For the three and six months ended June 30, 2023 the Company's advertising cost were $7.5 million and $15.7 million, respectively. 
(n)
Operations and Support 
Operations and support expenses are the costs the Company incurs in support of the customers and suppliers on Xometry’s platforms which are provided by phone, email and chat for purposes of resolving customer and supplier related matters. These costs primarily consist of compensation expenses of the support staff, including stock-based compensation, certain depreciation and amortization expense and software costs used in delivering customer and supplier services. 
(o)
Product Development 
Product development costs which are not eligible for capitalization are expensed as incurred. This account also includes compensation expenses, including stock-based compensation to the Company’s employees performing these functions and certain depreciation and amortization expense. 
(p)
General and Administrative 
General and administrative expenses primarily consist of compensation expenses, including stock-based compensation expenses, for executive, finance, legal and other administrative personnel, professional service fees and certain depreciation and amortization expense. 
(q)
Stock Based Compensation 
All stock-based compensation, including stock options, restricted stock units and performance restricted stock units (“PRSUs”), are measured at the grant date fair value of the award. The Company estimates grant date fair value of stock options using the Black-Scholes option-pricing model. The fair value of stock options, PRSUs and restricted stock units is recognized as compensation expense on a straight-line basis over the requisite service period, which is typically three to four years. The fair value of the restricted stock units and PRSUs is determined using the fair value of the Company's Class A common stock on the date of grant. Forfeitures are recorded in the period in which they occur. 
The Black-Scholes model considers several variables and assumptions in estimating the fair value of stock-based awards. 
These variables include: 
•
expected annual dividend yield; 
•
expected volatility over the expected term; 
•
expected term; 
•
risk free interest rate; 
•
per share value of the underlying common stock; and 
•
exercise price. 
For all stock options granted, the Company calculated the expected term using the simplified method for “plain vanilla” stock option awards. The risk-free interest rate is based on the yield available on U.S. Treasury issuances similar in duration to the expected term of the stock-based award. The Company estimates its expected share price volatility based on the historical volatility of publicly traded peer companies and/or its own volatility and expects to continue to do so until such time as it has adequate historical data regarding the volatility of its own traded share price. The Company utilized a dividend yield of zero, as it had no history or plan of declaring dividends on its common stock. 
The fair value for PRSUs is recognized on a ratable basis over the requisite service period of three years when it is probable the performance conditions of the awards will be met. The Company reassesses the probability of vesting at each reporting period and adjusts the total compensation expense of the award based on this probability assessment.
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(r)
Net Loss Per Share Attributable to Common Stockholders
The Company computes net loss per share using the two-class method required for multiple classes of common stock and participating securities. The two-class method requires income available to common stockholders for the period to be allocated between common stock and participating securities based upon their respective rights to receive dividends as if all income for the period had been distributed. Certain unvested share-based payment awards that contain nonforfeitable rights to dividends are treated as participating securities and therefore included in computing net income per share using the two-class method. The rights, including the liquidation and dividend rights, of the Class A common stock and Class B common stock are substantially identical, other than voting rights. Accordingly, the Class A common stock and Class B common stock shared proportionately in the Company’s net losses.
(s)
Recently Issued Accounting Standards 
In November 2023, the FASB issued Accounting Standard Update (“ASU”) No. 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures, which requires a public entity to disclose significant segment expenses and other segment items on an annual and interim basis and provide in interim periods all disclosures about a reportable segment’s profit or loss and assets that are currently required annually. Additionally, it requires a public entity to disclose the title and position of the Chief Operating Decision Maker (“CODM”). The ASU does not change how a public entity identifies its operating segments, aggregates them, or applies the quantitative thresholds to determine its reportable segments. The new standard is effective for fiscal years beginning after December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024, with early adoption permitted. A public entity should apply the amendments in this ASU retrospectively to all prior periods presented in the financial statements. We expect this ASU to only impact our disclosures with no impacts to our results of operations, cash flows and financial condition.
In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which focuses on the rate reconciliation and income taxes paid. ASU No. 2023-09 requires a public entity to disclose, on an annual basis, a tabular rate reconciliation using both percentages and currency amounts, broken out into specified categories with certain reconciling items further broken out by nature and jurisdiction to the extent those items exceed a specified threshold. In addition, all entities are required to disclose income taxes paid, net of refunds received disaggregated by federal, state/local, and foreign and by jurisdiction if the amount is at least 5% of total income tax payments, net of refunds received. For public entities, the new standard is effective for annual periods beginning after December 15, 2024, with early adoption permitted. An entity may apply the amendments in this ASU prospectively by providing the revised disclosures for the period ending December 31, 2025, and continuing to provide the pre-ASU disclosures for the prior periods, or may apply the amendments retrospectively by providing the revised disclosures for all period presented. We expect this ASU to only impact our disclosures with no impacts to our results of operations, cash flows, and financial condition.
There are currently no other accounting standards that have been issued, but not yet adopted, that are expected to have a significant impact on the Company’s consolidated financial position, results of operations or cash flows upon adoption. 
(3) Credit Concentrations 
Financial instruments which potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents, marketable securities and accounts receivable. The Company maintains its cash and cash equivalents and marketable securities which at times may exceed federally insured limits, in deposit accounts at major financial institutions. 
For the three and six months ended June 30, 2024 and 2023, no single buyer accounted for more than 10% of the Company's revenue. As of June 30, 2024, and December 31, 2023, no single buyer accounted for more than 10% of the Company’s accounts receivable. A majority of the Company’s buyers are located in the United States. 
(4) Inventory 
Inventory consists of raw materials, work-in-process and finished goods. Raw materials (plastics and metals) become manufactured products in the additive and subtractive manufacturing processes. Work-in-progress represents manufacturing costs associated with customer orders that are not yet complete. Finished goods represents product awaiting shipment. Inventory consists of the following as of June 30, 2024 and December 31, 2023 (in thousands): 
 
	
	
	
	
	
	
	
	
	

	 
	 
	June 30,
	 
	 
	December 31,
	 

	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 
	 
	 
	 

	Raw materials
	 
	$
	843
	 
	 
	$
	1,129
	 

	Work-in-progress
	 
	 
	861
	 
	 
	 
	696
	 

	Finished goods
	 
	 
	1,167
	 
	 
	 
	1,060
	 

	Total
	 
	$
	2,871
	 
	 
	$
	2,885
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(5) Property and Equipment and Long-Lived Assets 
Property and equipment consist of the following as of June 30, 2024 and December 31, 2023 (in thousands): 
 
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	 
	 
	June 30,
	 
	 
	December 31,
	 

	 
	 
	Useful Life
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Technology hardware
	 
	3 years
	 
	$
	3,510
	 
	 
	$
	3,355
	 

	Manufacturing equipment
	 
	2 - 9 years
	 
	 
	5,593
	 
	 
	 
	5,482
	 

	Capitalized software development
	 
	3 years
	 
	 
	51,993
	 
	 
	 
	44,004
	 

	Leasehold improvements
	 
	Shorter of useful
life or lease term
	 
	 
	1,789
	 
	 
	 
	1,365
	 

	Furniture and fixtures
	 
	7 years
	 
	 
	2,505
	 
	 
	 
	2,630
	 

	Total
	 
	 
	 
	 
	65,390
	 
	 
	 
	56,836
	 

	Less accumulated depreciation
	 
	 
	 
	 
	(25,740
	)
	 
	 
	(21,199
	)

	Property and Equipment, net
	 
	 
	 
	$
	39,650
	 
	 
	$
	35,637
	 


 
Depreciation and amortization expense for the three and six months ended June 30, 2024 and 2023 was as follows (in thousands): 
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	Three Months Ended June 30,
	 
	 
	Six Months Ended June 30,
	 

	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	Cost of revenue
	$
	181
	 
	 
	$
	38
	 
	 
	$
	366
	 
	 
	$
	82
	 

	Sales and marketing
	 
	27
	 
	 
	 
	4
	 
	 
	 
	53
	 
	 
	 
	4
	 

	Operations and support
	 
	37
	 
	 
	 
	78
	 
	 
	 
	73
	 
	 
	 
	90
	 

	Product development
	 
	1,975
	 
	 
	 
	1,351
	 
	 
	 
	3,846
	 
	 
	 
	2,620
	 

	General and administrative
	 
	130
	 
	 
	 
	492
	 
	 
	 
	257
	 
	 
	 
	808
	 

	Total depreciation expense
	$
	2,350
	 
	 
	$
	1,963
	 
	 
	$
	4,595
	 
	 
	$
	3,604
	 


 
(6) Leases 
Operating lease expense for the three and six months ended June 30, 2024 and 2023 was as follows (in thousands): 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 

	Cost of revenue
	 
	$
	18
	 
	 
	$
	18
	 
	 
	$
	36
	 
	 
	$
	36
	 

	General and administrative
	 
	 
	1,318
	 
	 
	 
	10,417
	 
	 
	 
	2,581
	 
	 
	 
	12,631
	 

	Total operating lease expense
	 
	$
	1,336
	 
	 
	$
	10,435
	 
	 
	$
	2,617
	 
	 
	$
	12,667
	 


During the second quarter of 2023, following an assessment of its lease portfolio, the Company abandoned certain leases and/or portions of its leases in New York, NY, Horsham, PA, Culver City, CA, Doraville, GA and Gaithersburg, MD. As s result of abandoning these leases, the Company ceased its use of these locations and accelerated the amortization of the ROU assets to reduce the ROU assets carrying values to zero. The Company recognized a one-time charge of $8.7 million of additional operating lease expense during the second quarter of 2023 in general and administrative on our Condensed Consolidated Statements of Operations and Comprehensive Loss. The Company will continue to pay the rent owed under the existing lease agreements.
(7) Acquisition
Tridi
On January 2, 2023, the Company acquired Tridi Teknoloj A.S. (“Tridi”) located in Istanbul, Türkiye pursuant to a Share Purchase Agreement. The acquisition of Tridi extends the Company's marketplace capabilities in Europe and provides the Company with access to the Turkish market. The Company accounted for the acquisition as a business combination. The goodwill of $4.8 million arising from the acquisition of Tridi related to expected synergies including access to the Turkish market and an established supplier network. The goodwill is included in our International reporting segment and is not deductible for tax purposes. The aggregate non-contingent portion of the purchase price was approximately $3.8 million in cash, of which approximately $0.4 million was withheld and paid during the first quarter of 2024. In addition, the purchase price included a contingent consideration arrangement 
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to the former owner of Tridi up to a maximum amount of $1.25 million (undiscounted) in shares of the Company’s Class A common stock in two installments on the first and second anniversary of the acquisition. The contingent consideration arrangement is tied to the achievement of revenue thresholds. The initial fair value of the contingent consideration of $0.9 million was estimated by applying an income valuation approach. The measurement is based on inputs that are not observable in the market (Level 3 inputs). Key assumptions made include (a) discount rate and (b) probability weighted assumptions about achieving revenue thresholds. As of June 30, 2024 and December 31, 2023, the total contingent consideration had a fair value of $0.6 million and $1.1 million, respectively. During the quarter ended March 31, 2024, the Company recorded an approximate $0.1 million increase to the contingent consideration liability with a corresponding expense recognized in general and administrative expense on our Condensed Consolidated Statements of Operations and Comprehensive Loss. In February 2024, the Company issued 21,083 shares of Class A common stock with a value of $0.6 million to the former owners of Tridi with respect to the first installment. 
The following table (in thousands) summarizes the consideration paid for Tridi and the final fair value of the assets acquired and liabilities assumed on the acquisition date: 
	
	
	
	
	

	Consideration:
	 
	 
	 

	Cash
	 
	$
	3,824
	 

	Settlement of preexisting relationship
	 
	 
	357
	 

	Fair value of contingent consideration
	 
	 
	860
	 

	Fair value of consideration
	 
	 
	5,041
	 

	 
	 
	 
	 

	Recognized amounts of identifiable assets acquired and liabilities assumed:
	 
	 
	 

	Current assets
	 
	 
	460
	 

	Property and equipment
	 
	 
	22
	 

	Intangible asset
	 
	 
	96
	 

	Current liabilities
	 
	 
	(373
	)

	Total identifiable net assets assumed
	 
	 
	205
	 

	Goodwill
	 
	 
	4,836
	 

	Total
	 
	$
	5,041
	 


The estimated fair value of the intangible asset acquired was determined by the Company. The Company engaged a third‑party expert to assist with the valuation analysis. The Company used a cost method to estimate the fair value of the vendor relationship using Level 3 inputs. The useful life of the vendor relationship is 10 years. 
Tridi’s results of operations were included in the Company's consolidated financial statements from the date of acquisition, January 2, 2023. 
(8) Disaggregated Revenue and Cost of Revenue Information
The following table presents our revenue and cost of revenue disaggregated by line of business. Revenue from our marketplace primarily reflects the sales of parts and assemblies on our platform. Revenue from supplier services primarily includes the sale of digital advertising and marketing services, and to a lesser extent financial service products, SaaS products and tools and materials (“our tools and materials business, which we previously referred to as our supplies business”). 
Revenue and cost of revenue is presented in the following tables for the three and six months ended June 30, 2024 and 2023, respectively (in thousands):
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 
	 
	Six Months Ended June 30,
	 

	Marketplace
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	Revenue
	 
	$
	117,287
	 
	 
	$
	93,511
	 
	 
	$
	224,473
	 
	 
	$
	180,191
	 

	Cost of revenue
	 
	 
	78,024
	 
	 
	 
	63,914
	 
	 
	 
	150,931
	 
	 
	 
	125,661
	 

	Gross Profit
	 
	$
	39,263
	 
	 
	$
	29,597
	 
	 
	$
	73,542
	 
	 
	$
	54,530
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Supplier Services
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Revenue
	 
	$
	15,308
	 
	 
	$
	17,497
	 
	 
	$
	30,812
	 
	 
	$
	36,143
	 

	Cost of revenue
	 
	 
	1,694
	 
	 
	 
	3,538
	 
	 
	 
	3,575
	 
	 
	 
	7,748
	 

	Gross Profit
	 
	$
	13,614
	 
	 
	$
	13,959
	 
	 
	$
	27,237
	 
	 
	$
	28,395
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(9) Investment in Unconsolidated Joint Venture
The Company has a 50% interest in Industrial Media, LLC ("IM, LLC") with the other 50% owned by Rich Media Group, LLC. IM, LLC primarily manages content creation, advertising sales, and marketing initiatives for the Industrial Engineering News brand, certain magazines, videos, website and associated electronic media products for industrial engineers. 
During the three and six months ended June 30, 2024 and June 30, 2023 the Company received dividends from IM, LLC of $0.3 million and $0.1 million, respectively, which were recorded as a reduction to the Company's investment in unconsolidated joint venture on our Condensed Consolidated Balance Sheets. 
 
(10) Stock Based Compensation 
In 2014, the Company adopted a stock compensation plan (the "2014 Equity Incentive Plan") pursuant to which the Company may grant stock options, stock purchase rights, restricted stock awards, or stock awards to employees, directors and consultants (including prospective employees, directors, and consultants). This plan was terminated in February 2016. No additional awards may be granted under the 2014 Equity Incentive Plan, however, outstanding awards continue in full effect in accordance with their existing terms. 
In 2016, the Company adopted a stock compensation plan (the “2016 Equity Incentive Plan”) pursuant to which the Company may grant stock options, stock purchase rights, restricted stock awards, or stock awards to employees, directors and consultants (including prospective employees, directors, and consultants). No additional awards may be granted under the 2016 Equity Incentive Plan, however, outstanding awards continue in full effect in accordance with their existing terms. 
In connection with the Company’s initial public offering on July 2, 2021, the Company's board of directors adopted the 2021 Equity Incentive Plan (the “2021 Equity Incentive Plan”). The 2021 Equity Incentive Plan provides for the grant of incentive stock options (“ISOs”), non-statutory stock options (“NSOs”), stock appreciation rights, restricted stock awards, restricted stock unit awards, performance-based awards and other awards, or collectively, awards. Awards may be granted to Xometry employees, Xometry’s non-employee directors and consultants/contractors and the employees and consultants/contractors of Xometry affiliates. ISOs may be granted only to Xometry employees and the employees of Xometry affiliates. 
As of June 30, 2024, there were 6,528,753 shares available for the Company to grant under the 2021 Equity Incentive Plan. 
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Stock Options
A summary of the status of the Company’s stock option activity and the changes during the six months ended June 30, 2024, are as follows (in millions, except share and per share amounts): 
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Number of
Shares
	 
	 
	Weighted
Average
Exercise Price
Per Share
	 
	 
	Average
Remaining
Contractual
Term
	 
	 
	Aggregate
Intrinsic
Value
	 

	    Exercisable at December 31, 2023
	 
	 
	1,859,740
	 
	 
	 
	8.78
	 
	 
	 
	6.4
	 
	 
	 
	50.7
	 

	Balance at December 31, 2023
	 
	 
	2,881,208
	 
	 
	 
	12.02
	 
	 
	 
	7.0
	 
	 
	 
	69.6
	 

	Granted
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	—
	 

	Exercised
	 
	 
	(222,368
	)
	 
	 
	7.99
	 
	 
	 
	—
	 
	 
	 
	—
	 

	Forfeited
	 
	 
	(146,577
	)
	 
	 
	19.34
	 
	 
	 
	—
	 
	 
	 
	—
	 

	Expired
	 
	 
	(12,599
	)
	 
	 
	33.01
	 
	 
	 
	—
	 
	 
	 
	—
	 

	Balance at June 30, 2024
	 
	 
	2,499,664
	 
	 
	 
	11.85
	 
	 
	 
	6.0
	 
	 
	 
	8.9
	 

	    Exercisable at June 30, 2024
	 
	 
	1,983,641
	 
	 
	 
	9.76
	 
	 
	 
	5.5
	 
	 
	 
	8.8
	 


 
No options were granted during the six months ended June 30, 2024. The total intrinsic value of options exercised during the six months ended June 30, 2024 and 2023, was $3.1 million and $2.1 million, respectively. 
At June 30, 2024, there was approximately $8.7 million of total unrecognized compensation cost related to unvested stock options. That cost is expected to be recognized over a weighted average period of approximately two years as of June 30, 2024. 
The Company currently uses authorized and unissued shares to satisfy share award exercises.
Restricted Stock Units
A summary of the status of the Company’s restricted stock unit activity and the changes during the six months ended June 30, 2024 are as follows (in millions, except share and per share amounts): 
 
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Number of
Shares
	 
	 
	Weighted
Average
Grant Date fair value (per share)
	 
	 
	Aggregate
Intrinsic
Value
	 

	Unvested RSUs as of December 31, 2023
	 
	 
	1,769,874
	 
	 
	 
	22.50
	 
	 
	 
	63.6
	 

	Granted
	 
	 
	1,752,403
	 
	 
	 
	18.54
	 
	 
	 
	—
	 

	Vested
	 
	 
	(482,667
	)
	 
	 
	21.06
	 
	 
	 
	—
	 

	Forfeited and cancelled
	 
	 
	(308,345
	)
	 
	 
	21.02
	 
	 
	 
	—
	 

	Unvested RSUs as of June 30, 2024
	 
	 
	2,731,265
	 
	 
	 
	20.38
	 
	 
	 
	31.6
	 


 
At June 30, 2024, there was approximately $49.0 million of total unrecognized compensation cost related to unvested restricted stock units granted under the 2021 Equity Incentive Plan. That cost is expected to be recognized over a weighted average period of approximately three years as of June 30, 2024.
 
Performance Restricted Stock Units
A summary of the status of the Company's performance restricted stock unit activity and the changes during the six months ended June 30, 2024 are as follows (in millions, except share and per share amounts):
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Number of
Shares
	 
	 
	Weighted
Average
Grant Date fair value (per share)
	 
	 
	Aggregate
Intrinsic
Value
	 

	Unvested PRSUs as of December 31, 2023
	 
	 
	—
	 
	 
	 
	—
	 
	 
	 
	—
	 

	Granted
	 
	 
	336,118
	 
	 
	 
	17.35
	 
	 
	 
	—
	 

	Vested
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	—
	 

	Forfeited and cancelled
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	—
	 

	Unvested PRSUs as of June 30, 2024
	 
	 
	336,118
	 
	 
	 
	17.35
	 
	 
	 
	3.9
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At June 30, 2024, there was approximately $5.3 million of total unrecognized compensation cost related to unvested performance restricted stock units granted under the 2021 Equity Incentive Plan. That cost is expected to be recognized over a weighted average period of approximately three years as of June 30, 2024.
Total stock-based compensation cost for the three and six months ended June 30, 2024 and 2023 were as follows (in thousands): 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Sales and marketing
	 
	$
	2,400
	 
	 
	$
	1,185
	 
	 
	$
	3,920
	 
	 
	$
	2,237
	 

	Operations and support
	 
	 
	2,241
	 
	 
	 
	2,038
	 
	 
	 
	4,333
	 
	 
	 
	3,735
	 

	Product development
	 
	 
	1,834
	 
	 
	 
	1,390
	 
	 
	 
	3,250
	 
	 
	 
	2,466
	 

	General and administrative
	 
	 
	1,650
	 
	 
	 
	1,185
	 
	 
	 
	2,658
	 
	 
	 
	2,054
	 

	Total stock compensation expense
	 
	$
	8,125
	 
	 
	$
	5,798
	 
	 
	$
	14,161
	 
	 
	$
	10,492
	 


 
(11) Income Taxes 
 
A full valuation allowance has been established against our net U.S. federal and state deferred tax assets and foreign deferred tax assets, including net operating loss carryforwards.
The Company had less than $0.1 million of benefit (provision) for income taxes for the three and six months ended June 30, 2024 and 2023. This estimated annual effective tax rate of (0.1%), differs from the U.S. federal statutory rate primarily due to the effects of certain permanent items, foreign tax rate differences, and increases in the valuation allowance against deferred tax assets.
 
(12) Net Loss Per Share Attributable to Common Stockholders 
The Company computes net loss per share of Class A common stock, Class B common stock and participating securities using the two-class method. Basic and diluted EPS are the same for each class of common stock and participating securities because they are entitled to the same liquidation and dividend rights. The following table sets forth the computation of basic and diluted net loss per share attributable to common stockholders (in thousands, except share and per share data): 
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	Net loss
	 
	$
	(13,704
	)
	 
	$
	(26,559
	)
	 
	$
	(30,308
	)
	 
	$
	(44,902
	)

	Net (loss) income attributable to noncontrolling interest
	 
	 
	(7
	)
	 
	 
	(5
	)
	 
	 
	5
	 
	 
	 
	(4
	)

	Net loss attributable to common stockholders
	 
	$
	(13,697
	)
	 
	$
	(26,554
	)
	 
	$
	(30,313
	)
	 
	$
	(44,898
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Weighted-average number of shares outstanding used to compute net loss per share attributable to common stockholders, basic and diluted, of Class A and Class B common stock
	 
	 
	48,840,100
	 
	 
	 
	47,865,990
	 
	 
	 
	48,709,040
	 
	 
	 
	47,783,235
	 

	Net loss per share attributable to common stockholders, basic and diluted, of Class A and Class B common stock
	 
	$
	(0.28
	)
	 
	$
	(0.55
	)
	 
	$
	(0.62
	)
	 
	$
	(0.94
	)


The following outstanding shares of potentially dilutive securities were excluded from the computation of diluted net loss per share because including them would have had an anti-dilutive effect, or issuance of such shares is contingent upon the occurrence of an event:
 
	
	
	
	
	
	
	
	
	

	 
	 
	June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 

	Stock options outstanding
	 
	 
	2,499,664
	 
	 
	 
	2,999,731
	 

	Unvested restricted stock units
	 
	 
	2,731,265
	 
	 
	 
	1,666,455
	 

	Unvested performance restricted stock units
	 
	 
	336,118
	 
	 
	 
	—
	 

	Warrants outstanding
	 
	 
	—
	 
	 
	 
	87,784
	 

	Shares reserved for charitable contribution
	 
	 
	201,328
	 
	 
	 
	281,860
	 

	Convertible notes
	 
	 
	5,123,624
	 
	 
	 
	5,123,624
	 

	Total shares
	 
	 
	10,891,999
	 
	 
	 
	10,159,454
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(13) Debt Commitments and Contingencies 
2027 Convertible Notes
In February 2022, we entered into a purchase agreement with certain counterparties for the sale of an aggregate of $287.5 million principal amount of convertible senior notes due in 2027 (the “2027 Notes”) in a private offering to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”). The 2027 Notes consisted of a $250 million initial placement and an over-allotment option that provided the initial purchasers of the 2027 Notes with the option to purchase an additional $37.5 million aggregate principal amount of the 2027 Notes, which was fully exercised. The 2027 Notes were issued pursuant to an indenture dated February 4, 2022. The net proceeds from the issuance of the 2027 Notes were $278.2 million, net of debt issuance costs. The debt issuance costs are amortized to interest expense using the effective interest rate method.
The 2027 Notes are unsecured obligations which bear regular interest at 1% per annum and for which the principal balance will not accrete. Interest payments are due on February 1 and August 1 of each year the Notes remain outstanding. The 2027 Notes will mature on February 1, 2027 unless repurchased, redeemed, or converted in accordance with their terms prior to such date.
The 2027 Notes are convertible into cash, shares of our Class A common stock, or a combination of cash and shares of our Class A common stock, at our election, at an initial conversion rate of 17.8213 shares of Class A common stock per $1,000 principal amount of 2027 Notes, which is equivalent to an initial conversion price of approximately $56.11 per share of our Class A common stock. The conversion rate is subject to customary adjustments for certain events as described in the indenture governing the 2027 Notes.
We may redeem for cash all or any portion of the 2027 Notes, at our option, on or after February 5, 2025 if the last reported sale price of our Class A common stock has been at least 130% of the conversion price then in effect for at least 20 trading days at a redemption price equal to 100% of the principal amount of the 2027 Notes to be redeemed, plus accrued and unpaid interest or additional interest, if any.
Holders of the 2027 Notes may convert all or a portion of their 2027 Notes at their option prior to November 1, 2026, in multiples of $1,000 principal amounts, only under the following circumstances:
•
if the last reported sale price of our Class A common stock for at least 20 trading days (whether or not consecutive) during the period of 30 consecutive trading days ending on the last trading day of the preceding calendar quarter is greater than or equal to 130% of the applicable conversion price of the 2027 Notes on each such trading day;
•
during the five business day period after any ten consecutive trading day period in which the trading price per $1,000 principal amount of the 2027 Notes for each day of that ten consecutive trading day period was less than 98% of the product of the last reported sale price of our Class A common stock and the applicable conversion rate of the 2027 Notes;
•
on a notice of redemption, at any time prior to the close of business on the scheduled trading day immediately preceding the redemption date, in which case we may be required to increase the conversion rate for the 2027 Notes so surrendered for conversion in connection with such redemption notice; or
•
on the occurrence of specified corporate events. 
 
On or after November 1, 2026, the 2027 Notes are convertible at any time until the close of business on the second scheduled trading day immediately preceding the maturity date.
Holders of the 2027 Notes who convert the 2027 Notes in connection with a make-whole fundamental change, as defined in the indenture governing the 2027 Notes, or in connection with a redemption are entitled to an increase in the conversion rate. Additionally, in the event of a fundamental change, holders of the 2027 Notes may require us to repurchase all or a portion of the 2027 Notes at a price equal to 100% of the principal amount of 2027 Notes, plus any accrued and unpaid special interest, if any.
We accounted for the issuance of the 2027 Notes as a single liability measured at its amortized cost, as no other embedded features require bifurcation and recognition as derivatives.
 
The following table presents the outstanding principal amount and carrying value of the 2027 Notes as of the dates indicated (in thousands):
 
	
	
	
	
	
	
	
	
	

	 
	 
	June 30,
	 
	 
	December 31,
	 

	 
	 
	2024
	 
	 
	2023
	 

	Principal
	 
	$
	287,500
	 
	 
	 
	287,500
	 

	Unamortized debt discount
	 
	 
	(4,456
	)
	 
	 
	(5,319
	)

	Unamortized debt issuance costs
	 
	 
	(345
	)
	 
	 
	(412
	)

	Net carrying value
	 
	$
	282,699
	 
	 
	 
	281,769
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The annual effective interest rate for the 2027 Notes was approximately 1.6%. Interest expense related to the 2027 Notes for the periods presented below was as follows (in thousands):
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended
June 30,
	 
	 
	Three Months Ended
June 30,
	 
	 
	Six Months Ended
June 30,
	 
	 
	Six Months Ended
June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	Coupon interest
	 
	$
	719
	 
	 
	$
	719
	 
	 
	$
	1,438
	 
	 
	$
	1,438
	 

	Amortization of debt discount
	 
	 
	432
	 
	 
	 
	431
	 
	 
	 
	863
	 
	 
	 
	862
	 

	Amortization of transaction costs
	 
	 
	34
	 
	 
	 
	33
	 
	 
	 
	67
	 
	 
	 
	68
	 

	Total interest expense
	 
	$
	1,185
	 
	 
	$
	1,183
	 
	 
	$
	2,368
	 
	 
	$
	2,368
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 


The following table presents the carrying value and estimated fair value of the 2027 Notes as of the date indicated (in thousands):
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	June 30, 2024
	 
	 
	December 31, 2023
	 

	 
	 
	Carrying Value
	 
	 
	Fair Value
	 
	 
	Carrying Value
	 
	 
	Fair Value
	 

	2027 Notes(1)
	 
	$
	282,699
	 
	 
	$
	215,395
	 
	 
	$
	281,769
	 
	 
	$
	268,554
	 


(1) As of June 30, 2024 and December 31, 2023, the fair value of the 2027 Notes was measured using Level 2 inputs based on the frequency of trading on our debt at the end of the year. 
Contingencies 
The Company from time to time may be subject to various claims and legal proceedings covering a range of matters that arise in the ordinary course of its business activities. In the opinion of the Company, although the outcome of any legal proceedings cannot be predicted with certainty, the ultimate liability of the Company in connection with its legal proceedings is not expected to have a material adverse effect on the Company’s financial position or operations. 
 
Restructuring
In May 2023, the Company reduced its workforce to help manage its operating expenses. During the three months ended June 30, 2023, the Company incurred $0.7 million for employee termination costs related to the May 2023 restructuring. 
 
Exit from the Tools and Materials Business
The Company previously provided suppliers with access to competitively priced tools, materials and supplies in the U.S. As a result of the exit from the tools and materials business during the second quarter of 2023, the Company recognized $0.6 million of costs associated with its closure, of which $0.2 million is recognized in cost of revenue and $0.4 million is recognized in operations and support on the Condensed Consolidated Statements of Operations and Comprehensive Loss.
Defined Contribution Plans
The Company sponsors a defined contribution plan for qualifying employees, including a 401(k) Plan in the United States to which it makes matching contributions of 50% of participating employee contributions up to 6% of eligible income. The Company's total matching contribution to the 401(k) Plan was $0.5 million and $0.6 million for the three months ended June 30, 2024 and 2023, respectively, and was $1.2 million for both the six month periods ended June 30, 2024 and 2023.
(14) Segments 
Xometry is organized in two segments referred to as: (1) the U.S. and (2) International. Xometry’s operating segments are also the Company’s reportable segments. Xometry’s reportable segments, whose products and offerings are generally the same, are managed separately based on geography. Xometry’s two segments are defined based on the reporting and review process used by the chief operating decision maker (“CODM”), the Chief Executive Officer. The Company evaluates the performance of the operating segments primarily based on revenue and segment “profits/loss” which is largely the results of the segment before income taxes. The Company has not allocated certain general and administrative expenses to the International segment. The Company’s CODM monitors assets of the consolidated Company, but does not use assets by operating segment when assessing performance or making operating segment resource decisions. 
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The following tables reflect certain segment information for the three and six months ended June 30, 2024 and 2023 (in thousands): 
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	Segment Revenue
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	U.S.
	 
	$
	112,166
	 
	 
	$
	95,433
	 
	 
	$
	215,529
	 
	 
	$
	189,336
	 

	International
	 
	 
	20,429
	 
	 
	 
	15,575
	 
	 
	 
	39,756
	 
	 
	 
	26,998
	 

	Total
	 
	$
	132,595
	 
	 
	$
	111,008
	 
	 
	$
	255,285
	 
	 
	$
	216,334
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 


 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	Segment Losses
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	U.S.
	 
	$
	(7,114
	)
	 
	$
	(22,912
	)
	 
	$
	(18,932
	)
	 
	$
	(35,849
	)

	International
	 
	 
	(6,583
	)
	 
	 
	(3,642
	)
	 
	 
	(11,381
	)
	 
	 
	(9,049
	)

	Total
	 
	$
	(13,697
	)
	 
	$
	(26,554
	)
	 
	$
	(30,313
	)
	 
	$
	(44,898
	)


(15) Goodwill and Intangible Assets 
The following tables summarize the Company’s intangible assets (dollars in thousands): 
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	June 30, 2024
	 

	 
	 
	Weighted
average
amortization
period in
years
	 
	 
	Gross
carrying
amount
	 
	 
	Accumulated
amortization
	 
	 
	Net
carrying
amount
	 

	 
	 
	 
	 

	Intangible Assets
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Amortizing intangible assets:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Customer Relationships
	 
	 
	15
	 
	 
	$
	36,600
	 
	 
	$
	6,252
	 
	 
	$
	30,348
	 

	Trade Names
	 
	 
	10
	 
	 
	 
	800
	 
	 
	 
	205
	 
	 
	 
	595
	 

	Developed Technology
	 
	 
	5
	 
	 
	 
	739
	 
	 
	 
	432
	 
	 
	 
	307
	 

	Vendor Relationships
	 
	 
	15
	 
	 
	 
	1,267
	 
	 
	 
	377
	 
	 
	 
	890
	 

	Database
	 
	 
	5
	 
	 
	 
	2,400
	 
	 
	 
	1,230
	 
	 
	 
	1,170
	 

	Patents
	 
	 
	17
	 
	 
	 
	157
	 
	 
	 
	56
	 
	 
	 
	101
	 

	Subtotal intangible assets
	 
	 
	 
	 
	 
	41,963
	 
	 
	 
	8,552
	 
	 
	 
	33,411
	 

	In-place Lease Intangible Asset
	 
	 
	4
	 
	 
	 
	568
	 
	 
	 
	360
	 
	 
	 
	208
	 

	Above Market Lease Intangible Asset
	 
	 
	4
	 
	 
	 
	896
	 
	 
	 
	567
	 
	 
	 
	329
	 

	Total intangible assets
	 
	 
	 
	 
	$
	43,427
	 
	 
	$
	9,479
	 
	 
	$
	33,948
	 


 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	December 31, 2023
	 

	 
	 
	Weighted
average
amortization
period in
years
	 
	 
	Gross
carrying
amount
	 
	 
	Accumulated
amortization
	 
	 
	Net
carrying
amount
	 

	Intangible Assets
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Amortizing intangible assets:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Customer Relationships
	 
	 
	15
	 
	 
	$
	36,600
	 
	 
	$
	5,030
	 
	 
	$
	31,570
	 

	Trade Names
	 
	 
	10
	 
	 
	 
	800
	 
	 
	 
	165
	 
	 
	 
	635
	 

	Developed Technology
	 
	 
	5
	 
	 
	 
	739
	 
	 
	 
	349
	 
	 
	 
	390
	 

	Vendor Relationships
	 
	 
	15
	 
	 
	 
	1,273
	 
	 
	 
	336
	 
	 
	 
	937
	 

	Database
	 
	 
	5
	 
	 
	 
	2,400
	 
	 
	 
	990
	 
	 
	 
	1,410
	 

	Patents
	 
	 
	17
	 
	 
	 
	157
	 
	 
	 
	51
	 
	 
	 
	106
	 

	Subtotal intangible assets
	 
	 
	 
	 
	 
	41,969
	 
	 
	 
	6,921
	 
	 
	 
	35,048
	 

	In-place Lease Intangible Asset
	 
	 
	4
	 
	 
	 
	568
	 
	 
	 
	287
	 
	 
	 
	281
	 

	Above Market Lease Intangible Asset
	 
	 
	4
	 
	 
	 
	896
	 
	 
	 
	457
	 
	 
	 
	439
	 

	Total intangible assets
	 
	 
	 
	 
	$
	43,433
	 
	 
	$
	7,665
	 
	 
	$
	35,768
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The following table provides a roll forward of the carrying amount of goodwill (in thousands): 
	
	
	
	
	
	
	
	
	

	 
	 
	 
	 
	 
	 
	 

	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 
	 
	 
	 

	Balance as of January 1:
	 
	 
	 
	 
	 
	 

	Gross goodwill
	 
	$
	265,989
	 
	 
	$
	261,110
	 

	Accumulated impairments
	 
	 
	(3,074
	)
	 
	 
	(3,074
	)

	Net goodwill as of January 1
	 
	 
	262,915
	 
	 
	 
	258,036
	 

	Goodwill acquired during the year(1)
	 
	 
	—
	 
	 
	 
	4,836
	 

	Impact of foreign exchange
	 
	 
	(117
	)
	 
	 
	43
	 

	Net goodwill as of June 30, 2024 and December 31, 2023:
	 
	$
	262,798
	 
	 
	$
	262,915
	 


(1) See Note 7 - Acquisitions. 
As of June 30, 2024 and December 31, 2023, Xometry had $262.8 million and $262.9 million, respectively of goodwill. As of June 30, 2024, $258.0 million is part of Xometry’s U.S. operating segment and $4.8 million is part of Xometry’s International operating segment. As of December 31, 2023, $258.0 million is part of Xometry's U.S. operating segment and $4.9 million is part of Xometry's International operating segment. 
As of June 30, 2024, estimated amortization expense for intangible assets for the remainder of 2024 and the next five years is: $1.8 million in 2024, $3.6 million in 2025, $3.2 million in 2026, $2.6 million in 2027, $2.6 million in 2028, $2.6 million in 2029 and $17.5 million thereafter. 
Amortization expense for the three and six months ended June 30, 2024 and 2023 was as follows (in thousands): 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	Sales and marketing
	 
	$
	769
	 
	 
	 
	789
	 
	 
	$
	1,540
	 
	 
	 
	1,580
	 

	Product development
	 
	 
	42
	 
	 
	 
	42
	 
	 
	 
	84
	 
	 
	 
	84
	 

	General and administrative (1)
	 
	 
	4
	 
	 
	 
	10
	 
	 
	 
	7
	 
	 
	 
	13
	 

	Total
	 
	$
	815
	 
	 
	$
	841
	 
	 
	$
	1,631
	 
	 
	$
	1,677
	 


 
(1) Amortization of the lease related intangible assets is recorded as operating lease expense in general and administrative.
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[bookmark: i_item2]Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
The following discussion and analysis should be read in conjunction with our unaudited condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q. The discussion contains forward-looking statements that are based on the beliefs of management, as well as assumptions made by, and information currently available to, our management. Actual results could differ materially from those discussed in or implied by forward-looking statements as a result of various factors, including those discussed in Part II, Item 1A, “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2023. Our historical results are not necessarily indicative of the results that may be expected in the future and our current quarterly results are not necessarily indicative of the results expected for the full year or any other period. 
Overview 
Xometry Inc. (“Xometry”, “Company”, “our” or “we”) was incorporated in the State of Delaware in May 2013. Xometry is a global artificial intelligence (“AI”) powered online marketplace connecting buyers with suppliers of manufacturing services, driving the digital transformation of one of the largest industries in the world. We use our proprietary AI, machine learning and cloud-based services, including our Thomasnet® platform, to help buyers efficiently source custom-manufactured parts and assemblies, and empower suppliers of manufacturing services to grow their businesses. Xometry’s corporate headquarters is located in North Bethesda, Maryland. 
Our AI-enabled technology platform is powered by proprietary machine learning algorithms and datasets, resulting in a sophisticated two-sided marketplace that is rapidly digitizing the manufacturing industry. As a result, buyers can procure the products they want on demand, and suppliers can source new manufacturing opportunities that match their specific capabilities and capacity, ultimately resulting in locally resilient supply chains so goods can get to market faster. Every interaction on our marketplace provides rich data insights that allow us to continuously improve our AI models and create new products and services, fueling powerful network effects as we scale. 
We use proprietary technology to enable product designers, engineers, buyers, and supply chain professionals to instantly access the capacity of a global network of manufacturing facilities. The Company’s platform makes it possible for buyers to quickly receive pricing, expected lead times, manufacturability feedback and place orders on the Company’s platform. The network allows the Company to provide high volumes of unique parts, including custom components and assemblies for its buyers.
Our mission is to accelerate innovation by providing real time, equitable access to global manufacturing capacity and demand. Our vision is to drive efficiency, sustainability and innovation for industries worldwide by lowering the barriers to entry to the manufacturing ecosystem. 
Our business benefits from a virtuous network effect, because adding buyers to our platform generates greater demand on our marketplace which in turn attracts more suppliers to the platform, allowing us to rapidly scale and increase the number of manufacturing processes offered on our platform. In order to continue to meet the needs of buyers and remain highly competitive, we expect to continue to add suppliers to our platform that have new and innovative manufacturing processes. Thus, our platform is unbounded by the in-house manufacturing capacity and processes of our current suppliers. 
We define “buyers” as individuals who have placed an order to purchase custom-manufactured, on-demand parts or assemblies on our marketplace. Our buyers include engineers, product designers, procurement and supply chain personnel, inventors, entrepreneurs and business owners from businesses of a variety of sizes, ranging from self-funded start-ups to Fortune 100 companies. We define “accounts” as an individual entity, such as a sole proprietor with a single buyer or corporate entities with multiple buyers, having purchased at least one part on our marketplace. We define “suppliers” as individuals or businesses who have been approved by us to either manufacture a product on our platform for a buyer or have utilized our supplier services, including our financial services or the purchase of tools and materials (“our tools and materials business, which we previously referred to as our supplies business”). 
The majority of our revenue is derived from the sale of part(s) and assemblies to our customers on our marketplace, which we refer to as marketplace revenue. The suppliers on our platform offer a diversified and expanding mix of manufacturing processes. These manufacturing processes include computer numerical control (“CNC”) manufacturing, sheet metal forming, sheet cutting, 3D printing (including fused deposition modeling, direct metal laser sintering, PolyJet, stereolithography, selective laser sintering, binder jetting, carbon digital light synthesis, multi jet fusion and lubricant sublayer photo-curing), die casting, stamping, injection molding, urethane casting, tube cutting, tube bending, as well as finishing services, rapid prototyping and high-volume production. Xometry's extensible technology platform allows the Company to add new technologies and processes to gain more wallet share with our buyers. We enable buyers to source these processes to meet complex and specific design and order needs across several industries, including Aerospace, Healthcare, Robotics, Industrial, Defense, Energy, Automotive, Government, Education and Consumer Goods. 
We empower suppliers to grow their manufacturing businesses and improve machine uptime by providing access to an extensive, diverse base of buyers. We also offer suppliers supporting products and services to meet their unique needs. Through Thomasnet, a leading industrial sourcing platform in North America, we offer suppliers an array of digital advertising and marketing 
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services and data solutions. In addition, our suite of supplier services includes financial service products to stabilize and enhance cash flow and a cloud-based manufacturing execution system (“Workcenter”) to help suppliers optimize their productivity. 
In 2021, we acquired Thomas Publishing Company and its subsidiaries (collectively, “Thomas”) and Fusiform, Inc. (d/b/a FactoryFour), expanding our basket of supplier services to include advertising and marketing services and Workcenter to help suppliers optimize their productivity. Our revenue from Thomas is primarily advertising revenue. 
On January 2, 2023, the Company acquired Tridi Teknoloj A.S. (“Tridi”) located in Istanbul, Türkiye pursuant to a Share Purchase Agreement. The acquisition of Tridi extends our marketplace capabilities in Europe and provides us access to the Turkish market.
Unfavorable conditions in the economy both in the United States and abroad may negatively affect the growth of our business and our results of operations. For example, macroeconomic events, fluctuations in inflation, the Russia-Ukraine war, conflict in the Middle East and other geopolitical tensions, have led to economic uncertainty globally. Historically, during periods of economic uncertainty and downturns, businesses may slow spending on information technology and manufacturing, which may impact our business and our customers’ businesses.
The effect of macroeconomic conditions may not be fully reflected in our results of operations until future periods. If, however, economic uncertainty increases or the global economy worsens, our business, financial condition and results of operations may be harmed. For further discussion of the potential impacts of macroeconomic events on our business, financial condition, and operating results, see the section titled “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2023. 
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Key Marketplace Operational and Business Metrics 
In addition to the measures presented in our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q, we use the following key operational and business metrics to help us evaluate our marketplace business, measure our performance, identify trends affecting our business, formulate business plans and develop forecasts, and make strategic decisions: 
Active Buyers 
We define Active Buyers as the number of buyers who have made at least one purchase on our marketplace during the last twelve months. An increase or decrease in the number of Active Buyers is a key indicator of our ability to attract, retain and engage buyers on our platform. 
Active Buyers has consistently grown over time. The number of Active Buyers on our platform reached 61,530 as of June 30, 2024, up 27% from 48,340 as of June 30, 2023. The key drivers of Active Buyer growth are continued account and buyer engagement and the success of our strategy to attract new buyers. 
 
[image: ] 
Percentage of Revenue from Existing Accounts 
We define an existing account as an account where at least one buyer has made a purchase on our marketplace. We believe the efficiency and transparency of our business model leads to increasing account stickiness and spend over time. Buyers can utilize our marketplace for both one-off and recurring manufacturing opportunities. For example, a buyer may choose to utilize our marketplace’s CNC manufacturing processes to manufacture a discrete component for a prototype, and then may choose to later use our marketplace to mass produce that same component. A buyer may also recommend our marketplace to other engineers within their organizations who are designing other products and who may use an entirely different set of manufacturing processes, deepening our reach and stickiness with an account. 
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For the quarter ended June 30, 2024, 96% of our revenue was generated from existing accounts. We believe the repeat purchase activity from existing accounts reflects the underlying strength of our business and provides us with substantial revenue visibility and predictability. 
 
[image: ] 
Accounts with Last Twelve-Month Spend of At Least $50,000 
Accounts with Last Twelve-Month, or LTM, Spend of At Least $50,000 means an account that has spent at least $50,000 on our marketplace in the most recent twelve-month period. We view the acquisition of an account as a foundation for the addition of long-term buyers to our marketplace. Once an account joins our platform, we aim to expand the relationship and increase engagement and spending activities from that account over time. The number of accounts with LTM Spend of at least $50,000 on our platform reached 1,436 as of June 30, 2024, up 24% from 1,159 as of June 30, 2023.
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Active Paying Suppliers
We define Active Paying Suppliers as individuals or businesses who have purchased one or more of our supplier services, including digital marketing services, data services, financial services or tools and materials, on our platforms during the last twelve months. An increase or decrease in the number of Active Paying Suppliers is a key indicator of our ability to engage suppliers on our platform.
Active Paying Suppliers has changed over time. The number of Active Paying Suppliers on our platform was 6,992 as of June 30, 2024, down 7% from 7,553 as of June 30, 2023. The decline during the quarter ended June 30, 2024 is primarily due to our exit from the tools and materials business and the wind down of Thomas non-core services. 
Adjusted EBITDA 
We define Adjusted EBITDA as net loss, adjusted for interest expense, interest and dividend income, other expenses, provision (benefit) for income taxes, and certain other non-cash or non-recurring items impacting net loss from time to time, principally comprised of depreciation and amortization, amortization of lease intangible, stock-based compensation, payroll tax expense related to stock-based compensation, lease abandonment, charitable contributions of common stock, income from an unconsolidated joint venture, impairment of assets, restructuring charges, costs to exit the tools and materials business and acquisition and other adjustments not reflective of our ongoing business, such as adjustments related to purchase accounting, the revaluation of contingent consideration, transaction costs and executive severance. Adjusted EBITDA is a performance measure that we use to assess our operating performance and the operating leverage in our business. Adjusted EBITDA Margin is calculated by dividing Adjusted EBITDA for a period by revenue for the same period. 
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For the three months ended June 30, 2024, Adjusted EBITDA loss was $(2.6) million, as compared to Adjusted EBITDA loss of $(8.7) million for the same quarter in 2023. For the quarter ended June 30, 2024, Adjusted EBITDA Margin was (2.0)% of revenue, as compared to (7.8)% of revenue for the same quarter in 2023, driven primarily by increased operating efficiencies as we continue to grow our revenue and margins faster than our expenses. 
For the six months ended June 30, 2024, Adjusted EBITDA loss was $(10.1) million, as compared to Adjusted EBITDA loss of $(20.4) million for the same period in 2023. For the six months ended June 30, 2024, Adjusted EBITDA Margin was (4.0)% of revenue, as compared to (9.4)% of revenue for the same period in 2023, driven primarily by increased operating efficiencies as we continue to grow our revenue and margins faster than our expenses.
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	Net loss
	 
	$
	(13,704
	)
	 
	$
	(26,559
	)
	 
	$
	(30,308
	)
	 
	$
	(44,902
	)

	Add (deduct)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest expense, interest and dividend income and other expenses
	 
	 
	(1,341
	)
	 
	 
	(1,190
	)
	 
	 
	(2,497
	)
	 
	 
	(2,704
	)

	Depreciation and amortization
	 
	 
	3,256
	 
	 
	 
	2,895
	 
	 
	 
	6,409
	 
	 
	 
	5,461
	 

	Amortization of lease intangible
	 
	 
	180
	 
	 
	 
	257
	 
	 
	 
	360
	 
	 
	 
	590
	 

	(Benefit) provision for income taxes
	 
	 
	(10
	)
	 
	 
	(67
	)
	 
	 
	(10
	)
	 
	 
	69
	 

	Stock-based compensation
	 
	 
	8,125
	 
	 
	 
	5,798
	 
	 
	 
	14,161
	 
	 
	 
	10,492
	 

	Payroll tax expense related to stock-based compensation(1)
	 
	 
	780
	 
	 
	 
	—
	 
	 
	 
	780
	 
	 
	 
	—
	 

	Lease abandonment
	 
	 
	—
	 
	 
	 
	8,706
	 
	 
	 
	—
	 
	 
	 
	8,706
	 

	Acquisition and other
	 
	 
	—
	 
	 
	 
	196
	 
	 
	 
	686
	 
	 
	 
	226
	 

	Charitable contribution of common stock
	 
	 
	314
	 
	 
	 
	—
	 
	 
	 
	657
	 
	 
	 
	370
	 

	Income from unconsolidated joint venture
	 
	 
	(234
	)
	 
	 
	(237
	)
	 
	 
	(331
	)
	 
	 
	(303
	)

	Impairment of assets
	 
	 
	—
	 
	 
	 
	219
	 
	 
	 
	—
	 
	 
	 
	246
	 

	Restructuring charge
	 
	 
	—
	 
	 
	 
	738
	 
	 
	 
	—
	 
	 
	 
	738
	 

	Costs to exit the tools and materials business
	 
	 
	—
	 
	 
	 
	586
	 
	 
	 
	—
	 
	 
	 
	586
	 

	Adjusted EBITDA
	 
	$
	(2,634
	)
	 
	$
	(8,658
	)
	 
	$
	(10,093
	)
	 
	$
	(20,425
	)


(1) In the second quarter of 2024, we changed the definition of Adjusted EBITDA to exclude payroll tax expense related to stock-based compensation. For prior periods, this amount was considered de minimis and, accordingly, we have not adjusted the Adjusted EBITDA amounts for such periods.
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Non-GAAP Net Loss 
We define Non-GAAP net loss, as net loss adjusted for depreciation and amortization, stock-based compensation, payroll tax expense related to stock-based compensation, amortization of lease intangible, amortization of deferred costs on convertible notes, loss (gain) on sale of property and equipment, charitable contributions of common stock, lease abandonment and termination, impairment of assets, restructuring charges, costs to exit the tools and materials business and acquisition and other adjustments not reflective of our ongoing business, such as adjustments related to purchase accounting, the revaluation of contingent consideration, transaction costs and executive severance. 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	 
	 
	For the Three Months
Ended June 30,
	 
	 
	For the Six Months
Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 
	 
	2024
	 
	 
	2023
	 

	Non-GAAP Net Loss:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss
	 
	$
	(13,704
	)
	 
	$
	(26,559
	)
	 
	$
	(30,308
	)
	 
	$
	(44,902
	)

	Add (deduct):
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Depreciation and amortization
	 
	 
	3,256
	 
	 
	 
	2,895
	 
	 
	 
	6,409
	 
	 
	 
	5,461
	 

	Stock-based compensation
	 
	 
	8,125
	 
	 
	 
	5,798
	 
	 
	 
	14,161
	 
	 
	 
	10,492
	 

	Payroll tax expense related to stock-based compensation(1)
	 
	 
	780
	 
	 
	 
	—
	 
	 
	 
	780
	 
	 
	 
	—
	 

	Amortization of lease intangible
	 
	 
	180
	 
	 
	 
	257
	 
	 
	 
	360
	 
	 
	 
	590
	 

	Amortization of deferred costs on convertible notes
	 
	 
	466
	 
	 
	 
	464
	 
	 
	 
	930
	 
	 
	 
	930
	 

	Acquisition and other
	 
	 
	—
	 
	 
	 
	196
	 
	 
	 
	686
	 
	 
	 
	226
	 

	(Gain) loss on sale of property and equipment
	 
	 
	(23
	)
	 
	 
	1
	 
	 
	 
	(23
	)
	 
	 
	92
	 

	Charitable contribution of common stock
	 
	 
	314
	 
	 
	 
	—
	 
	 
	 
	657
	 
	 
	 
	370
	 

	Lease abandonment and termination
	 
	 
	—
	 
	 
	 
	8,778
	 
	 
	 
	—
	 
	 
	 
	8,778
	 

	Impairment of assets
	 
	 
	—
	 
	 
	 
	219
	 
	 
	 
	—
	 
	 
	 
	246
	 

	Restructuring charge
	 
	 
	—
	 
	 
	 
	738
	 
	 
	 
	—
	 
	 
	 
	738
	 

	Costs to exit the tools and materials business
	 
	 
	—
	 
	 
	 
	586
	 
	 
	 
	—
	 
	 
	 
	586
	 

	Non-GAAP Net Loss
	 
	$
	(606
	)
	 
	$
	(6,627
	)
	 
	$
	(6,348
	)
	 
	$
	(16,393
	)


(1) In the second quarter of 2024, we changed the definition of Non-GAAP Net Loss to exclude payroll tax expense related to stock-based compensation. For prior periods, this amount was considered de minimis and, accordingly, we have not adjusted the Non-GAAP Net Loss amounts for such periods.
For the three months ended June 30, 2024, Non-GAAP net loss was $(0.6) million, as compared to Non-GAAP net loss of $(6.6) million for the same quarter in 2023. For the quarter ended June 30, 2024, Non-GAAP net loss was (0.5)% of revenue, as compared to (6.0)% of revenue for the same quarter in 2023. 
For the six months ended June 30, 2024, Non-GAAP net loss was $(6.3) million, as compared to Non-GAAP net loss of $(16.4) million for the same period in 2023. For the six months ended June 30, 2024, Non-GAAP net loss was (2.5)% of revenue, as compared to (7.6)% of revenue for the same period in 2023.
Adjusted EBITDA and Non-GAAP net loss are non-GAAP financial measures that we use, in addition to our GAAP financial measures, to evaluate our business. We have included Adjusted EBITDA and Non-GAAP net loss in this filing because they are key measures used by our management to evaluate our operating performance. Accordingly, we believe that Adjusted EBITDA and Non-GAAP net loss provide useful information to investors and others in understanding and evaluating our operating results in the same manner as our management team and board of directors. Our calculation of Adjusted EBITDA and Non-GAAP net loss may differ from similarly titled non-GAAP measures, if any, reported by our peer companies and therefore may not serve as an accurate basis of comparison among companies. Adjusted EBITDA and Non-GAAP net loss should not be considered in isolation from, or as a substitute for, financial information prepared in accordance with GAAP. 
Components of Results of Operations 
Revenue 
Our marketplace revenue is primarily comprised of sales of parts and assemblies to customers through our platform. Buyers purchase specialized CNC manufacturing, sheet metal manufacturing, 3D printing, injection molding, urethane casting, tube cutting, tube bending and finishing services. Customer purchases range from rapid prototyping of single parts to high-volume production on our marketplace. These products are primarily manufactured by our network of suppliers. 
Supplier services revenue includes the sale of marketing and advertising services, and to a lesser extent financial service products, SaaS-based solutions and the sale of tools and materials, which was discontinued during the second quarter of 2023. 
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Cost of Revenue 
Marketplace cost of revenue primarily consists of the cost to us of the products that are manufactured or produced by us or our suppliers for delivery to buyers on our platform, internal and external production costs, shipping costs and certain internal depreciation. We expect cost of revenue to increase in absolute dollars to the extent our revenue increases and transaction volume increases. As we grow and add suppliers to our platform, we are able to improve our pricing efficiency, we expect cost of revenue to decline as a percentage of revenue over time. 
Cost of revenue for supplier services primarily consists of internal and external production costs and website hosting.
Gross Profit 
Gross profit, or revenue less cost of revenue, is primarily affected by the growth of our revenue. Our gross profit margin is primarily affected by liquidity of our suppliers’ network and the efficiency of our pricing and will be benefited by increasing the use of existing supplier services and the variety of supplier services offerings over time. 
Operating Expenses 
Our operating expenses consist of sales and marketing, operations and support, product development and general and administrative functions. 
Sales and Marketing 
Sales and marketing expenses are expensed as incurred and include the costs of our digital marketing strategies, branding costs and other advertising costs, certain depreciation and amortization expense, contract acquisition costs and compensation expenses, including stock-based compensation, to our sales and marketing employees. We intend to continue to invest in our sales and marketing capabilities in the future to continue to increase our brand awareness, add new accounts and further penetrate existing accounts. We expect sales and marketing expense to increase in absolute dollars in the future as we grow our business, though in the near-term sales and marketing expenses may fluctuate from period-to-period based on the timing of our investments in our sales and marketing functions as these investments may vary in scope and scale over future periods.
Operations and Support 
Operations and support expenses are the costs we incur in support of the buyers and suppliers on our platform which are provided by phone, email and chat for purposes of resolving buyer and suppliers related matters. These costs primarily consist of compensation expenses of the support staff, including stock-based compensation, certain depreciation and amortization expense and software costs used in delivering buyer and suppliers services. We expect operations and support expense to increase in absolute dollars in the future, though in the near-term operations and support expenses may fluctuate from period-to-period based on total revenue levels and the timing of our investments in our operations and support functions as these investments may vary in scope and scale over future periods. 
Product Development 
Product development costs that are not eligible for capitalization are expensed as incurred. This account also includes compensation expenses, including stock-based compensation expenses to our employees performing these functions and certain depreciation and amortization expense. We expect product development expense to increase in absolute dollars in the future, though in the near-term product development expenses may fluctuate from period-to-period based on total revenue levels and the timing of our investments in our product development functions as these investments may vary in scope and scale over future periods. 
General and Administrative 
General and administrative expenses primarily consist of compensation expenses, including stock-based compensation expenses, for executive, finance, legal and other administrative personnel, professional service fees and certain depreciation and amortization expense. We expect general and administrative expenses to fluctuate as a result of operating as a public company. 
Other Income (Expenses) 
Interest Expense 
Interest expense consists of interest incurred on our outstanding borrowings under our outstanding convertible notes or other borrowings. 
Interest and Dividend Income
Interest and dividend income consists of interest and dividends on our cash, cash equivalents and marketable securities. 
Other Expenses
Other expenses consist primarily of realized foreign exchange gains and/or losses and other expenses. 
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Income from Unconsolidated Joint Venture 
Income from unconsolidated joint venture consists of our share of the joint venture's income. 
 
Results of Operations 
 
Comparison of the Three Months Ended June 30, 2024 and 2023 
The following table sets forth our unaudited statements of operations data for the periods indicated: 
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	(in thousands)
	 

	Revenue
	 
	$
	132,595
	 
	 
	$
	111,008
	 

	Cost of revenue
	 
	 
	79,718
	 
	 
	 
	67,452
	 

	Gross profit
	 
	 
	52,877
	 
	 
	 
	43,556
	 

	Operating expenses:
	 
	 
	 
	 
	 
	 

	Sales and marketing
	 
	 
	27,487
	 
	 
	 
	22,666
	 

	Operations and support
	 
	 
	14,173
	 
	 
	 
	14,220
	 

	Product development
	 
	 
	10,018
	 
	 
	 
	8,922
	 

	General and administrative
	 
	 
	16,488
	 
	 
	 
	25,582
	 

	Impairment of assets
	 
	 
	—
	 
	 
	 
	219
	 

	Total operating expenses
	 
	 
	68,166
	 
	 
	 
	71,609
	 

	Loss from operations
	 
	 
	(15,289
	)
	 
	 
	(28,053
	)

	Other income (expenses):
	 
	 
	 
	 
	 
	 

	Interest expense
	 
	 
	(1,188
	)
	 
	 
	(1,193
	)

	Interest and dividend income
	 
	 
	2,762
	 
	 
	 
	2,959
	 

	Other expenses
	 
	 
	(233
	)
	 
	 
	(576
	)

	Income from unconsolidated joint venture
	 
	 
	234
	 
	 
	 
	237
	 

	Total other income
	 
	 
	1,575
	 
	 
	 
	1,427
	 

	Loss before income taxes
	 
	 
	(13,714
	)
	 
	 
	(26,626
	)

	Benefit for income taxes
	 
	 
	10
	 
	 
	 
	67
	 

	Net loss
	 
	 
	(13,704
	)
	 
	 
	(26,559
	)

	Net income attributable to noncontrolling interest
	 
	 
	(7
	)
	 
	 
	(5
	)

	Net loss attributable to common stockholders
	 
	$
	(13,697
	)
	 
	$
	(26,554
	)
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The following table sets forth our unaudited statements of operations data expressed as a percentage of total revenue for the periods indicated: 
	
	
	
	
	
	
	
	
	

	 
	 
	Three Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 
	 
	 
	 

	Revenue
	 
	 
	100.0
	%
	 
	 
	100.0
	%

	Cost of revenue
	 
	 
	60.1
	%
	 
	 
	60.8
	%

	Gross profit
	 
	 
	39.9
	%
	 
	 
	39.2
	%

	Operating expenses:
	 
	 
	 
	 
	 
	 

	Sales and marketing
	 
	 
	20.7
	%
	 
	 
	20.4
	%

	Operations and support
	 
	 
	10.7
	%
	 
	 
	12.8
	%

	Product development
	 
	 
	7.6
	%
	 
	 
	8.0
	%

	General and administrative
	 
	 
	12.4
	%
	 
	 
	23.0
	%

	Impairment of assets
	 
	 
	—
	%
	 
	 
	0.2
	%

	Total operating expenses
	 
	 
	51.4
	%
	 
	 
	64.4
	%

	Loss from operations
	 
	 
	(11.5
	)%
	 
	 
	(25.2
	)%

	Other income (expenses):
	 
	 
	 
	 
	 
	 

	Interest expense
	 
	 
	(0.9
	)%
	 
	 
	(1.1
	)%

	Interest and dividend income
	 
	 
	2.1
	%
	 
	 
	2.7
	%

	Other expenses
	 
	 
	(0.2
	)%
	 
	 
	(0.5
	)%

	Income from unconsolidated joint venture
	 
	 
	0.2
	%
	 
	 
	0.2
	%

	Total other income
	 
	 
	1.2
	%
	 
	 
	1.3
	%

	Loss before income taxes
	 
	 
	(10.3
	)%
	 
	 
	(23.9
	)%

	Benefit for income taxes
	 
	 
	—
	%
	 
	 
	0.1
	%

	Net loss attributable to common stockholders
	 
	 
	(10.3
	)%
	 
	 
	(23.8
	)%

	Net income attributable to noncontrolling interest
	 
	 
	—
	%
	 
	 
	—
	%

	Net loss attributable to common stockholders
	 
	 
	(10.3
	)%
	 
	 
	(23.8
	)%


The following tables present our disaggregated revenue and cost of revenue. Revenue from our marketplace primarily reflects the sales of parts and assemblies on our platform. Revenue from supplier services primarily includes the sale of advertising and to a lesser extent financial service products, SaaS products and tools and materials. 
Revenue and cost of revenue is presented in the following tables for the three months ended June 30, 2024 and 2023 (in thousands):
	
	
	
	
	
	
	
	
	

	 
	 
	For the Three Months
Ended June 30,
	 

	 
	 
	 
	 

	 
	 
	2024
	 
	 
	2023
	 

	Marketplace
	 
	 
	 
	 
	 
	 

	Revenue
	 
	$
	117,287
	 
	 
	$
	93,511
	 

	Cost of revenue
	 
	 
	78,024
	 
	 
	 
	63,914
	 

	Gross Profit
	 
	$
	39,263
	 
	 
	$
	29,597
	 

	Gross Margin
	 
	 
	33.5
	%
	 
	 
	31.7
	%

	 
	 
	 
	 
	 
	 
	 

	Supplier services
	 
	 
	 
	 
	 
	 

	Revenue
	 
	$
	15,308
	 
	 
	$
	17,497
	 

	Cost of revenue
	 
	 
	1,694
	 
	 
	 
	3,538
	 

	Gross Profit
	 
	$
	13,614
	 
	 
	$
	13,959
	 

	Gross Margin
	 
	 
	88.9
	%
	 
	 
	79.8
	%


Revenue 
Total revenue increased $21.6 million, or 19%, from $111.0 million for the three months ended June 30, 2023 to $132.6 million for the three months ended June 30, 2024. This growth was a result of an increase in marketplace revenue, partially offset by a decrease in supplier services revenue. Marketplace revenue increased $23.8 million, or 25%, from $93.5 million for the three months ended June 30, 2023 to $117.3 million for the three months ended June 30, 2024. The increase in marketplace revenue was primarily due to increased buyer activity on the platform for the three months ended June 30, 2024 as compared to the prior year period. 
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Supplier services revenue decreased $2.2 million, or 13% from $17.5 million for the three months ended June 30, 2023 to $15.3 million for the three months ended June 30, 2024. The decrease in revenue was due to our exit from the tools and materials business in the U.S. during the second quarter of 2023, a decrease in Thomas non-core services and to a lesser extent a decrease in Thomas advertising and marketing services. 
Total revenue for the three months ended June 30, 2024 and 2023, was $112.2 million and $95.4 million, respectively, for the U.S. operating segment, and $20.4 million and $15.6 million, respectively, for the International operating segment.
Cost of Revenue 
Total cost of revenue increased $12.3 million, or 18%, from $67.5 million for the three months ended June 30, 2023 to $79.7 million for the three months ended June 30, 2024. This increase was the result of an increase in marketplace cost of revenue offset by a decrease in supplier services costs of revenue. Total cost of revenue from marketplace and supplier services for the three months ended June 30, 2024 was $78.0 million and $1.7 million, respectively, as compared to $63.9 million and $3.5 million, respectively for the three months ended June 30, 2023. 
Marketplace cost of revenue was driven by order growth and increased activity on our marketplace. 
Gross Profit and Margin 
Gross profit increased $9.3 million, or 21%, from $43.6 million for the three months ended June 30, 2023 to $52.9 million for the three months ended June 30, 2024. The increase in gross profit was primarily due to increases in revenue from marketplace and improved marketplace gross margins as compared to the prior year period. 
Gross margin for marketplace was 33.5% for the three months ended June 30, 2024, as compared to 31.7% for the three months ended June 30, 2023. The improvement over the prior year period was due largely to our AI-driven platform and expanding supplier network which optimizes pricing to buyers and suppliers. Gross margin for our supplier services was 88.9% for the three months ended June 30, 2024, as compared to 79.8% for the three months ended June 30, 2023. The increase in gross margin for supplier services is primarily due to a higher mix of marketing services revenue and the exit from the lower margin tools and materials business. As marketplace revenue continues to grow faster than supplier services, our aggregate gross margin will fluctuate. 
Operating Expenses 
Sales and Marketing 
Sales and marketing expense increased $4.8 million, or 21%, from $22.7 million for the three months ended June 30, 2023 to $27.5 million for the three months ended June 30, 2024, primarily due to additional sales and marketing employees and their compensation costs, including stock-based compensation and marketing and advertising expense. As a percent of total revenue, sales and marketing expenses increased to 20.7% for the three months ended June 30, 2024 from 20.4% for the three months ended June 30, 2023. 
Advertising expense increased 17%, from $7.5 million for the three months ended June 30, 2023 to $8.8 million for the three months ended June 30, 2024 due to increased marketplace and supplier services advertising. 
Operations and Support 
Operations and support expense remained flat at $14.2 million for the three months ended June 30, 2023 and 2024. As a percent of total revenue, operations and support expenses decreased to 10.7% for the three months ended June 30, 2024 from 12.8% for the three months ended June 30, 2023. 
Product Development 
Product development expense increased $1.1 million, or 12%, from $8.9 million for the three months ended June 30, 2023 to $10.0 million for the three months ended June 30, 2024, primarily as result of increases in amortization expense related to capitalized internal-use software development costs and increases in software costs. As a percent of total revenue, product development expenses decreased to 7.6% for the three months ended June 30, 2024 as compared to 8.0% for the three months ended June 30, 2023. 
General and Administrative 
General and administrative expense decreased $9.1 million, or 36% from $25.6 million for the three months ended June 30, 2023 to $16.5 million for the three months ended June 30, 2024. The decrease is due to a lower facility cost due to the abandonment of leased offices in the second quarter of 2023 and decreases in depreciation and amortization expense offset by an increase in general and administrative employees and their compensation costs, including stock-based compensation, and non-cash charitable contributions. As a percent of total revenue, general and administrative expenses decreased to 12.4% for the for the three months ended June 30, 2024 from 23.0% for the three months ended June 30, 2023. 
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Impairment of Assets
Impairment expense decreased $0.2 million, or 100%, from $0.2 million for the three months ended June 30, 2023 to zero for the three months ended June 30, 2024. 
Other Income (Expenses)
Interest Expense 
Interest expense remained flat at $1.2 million for the three months ended June 30, 2024 and 2023. Interest expense is primarily due to the interest on the 2027 convertible notes issued in February 2022.
Interest and Dividend Income
Interest and dividend income decreased $0.2 million, or 7% from $3.0 million for the three months ended June 30, 2023 to $2.8 million for the three months ended June 30, 204. Interest and dividend income is primarily due to dividend income from our marketable securities.
Other Expenses 
Other expenses decreased by $0.3 million, primarily due to foreign exchange losses.
Income from Unconsolidated Joint Venture 
Income from unconsolidated joint venture remained flat at $0.2 million for the three months ended June 30, 2024 and 2023. 
Additional Segment Considerations 
Total segment loss from our U.S. operating segment for the three months ended June 30, 2024 and 2023 was $7.1 million and $22.9 million, respectively. Total segment loss from our International operating segment for the three months ended June 30, 2024 and 2023 was $6.6 million and $3.6 million, respectively.
 
Comparison of the Six Months Ended June 30, 2024 and 2023 
The following table sets forth our unaudited statements of operations data for the periods indicated: 
	
	
	
	
	
	
	
	
	

	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	(in thousands)
	 

	Revenue
	 
	$
	255,285
	 
	 
	$
	216,334
	 

	Cost of revenue
	 
	 
	154,506
	 
	 
	 
	133,409
	 

	Gross profit
	 
	 
	100,779
	 
	 
	 
	82,925
	 

	Operating expenses:
	 
	 
	 
	 
	 
	 

	Sales and marketing
	 
	 
	54,687
	 
	 
	 
	45,105
	 

	Operations and support
	 
	 
	28,220
	 
	 
	 
	26,828
	 

	Product development
	 
	 
	19,608
	 
	 
	 
	17,047
	 

	General and administrative
	 
	 
	31,410
	 
	 
	 
	41,539
	 

	Impairment of assets
	 
	 
	—
	 
	 
	 
	246
	 

	Total operating expenses
	 
	 
	133,925
	 
	 
	 
	130,765
	 

	Loss from operations
	 
	 
	(33,146
	)
	 
	 
	(47,840
	)

	Other income (expenses):
	 
	 
	 
	 
	 
	 

	Interest expense
	 
	 
	(2,377
	)
	 
	 
	(2,391
	)

	Interest and dividend income
	 
	 
	5,494
	 
	 
	 
	5,654
	 

	Other expenses
	 
	 
	(620
	)
	 
	 
	(559
	)

	Income from unconsolidated joint venture
	 
	 
	331
	 
	 
	 
	303
	 

	Total other income (expenses)
	 
	 
	2,828
	 
	 
	 
	3,007
	 

	Loss before income taxes
	 
	 
	(30,318
	)
	 
	 
	(44,833
	)

	Benefit (provision) for income taxes
	 
	 
	10
	 
	 
	 
	(69
	)

	Net loss
	 
	 
	(30,308
	)
	 
	 
	(44,902
	)

	Net income attributable to noncontrolling interest
	 
	 
	5
	 
	 
	 
	(4
	)

	Net loss attributable to common stockholders
	 
	$
	(30,313
	)
	 
	$
	(44,898
	)
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The following table sets forth our unaudited statements of operations data expressed as a percentage of total revenue for the periods indicated:
	
	
	
	
	
	
	
	
	

	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	 
	 

	Revenue
	 
	 
	100.0
	%
	 
	 
	100.0
	%

	Cost of revenue
	 
	 
	60.5
	%
	 
	 
	61.7
	%

	Gross profit
	 
	 
	39.5
	%
	 
	 
	38.3
	%

	Operating expenses:
	 
	 
	 
	 
	 
	 

	Sales and marketing
	 
	 
	21.4
	%
	 
	 
	20.8
	%

	Operations and support
	 
	 
	11.1
	%
	 
	 
	12.4
	%

	Product development
	 
	 
	7.7
	%
	 
	 
	7.9
	%

	General and administrative
	 
	 
	12.3
	%
	 
	 
	19.2
	%

	Impairment of assets
	 
	 
	0.0
	%
	 
	 
	0.1
	%

	Total operating expenses
	 
	 
	52.5
	%
	 
	 
	60.4
	%

	Loss from operations
	 
	 
	(13.0
	)%
	 
	 
	(22.1
	)%

	Other income (expenses):
	 
	 
	 
	 
	 
	 

	Interest expense
	 
	 
	(0.9
	)%
	 
	 
	(1.1
	)%

	Interest and dividend income
	 
	 
	2.2
	%
	 
	 
	2.6
	%

	Other expenses
	 
	 
	(0.2
	)%
	 
	 
	(0.3
	)%

	Income from unconsolidated joint venture
	 
	 
	0.1
	%
	 
	 
	0.1
	%

	Total other income (expenses)
	 
	 
	1.2
	%
	 
	 
	1.3
	%

	Loss before income taxes
	 
	 
	(11.8
	)%
	 
	 
	(20.8
	)%

	Benefit (provision) for income taxes
	 
	 
	—
	%
	 
	 
	—
	%

	Net loss
	 
	 
	(11.8
	)%
	 
	 
	(20.8
	)%

	Net income attributable to noncontrolling interest
	 
	 
	—
	%
	 
	 
	—
	%

	Net loss attributable to common stockholders
	 
	 
	(11.8
	)%
	 
	 
	(20.8
	)%


The following tables present our disaggregated revenue and cost of revenue. Revenue from our marketplace primarily reflects the sales of parts and assemblies on our platform. Revenue from supplier services primarily includes the sale of advertising and to a lesser extent financial service products, SaaS products and tools and materials. 
Revenue and cost of revenue is presented in the following tables for the six months ended June 30, 2024 and 2023 (in thousands):
	
	
	
	
	
	
	
	
	

	 
	 
	For the Six Months
Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 

	Marketplace
	 
	 
	 
	 
	 
	 

	Revenue
	 
	$
	224,473
	 
	 
	$
	180,191
	 

	Cost of revenue
	 
	 
	150,931
	 
	 
	 
	125,661
	 

	Gross Profit
	 
	$
	73,542
	 
	 
	$
	54,530
	 

	Gross Margin
	 
	 
	32.8
	%
	 
	 
	30.3
	%

	 
	 
	 
	 
	 
	 
	 

	Supplier services
	 
	 
	 
	 
	 
	 

	Revenue
	 
	$
	30,812
	 
	 
	$
	36,143
	 

	Cost of revenue
	 
	 
	3,575
	 
	 
	 
	7,748
	 

	Gross Profit
	 
	$
	27,237
	 
	 
	$
	28,395
	 

	Gross Margin
	 
	 
	88.4
	%
	 
	 
	78.6
	%


Revenue 
Total revenue increased $39.0 million, or 18%, from $216.3 million for the six months ended June 30, 2023 to $255.3 million for the six months ended June 30, 2024. This growth was a result of an increase in marketplace revenue, partially offset by a decrease in supplier services revenue. Marketplace revenue increased $44.3 million, or 25%, from $180.2 million for the six months ended June 30, 2023 to $224.5 million for the six months ended June 30, 2024. The increase in marketplace revenue was primarily due to increased buyers activity on the platform for the six months ended June 30, 2024, as compared to the prior year period. 
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Supplier services revenue decreased $5.3 million, or 15%, from $36.1 million for the six months ended June 30, 2023 to $30.8 million for the six months ended June 30, 2024. The decrease in revenue was primarily due to our exit from the tools and materials business in the U.S. during the second quarter of 2023, a decrease in Thomas non-core services and to a lesser extent a decrease in Thomas advertising and marketing services. 
Total revenue for the six months ended June 30, 2024 and 2023, was $215.5 million and $189.3 million, respectively, for the U.S. operating segment, and $39.8 million and $27.0 million, respectively, for the International operating segment.
Cost of Revenue 
Total cost of revenue increased $21.1 million, or 16%, from $133.4 million for the six months ended June 30, 2023 to $154.5 million for the six months ended June 30, 2024. This increase was primarily the result of an increase in marketplace cost of revenue offset by a decrease in supplier services costs of revenue. Total cost of revenue from marketplace and supplier services for the six months ended June 30, 2024 was $150.9 million and $3.6 million, respectively, as compared to $125.7 million and $7.7 million, respectively, for the six months ended June 30, 2023. 
Marketplace cost of revenue was driven by increased payments to suppliers on our platform due to order growth and increased activity on our marketplace. 
Gross Profit and Margin 
Gross profit increased $17.9 million, or 22%, from $82.9 million for the six months ended June 30, 2023 to $100.8 million for the six months ended June 30, 2024. The increase in gross profit was primarily due to increases in revenue from marketplace and improved marketplace gross margins as compared to the prior year period. 
Gross margin for marketplace was 32.8% for the six months ended June 30, 2024, as compared to 30.3% for the six months ended June 30, 2023. The improvement over the prior year period was due largely to our AI-driven platform and expanding supplier network which optimizes pricing to buyers and suppliers. Gross margin for our supplier services increased to 88.4% for the six months ended June 30, 2024 from 78.6% for the six months ended June 30, 2023. The increase in gross margin for supplier services is primarily due to a higher mix of marketing services revenue and the exit from the lower margin tools and materials business. As marketplace revenue continues to grow, our aggregate gross margin will change. 
Operating Expenses 
Sales and Marketing 
Sales and marketing expense increased $9.6 million, or 21%, from $45.1 million for the six months ended June 30, 2023 to $54.7 million for the six months ended June 30, 2024, primarily due to additional sales and marketing employees and their compensation costs, including stock-based compensation, along with marketing and advertising expense. As a percent of total revenue, sales and marketing expenses increased to 21.4% for the six months ended June 30, 2024 from 20.8% for the six months ended June 30, 2023. 
Advertising expense increased 9%, from $15.7 million for the six months ended June 30, 2023 to $17.1 million for the six months ended June 30, 2024 due to increased marketplace and supplier services advertising. 
Operations and Support 
Operations and support expense increased $1.4 million, or 5%, from $26.8 million for the six months ended June 30, 2023 to $28.2 million for the six months ended June 30, 2024, primarily due to hiring of additional operations and support employees and their compensation costs including stock-based compensation. As a percent of total revenue, operations and support expenses decreased to 11.1% for the six months ended June 30, 2024 from 12.4% for the six months ended June 30, 2023. 
Product Development 
Product development expense increased $2.6 million, or 15%, from $17.0 million for the six months ended June 30, 2023 to $19.6 million for the six months ended June 30, 2024, primarily as result of increases in amortization expense related to developed software assets, and additional software costs. As a percent of total revenue, product development expenses decreased to 7.7% for the six months ended June 30, 2024 from 7.9% for the six months ended June 30, 2023. 
General and Administrative 
General and administrative expense decreased $10.1 million, or 24%, from $41.5 million for the six months ended June 30, 2023 to $31.4 million for the six months ended June 30, 2024. The primary driver of the decrease was due to the abandonment of multiple company leases resulting in a one-time $8.7 million charge in operating lease expense in the second quarter of 2023 and a 
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decrease in the facilities cost for the abandoned locations. As a percent of total revenue, general and administrative expenses decreased to 12.3% for the six months ended June 30, 2024 from 19.2% for the six months ended June 30, 2023. 
Impairment of Assets
Impairment expense decreased $0.2 million, or 100%, from $0.2 million for the six months ended June 30, 2023 to zero for the six months ended June 30, 2024. 
Other (Expenses) Income 
Interest Expense 
Interest expense remained flat at $2.4 million for the six months ended June 30, 2024 and 2023. Interest expense is primarily due to the interest on the 2027 convertible notes issued in February 2022.
Interest and Dividend Income
Interest and dividend income decreased by $0.2 million, or 3%, from $5.7 million for the six months ended June 30, 2023 to $5.5 million for the six months ended June 30, 2024. Interest and dividend income is primarily due to dividend income from our marketable securities.
Other Expenses 
Other expenses remained flat at $0.6 million for the six months ended June 30, 2024 and 2023.
Income from Unconsolidated Joint Venture 
Income from unconsolidated joint venture remained flat at $0.3 million for the six months ended June 30, 2024 and 2023. 
Additional Segment Considerations 
Total segment loss from our U.S. operating segment for the six months ended June 30, 2024 and 2023, was $18.9 million and $35.8 million, respectively. Total segment loss from our International operating segment for the six months ended June 30, 2023 and 2022, was $11.4 million and $9.0 million, respectively.
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Liquidity and Capital Resources 
General 
We have financed our operations primarily through sales of our equity securities and borrowings under our convertible notes. As of June 30, 2024, our cash and cash equivalents and marketable securities totaled $240.9 million. We believe our existing cash and cash equivalents and marketable securities will be sufficient to support our working capital and capital expenditure requirements for at least the next twelve months. We believe we will meet our longer-term expected future cash requirements primarily from a combination of cash flow from operating activities and available cash and cash equivalents and marketable securities. We may also engage in equity or debt financings to secure additional funds. Our future capital requirements will depend on many factors, including our revenue growth rate, receivable and payable cycles, the timing and extent of investments in product development, sales and marketing, operations and support and general and administrative expenses. 
Our capital expenditures consist primarily of internal-use software costs, manufacturing equipment, computers and peripheral equipment, furniture and fixtures and leasehold improvements and patents. 
 
Convertible Notes due 2027
In February 2022, we entered into a purchase agreement with certain counterparties for the sale of an aggregate of $287.5 million principal amount of convertible senior notes due in 2027 (the “2027 Notes”) in a private offering to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”). The 2027 Notes consisted of a $250 million initial placement and an over-allotment option that provided the initial purchasers of the 2027 Notes with the option to purchase an additional $37.5 million aggregate principal amount of the 2027 Notes, which was fully exercised. The 2027 Notes were issued pursuant to an indenture dated February 4, 2022. The net proceeds from the issuance of the 2027 Notes were $278.2 million, net of debt issuance costs. The debt issuance costs are amortized to interest expense using the effective interest rate method.
The 2027 Notes are unsecured obligations which bear regular interest at 1% per annum and for which the principal balance will not accrete. Interest payments are due on February 1 and August 1 of each year the Notes remain outstanding. The 2027 Notes will mature on February 1, 2027 unless repurchased, redeemed, or converted in accordance with their terms prior to such date.
The 2027 Notes are convertible into cash, shares of our Class A common stock, or a combination of cash and shares of our Class A common stock, at our election, at an initial conversion rate of 17.8213 shares of Class A common stock per $1,000 principal amount of 2027 Notes, which is equivalent to an initial conversion price of approximately $56.11 per share of our Class A common stock. The conversion rate is subject to customary adjustments for certain events as described in the indenture governing the 2027 Notes.
We may redeem for cash all or any portion of the 2027 Notes, at our option, on or after February 5, 2025 if the last reported sale price of our Class A common stock has been at least 130% of the conversion price then in effect for at least 20 trading days at a redemption price equal to 100% of the principal amount of the 2027 Notes to be redeemed, plus accrued and unpaid interest or additional interest, if any.
Holders of the 2027 Notes may convert all or a portion of their 2027 Notes at their option prior to November 1, 2026, in multiples of $1,000 principal amounts, only under the following circumstances:
•
if the last reported sale price of our Class A common stock for at least 20 trading days (whether or not consecutive) during the period of 30 consecutive trading days ending on the last trading day of the preceding calendar quarter is greater than or equal to 130% of the applicable conversion price of the 2027 Notes on each such trading day;
•
during the five-business day period after any ten consecutive trading day period in which the trading price per $1,000 principal amount of the 2027 Notes for each day of that ten consecutive trading day period was less than 98% of the product of the last reported sale price of our Class A common stock and the applicable conversion rate of the 2027 Notes;
•
on a notice of redemption, at any time prior to the close of business on the scheduled trading day immediately preceding the redemption date, in which case we may be required to increase the conversion rate for the 2027 Notes so surrendered for conversion in connection with such redemption notice; or
•
on the occurrence of specified corporate events. 
On or after November 1, 2026, the 2027 Notes are convertible at any time until the close of business on the second scheduled trading day immediately preceding the maturity date.
Holders of the 2027 Notes who convert the 2027 Notes in connection with a make-whole fundamental change, as defined in the indenture governing the 2027 Notes, or in connection with a redemption are entitled to an increase in the conversion rate. Additionally, in the event of a fundamental change, holders of the 2027 Notes may require us to repurchase all or a portion of the 2027 Notes at a price equal to 100% of the principal amount of 2027 Notes, plus any accrued and unpaid special interest, if any.
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We accounted for the issuance of the 2027 Notes as a single liability measured at its amortized cost, as no other embedded features require bifurcation and recognition as derivatives.
As of June 30, 2024, the 2027 Notes have a carrying value of $282.7 million with an effective annual interest rate of 1.6%. 
We may, from time to time, repurchase our convertible senior notes using cash on hand, either on the open market or in privately negotiated transactions.
Cash Flows 
The following table presents a summary of our cash flows from operating, investing, and financing activities for the six months ended June 30, 2024 and 2023. 
	
	
	
	
	
	
	
	
	

	 
	 
	Six Months Ended June 30,
	 

	 
	 
	2024
	 
	 
	2023
	 

	 
	 
	(in thousands)
	 

	Net cash used in operating activities
	 
	$
	(20,835
	)
	 
	$
	(22,607
	)

	Net cash (used in) provided by investing activities
	 
	 
	(12,140
	)
	 
	 
	12,741
	 

	Net cash provided by financing activities
	 
	 
	1,795
	 
	 
	 
	1,144
	 


Operating Activities 
For the six months ended June 30, 2024, net cash used in operating activities was $20.8 million, primarily due to a net loss of $(30.3) million adjusted for non-cash charges of $24.4 million and a net decrease in our operating assets and liabilities of $(14.9) million. The non-cash adjustments primarily relate to stock-based compensation of $14.2 million, depreciation and amortization of $6.4 million, and a $2.2 million of reduction to our right of use lease assets. The net decrease in operating assets and liabilities is primarily driven by changes in accounts payable of $14.4 million due to the timing of payments and reductions in lease liabilities of $3.4 million, offset by changes in other assets of $2.6 million. 
For the six months ended June 30, 2023, net cash used in operating activities was $22.6 million, primarily due to a net loss of $(44.9) million adjusted for non-cash charges of $29.9 million and a net decrease in our operating assets and liabilities of $(7.6) million. The non-cash adjustments primarily relate to $12.2 million of reduction to our right of use lease assets, stock-based compensation of $10.5 million, and depreciation and amortization of $5.5 million. The net decrease in operating assets and liabilities is primarily driven by an increase in accounts receivable of $8.3 million, an increase in other assets of $2.5 million, and a decrease in lease liabilities of $2.4 million. These decreases were offset by an increase in accrued expenses of $2.7 million and contract liabilities of $1.5 million.
Investing Activities 
For the six months ended June 30, 2024, net cash used by investing activities was $12.1 million, primarily due to the purchase of marketable securities $13.5 million and purchase of property and equipment (which includes the internal-use software development costs) of $8.8 million offset from the sale of marketable securities of $10.0 million. 
For the six months ended June 30, 2023, net cash provided by investing activities was $12.7 million, primarily due to the proceeds from the sale of marketable securities of $30.0 million offset by the purchase of property and equipment (which includes internal-use software development costs) of $8.5 million, $5.6 million for the purchase of marketable securities, and $3.3 million for the acquisition of Tridi. 
Financing Activities 
For the six months ended June 30, 2024, net cash provided by financing activities was $1.8 million, relating to proceeds from the exercise of stock options. 
For the six months ended June 30, 2023, net cash provided by financing activities was $1.1 million, relating to proceeds from the exercise of stock options. 
Critical Accounting Estimates
Our condensed consolidated financial statements and accompanying notes have been prepared in accordance with GAAP. The preparation of these condensed consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and expenses, and related disclosures. We base our estimates on historical experience and on various other assumptions that we believe are reasonable under the circumstances. We evaluate our estimates and assumptions on an ongoing basis. Actual results may differ from these estimates. To the extent that there are material differences between these estimates and our actual results, our future financial statements will be affected. For additional information about our critical accounting policies and estimates, see the disclosure included in our Annual Report on Form 10-K for the year ended December 31, 2023 as well as Note 2 – Basis of Presentation and Summary of Significant Accounting Policies in the notes to the condensed 
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consolidated financial statements included in Part I, Item 1, of this Quarterly Report on Form 10-Q. There have been no material changes to our critical accounting policies and accounting estimates as compared to those disclosed in our Annual Report on Form 10-K for the year ended December 31, 2023.
Recent Accounting Pronouncements 
For a description of our recently adopted accounting pronouncements and recently issued accounting standards not yet adopted, see Note 2 – Basis of Presentation and Summary of Significant Accounting Policies in the notes to the condensed consolidated financial statements included in Part I, Item 1, of this Quarterly Report on Form 10-Q.
[bookmark: i_item3]Item 3. Quantitative and Qualitative 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 a result of exposure to potential changes in interest rates. We do not enter into investments for trading or speculative purposes and have not used any derivative financial instruments to manage our interest rate risk exposure. 
Foreign Currency Exchange Risk 
Our U.S. revenue and costs are principally denominated in U.S. dollars and are not subject to foreign currency exchange risk. Our International operating segment generates revenue outside of the United States that is denominated in currencies other than the U.S. dollar. Our results of operations are impacted by changes in exchange rates. Outside the U.S., our International operations generate approximately 16% of our revenues, of which a majority is generated in Euros. If the average exchange rate of Euros changed unfavorably by 10%, our revenues for the six months ended June 30, 2024 would have decreased by 1.3%. During the six months ended June 30, 2024, our revenues were not materially impacted as the average exchange rate remained consistent between the six month period ending June 30, 2023 and June 30, 2024. 
Inflation Risk 
We do not believe that inflation has had a material effect on our business, results of operations, or financial condition. If our costs were to become subject to significant inflationary pressures such as those caused by geopolitical tensions, we may not be able to fully offset such higher costs through price increases. Our inability or failure to do so could harm our business, results of operations and financial condition. 
[bookmark: i_item4]Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures
We maintain “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are designed to ensure that information required to be disclosed in the reports that we file or submit under the Exchange Act is (i) recorded, processed, summarized and reported, within the time periods specified in the SEC's rules and forms and (ii) accumulated and communicated to our management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required disclosure. Management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and procedures.
Pursuant to Rules 13a-15(e) and 15d-15(e) under the Exchange Act, our management, with the participation of our Chief Executive Officer and Chief Financial Officer, performed an evaluation of the effectiveness of our disclosure controls and procedures as of June 30, 2024. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective at a reasonable assurance level as of June 30, 2024.
Changes in Internal Control over Financial Reporting
There were no changes to our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d) and 15d-15(d) of the Exchange Act that occurred during the quarter ended June 30, 2024, that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
 
Inherent Limitations on Effectiveness of Controls
Our management does not expect that our disclosure controls and procedures or our internal control over financial reporting will prevent all errors and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of 
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fraud, if any, have been detected. These inherent limitations include the realities that judgments in decision making can be faulty, and that breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by management override of the controls. The design of any system of controls also is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time, controls may become inadequate because of changes in conditions, or the degree of compliance with policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be detected.
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[bookmark: part_ii]PART II—OTHER INFORMATION
[bookmark: ii_item1]Item 1. Legal Proceedings.
 
From time to time, we are involved in various claims and legal actions that arise in the ordinary course of business. We are not a party to any legal proceedings, that individually or in the aggregate, are reasonably expected to have a material adverse effect on our consolidated results of operations, financial condition or cash flows. However, the results of these matters cannot be predicted with certainty, and an unfavorable resolution of one or more matters could have a material adverse effect on our consolidated results of operations, financial condition or cash flows. 
 
For the period ending June 30, 2024, there were no material legal proceedings brought against us nor were there any material developments to any ongoing legal proceedings which constituted reportable events.
[bookmark: ii_item1a]Item 1A. Risk Factors.
 
Investing in our Class A common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described in our Annual Report on Form 10‑K for the year ended December 31, 2023 under Part I, Item 1A, "Risk Factors,” together with all of the other information in this Quarterly Report on Form 10-Q, including the sections titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our condensed consolidated financial statements and related notes, before making a decision to invest in our Class A common stock. Our business, financial condition, results of operations, or prospects could also be harmed by risks and uncertainties not currently known to us or that we currently do not believe are material. If any of the risks actually occur, our business, financial condition, results of operations, and prospects could be adversely affected. In that event, the market price of our Class A common stock could decline, and you could lose part or all of your investment.
There have been no material changes to our risk factors as previously disclosed in Item 1A. contained in Part I of our Annual Report on Form 10‑K for the year ended December 31, 2023.
[bookmark: ii_item2]Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
In June 2024, we issued an aggregate of 52,126 shares of our Class A common stock to a warrant holder upon the cashless net exercise of an aggregate of 87,784 Class A common stock warrants, each with an exercise price per share of $5.13.
The issuance of these shares was exempt from registration under the Securities Act in reliance on Section 4(a)(2) of the Securities Act (and Regulation D or Regulation S promulgated thereunder) as a transaction by an issuer not involving any public offering. The recipient of the securities represented their intention to acquire the securities for investment only and not with a view to, or for sale in connection with, any distribution thereof, and appropriate legends were placed on the share certificates issued. The foregoing did not involve any underwriters, underwriting discounts or commissions, or any public offering.
 
[bookmark: ii_item3]Item 3. Defaults Upon Senior Securities.
Not applicable. 
[bookmark: ii_item4]Item 4. Mine Safety Disclosures.
Not applicable. 
[bookmark: ii_item5]Item 5. Other Information.
Securities Trading Plans of Directors and Executive Officers
During our last fiscal quarter, our directors and officers (as defined in Rule 16a-1(f) under the Securities and Exchange Act of 1934, as amended) adopted or terminated the contracts, instructions or written plans for the purchase or sale of the Company’s securities set forth in the table below. 
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	Type of Trading Arrangement
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Name and Position
	 
	Action
	 
	Adoption/Termination Date
	 
	Rule 10b5-1*
	Non-Rule 10b5-1**
	 
	 
	Total Shares of Class A Common Stock to be Sold
	 
	 
	Total Shares of Class A Common Stock to be Purchased
	 
	 
	Expiration Date

	Emily Rollins, Director
	 
	Adopted
	 
	6/11/2024
	 
	X
	 
	-
	 
	 
	 
	5,729
	 
	 
	 
	-
	 
	 
	4/8/2025


* Contract, instruction or written plan intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) under the Exchange Act.
** “Non-Rule 10b5-1 trading arrangement” as defined in Item 408(c) of Regulation S-K under the Exchange Act.
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[bookmark: ii_item6]Item 6. Exhibits.
 
The documents listed in the Exhibit Index of this Quarterly Report on Form 10-Q are herein incorporated by reference or are filed with this Quarterly Report on Form 10-Q, in each case as indicated therein (numbered in accordance with Item 601 of Regulation S-K). 
 
	
	
	

	Exhibit
Number
	
	Description

	
	
	

	3.1
	 
	Amended and Restated Certificate of Incorporation of Xometry, Inc., (incorporated herein by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K (File No. 001-40546), filed with the SEC on July 2, 2021).

	3.2
	 
	Amended and Restated Bylaws of Xometry, Inc., (incorporated herein by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K (File No. 001-40546), filed with the SEC on July 2, 2021).

	10.1+*
	 
	Amendment to Employment Agreement by and between Xometry, Inc. and Randolph Altschuler.

	10.2+*
	 
	Amendment to Employment Agreement by and between Xometry, Inc. and Peter Goguen.

	10.3+*
	 
	Amended and Restated Employment Agreement by and between Xometry, Inc. and Matthew Leibel

	10.4+*
	 
	Employment Agreement by and between Xometry, Inc. and Subir Dutt

	31.1*
	
	Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

	31.2*
	
	Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

	32.1**
	
	Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

	32.2**
	
	Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

	101.INS
	
	Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags are embedded within the Inline XBRL document.

	101.SCH
	 
	Inline XBRL Taxonomy Extension Schema With Embedded Linkbase Documents

	104
	 
	Cover Page Interactive Data File (embedded within the Inline XBRL document)


 
* Filed herewith.
** These certifications are being furnished solely to accompany this quarterly report pursuant to 18 U.S.C. Section 1350, and are not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and are not to be incorporated by reference into any filing of the registrant, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
+ Management contract or compensatory plan, contract or arrangement.
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[bookmark: signatures]SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.
 
	
	
	
	

	
	
	XOMETRY, INC.

	
	
	
	

	Date: August 8, 2024
	
	By:
	/s/ Randolph Altschuler

	
	
	
	Randolph Altschuler

	
	
	
	Chief Executive Officer and Director
(Principal Executive Officer)

	 
	
	
	

	Date: August 8, 2024
	
	By:
	/s/ James Miln

	
	
	
	James Miln

	
	
	
	Chief Financial Officer
(Principal Financial and Accounting Officer)
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[bookmark: xmtr-ex10_1.htm][bookmark: ksxmtrex10_1]Exhibit 10.1

 
AMENDMENT TO EMPLOYMENT AGREEMENT
THIS AMENDMENT TO AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this “Amendment”) is entered into as of June 14, 2024, (the “Effective Date”) by and between Xometry, Inc. (the “Company”), and Randolph Altschuler (“Executive”) (collectively referred to as the “Parties” or individually referred to as a “Party”).
WHEREAS, the Company and Executive previously entered into that certain Amended and Restated Employment Agreement, effective as of July 2, 2021 (the “Employment Agreement”); and
WHEREAS, the Parties wish to amend the Employment Agreement as set forth herein.
NOW, THEREFORE, in consideration of the premises and mutual covenants herein and for other good and valuable consideration, the Parties agree as follows:
1.
Amendments to Employment Agreement. 
Notwithstanding anything to the contrary in the Employment Agreement, Section 6.2(a)(v) of the Employment Agreement shall be struck and replaced with the following: “(v) Effective as of Executive’s termination date, the vesting and exercisability of all outstanding equity awards that are held by Executive immediately prior to the termination date (if any) shall be accelerated in full. Any equity awards with performance-based vesting requirements that are to accelerate, shall be accelerated as if any performance metrics were achieved at 100%.”Executive hereby expressly consents to this Amendment of the Employment Agreement. All other terms and provisions of the Employment Agreement shall remain in full force and effect.
2.
Amendments and Waivers. Any term hereof may be amended, and the observance of any term hereof may be waived only with the written consent of each Party hereto. Any amendment or waiver so effected shall be binding upon the Parties.
3.
Severability. Whenever possible, each provision of this Amendment shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Amendment shall be held to be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Amendment.
4.
Counterparts. This Amendment may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
5.
Entire Agreement. This Amendment contains the entire understanding of the parties hereto with respect to the subject matter hereof and supersedes all other agreements between or among any of the parties with respect to the subject matter hereof; provided, however, that this Amendment modifies but does not supersede the Employment Agreement.
 

IN WITNESS WHEREOF, each of the Parties has executed this Amendment as of the date written above.
	
	

	XOMETRY, INC.
	EXECUTIVE

	____________________________________
Sophia MacDonald, Chief People Officer
	____________________________________
Randolph Altschuler
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[bookmark: xmtr-ex10_2.htm][bookmark: ksxmtrex10_2] 

Exhibit 10.2
AMENDMENT TO EMPLOYMENT AGREEMENT
THIS AMENDMENT TO AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this “Amendment”) is entered into as of June 14, 2024, (the “Effective Date”) by and between Xometry, Inc. (the “Company”), and Peter Goguen (“Executive”) (collectively referred to as the “Parties” or individually referred to as a “Party”).
WHEREAS, the Company and Executive previously entered into that certain Amended and Restated Employment Agreement, effective as of July 2, 2021 (the “Employment Agreement”); and
WHEREAS, the Parties wish to amend the Employment Agreement as set forth herein.
NOW, THEREFORE, in consideration of the premises and mutual covenants herein and for other good and valuable consideration, the Parties agree as follows:
1.
Amendments to Employment Agreement. 
Notwithstanding anything to the contrary in the Employment Agreement, Section 6.2(a)(v) of the Employment Agreement shall be struck and replaced with the following: “(v) Effective as of Executive’s termination date, the vesting and exercisability of all outstanding equity awards that are held by Executive immediately prior to the termination date (if any) shall be accelerated in full. Any equity awards with performance-based vesting requirements that are to accelerate, shall be accelerated as if any performance metrics were achieved at 100%.”Executive hereby expressly consents to this Amendment of the Employment Agreement. All other terms and provisions of the Employment Agreement shall remain in full force and effect.
2.
Amendments and Waivers. Any term hereof may be amended, and the observance of any term hereof may be waived only with the written consent of each Party hereto. Any amendment or waiver so effected shall be binding upon the Parties.
3.
Severability. Whenever possible, each provision of this Amendment shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Amendment shall be held to be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Amendment.
4.
Counterparts. This Amendment may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
5.
Entire Agreement. This Amendment contains the entire understanding of the parties hereto with respect to the subject matter hereof and supersedes all other agreements between or among any of the parties with respect to the subject matter hereof; provided, however, that this Amendment modifies but does not supersede the Employment Agreement.
IN WITNESS WHEREOF, each of the Parties has executed this Amendment as of the date written above.
	
	

	XOMETRY, INC.
	EXECUTIVE

	____________________________________
Sophia MacDonald, Chief People Officer
	____________________________________
Peter Goguen


 

[bookmark: xmtr-ex10_3.htm][bookmark: ksxmtrex10_3] 

Exhibit 10.3
 
AMENDED AND RESTATED EMPLOYMENT AGREEMENT
 
This AMENDED AND RESTATED EMPLOYMENT AGREEMENT (the “Agreement”), is entered into effective as of May 13, 2024 (the “Effective Date”), by and between Xometry, Inc. (the “Company”) and Matthew Leibel (“Executive”). This Agreement amends, restates, and supersedes in its entirety any agreement between the Company and Executive that existed with regard to the employment terms detailed below.
The Company desires to continue to employ Executive, in the capacity of full-time Chief Technology Officer pursuant to the terms of this Agreement and, in connection therewith, to compensate Executive for Executive’s personal services to the Company; and
Executive wishes to continue to be employed by the Company and provide personal services to the Company in return for certain compensation.
Accordingly, in consideration of the mutual promises and covenants contained herein, the parties agree to the following:
1.
EMPLOYMENT BY THE COMPANY.
1.1
At-Will Employment. Executive shall continue to be employed by the Company on an “at-will” basis, meaning either the Company or Executive may terminate Executive’s employment at any time, with or without cause or advanced notice. Any contrary representations that may have been made to Executive shall be superseded by this Agreement. This Agreement shall constitute the full and complete agreement between Executive and the Company on the “at-will” nature of Executive’s employment with the Company, which may be changed only in an express written agreement signed by Executive and a duly authorized officer of the Company. Executive’s rights to any compensation following a termination shall be only as set forth in Section 6. 
1.2
Position. Subject to the terms set forth herein, the Company agrees to continue to employ Executive in the position of Chief Technology Officer, and Executive hereby accepts such continued employment. During the term of Executive’s employment with the Company, Executive will devote Executive’s best efforts and substantially all of Executive’s business time and attention to the business of the Company.
1.3
Duties. Executive will report to the Chief Executive Officer performing such duties as are normally associated with Executive’s then-current position and such duties as are assigned to Executive from time to time, subject to the oversight and direction of the Chief Executive Officer. Executive shall perform Executive’s duties under this Agreement principally out of the Company’s office in the Bethesda, Maryland area or such other location as assigned. In addition, Executive shall make such business trips to such places as may be necessary or advisable for the efficient operations of the Company. 
 

 
1.4
Company Policies and Benefits. The employment relationship between the parties shall also continue to be subject to the Company’s personnel policies and procedures as they may be interpreted, adopted, revised or deleted from time to time in the Company’s sole discretion. Executive will be eligible to participate on the same basis as similarly-situated employees in the Company’s benefit plans in effect from time to time during Executive’s employment. All matters of eligibility for coverage or benefits under any benefit plan shall be determined in accordance with the provisions of such plan. The Company reserves the right to change, alter, or terminate any benefit plan in its sole discretion. Notwithstanding the foregoing, in the event that the terms of this Agreement differ from or are in conflict with the Company’s general employment policies or practices, this Agreement shall control.
2.
COMPENSATION.
2.1
Salary. Commencing on April 1, 2024, Executive shall receive for Executive’s services to be rendered hereunder an initial annualized base salary of $400,000, subject to review and adjustment from time to time by the Company in its sole discretion (“Base Salary”). The Base Salary is payable subject to standard federal and state payroll withholding requirements in accordance with the Company’s standard payroll practices.
2.2
Annual Bonus. Commencing as of the Effective Date, Executive shall be eligible to receive an annual performance bonus under this Section 2.2 of up to 50% (the “Target Percentage”) of Executive’s then-current Base Salary (“Annual Bonus”) at 100% of targeted goals, with a maximum potential of 150% or such other percentage as determined by the Board of Directors of the Company (the “Board”) (or a committee thereof). The Annual Bonus will be based upon the assessment of the Board (or a committee thereof) of Executive’s performance and the Company’s attainment of targeted goals over the applicable calendar year. The Annual Bonus, if any, will be subject to applicable payroll deductions and withholdings. The annual period over which performance is measured for purposes of the Annual Bonus is January 1 through December 31. For the 2024 Annual Bonus, the period over which performance is measured will be January 1 through December 31, 2024. Following the close of each calendar year, the Company will determine whether Executive has earned the Annual Bonus, and the amount of any Annual Bonus (which can be less or more than the Target Percentage), based on the set criteria. No amount of the Annual Bonus is guaranteed, and, except as otherwise stated in Sections 6.1 and 6.2, Executive must be an employee in good standing on the Annual Bonus payment date to be eligible to receive an Annual Bonus and no partial or prorated bonuses will be provided. Executive’s eligibility for an Annual Bonus is subject to change in the discretion of the Board (or any authorized committee thereof). 
2.3
Future Equity Awards. Executive remains eligible to be considered for future equity awards as may be determined by the Board or a committee of the Board in its discretion in accordance with the terms of any applicable equity plan or arrangement that may be in effect from time to time. 
2.4
Expense Reimbursement. The Company will reimburse Executive for all reasonable, documented business expenses incurred in connection with Executive’s services hereunder, in accordance with the Company’s business expense reimbursement policies and 
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procedures as may be in effect from time to time. For the avoidance of doubt, to the extent that any reimbursements payable to Executive are subject to the provisions of Section 409A (as defined below): (i) any such reimbursements will be paid no later than December 31 of the year following the year in which the expense was incurred, (ii) the amount of expenses reimbursed in one year will not affect the amount eligible for reimbursement in any subsequent year, and (iii) the right to reimbursement under this Agreement will not be subject to liquidation or exchange for another benefit.
3.
CONFIDENTIAL INFORMATION, INVENTIONS, NON-SOLICITATION, AND NON-COMPETITION OBLIGATIONS. In connection with Executive’s continued employment with the Company, Executive will continue to receive and continue to have access to the Company’s confidential information and trade secrets. Accordingly, and in consideration of the benefits that Executive is eligible to receive under this Agreement, the Executive agrees to continue to adhere to the obligations in the Company’s Employee Confidential Information, Inventions, Non-Solicitation and Non-Competition Agreement (the “Confidential Information Agreement”) that Executive signed on April 5, 2021, attached hereto as Exhibit A. The Confidential Information Agreement may be amended by the parties from time to time without regard to this Agreement. The Confidential Information Agreement contains provisions that are intended by the parties to survive and do survive termination or expiration of this Agreement. Nothing in this Agreement or the Confidential Information Agreement prevents you from discussing or disclosing information about unlawful acts in the workplace, such as harassment or discrimination or any other conduct that you have reason to believe is unlawful. 
 
4.
OUTSIDE ACTIVITIES. Except with the prior written consent of the Board, Executive will not, while employed by the Company, undertake or engage in any other employment, occupation or business enterprise that would interfere with Executive’s responsibilities and the performance of Executive’s duties hereunder except for (i) reasonable time devoted to volunteer services for or on behalf of such religious, educational, non-profit and/or other charitable organization as Executive may wish to serve; (ii) reasonable time devoted to activities in the non-profit and business communities consistent with Executive’s duties; (iii) Executive’s participation in professional and academic activities; and (iv) such other activities as may be specifically approved by the Board. This restriction shall not, however, preclude Executive from managing personal investments or owning less than one percent (1%) of the total outstanding shares of a publicly-traded company.
5.
NO CONFLICT WITH EXISTING OBLIGATIONS. Executive represents that Executive’s continued performance of all the terms of this Agreement and as an employee of the Company do not and will not breach any agreement or obligation of any kind made prior to Executive’s employment by the Company, including agreements or obligations Executive may have with prior employers or entities for which Executive has provided services. Executive has not entered into, and Executive agrees that Executive will not enter into, any agreement or obligation, either written or oral, in conflict herewith.
 
6.
TERMINATION OF EMPLOYMENT. The parties acknowledge that Executive’s employment relationship with the Company continues to be at-will. Either Executive or the Company may terminate the employment relationship at any time, with or without Cause. The 
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provisions in this Section govern the amount of compensation, if any, to be provided to Executive upon termination of employment and do not alter this at-will status.
 
6.1
Termination by the Company Without Cause or Resignation by Executive for Good Reason (not in Connection with a Change in Control).
(a)
The Company shall have the right to terminate Executive’s employment with the Company pursuant to this Section 6.1 at any time without “Cause” (as defined in Section 6.3(a) below) by giving notice as described in Section 6.6 of this Agreement. A termination pursuant to Section 6.4 or 6.5 below is not a termination without “Cause” for purposes of receiving the Non-CIC Severance Benefits described in (and as defined in) this Section 6.1 or the CIC Severance Benefits described in (and as defined in) Section 6.2.
(b)
If the Company terminates Executive’s employment at any time without Cause or Executive terminates Executive’s employment with the Company for “Good Reason” (as defined in Section 6.1(g) below), in either case, at any time except during the Change in Control Measurement Period (both “Change in Control” and “Change in Control Measurement Period” as defined in Section 6.2 below), then Executive shall be entitled to receive the Accrued Obligations (defined in 6.1(d) below). If such termination without Cause or for Good Reason not occurring during the Change in Control Measurement Period constitutes a “separation from service” (as defined under Treasury Regulation Section 1.409A-1(h), without regard to any alternative definition thereunder, a “Separation from Service”), and Executive complies with the obligations in Section 6.1(c) below, Executive shall also be eligible to receive the following “Non-CIC Severance Benefits:”
(i)
The Company will pay Executive severance pay in the form of continuation of Executive’s then-current Base Salary for six (6) months (the “Non-CIC Severance”). The Non-CIC Severance will be paid in substantially equal installments on the Company’s regular payroll schedule following the termination date, subject to standard deductions and withholdings; provided, however that no portion of the Non-CIC Severance will be paid prior to the Release Effective Date, and any such payments that are otherwise scheduled to be made prior to the Release Effective Date shall instead accrue and be made on the first administratively feasible payroll date following the Release Effective Date; 
(ii)
Provided Executive or Executive’s covered dependents, as the case may be, timely elects continued coverage under COBRA, or state continuation coverage (as applicable), under the Company’s group health plans following such termination, the Company will pay, as and when due to the insurance carrier or COBRA administrator (as applicable), the portion of the COBRA, or state continuation coverage, premiums which is equal to the cost of the coverage that the Company was paying as of the date of termination, to continue Executive’s (and Executive’s covered dependents, as applicable) health insurance coverage in effect on the termination date until the earliest of: (1) six (6) months following the termination date; (2) the date when Executive becomes eligible for substantially equivalent health insurance coverage in connection with new employment or self-employment; or (3) the date Executive ceases to be eligible for COBRA or state law continuation coverage for any reason, including plan termination (such period from the termination date through the earlier of (1)-(3), (the “Non-CIC COBRA 
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Payment Period”)). Notwithstanding the foregoing, if at any time the Company determines that its payment of COBRA, or state continuation coverage, premiums on Executive’s behalf would result in a violation of applicable law (including, but not limited to, the 2010 Patient Protection and Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act), then in lieu of paying such premiums pursuant to this Section, the Company shall pay Executive on the last day of each remaining month of the Non-CIC COBRA Payment Period, a fully taxable cash payment equal to the COBRA or state continuation coverage premium for such month, subject to applicable tax withholding, for the remainder of the Non-CIC COBRA Payment Period. Nothing in this Agreement shall deprive Executive of Executive’s rights under COBRA (including the right to a COBRA premium subsidy under the American Rescue Plan Act of 2021, if applicable) or ERISA for benefits under plans and policies arising under Executive’s employment by the Company; and
(iii)
The Company will pay Executive an amount equal to the Annual Bonus under Section 2.2 for the calendar year in which Executive’s termination occurs, prorated for the actual time worked in that calendar year through the Executive’s date of Separation of Service, less applicable withholdings and deductions, payable in a lump sum on the later of (x) the date that annual performance bonuses are normally paid to other executives at the Company for that calendar year or (y) the Release Date, but in no event later than March 15 of the year following the year to which the bonus is attributable.
(c)
Executive will be paid all of the Accrued Obligations on the Company’s first administratively feasible payroll date after Executive’s date of termination from employment or earlier if required by law. Executive shall receive the Non-CIC Severance Benefits pursuant to Section 6.1(b) or the CIC Severance Benefits pursuant to Section 6.2(a) of this Agreement if: (i) by the sixtieth (60th) day following the date of Executive’s Separation from Service, Executive has signed and delivered to the Company a separation agreement containing an effective, general release of claims in favor of the Company and its affiliates and representatives, in the form presented by the Company (the “Release”), which cannot be revoked in whole or part by such date (the date that the Release can no longer be revoked is referred to as the “Release Effective Date”); and (ii) if Executive holds any other positions with the Company or any Affiliate, including a position on the Board, Executive resigns such position(s) to be effective no later than the date of Executive’s termination date (or such other date as requested by the Board); (iii) Executive returns all Company property; (iv) Executive complies with all post-termination obligations under this Agreement and the Confidential Information Agreement; and (v) Executive complies with the terms of the Release, including without limitation any non-disparagement and confidentiality provisions contained in the Release. 
(d)
For purposes of this Agreement, “Accrued Obligations” are (i) Executive’s accrued but unpaid salary through the date of termination, (ii) any unreimbursed business expenses incurred by Executive payable in accordance with the Company’s standard expense reimbursement policies, and (iii) benefits owed to Executive under any qualified retirement plan or health and welfare benefit plan in which Executive was a participant in accordance with applicable law and the provisions of such plan.
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(e)
The Non-CIC Severance Benefits provided to Executive pursuant to this Section 6.1 are in lieu of, and not in addition to, any benefits to which Executive may otherwise be entitled under any Company severance plan, policy, program, or prior agreement with the Company. For avoidance of doubt, Executive shall not be eligible for both the CIC Severance Benefits and the Non-CIC Severance Benefits.
(f)
Any damages caused by the termination of Executive’s employment without Cause not in connection with a Change in Control would be difficult to ascertain; therefore, the Non-CIC Severance Benefits for which Executive is eligible pursuant to Section 6.1(b) above in exchange for the Release is agreed to by the parties as liquidated damages, to serve as full compensation, and not a penalty.
(g)
For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following events without Executive’s consent: (i) a material reduction in Executive’s Base Salary of at least 10%; or (ii) a material reduction in Executive’s duties, authority and responsibilities relative to Executive’s duties, authority, and responsibilities in effect immediately prior to such reduction, provided, however, that neither the conversion of the Company to a subsidiary, division or unit of an acquiring entity in connection with a change in control, nor a change in title or Executive’s reporting relationships will be deemed a “material reduction” in and of itself; provided, however, that, any such termination by Executive shall only be deemed for Good Reason pursuant to this definition if: (1) Executive gives the Company written notice of Executive’s intent to terminate for Good Reason within thirty (30) days following the first occurrence of the condition(s) that Executive believes constitute(s) Good Reason, which notice shall describe such condition(s); (2) the Company fails to remedy such condition(s) within thirty (30) days following receipt of the written notice (the “Cure Period”); (3) the Company has not, prior to receiving such notice from Executive, already informed Executive that Executive’s employment with the Company is being terminated; and (4) Executive voluntarily terminates Executive’s employment within thirty (30) days following the end of the Cure Period.
6.2
Termination by the Company without Cause or Resignation by Executive for Good Reason (in connection with a Change in Control).
(a)
In the event that Executive’s employment is terminated without Cause or Executive resigns for Good Reason, in either case, within three (3) months preceding and twelve (12) months following the effective date of a Change in Control (the “Change in Control Measurement Period”) of the Company, then Executive shall be entitled to the Accrued Obligations and, subject to Executive’s full compliance with Section 6.1(c) above, including but not limited to the Release requirement and Executive’s continued compliance with obligations to the Company under Executive’s Confidential Information Agreement, then Executive will be eligible for the following “CIC Severance Benefits:”
(i)
The Company will pay Executive severance pay in the form of continuation of Executive’s then-current Base Salary for six (6) months (the “CIC Severance”). The CIC Severance will be paid in substantially equal installments on the Company’s regular payroll schedule following the termination date, subject to standard deductions and withholdings; provided, however that no portion of the CIC Severance will be paid prior to the Release Effective 
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Date, and any such payments that are otherwise scheduled to be made prior to the Release Effective Date shall instead accrue and be made on the first administratively feasible payroll date following the Release Effective Date; 
(ii)
Provided Executive or Executive’s covered dependents, as the case may be, timely elects continued coverage under COBRA, or state continuation coverage (as applicable), under the Company’s group health plans following such termination, the Company will pay, as and when due to the insurance carrier or COBRA administrator (as applicable), the portion of the COBRA, or state continuation coverage, premiums which is equal to the cost of the coverage that the Company was paying as of the date of termination, to continue Executive’s (and Executive’s covered dependents, as applicable) health insurance coverage in effect on the termination date until the earliest of: (1) six (6) months following the termination date; (2) the date when Executive becomes eligible for substantially equivalent health insurance coverage in connection with new employment or self-employment; or (3) the date Executive ceases to be eligible for COBRA or state law continuation coverage for any reason, including plan termination (such period from the termination date through the earlier of (1)-(3), (the “CIC COBRA Payment Period”)). Notwithstanding the foregoing, if at any time the Company determines that its payment of COBRA, or state continuation coverage, premiums on Executive’s behalf would result in a violation of applicable law (including, but not limited to, the 2010 Patient Protection and Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act), then in lieu of paying such premiums pursuant to this Section, the Company shall pay Executive on the last day of each remaining month of the CIC COBRA Payment Period, a fully taxable cash payment equal to the COBRA or state continuation coverage premium for such month, subject to applicable tax withholding, for the remainder of the CIC COBRA Payment Period. Nothing in this Agreement shall deprive Executive of Executive’s rights under COBRA (including the right to a COBRA premium subsidy under the American Rescue Plan Act of 2021, if applicable) or ERISA for benefits under plans and policies arising under Executive’s employment by the Company;
(iii)
The Company will make a cash payment to Executive in an amount equal to 50% of the Target Percentage for the year in which the termination occurs, subject to standard deductions and withholdings, which will be paid in a lump sum on the sixtieth (60th) day following Executive’s date of Separation from Service;
(iv)
The Company will pay Executive an amount equal to the Annual Bonus under Section 2.2 for the calendar year in which Executive’s termination occurs, less applicable withholdings and deductions, payable in a lump sum on the later of (x) the date that annual performance bonuses are normally paid to other executives at the Company for that calendar year or (y) the Release Date, but in no event later than March 15 of the year following the year to which the bonus is attributable; and
(v)
Effective as of Executive’s termination date, the vesting and exercisability of all outstanding equity awards that are held by Executive immediately prior to the termination date (if any) shall be accelerated in full. Any equity awards with performance-based vesting requirements that are to accelerate, shall be accelerated as if any performance metrics were achieved at 100%.
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(b)
For purposes of this Agreement, a “Change in Control” shall have the meaning set forth in the Company’s 2021 Equity Incentive Plan.
(c)
The CIC Severance Benefits provided to Executive pursuant to this Section 6.2 are in lieu of, and not in addition to, any benefits to which Executive may otherwise be entitled under any Company severance plan, policy or program.
(d)
Any damages caused by the termination of Executive’s employment without Cause during the Change in Control Measurement Period would be difficult to ascertain; therefore, the CIC Severance Benefits for which Executive is eligible pursuant to Section 6.2(a) above in exchange for the Release are agreed to by the parties as liquidated damages, to serve as full compensation, and not a penalty.
6.3
Termination by the Company for Cause.
 
Subject to Section 6.3(b) below, the Company shall have the right to terminate Executive’s employment with the Company at any time for Cause by giving notice as described in Section 6.6 of this Agreement. 
(a)
“Cause” for termination shall mean that the Company has determined in its sole discretion that Executive has engaged in any of the following: (i) a material breach of any covenant or condition under this Agreement or any other agreement between the parties; (ii) any act constituting dishonesty, fraud, immoral or disreputable conduct; (iii) any conduct which constitutes a felony under applicable law; (iv) material violation of any Company policy or any act of misconduct; (v) refusal to follow or implement a clear and reasonable directive of the Company; (vi) negligence or incompetence in the performance of Executive’s duties after the expiration of ten (10) days without cure after written notice of such failure; or (vii) breach of fiduciary duty. For the avoidance of doubt, if the Company determines after Executive’s termination date that it would have had a basis to terminate Executive’s employment for Cause prior to Executive’s departure, then any obligation that the Company otherwise had to provide Executive with the Non-CIC Severance Benefits or the CIC Severance Benefits will immediately cease and Executive will be required to repay the Company for any portion of the Non-CIC Severance Benefits or the CIC Severance Benefits provided by the Company as of such date of notice from the Company (net of tax), to be repaid by Executive within thirty (30) days of demand by the Company.
 
(b)
In the event Executive’s employment is terminated at any time for Cause, Executive will not receive the Non-CIC Severance Benefits, the CIC Severance Benefits, or any other severance compensation or benefit, except that, consistent with the Company’s standard payroll policies, the Company shall provide to Executive the Accrued Obligations. 
6.4
Resignation by Executive (other than for Good Reason).
(a)
Executive may resign for any reason from Executive’s employment with the Company at any time by giving notice as described in Section 6.6.
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(b)
In the event Executive resigns from Executive’s employment with the Company (other than for Good Reason), Executive will not receive the Non-CIC Severance Benefits, the CIC Severance Benefits, or any other severance compensation or benefit, except that, consistent with the Company’s standard payroll policies, the Company shall provide to Executive the Accrued Obligations.
6.5
Termination by Virtue of Death or Disability of Executive. 
(a)
In the event of Executive’s death while employed pursuant to this Agreement, all obligations of the parties hereunder shall terminate immediately, and the Company shall, pursuant to the Company’s standard payroll policies, provide to Executive’s legal representatives Executive’s Accrued Obligations, but neither Executive nor Executive’s legal representatives will be eligible for the Non-CIC Severance Benefits, the CIC Severance Benefits, or any other severance compensation or benefit. 
(b)
Subject to applicable state and federal law, the Company shall at all times have the right, upon written notice to the Executive, to terminate this Agreement based on Executive’s Disability (as defined below). Termination by the Company of Executive’s employment based on “Disability” shall mean termination because Executive is unable due to a physical or mental condition to perform the essential functions of Executive’s position with or without reasonable accommodation for six (6) months in the aggregate during any twelve (12) month period or based on the written certification by two licensed physicians of the likely continuation of such condition for such period. This definition shall be interpreted and applied consistent with the Americans with Disabilities Act, the Family and Medical Leave Act, and other applicable law. In the event Executive’s employment is terminated based on Executive’s Disability, Executive will not receive the Non-CIC Severance Benefits, the CIC Severance Benefits, or any other severance compensation or benefit, except that, pursuant to the Company’s standard payroll policies, the Company shall provide to Executive the Accrued Obligations. 
6.6
Notice; Effective Date of Termination. 
(a)
Termination of Executive’s employment pursuant to this Agreement shall be effective on the earliest of:
(i)
immediately after the Company gives notice to Executive of Executive’s termination, with or without Cause, unless pursuant to Section 6.3(a)(vi) in which case ten (10) days after notice if not cured, or unless the Company specifies a later date, in which case, termination shall be effective as of such later date; 
(ii)
immediately upon Executive’s death; 
(iii)
immediately after the Company gives written notice to Executive of Executive’s termination on account of Executive’s Disability, unless the Company specifies a later separation date, in which case, termination shall be effective as of such later separation date, provided that Executive has not returned to the full-time performance of Executive’s duties prior to such date; 
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(iv)
except as addressed by Section 6.6(a)(v), thirty (30) days after Executive gives written notice to the Company of Executive’s resignation for any reason, provided that the Company may set a separation date at any time between the date of notice and the date of resignation, in which case Executive’s resignation shall be effective as of such other date. Executive will receive compensation through any required notice period; or
(v)
for a termination for Good Reason, immediately upon Executive’s full satisfaction of the requirements of Section 6.1(g).
(b)
In the event notice of a termination under subsection (a)(i) is given orally, at the other party’s request, the party giving notice must provide written confirmation of such notice within five (5) business days of the request in compliance with the requirement of Section 7.1 below. In the event of a termination for Cause, written confirmation shall specify the subsection(s) of the definition of Cause relied on to support the decision to terminate. 
6.7
Cooperation With Company After Termination of Employment. Following termination of Executive’s employment for any reason, Executive shall reasonably cooperate with the Company in all matters relating to the winding up of Executive’s pending work including, but not limited to, any litigation in which the Company is involved, and the orderly transfer of any such pending work to such other employees as may be designated by the Company.
6.8
Effect of Termination. Executive agrees that should Executive’s employment be terminated for any reason, Executive shall be deemed to have resigned from any and all positions with the Company and its subsidiaries.
6.9
Application of Section 409A. 
(a)
It is intended that all of the compensation payable under this Agreement, to the greatest extent possible, either complies with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and the regulations and other guidance thereunder and any state law of similar effect (collectively, “Section 409A”) or satisfies one or more of the exemptions from the application of Section 409A, and this Agreement will be construed in a manner consistent with such intention, incorporating by reference all required definitions and payment terms. 
(b)
No severance payments will be made under this Agreement unless Executive’s termination of employment constitutes a Separation from Service. For purposes of Section 409A (including, without limitation, for purposes of Treasury Regulations Section 1.409A-2(b)(2)(iii)), Executive’s right to receive any installment payments under this Agreement (whether severance payments or otherwise) shall be treated as a right to receive a series of separate payments and, accordingly, each installment payment hereunder shall at all times be considered a separate and distinct payment. 
(c)
To the extent that any severance payments are deferred compensation under Section 409A, and are not otherwise exempt from the application of Section 409A, then, to the extent required to comply with Section 409A, if the period during which Executive may consider and sign the Release spans two calendar years, the severance payments 
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will not begin until the second calendar year. If the Company determines that the severance benefits provided under this Agreement constitutes “deferred compensation” under Section 409A and if Executive is a “specified employee” of the Company, as such term is defined in Section 409A(a)(2)(B)(i) of the Code at the time of Executive’s Separation from Service, then, solely to the extent necessary to avoid the incurrence of the adverse personal tax consequences under Section 409A, the timing of the severance will be delayed as follows: on the earlier to occur of (a) the date that is six months and one day after Executive’s Separation from Service, and (b) the date of Executive’s death, the Company will: (i) pay to Executive a lump sum amount equal to the sum of the severance benefits that Executive would otherwise have received if the commencement of the payment of the severance benefits had not been delayed pursuant to this Section 6.9(c); and (ii) commence paying the balance of the severance benefits in accordance with the applicable payment schedule set forth in Sections 6.1 and 6.2. No interest shall be due on any amounts deferred pursuant to this Section 6.9(c). 
(d)
To the extent required to avoid accelerated taxation and/or tax penalties under Section 409A, amounts reimbursable to Executive under this Agreement shall be paid to Executive on or before the last day of the year following the year in which the expense was incurred and the amount of expenses eligible for reimbursement (and in-kind benefits provided to Executive) during any one year may not effect amounts reimbursable or provided in any subsequent year. 
(e)
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement comply with Section 409A, and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest, or other expenses that may be incurred by the Executive on account of non-compliance with Section 409A.
6.10
Excise Tax Adjustment. 
(a)
If any payment or benefit Executive will or may receive from the Company or otherwise (a “280G Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this Section, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G Payment provided pursuant to this Agreement (a “Payment”) shall be equal to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the Payment (after reduction) being subject to the Excise Tax, or (y) the largest portion, up to and including the total, of the Payment, whichever amount (i.e., the amount determined by clause (x) or by clause (y)), after taking into account all applicable federal, state, and local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in a Payment is required pursuant to the preceding sentence and the Reduced Amount is determined pursuant to clause (x) of the preceding sentence, the reduction shall occur in the manner (the “Reduction Method”) that results in the greatest economic benefit for Executive. If more than one method of reduction will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).
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(b)
Notwithstanding any provision of this Section 6.10 to the contrary, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the Payment being subject to taxes pursuant to Section 409A that would not otherwise be subject to taxes pursuant to Section 409A, then the Reduction Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to Section 409A as follows: (A) as a first priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit for Executive as determined on an after-tax basis; (B) as a second priority, Payments that are contingent on future events (e.g., being terminated without Cause), shall be reduced (or eliminated) before Payments that are not contingent on future events; and (C) as a third priority, Payments that are “deferred compensation” within the meaning of Section 409A shall be reduced (or eliminated) before Payments that are not deferred compensation within the meaning of Section 409A.
(c)
Unless Executive and the Company agree on an alternative accounting firm or law firm, the accounting firm engaged by the Company for general tax compliance purposes as of the day prior to the effective date of the Change in Control transaction shall perform the foregoing calculations. If the accounting firm so engaged by the Company is serving as accountant or auditor for the individual, entity, or group effecting the Change in Control transaction, the Company shall appoint a nationally-recognized accounting or law firm to make the determinations required by this Section 6.10. The Company shall bear all expenses with respect to the determinations by such accounting or law firm required to be made hereunder. The Company shall use commercially reasonable efforts to cause the accounting or law firm engaged to make the determinations hereunder to provide its calculations, together with detailed supporting documentation, to Executive and the Company within fifteen (15) calendar days after the date on which Executive’s right to a 280G Payment becomes reasonably likely to occur (if requested at that time by Executive or the Company) or such other time as requested by Executive or the Company.
(d)
If Executive receives a Payment for which the Reduced Amount was determined pursuant to clause (x) of Section 6.10(a) and the Internal Revenue Service determines thereafter that some portion of the Payment is subject to the Excise Tax, Executive agrees to promptly return to the Company a sufficient amount of the Payment (after reduction pursuant to clause (x) of Section 6.10(a)) so that no portion of the remaining Payment is subject to the Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (y) of Section 6.10(a), Executive shall have no obligation to return any portion of the Payment pursuant to the preceding sentence. 
7.
GENERAL PROVISIONS.
7.1
Notices. Any notices required hereunder to be in writing shall be deemed effectively given: (a) upon personal delivery to the party to be notified, (b) when sent by electronic mail, telex or confirmed facsimile if sent during normal business hours of the recipient, and if not, then on the next business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) day after deposit with a nationally-recognized overnight courier, specifying next-day delivery, with written verification of receipt. All communications shall be sent to the Company at its primary office location and to Executive 
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at Executive’s address as listed on the Company payroll or Executive’s Company-provided email address, or at such other address as the Company or Executive may designate by ten (10) days’ advance written notice to the other.
7.2
Severability. Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, but this Agreement will be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provisions had never been contained herein.
7.3
Waiver. If either party should waive any breach of any provisions of this Agreement, Executive or it shall not thereby be deemed to have waived any preceding or succeeding breach of the same or any other provision of this Agreement.
7.4
Complete Agreement. This Agreement constitutes the entire agreement between Executive and the Company with regard to the subject matter hereof. This Agreement is the complete, final, and exclusive embodiment of their agreement with regard to this subject matter and supersedes any prior oral discussions or written communications and agreements, including the Prior Agreement. This Agreement is entered into without reliance on any promise or representation other than those expressly contained herein, and it cannot be modified or amended except in writing signed by Executive and an authorized officer of the Company. The parties have entered into or are entering into a separate Confidential Information Agreement in connection herewith and have or may enter into separate agreements related to equity awards. These separate agreements govern other aspects of the relationship between the parties, have or may have provisions that survive termination of Executive’s employment under this Agreement, may be amended or superseded by the parties without regard to this Agreement and are enforceable according to their terms without regard to the enforcement provision of this Agreement.
7.5
Counterparts. This Agreement may be executed in separate counterparts, any one of which need not contain signatures of more than one party, but all of which taken together will constitute one and the same agreement.
7.6
Headings. The headings of the sections hereof are inserted for convenience only and shall not be deemed to constitute a part hereof nor to affect the meaning thereof.
7.7
Successors and Assigns. The Company shall assign this Agreement and its rights and obligations hereunder in whole, but not in part, to any Company or other entity with or into which the Company may hereafter merge or consolidate or to which the Company may transfer all or substantially all of its assets, if in any such case said Company or other entity shall by operation of law or expressly in writing assume all obligations of the Company hereunder as fully as if it had been originally made a party hereto, but may not otherwise assign this Agreement or its rights and obligations hereunder. Executive may not assign or transfer this Agreement or any rights or obligations hereunder, other than to Executive’s estate upon Executive’s death. 
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7.8
Choice of Law. All questions concerning the construction, validity and interpretation of this Agreement will be governed by the law of the State of Maryland.
 
IN WITNESS WHEREOF, the parties have executed this Amended and Restated Employment Agreement on the day and year first written above.
XOMETRY, INC. 
 
 
By: 
Name: Sophia MacDonald
Title: Chief People Officer
 
Executive:
 
 
Matthew Leibel
Date: 
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Exhibit 10.4
EMPLOYMENT AGREEMENT
 
This EMPLOYMENT AGREEMENT (the “Agreement”), is entered into effective as of May 13, 2024 (the “Effective Date”), by and between Xometry, Inc. (the “Company”) and Subir Dutt (“Executive”). 
The Company desires to employ Executive, in the capacity of full-time Chief Sales Officer with an anticipated start date of May 15, 2024 (the “Start Date”), pursuant to the terms of this Agreement and, in connection therewith, to compensate Executive for Executive’s personal services to the Company; and
Executive wishes to be employed by the Company and provide personal services to the Company in return for certain compensation.
Accordingly, in consideration of the mutual promises and covenants contained herein, the parties agree to the following:
1.
EMPLOYMENT BY THE COMPANY.
1.1
At-Will Employment. Executive shall be employed by the Company on an “at-will” basis, meaning either the Company or Executive may terminate Executive’s employment at any time, with or without cause or advanced notice. Any contrary representations that may have been made to Executive shall be superseded by this Agreement. This Agreement shall constitute the full and complete agreement between Executive and the Company on the “at-will” nature of Executive’s employment with the Company, which may be changed only in an express written agreement signed by Executive and a duly authorized officer of the Company. Executive’s rights to any compensation following a termination shall be only as set forth in Section 6. 
1.2
Position. Subject to the terms set forth herein, the Company agrees to employ Executive in the position of Chief Sales Officer, and Executive hereby accepts such employment. During the term of Executive’s employment with the Company, Executive will devote Executive’s best efforts and substantially all of Executive’s business time and attention to the business of the Company.
1.3
Duties. Executive will report to the Chief Executive Officer performing such duties as are normally associated with Executive’s then-current position and such duties as are assigned to Executive from time to time, subject to the oversight and direction of the Chief Executive Officer. Executive shall perform Executive’s duties under this Agreement principally out of the Company’s office in the Bethesda, Maryland area or such other location as assigned. In addition, Executive shall make such business trips to such places as may be necessary or advisable for the efficient operations of the Company. 
1.4
Company Policies and Benefits. The employment relationship between the parties shall be subject to the Company’s personnel policies and procedures as they may be 
 

 
interpreted, adopted, revised or deleted from time to time in the Company’s sole discretion. Executive will be eligible to participate on the same basis as similarly-situated employees in the Company’s benefit plans in effect from time to time during Executive’s employment. All matters of eligibility for coverage or benefits under any benefit plan shall be determined in accordance with the provisions of such plan. The Company reserves the right to change, alter, or terminate any benefit plan in its sole discretion. Notwithstanding the foregoing, in the event that the terms of this Agreement differ from or are in conflict with the Company’s general employment policies or practices, this Agreement shall control.
2.
COMPENSATION.
2.1
Salary. Commencing on the Start Date, Executive shall receive for Executive’s services to be rendered hereunder an initial annualized base salary of $400,000, subject to review and adjustment from time to time by the Company in its sole discretion (“Base Salary”). The Base Salary is payable subject to standard federal and state payroll withholding requirements in accordance with the Company’s standard payroll practices.
2.2
Annual Bonus. Executive shall be eligible to receive an annual performance bonus of up to 100% (the “Target Percentage”) of Executive’s then-current Base Salary (“Annual Bonus”) at 100% of targeted goals, with a maximum potential of 150% or such other percentage as determined by the Board of Directors of the Company (the “Board”) (or a committee thereof). The Annual Bonus will be based upon the assessment of the Board (or a committee thereof) of Executive’s performance and the Company’s attainment of targeted goals over the applicable calendar year. The Annual Bonus, if any, will be subject to applicable payroll deductions and withholdings. The annual period over which performance is measured for purposes of the Annual Bonus is January 1 through December 31. Following the close of each calendar year, the Company will determine whether Executive has earned the Annual Bonus, and the amount of any Annual Bonus (which can be less or more than the Target Percentage), based on the set criteria. No amount of the Annual Bonus is guaranteed, and, except as otherwise stated in Sections 6.1 and 6.2, Executive must be an employee in good standing on the Annual Bonus payment date to be eligible to receive an Annual Bonus and no partial or prorated bonuses will be provided. Executive’s eligibility for an Annual Bonus is subject to change in the discretion of the Board (or any authorized committee thereof). Executive’s Annual Bonus, if any, attributable to 2024 shall be prorated for the number of days between the Start Date and December 31, 2024.
2.3
Initial Equity Awards. Within 30 days of Executive’s Start Date and subject to the approval of the Board, or a committee of the Board, the Company will grant Executive the equity awards listed below. Any equity award will be subject to the terms, definitions, and provisions of any applicable equity plan or arrangement that may be in effect from time to time and any award grant notice or agreement by and between Executive and the Company. 
A combination of restricted stock units and/or performance stock units (“RSU/PSU”) of the Company’s Class A common stock with a total value of $1,200,000 as of the grant date and consistent with vesting and other terms for annual equity grants made to other executive officers of the Company. The actual number of RSUs and PSUs granted to Executive will be determined by the Board or a committee of the Board by dividing the value by the average 
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closing price of the Company's Class A common stock over the 20 trading days prior to the grant date, rounded to the nearest whole number of shares.
2.4
Future Equity Awards. Executive remains eligible to be considered for future equity awards as may be determined by the Board or a committee of the Board in its discretion in accordance with the terms of any applicable equity plan or arrangement that may be in effect from time to time. 
2.5
Expense Reimbursement. The Company will reimburse Executive for all reasonable, documented business expenses incurred in connection with Executive’s services hereunder, in accordance with the Company’s business expense reimbursement policies and procedures as may be in effect from time to time. For the avoidance of doubt, to the extent that any reimbursements payable to Executive are subject to the provisions of Section 409A (as defined below): (i) any such reimbursements will be paid no later than December 31 of the year following the year in which the expense was incurred, (ii) the amount of expenses reimbursed in one year will not affect the amount eligible for reimbursement in any subsequent year, and (iii) the right to reimbursement under this Agreement will not be subject to liquidation or exchange for another benefit.
3.
CONFIDENTIAL INFORMATION, INVENTIONS, NON-SOLICITATION, AND NON-COMPETITION OBLIGATIONS. In connection with Executive’s continued employment with the Company, Executive will continue to receive and continue to have access to the Company’s confidential information and trade secrets. Accordingly, and in consideration of the benefits that Executive is eligible to receive under this Agreement, the Executive agrees to sign the Company’s Employee Confidential Information, Inventions, Non-Solicitation and Non-Competition Agreement (the “Confidential Information Agreement”) attached hereto as Exhibit A. The Confidential Information Agreement may be amended by the parties from time to time without regard to this Agreement. The Confidential Information Agreement contains provisions that are intended by the parties to survive and do survive termination or expiration of this Agreement. Nothing in this Agreement or the Confidential Information Agreement prevents you from discussing or disclosing information about unlawful acts in the workplace, such as harassment or discrimination or any other conduct that you have reason to believe is unlawful. 
 
4.
OUTSIDE ACTIVITIES. Except with the prior written consent of the Board, Executive will not, while employed by the Company, undertake or engage in any other employment, occupation or business enterprise that would interfere with Executive’s responsibilities and the performance of Executive’s duties hereunder except for (i) reasonable time devoted to volunteer services for or on behalf of such religious, educational, non-profit and/or other charitable organization as Executive may wish to serve; (ii) reasonable time devoted to activities in the non-profit and business communities consistent with Executive’s duties; (iii) Executive’s participation in professional and academic activities; and (iv) such other activities as may be specifically approved by the Board. This restriction shall not, however, preclude Executive from managing personal investments or owning less than one percent (1%) of the total outstanding shares of a publicly-traded company.
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5.
NO CONFLICT WITH EXISTING OBLIGATIONS. Executive represents that Executive’s continued performance of all the terms of this Agreement and as an employee of the Company do not and will not breach any agreement or obligation of any kind made prior to Executive’s employment by the Company, including agreements or obligations Executive may have with prior employers or entities for which Executive has provided services. Executive has not entered into, and Executive agrees that Executive will not enter into, any agreement or obligation, either written or oral, in conflict herewith.
 
6.
TERMINATION OF EMPLOYMENT. The parties acknowledge that Executive’s employment relationship with the Company continues to be at-will. Either Executive or the Company may terminate the employment relationship at any time, with or without Cause. The provisions in this Section govern the amount of compensation, if any, to be provided to Executive upon termination of employment and do not alter this at-will status.
 
6.1
Termination by the Company Without Cause or Resignation by Executive for Good Reason (not in Connection with a Change in Control).
(a)
The Company shall have the right to terminate Executive’s employment with the Company pursuant to this Section 6.1 at any time without “Cause” (as defined in Section 6.3(a) below) by giving notice as described in Section 6.6 of this Agreement. A termination pursuant to Section 6.4 or 6.5 below is not a termination without “Cause” for purposes of receiving the Non-CIC Severance Benefits described in (and as defined in) this Section 6.1 or the CIC Severance Benefits described in (and as defined in) Section 6.2.
(b)
If the Company terminates Executive’s employment at any time without Cause or Executive terminates Executive’s employment with the Company for “Good Reason” (as defined in Section 6.1(g) below), in either case, at any time except during the Change in Control Measurement Period (both “Change in Control” and “Change in Control Measurement Period” as defined in Section 6.2 below), then Executive shall be entitled to receive the Accrued Obligations (defined in 6.1(d) below). If such termination without Cause or for Good Reason not occurring during the Change in Control Measurement Period constitutes a “separation from service” (as defined under Treasury Regulation Section 1.409A-1(h), without regard to any alternative definition thereunder, a “Separation from Service”), and Executive complies with the obligations in Section 6.1(c) below, Executive shall also be eligible to receive the following “Non-CIC Severance Benefits:”
(i)
The Company will pay Executive severance pay in the form of continuation of Executive’s then-current Base Salary for six (6) months (the “Non-CIC Severance”). The Non-CIC Severance will be paid in substantially equal installments on the Company’s regular payroll schedule following the termination date, subject to standard deductions and withholdings; provided, however that no portion of the Non-CIC Severance will be paid prior to the Release Effective Date, and any such payments that are otherwise scheduled to be made prior to the Release Effective Date shall instead accrue and be made on the first administratively feasible payroll date following the Release Effective Date; 
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(ii)
Provided Executive or Executive’s covered dependents, as the case may be, timely elects continued coverage under COBRA, or state continuation coverage (as applicable), under the Company’s group health plans following such termination, the Company will pay, as and when due to the insurance carrier or COBRA administrator (as applicable), the portion of the COBRA, or state continuation coverage, premiums which is equal to the cost of the coverage that the Company was paying as of the date of termination, to continue Executive’s (and Executive’s covered dependents, as applicable) health insurance coverage in effect on the termination date until the earliest of: (1) six (6) months following the termination date; (2) the date when Executive becomes eligible for substantially equivalent health insurance coverage in connection with new employment or self-employment; or (3) the date Executive ceases to be eligible for COBRA or state law continuation coverage for any reason, including plan termination (such period from the termination date through the earlier of (1)-(3), (the “Non-CIC COBRA Payment Period”)). Notwithstanding the foregoing, if at any time the Company determines that its payment of COBRA, or state continuation coverage, premiums on Executive’s behalf would result in a violation of applicable law (including, but not limited to, the 2010 Patient Protection and Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act), then in lieu of paying such premiums pursuant to this Section, the Company shall pay Executive on the last day of each remaining month of the Non-CIC COBRA Payment Period, a fully taxable cash payment equal to the COBRA or state continuation coverage premium for such month, subject to applicable tax withholding, for the remainder of the Non-CIC COBRA Payment Period. Nothing in this Agreement shall deprive Executive of Executive’s rights under COBRA (including the right to a COBRA premium subsidy under the American Rescue Plan Act of 2021, if applicable) or ERISA for benefits under plans and policies arising under Executive’s employment by the Company; and
(iii)
The Company will pay Executive an amount equal to the Annual Bonus under Section 2.2 for the calendar year in which Executive’s termination occurs, prorated for the actual time worked in that calendar year through the Executive’s date of Separation of Service, less applicable withholdings and deductions, payable in a lump sum on the later of (x) the date that annual performance bonuses are normally paid to other executives at the Company for that calendar year or (y) the Release Date, but in no event later than March 15 of the year following the year to which the bonus is attributable.
(c)
Executive will be paid all of the Accrued Obligations on the Company’s first administratively feasible payroll date after Executive’s date of termination from employment or earlier if required by law. Executive shall receive the Non-CIC Severance Benefits pursuant to Section 6.1(b) or the CIC Severance Benefits pursuant to Section 6.2(a) of this Agreement if: (i) by the sixtieth (60th) day following the date of Executive’s Separation from Service, Executive has signed and delivered to the Company a separation agreement containing an effective, general release of claims in favor of the Company and its affiliates and representatives, in the form presented by the Company (the “Release”), which cannot be revoked in whole or part by such date (the date that the Release can no longer be revoked is referred to as the “Release Effective Date”); and (ii) if Executive holds any other positions with the Company or any Affiliate, including a position on the Board, Executive resigns such position(s) to be effective no later than the date of Executive’s termination date (or such other date as requested by the Board); (iii) Executive returns all Company property; (iv) Executive complies with all post-termination 
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obligations under this Agreement and the Confidential Information Agreement; and (v) Executive complies with the terms of the Release, including without limitation any non-disparagement and confidentiality provisions contained in the Release. 
(d)
For purposes of this Agreement, “Accrued Obligations” are (i) Executive’s accrued but unpaid salary through the date of termination, (ii) any unreimbursed business expenses incurred by Executive payable in accordance with the Company’s standard expense reimbursement policies, and (iii) benefits owed to Executive under any qualified retirement plan or health and welfare benefit plan in which Executive was a participant in accordance with applicable law and the provisions of such plan.
(e)
The Non-CIC Severance Benefits provided to Executive pursuant to this Section 6.1 are in lieu of, and not in addition to, any benefits to which Executive may otherwise be entitled under any Company severance plan, policy, program, or prior agreement with the Company. For avoidance of doubt, Executive shall not be eligible for both the CIC Severance Benefits and the Non-CIC Severance Benefits.
(f)
Any damages caused by the termination of Executive’s employment without Cause not in connection with a Change in Control would be difficult to ascertain; therefore, the Non-CIC Severance Benefits for which Executive is eligible pursuant to Section 6.1(b) above in exchange for the Release is agreed to by the parties as liquidated damages, to serve as full compensation, and not a penalty.
(g)
For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following events without Executive’s consent: (i) a material reduction in Executive’s Base Salary of at least 10%; or (ii) a material reduction in Executive’s duties, authority and responsibilities relative to Executive’s duties, authority, and responsibilities in effect immediately prior to such reduction, provided, however, that neither the conversion of the Company to a subsidiary, division or unit of an acquiring entity in connection with a change in control, nor a change in title or Executive’s reporting relationships will be deemed a “material reduction” in and of itself; provided, however, that, any such termination by Executive shall only be deemed for Good Reason pursuant to this definition if: (1) Executive gives the Company written notice of Executive’s intent to terminate for Good Reason within thirty (30) days following the first occurrence of the condition(s) that Executive believes constitute(s) Good Reason, which notice shall describe such condition(s); (2) the Company fails to remedy such condition(s) within thirty (30) days following receipt of the written notice (the “Cure Period”); (3) the Company has not, prior to receiving such notice from Executive, already informed Executive that Executive’s employment with the Company is being terminated; and (4) Executive voluntarily terminates Executive’s employment within thirty (30) days following the end of the Cure Period.
6.2
Termination by the Company without Cause or Resignation by Executive for Good Reason (in connection with a Change in Control).
(a)
In the event that Executive’s employment is terminated without Cause or Executive resigns for Good Reason, in either case, within three (3) months preceding and twelve (12) months following the effective date of a Change in Control (the “Change in Control 
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Measurement Period”) of the Company, then Executive shall be entitled to the Accrued Obligations and, subject to Executive’s full compliance with Section 6.1(c) above, including but not limited to the Release requirement and Executive’s continued compliance with obligations to the Company under Executive’s Confidential Information Agreement, then Executive will be eligible for the following “CIC Severance Benefits:”
(i)
The Company will pay Executive severance pay in the form of continuation of Executive’s then-current Base Salary for six (6) months (the “CIC Severance”). The CIC Severance will be paid in substantially equal installments on the Company’s regular payroll schedule following the termination date, subject to standard deductions and withholdings; provided, however that no portion of the CIC Severance will be paid prior to the Release Effective Date, and any such payments that are otherwise scheduled to be made prior to the Release Effective Date shall instead accrue and be made on the first administratively feasible payroll date following the Release Effective Date; 
(ii)
Provided Executive or Executive’s covered dependents, as the case may be, timely elects continued coverage under COBRA, or state continuation coverage (as applicable), under the Company’s group health plans following such termination, the Company will pay, as and when due to the insurance carrier or COBRA administrator (as applicable), the portion of the COBRA, or state continuation coverage, premiums which is equal to the cost of the coverage that the Company was paying as of the date of termination, to continue Executive’s (and Executive’s covered dependents, as applicable) health insurance coverage in effect on the termination date until the earliest of: (1) six (6) months following the termination date; (2) the date when Executive becomes eligible for substantially equivalent health insurance coverage in connection with new employment or self-employment; or (3) the date Executive ceases to be eligible for COBRA or state law continuation coverage for any reason, including plan termination (such period from the termination date through the earlier of (1)-(3), (the “CIC COBRA Payment Period”)). Notwithstanding the foregoing, if at any time the Company determines that its payment of COBRA, or state continuation coverage, premiums on Executive’s behalf would result in a violation of applicable law (including, but not limited to, the 2010 Patient Protection and Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act), then in lieu of paying such premiums pursuant to this Section, the Company shall pay Executive on the last day of each remaining month of the CIC COBRA Payment Period, a fully taxable cash payment equal to the COBRA or state continuation coverage premium for such month, subject to applicable tax withholding, for the remainder of the CIC COBRA Payment Period. Nothing in this Agreement shall deprive Executive of Executive’s rights under COBRA (including the right to a COBRA premium subsidy under the American Rescue Plan Act of 2021, if applicable) or ERISA for benefits under plans and policies arising under Executive’s employment by the Company;
(iii)
The Company will make a cash payment to Executive in an amount equal to 50% of the Target Percentage for the year in which the termination occurs, subject to standard deductions and withholdings, which will be paid in a lump sum on the sixtieth (60th) day following Executive’s date of Separation from Service;
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(iv)
The Company will pay Executive an amount equal to the Annual Bonus under Section 2.2 for the calendar year in which Executive’s termination occurs, less applicable withholdings and deductions, payable in a lump sum on the later of (x) the date that annual performance bonuses are normally paid to other executives at the Company for that calendar year or (y) the Release Date, but in no event later than March 15 of the year following the year to which the bonus is attributable; and
(v)
Effective as of Executive’s termination date, the vesting and exercisability of all outstanding equity awards that are held by Executive immediately prior to the termination date (if any) shall be accelerated in full. Any equity awards with performance-based vesting requirements that are to accelerate, shall be accelerated as if any performance metrics were achieved at 100%.
(b)
For purposes of this Agreement, a “Change in Control” shall have the meaning set forth in the Company’s 2021 Equity Incentive Plan.
(c)
The CIC Severance Benefits provided to Executive pursuant to this Section 6.2 are in lieu of, and not in addition to, any benefits to which Executive may otherwise be entitled under any Company severance plan, policy or program.
(d)
Any damages caused by the termination of Executive’s employment without Cause during the Change in Control Measurement Period would be difficult to ascertain; therefore, the CIC Severance Benefits for which Executive is eligible pursuant to Section 6.2(a) above in exchange for the Release are agreed to by the parties as liquidated damages, to serve as full compensation, and not a penalty.
6.3
Termination by the Company for Cause.
 
Subject to Section 6.3(b) below, the Company shall have the right to terminate Executive’s employment with the Company at any time for Cause by giving notice as described in Section 6.6 of this Agreement. 
(a)
“Cause” for termination shall mean that the Company has determined in its sole discretion that Executive has engaged in any of the following: (i) a material breach of any covenant or condition under this Agreement or any other agreement between the parties; (ii) any act constituting dishonesty, fraud, immoral or disreputable conduct; (iii) any conduct which constitutes a felony under applicable law; (iv) material violation of any Company policy or any act of misconduct; (v) refusal to follow or implement a clear and reasonable directive of the Company; (vi) negligence or incompetence in the performance of Executive’s duties after the expiration of ten (10) days without cure after written notice of such failure; or (vii) breach of fiduciary duty. For the avoidance of doubt, if the Company determines after Executive’s termination date that it would have had a basis to terminate Executive’s employment for Cause prior to Executive’s departure, then any obligation that the Company otherwise had to provide Executive with the Non-CIC Severance Benefits or the CIC Severance Benefits will immediately cease and Executive will be required to repay the Company for any portion of the Non-CIC Severance Benefits or the CIC Severance Benefits provided by the Company as of such date of 
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notice from the Company (net of tax), to be repaid by Executive within thirty (30) days of demand by the Company.
 
(b)
In the event Executive’s employment is terminated at any time for Cause, Executive will not receive the Non-CIC Severance Benefits, the CIC Severance Benefits, or any other severance compensation or benefit, except that, consistent with the Company’s standard payroll policies, the Company shall provide to Executive the Accrued Obligations. 
6.4
Resignation by Executive (other than for Good Reason).
(a)
Executive may resign for any reason from Executive’s employment with the Company at any time by giving notice as described in Section 6.6.
(b)
In the event Executive resigns from Executive’s employment with the Company (other than for Good Reason), Executive will not receive the Non-CIC Severance Benefits, the CIC Severance Benefits, or any other severance compensation or benefit, except that, consistent with the Company’s standard payroll policies, the Company shall provide to Executive the Accrued Obligations.
6.5
Termination by Virtue of Death or Disability of Executive. 
(a)
In the event of Executive’s death while employed pursuant to this Agreement, all obligations of the parties hereunder shall terminate immediately, and the Company shall, pursuant to the Company’s standard payroll policies, provide to Executive’s legal representatives Executive’s Accrued Obligations, but neither Executive nor Executive’s legal representatives will be eligible for the Non-CIC Severance Benefits, the CIC Severance Benefits, or any other severance compensation or benefit. 
(b)
Subject to applicable state and federal law, the Company shall at all times have the right, upon written notice to the Executive, to terminate this Agreement based on Executive’s Disability (as defined below). Termination by the Company of Executive’s employment based on “Disability” shall mean termination because Executive is unable due to a physical or mental condition to perform the essential functions of Executive’s position with or without reasonable accommodation for six (6) months in the aggregate during any twelve (12) month period or based on the written certification by two licensed physicians of the likely continuation of such condition for such period. This definition shall be interpreted and applied consistent with the Americans with Disabilities Act, the Family and Medical Leave Act, and other applicable law. In the event Executive’s employment is terminated based on Executive’s Disability, Executive will not receive the Non-CIC Severance Benefits, the CIC Severance Benefits, or any other severance compensation or benefit, except that, pursuant to the Company’s standard payroll policies, the Company shall provide to Executive the Accrued Obligations. 
6.6
Notice; Effective Date of Termination. 
(a)
Termination of Executive’s employment pursuant to this Agreement shall be effective on the earliest of:
9
 
 

 
(i)
immediately after the Company gives notice to Executive of Executive’s termination, with or without Cause, unless pursuant to Section 6.3(a)(vi) in which case ten (10) days after notice if not cured, or unless the Company specifies a later date, in which case, termination shall be effective as of such later date; 
(ii)
immediately upon Executive’s death; 
(iii)
immediately after the Company gives written notice to Executive of Executive’s termination on account of Executive’s Disability, unless the Company specifies a later separation date, in which case, termination shall be effective as of such later separation date, provided that Executive has not returned to the full-time performance of Executive’s duties prior to such date; 
(iv)
except as addressed by Section 6.7(a)(v), thirty (30) days after Executive gives written notice to the Company of Executive’s resignation for any reason, provided that the Company may set a separation date at any time between the date of notice and the date of resignation, in which case Executive’s resignation shall be effective as of such other date. Executive will receive compensation through any required notice period; or
(v)
for a termination for Good Reason, immediately upon Executive’s full satisfaction of the requirements of Section 6.1(g).
(b)
In the event notice of a termination under subsection (a)(i) is given orally, at the other party’s request, the party giving notice must provide written confirmation of such notice within five (5) business days of the request in compliance with the requirement of Section 7.1 below. In the event of a termination for Cause, written confirmation shall specify the subsection(s) of the definition of Cause relied on to support the decision to terminate. 
6.7
Cooperation With Company After Termination of Employment. Following termination of Executive’s employment for any reason, Executive shall reasonably cooperate with the Company in all matters relating to the winding up of Executive’s pending work including, but not limited to, any litigation in which the Company is involved, and the orderly transfer of any such pending work to such other employees as may be designated by the Company.
6.8
Effect of Termination. Executive agrees that should Executive’s employment be terminated for any reason, Executive shall be deemed to have resigned from any and all positions with the Company and its subsidiaries.
6.9
Application of Section 409A. 
(a)
It is intended that all of the compensation payable under this Agreement, to the greatest extent possible, either complies with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and the regulations and other guidance thereunder and any state law of similar effect (collectively, “Section 409A”) or satisfies one or more of the exemptions from the application of Section 409A, and this Agreement will be construed in a manner consistent with such intention, incorporating by reference all required definitions and payment terms. 
10
 
 

 
(b)
No severance payments will be made under this Agreement unless Executive’s termination of employment constitutes a Separation from Service. For purposes of Section 409A (including, without limitation, for purposes of Treasury Regulations Section 1.409A-2(b)(2)(iii)), Executive’s right to receive any installment payments under this Agreement (whether severance payments or otherwise) shall be treated as a right to receive a series of separate payments and, accordingly, each installment payment hereunder shall at all times be considered a separate and distinct payment. 
(c)
To the extent that any severance payments are deferred compensation under Section 409A, and are not otherwise exempt from the application of Section 409A, then, to the extent required to comply with Section 409A, if the period during which Executive may consider and sign the Release spans two calendar years, the severance payments will not begin until the second calendar year. If the Company determines that the severance benefits provided under this Agreement constitutes “deferred compensation” under Section 409A and if Executive is a “specified employee” of the Company, as such term is defined in Section 409A(a)(2)(B)(i) of the Code at the time of Executive’s Separation from Service, then, solely to the extent necessary to avoid the incurrence of the adverse personal tax consequences under Section 409A, the timing of the severance will be delayed as follows: on the earlier to occur of (a) the date that is six months and one day after Executive’s Separation from Service, and (b) the date of Executive’s death, the Company will: (i) pay to Executive a lump sum amount equal to the sum of the severance benefits that Executive would otherwise have received if the commencement of the payment of the severance benefits had not been delayed pursuant to this Section 6.9(c); and (ii) commence paying the balance of the severance benefits in accordance with the applicable payment schedule set forth in Sections 6.1 and 6.2. No interest shall be due on any amounts deferred pursuant to this Section 6.9(c). 
(d)
To the extent required to avoid accelerated taxation and/or tax penalties under Section 409A, amounts reimbursable to Executive under this Agreement shall be paid to Executive on or before the last day of the year following the year in which the expense was incurred and the amount of expenses eligible for reimbursement (and in-kind benefits provided to Executive) during any one year may not effect amounts reimbursable or provided in any subsequent year. 
(e)
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement comply with Section 409A, and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest, or other expenses that may be incurred by the Executive on account of non-compliance with Section 409A.
6.10
Excise Tax Adjustment. 
(a)
If any payment or benefit Executive will or may receive from the Company or otherwise (a “280G Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this Section, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G Payment provided pursuant to this Agreement (a “Payment”) shall be equal to the Reduced Amount. The “Reduced 
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Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the Payment (after reduction) being subject to the Excise Tax, or (y) the largest portion, up to and including the total, of the Payment, whichever amount (i.e., the amount determined by clause (x) or by clause (y)), after taking into account all applicable federal, state, and local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in a Payment is required pursuant to the preceding sentence and the Reduced Amount is determined pursuant to clause (x) of the preceding sentence, the reduction shall occur in the manner (the “Reduction Method”) that results in the greatest economic benefit for Executive. If more than one method of reduction will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).
(b)
Notwithstanding any provision of this Section 6.10 to the contrary, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the Payment being subject to taxes pursuant to Section 409A that would not otherwise be subject to taxes pursuant to Section 409A, then the Reduction Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to Section 409A as follows: (A) as a first priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit for Executive as determined on an after-tax basis; (B) as a second priority, Payments that are contingent on future events (e.g., being terminated without Cause), shall be reduced (or eliminated) before Payments that are not contingent on future events; and (C) as a third priority, Payments that are “deferred compensation” within the meaning of Section 409A shall be reduced (or eliminated) before Payments that are not deferred compensation within the meaning of Section 409A.
(c)
Unless Executive and the Company agree on an alternative accounting firm or law firm, the accounting firm engaged by the Company for general tax compliance purposes as of the day prior to the effective date of the Change in Control transaction shall perform the foregoing calculations. If the accounting firm so engaged by the Company is serving as accountant or auditor for the individual, entity, or group effecting the Change in Control transaction, the Company shall appoint a nationally-recognized accounting or law firm to make the determinations required by this Section 6.10. The Company shall bear all expenses with respect to the determinations by such accounting or law firm required to be made hereunder. The Company shall use commercially reasonable efforts to cause the accounting or law firm engaged to make the determinations hereunder to provide its calculations, together with detailed supporting documentation, to Executive and the Company within fifteen (15) calendar days after the date on which Executive’s right to a 280G Payment becomes reasonably likely to occur (if requested at that time by Executive or the Company) or such other time as requested by Executive or the Company.
(d)
If Executive receives a Payment for which the Reduced Amount was determined pursuant to clause (x) of Section 6.10(a) and the Internal Revenue Service determines thereafter that some portion of the Payment is subject to the Excise Tax, Executive agrees to promptly return to the Company a sufficient amount of the Payment (after reduction pursuant to clause (x) of Section 6.10(a)) so that no portion of the remaining Payment is subject to the Excise 
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Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (y) of Section 6.10(a), Executive shall have no obligation to return any portion of the Payment pursuant to the preceding sentence. 
7.
GENERAL PROVISIONS.
7.1
Notices. Any notices required hereunder to be in writing shall be deemed effectively given: (a) upon personal delivery to the party to be notified, (b) when sent by electronic mail, telex or confirmed facsimile if sent during normal business hours of the recipient, and if not, then on the next business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) day after deposit with a nationally-recognized overnight courier, specifying next-day delivery, with written verification of receipt. All communications shall be sent to the Company at its primary office location and to Executive at Executive’s address as listed on the Company payroll or Executive’s Company-provided email address, or at such other address as the Company or Executive may designate by ten (10) days’ advance written notice to the other.
7.2
Severability. Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, but this Agreement will be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provisions had never been contained herein.
7.3
Waiver. If either party should waive any breach of any provisions of this Agreement, Executive or it shall not thereby be deemed to have waived any preceding or succeeding breach of the same or any other provision of this Agreement.
7.4
Complete Agreement. This Agreement constitutes the entire agreement between Executive and the Company with regard to the subject matter hereof. This Agreement is the complete, final, and exclusive embodiment of their agreement with regard to this subject matter and supersedes any prior oral discussions or written communications and agreements, including the Prior Agreement. This Agreement is entered into without reliance on any promise or representation other than those expressly contained herein, and it cannot be modified or amended except in writing signed by Executive and an authorized officer of the Company. The parties have entered into or are entering into a separate Confidential Information Agreement in connection herewith and have or may enter into separate agreements related to equity awards. These separate agreements govern other aspects of the relationship between the parties, have or may have provisions that survive termination of Executive’s employment under this Agreement, may be amended or superseded by the parties without regard to this Agreement and are enforceable according to their terms without regard to the enforcement provision of this Agreement.
7.5
Counterparts. This Agreement may be executed in separate counterparts, any one of which need not contain signatures of more than one party, but all of which taken together will constitute one and the same agreement.
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7.6
Headings. The headings of the sections hereof are inserted for convenience only and shall not be deemed to constitute a part hereof nor to affect the meaning thereof.
7.7
Successors and Assigns. The Company shall assign this Agreement and its rights and obligations hereunder in whole, but not in part, to any Company or other entity with or into which the Company may hereafter merge or consolidate or to which the Company may transfer all or substantially all of its assets, if in any such case said Company or other entity shall by operation of law or expressly in writing assume all obligations of the Company hereunder as fully as if it had been originally made a party hereto, but may not otherwise assign this Agreement or its rights and obligations hereunder. Executive may not assign or transfer this Agreement or any rights or obligations hereunder, other than to Executive’s estate upon Executive’s death. 
7.8
Choice of Law. All questions concerning the construction, validity and interpretation of this Agreement will be governed by the law of the State of Maryland.
IN WITNESS WHEREOF, the parties have executed this Employment Agreement on the day and year first written above.
XOMETRY, INC. 
 
 
By: 
Name: Sophia MacDonald
Title: Chief People Officer
 
Executive:
 
 
Subir Dutt
Date: 
 
 
14
 
 

 
Exhibit A
EMPLOYEE CONFIDENTIAL INFORMATION, INVENTIONS, NON-SOLICITATION AND NON-COMPETITION AGREEMENT
 
 
A-1

[bookmark: xmtr-ex31_1.htm][bookmark: ksxmtrex31_1] 

Exhibit 31.1
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Randolph Altschuler, certify that:
1.
I have reviewed this Quarterly Report on Form 10-Q of Xometry, Inc.;
2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5.
The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
 
	
	
	
	

	Date: August 8, 2024
	
	By:
	/s/ Randolph Altschuler

	
	
	
	Randolph Altschuler

	
	
	
	Chief Executive Officer and Director

	 
	 
	 
	(Principal Executive Officer)
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Exhibit 31.2
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, James Miln, certify that:
1.
I have reviewed this Quarterly Report on Form 10-Q of Xometry, Inc.;
2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5.
The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
 
	
	
	
	

	Date: August 8, 2024
	
	By:
	/s/ James Miln

	
	
	
	James Miln

	
	
	
	Chief Financial Officer

	 
	 
	 
	(Principal Financial and Accounting Officer)
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Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Xometry, Inc. (the “Company”) on Form 10-Q for the period ending June 30, 2024 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.
 
	
	
	
	

	Date: August 8, 2024
	
	By:
	/s/ Randolph Altschuler

	
	
	
	Randolph Altschuler

	
	
	
	Chief Executive Officer and Director

	 
	 
	 
	(Principal Executive Officer)
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Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Xometry, Inc. (the “Company”) on Form 10-Q for the period ending June 30, 2024 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.
 
	
	
	
	

	Date: August 8, 2024
	
	By:
	/s/ James Miln

	
	
	
	James Miln

	
	
	
	Chief Financial Officer

	 
	 
	 
	(Principal Financial and Accounting Officer)
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