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'SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Fom Section 27A0f 1933, as amended (the “Securiies Act), and Section 21 of the Securiles Exchange Act o 1934, as amended (ihe
“Exchange Act facis contained por 100,
our trends, K 7). on our
F In some cases, “anticipate,” ‘belleve,” “contemplate.”“continue,”
“could."“estimate," “expect." intend," ‘may”*plan. ‘potentia,”“predict” project”*should," target,” wil.”or “would" or . sirategy, pl. These forward-
. financial performance, expenses, and margins, and our abity to achieve or maintain future profabilty;
. ou Lien, I (Levelset), and LaborChart I (LaborChart), into
anlicipated benefs from all such transactons:
. our abilty o effectively manage our growth;
. P . growth rates, and chal b nd
. economic and indusiry rends,in pa ati
. our abilly o expand internatinaly;
. the effects of
. our estimated total addressable market;
. our whether our and features;
. our ailty to maintain, profect, and enhance our brand
. 12 moniths;
. foture acauisitons, oint ventures, o investments;
. our i United States (U..) and internationally;
. the effects of the COVID-18 pandenic or fher publi health crises;
. our  maintain, and
. the future trading price of our common stock; and
. (PO,
future events. We have
b "The outcome of rain "Risk
Factors* and elsewhers in this Quartery Report on Form 10-Q. Moreover, we operate in

10-Q. The results, events, ovents, or




In adtor balieve.” 10.0. While we
3 ol . o foview of all

The asof he mace. forward-looking

on Form the date of P 100 or Taw. . intentions, or
our mergers, dispositons, joint

Ventures, or investmonts.



RISK FACTORS SUMMARY
Invesiing in our. risk. Below s fisky. Importanty this summary does not address all of the rsks that we face. Additonal

discussion 3 heading ‘Risk Factors” in Part I o this Quarterly Report on Form 10-Q.
our common stock. ‘among others, the following:

. future growth. Ifwe fail to properly manage futre growth, our business, financial conditon,resuls of operations, and prospects could be
materally adversaly affected

. losses and sustain

. our business. P

. our L and we. @
functionalty:

. o expand 3 jat 1 results of
operations, and prospects;

. our it brand, customer ang

. our 3 materally

. it . nd "
ould be materially adversely affectod:

. and our actualor

of actons, ligation, nes and penaltes, isrupt : profs, 3
business, . and prospecs:

. data, or those. are or 3 reguiatory.

nvestigations or actons, iigaton, fines and penaltss, profs, sales, and other. any of
3 . and prospects;

. igh a ipor consequenty, our business;

. including our abilty ol
could ‘business, s of aperations, and i and

. business, operations, . our partners, and our



Htom 1. Financial Statements

(inthousands, except number of shares and par value)

Current assefs.
‘Cash and cash equ
Accounts receivabl
Gontract cost asset,
Prepaid expenses

Toal current ass

alents
o, net

Current
ind other current assels.

ot ots
Capitalized software development costs, net
Proper net

rty and equipment

Intangiole assets, net
dwil
iher assels.
Tota assets
Liabilite

t

Current ibilties

Operating lease
Other labilte

tiabil
iies, non.c:

Toallabiltes

Contingencies (Note 6)

Stockholders'equly
Preferred

iies, non-curent
urtent

stock, 50.0001 par value, 100,000,000 shares authorized

at March 31, 2022 and Decs

outstanding at March 31, 2022 and December 31, 2021

ommon stock, 50,0001 par value, 1,000,000,000 shares
authorized at March 31, 2022 and December 31, 2021, 135,451,583
and 134,046,926 shar

ros ssued and outstanding at March 31,

and December 31, 2021, especiively.

‘Addition paid-in ca
‘Accumulated other cor
‘Accumuated deficit

Total stockholders’ equity
Total labil

ol
mprenensive loss

2021; 0 shares issued and

7
2022

equity

Part1 - FINANCIAL INFORMATION

Procore Technologies, Inc.
Condensed Consolidated Balance Sheets.
(unaudted)

March 31,
2022

December 31,
2021

13
1,898,241
(238)

13
1852071
(583)

(733,631) (662212)
1,164,385 1.189.285
1672264 1690657,




(inthousands, except share and per share amounts)
Revenue
Costof revenue

Gross profit
Operaling expenses

rom op
Interest expense, net
Other income (expense), net
Loss before provision forincome taxes.

Provision or ncome taxes
Netloss
Netloss per share attrbutabie to common stockholders, basic and dilued

Procore Technologies, Inc.

1o common stockholders, basic and dilted
Total comprehensive loss.

Netloss
Foreign currency translation adjustment
Comprenensive s

(unaucited)

7022 7071
3516 393
33352 20350
T26.184 3579
93915 53965
60250 30545
43152 17,907
o321 06,457
157) (12858)
@01) 562)
43 (163)
1,065 (73.603)
334
1) [37%2)
©053) ©44)
134530010 31357080
(71419) (13732)
(24)
ro74) (3756




i housans,excop shav amouns)
Balances 2 of Decombar 31,2020
Exoriso of sock opons.
Stockvased camponsaton
Fors curency ranlaon sdsmen:

i thousans,excep shar amouns)
Balanes as o Docombor 31,2021

Balances as o March 31, 2022

Procore Technologies, Inc.

Equity
(unauited)
Redsons Accumuistes
Comarible ot
profersa Stock Common stock Compranansive Accumiated Stocknadors'
Shans ™y Shares Aot ncome Loss) ‘et oetict
s § T s § 3 5w @)
: 12 o
5 o B o o710
- ) - )
p—— | — 13732
FEEy EZRE S B G § Zs10
able Accumatea
Comvorible Addtionst "ot Totm
Prefered tock Commn stock Paic Comprehansive Accumuisted Stocknaers”
E & Fmount captal income (Loss) et ey
ToF . T = T § o § iz
: : > 378 - - 30375
8003 .
: : : : : s - s
: . 71.419) 7189
- - | e 5 T § ) Ty & e




(inthousands)
Operating activiies
et loss

‘Stock-based compensation

Depreciation and amortization

Abandonment oflong-lved asses

Noncash loase expense

Unrealized foreign currency (gain) loss, net

Deferred income taxes

Changes in operating assets and liablies
‘Accounts recelvable

Deferred conlract cost assels

Prepaid expenses and ofher assels.

Accounts payable

rued expenses and other iablties
Deferred revenue
Oporating leaso liabiies
sh flow provided by operating activiies

Investing activities
Purchases of property and equipment
Capitalized software development coss
Purchases of strategc investments

‘combinations.
Net cash flow used in investing actvities

Financing activiti

Procesds from stock oplion exercises

Payments of d is

eferred offering cos

Net cash flow provided by financing aciivites
Netincrease in cash, cash equivalents and resticted cash

Effect of exchange rate changes on cash

(Gash, cash equivalents and resticted cash, beginning of period
Gash, cash equivalents and restricted cash, end of period

core Technologies, Inc.
Condensed Consolidated Statements of Cash Flows
(unauited)

‘Three Months Ended March 31,

2021
s ma19) s (13.732)
37208 10,303
15147 7301
- 554
1,866
605
@)
20723
(1.562)
(4601)
@516)
5115
6630
1372)
28206
(7,525 (2393)
(7632) (2163)
2:329) .
1,201 -
(16.195) @.58)
6907 1627
- (540)
365) (314)
6542 T0.773
631 34,483
175 (629)
589212 383,253
g 08§ 417107




Procore Technologies, Inc.
Condensed Consolidated Statements of Cash Flows

(unauted)
Three Month;
(inthousands) 2022 2021
ilat i tothe
‘condensed consolidated balance sheats
‘Gash and cash equivalents at end of poriod s 586914 413761
current assels. B 22
Resircled cash, non-current at end of perod included i other assels 3104 3108
Total cash, the
‘condensed consoldated stalements o cash flows. s 590018 a1z107
‘Supplemental disclosure of cash flow nformation
(Gash paid for interest other than finance leases. s 38 “
(Gash paid for income taxes o8 -
Cash received for lease Incentives. 405 o
Cashp:
‘Operating cash flows from finance leases 525
‘Operating cash flows from operating leases. 2518 1732
incing cash flows from finance leases 54 07
Noncash investing and financing activties:
‘accrued expenses at period end 1521 300
accrued expenses a period end 1829 s01
period end 210 2113
2168 8
292 -
6993 7
(1676) (14)

Noncash net change due o operaling lease remeasurement




Procore Technologies, Inc.
Notes to Condensed Consolidated Financial Statements
inaudited)

1 ORGANIZATION AND DESCRIPTION OF BUSINESS
Description of Business

Procare Technologies, Inc. and subsidiaries (together *Procore”, the “Company’, we",“us", o

the ‘our’
a5 owners, general contractors, specialy coniractors, architects, and engineers, 1o colaborate on consiruction projects.

. such

Calfornia,
2 'SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation

Procore Technologies, I and
(S, GAAP” caap ‘Accordingly
2021 December 31, 2021 has
n the
opiion o Jl adjustments, consising of Cortain
P
Use of estimates
us.
date of o
pr ract cost asseds, the fair value of the fair value of
stock prior PO, Tong-Ived assols, usoful Ives of ncome &
allowances, ot
ctual
In ight of y , we face a grealer degree. ing polcies. As of the date these
X estimates or judgmenis. nge. as.

oblained,

‘Segments

egment. rcoom)
‘Our CODM s I recent number platform.

including as a result of : our purpos



allocating resources on a consolidated basis

Procore
Notes to Condensed Cor

Technologies, Inc.
nsolidated Financial Statements.
ed)

udit

Deferred offering costs
31,2021 the IPO,
including certain legal, accounting, printing, and other IPO relaed costs. Upon the closing of the IO, s7.
osts as of March 31, 2022
Strategic investments
Investments in equity securiies
L with i o identcal orin “This slection s
y o longer be. lizod and unrealized,
are recorded i other neton
lossis recognized of he invesimen.
a 022,
As of March 31, 2022, clud There were no
v . 2021, | i socur
Tosses related
Avallable-or-sale deb securios
loss.
por air value.
comprehensive i nent P
2021, s of March 31, 2022, P recorded or
Fair value measurements
Fair value is defined as the price that would be paid to transfor
inputs, thel bservab
folows:
Level 1 Quoted prices in actve markets for dentcal assels or labiies.
or labiltes

Lovel2 Quoted prces for denticalor simiar assels and liabities in




re Tochnologies, Inc.

Procor 3
Notes to Condensed Consolidated Financial Statements
a)

(unaudited)

Level3 by it or

value ofthe assets o liables.

2021,

5) appr
s of March 31, 2022 and December 31,

 March 31
due tothe short- term nature of such ftems
2021

Level 1 of the

oach The

estimation offir value for

value hierarchy. the

Deferred revenuo

Contract fat
ended March 31, 2022 and 2021, respeciialy,

customers. $1282

Remaining performance obligation

which incl

iiga
Invoiced and recognized as revenue in ulure perlods. As of March 31, 2022,
revenue in he next

626.7 milion, of 1% as

Significant accounting policies
below,

Other
ended December 31, 2021,

Solf-insurance reserves

In January 2022,

ciims incurred at

condensed consoiidated balancs sheet.
Materials finance revenue
In connection with our acquisiion of Express Lien, Inc. (b/a Lovelsal) (‘Levelset) in

claims,
As of March 31, 2022, the : il

Such material.

5 b materials from
paymen terms. the
quarter ended March 31, 2022.

"



Recently adopted accounting pronouncements
Simplifying the Accounting for Convertible Instruments

Procore Technologies, Inc.
Notes to Condensed Consolidated Financial Statements
ed)

udit

In August 2020, (FASE) (ASU") No. 2020-06, Deb-
0)- un Equity (ASU 2020.06').
current U.S. GAAP, includi SU 2020 o Sublopics
cember 15, 2021 butno 15,2020, On January 1, 2022, the
020.06, using the ateral
3. LEASES
i ou 10 years. Some of our d for the
‘Company to extand the term ofthe lease for up to 10 years.
ting leas jidated $7.0 millon
ended March 31, 2022. vd ira 022, and
New York, which was executed during the frst quarter of 2022
4 INTANGIBLE ASSETS AND GOODWILL.
Intangible assots
Our fnte-ived intangible assets are summarized as follows (in thousands):
March 31
Gross Canrying ‘Accumulatod Not Carrying
Amount ortization Amount
Doveloped technology 5 57950 @2588) § 35391
Customer elationships: 66,350 (©210) 57.110
Total g 224309 ©1808) § 192,501
Decomber 31, 2021
Gross Carrying ‘Accumulated ‘et Garrying
Amount Amortization Amount
Doveloped technolo BT (16013)  § 1760
Customer relationships. 66,350 133, 60217
Total g 24123 § @2146) § 201977




rocore Technologie:

udit

P , Inc.
Notes to Condensed Consolidated Financial Statements
ed)

thousands)

‘Three Months Ended March 31

222 2021

Costof revenue § 565§ 7085
Sales and marketing 3,108 79
Research and developmen. 202 183
Total amorizaton of acquired intangibie assels. B See2 1748
Goodwil
s of March 31, 2022, P den 31,2022
of 2021, and
5. ACCRUED EXPENSES
The
March 31, Decomber 31,
2022 2021
led commissions and bonuses. § 188§ 29676
led salary, payroll ta, and employe
benelit labiiies 32043 25997
Other acerued expenses 10851 10234
Toal acorued expenses g EX 65907
6. CONTINGENCIES
Litigation
business. However, pending legal maters or
s cash f
Indomnifications
in business, the Comp: , vendors, investors,directors, tters, includ its
breach of such agreements, or e ‘the maximum potental

indemnification provisions is indeferminable.

paid a materal claim,

ifany.

7. CREDIT FACILITY

To date,

3 incurring a

o Valley Bank, to

s of March 31, 2022 and December 31, 2021, the



Procore Technologies, Inc.
Notes to Condensed Consolidated Financial Statements
ed)

restricted
The

udit
4p10 $100.0 millon. The Credit Facilty had a maturtty date of May 7, 2022, and the Comp: o terminate 022, prior
As of March 31, 2021, facltes. the Company's
Valley Bank. without
5. COMMON STOCK
Upon the ciosing of the IPO, authorized 1. pershare, and o
of $0.0001 per share. Each sh Is entiled to one vote per share.
5. ‘STOCK-BASED COMPENSATION
2021 Equity Incentive Plan
In May 2021, the 2021 *2021 Plan’)
stock awards (RSAS), SUS"), rds and other to employeos, directors, tota of 30,862.615 shar under he 2021
21 P January 1 year,starting on January 1. 2022 through January 1, 2031, i 1) 5% of of
our of the fiscal ye matic increase, or (i) a esser number of shares defermined by our board of directors prior o ihe appicable January 1. Accordingly, on January 1, 2022. the number of
the 2021 702,346 sharos. As of March 31, 2022, a otalof 31,583,877 shares of 2021 Pian. have beer
Issued under the 2021 Pian.
‘Stock options
The 2022
Weightod-
Number of
‘Shares.
Outstanding at December 31, 2021 76269 § 7298
Exercised (697,998) 973
CanceledForfeted 40) 2108
Outstanding at March 31, 2022 1322
Exercisable at March 31, 2022 5715153 178
s of March 31, 2022, 7 milion, which
Restricted stock units
In2018, offcers, d directors. pror 1o the IPO vested it
of ither the.

For nditon
effectve dato of a registraton statement for our PO or @ change In control. RSUs granted with servce vesting conditions




Procore Technologies, Inc.
Notes to Condensed Consolidated Financial Statements
ed)

udit
four years on either a g
Prior b ' forthe IPO, all RSUs granted
atv portion of
from IRSU: which four years.
activiy during the. 31,2022
htod-
werage Grant
Date Fair Value
Outstanding at December 31, 2021 § 572
Grantod 5902
Vested 4721
CanceledForfeited 5589
Outstanding at March 31, 2022 s 6060
As of March 31, 2022, al $4107 millon, 26 years
Restricted stock awards
in period. The fair
share, which i 2 i March 31, 201
1, o shares had vested. During 2022, P

o
24,954 shares have vested. As of December 31, 202

('Serios H-1 RSAs” of $26. inc.
of March 31, 2021, 102,732 of the Series H-1 RSAs were vesled, and al
March 31,2021,

In July 2019, rostrited Series H-1

Saries H-1 RSAs were full-vested in July 2021. Upon the closing of the 1P, the Series H-1 R
507

of the Company's

Sales of common stock
During the three monihs ended March 31, 2021, certan of the Comp: stock from For
‘common stock, the Company 7S5, 31,2021 for the on the date of

Employse Stock Purchase Plan
In May 2021, the Company’s board of directors adopted, and the stockholders approved, the 2021 Employes Stock Purchase Plan (ihe “ESPP"), which became /s IPO. Atotal of
umber EsPP January 1 of each year for a pen , bogi

2021

January 1, 2022 and continuing through January 1, 2031, by the lesser of () 1% of the tolal number of shar of
‘Accordingly, on January 1. 2022, the

1,340,469 shares.
15



Procore Technologies, Inc.
Notes to Condensed Consolidated Financial Statements
( ed)

udit
g on May 20, 2021
schoduled 2022 2 o fengih.
2 w0 15% bject A
purchase prco of the shares shall bo 85% of the lower of the fair market value of However,in e
oic
Partcipants may end their paricipation at any time prior o the last 15 days of e reps
of employment.
of 2022
Riskree inferest rate 0.03% 0 0.05%
Expeced term (in years)
Estimated dividend yiold 0.00%
Estimated weighted-average volality 63.42% 10 69.39%
“The term for the poriod. e cyc for
torm. , nor the c i
utiized. The fair put
EspP f March 31, 2022,
] Forfetures During the three
31,2022 P EsPP.
As of March 31, 2022, P 3 years.




Procore Technologies, Inc.
Notes to Condensed Consolidated Financial Statements
udited)

‘Stock-based compensation
RSUs, ESPP, RSAs, by empi
“Three Months Ended March 31,
2022 2021
Costof revenue 7458 7761
Sales and marketing 10,298 3252
Research and developmer 13,008 3248
General and adminisiaiive 12.447 2644
otal stock-based compensation expense 5 728§ 0303
2168 8
Tota stock based compensation cost 5 375§ 10385
0. INCOME TAXES
For 1, 2022 and 2021, P 501 mil tively. As of March 31, 2022, the Company maintained a fullvaluation allowance on fs U S. federal, sate,
tax y ot be realized.
P loss, adjusted for discrete tems, ifany, arising i that quarter. The Company’s annual sstimated effective
o 21% Toreign
n NETLOSS PER SHARE
q the
In periods of net income,
per
losses.
by dividing the net period.
Diluted net income per stock awards, reported net

stockhoiders



Procore Technologies, Inc.
Notes to Condensed Consolidated Financial Statements
udited)

asthey
2022 2021
Shares of common stock issuable upon conversion of
ible prefer - 85331278
Restricted stock units and resiicted stock awards
subjoct 1o future vesting 6631968 5627249
Shares issuable pursuan 1o the ESPP. 520485 -
Shares of common stock issuable from stock options 7250114 11602293
Total 74,402,567 102560820
12, 'GEOGRAPHIC INFORMATION
the {
“Throe Months Ended March 3
2022 2071
Revenue by geographic region:
United States s 13204 S 9860
Rostof the world 23312 15332
il rove s 150516 § 11393
Percentage of revenue by geographic region
United Siz 85% a7
Rost of the world 15% 13%
1. 'SUBSEQUENT EVENTS.
2022, as discosed inNote 7 of statoments.




'y Roport on Form 10-Q

Fom {2022 “Part I, fom 4
andwo
1000 tha Company”. Procore,” we." s" and ‘our rfor o Procoro
Technologies, . and ts consoliiated subsidares
Overviow
our
a the adest largest, ~ word o
industys chtects, and Gngincers, ur
and or dop
In shot, we b the sofware for the pecple tha bu the world
our general
ontaciors, dental, ndusirl, industry.
Sakeholder, regin, size, an type.
our tobe easy. our ripho o or from our
avallable for both the 0 and Androld laforms.
products and aur Wo sl ur products ona
Y o run on our piat
plattom. or per pof
poruser foo aproject lsam ‘s cmpl " who are oner
Further, z z
Certain Factors Affecting Our Performance
W are ighly acquistons 1 0 nvest across our sales and markeing engine t engage our prospeciive
i rom 10,65 021 1o 12,80 o :
Al customer Levalet, LaborChart, and Esticom, Inc. (‘Esticon). s they are on non-standard legacy coniract. Levelse, LaborChart, and Estcom customers wil be Included n our

10



Lovelset h

2022

Our abilty o continue 1o grow our business and serve the broader needs of
or increasing the price of our existing producs.

Continued Technology Innovation and Expansion of Our Platform

We plan our plaf plator
Zimfy, Inc. nc, Consiruction BI, LLC, Esticom, LaborChart, and Lovelset. We infend to continue o invest
features, pabiles and o,
fourthfisal quarler of 2021, and, as such,
periods. cquire, market,
Intornational Growth
. opporunity par opening of sales and
rai Toronto, Canada in 2017: Lond Singapore, Ropublic of Singapore; Pars, France; Dubln, Ireland; and Duba, Unied Arab Emirates in 2022, We
Furthermore, H our operations.
is subject 0 the of Iures, customs, legal, .
alteratve dispute systems, and commercial markels. We have made, and plan 1o confinue to make, g results i the near
belleve they wil conirbute 1o our long-term growh
COVID-19 Update
2020, 1 as imiting the
er of I P mple buidings
et d I costs. oI P adopt
The impact of
Furthermre, Some. to rotum
i . and wo may ol " e
pariners
“The full extent to which the COVID-19 pandemic, including any new variants, may directy o i
E - forfuther discussion of business and

‘accuratey predicted. See the section tiled ‘Risk Factors” for



‘Components of Resuls of Operations.

Revenuo
products and related support afxed torm of
annual or mult-year terms, e end of i revenue. Consequenty, a porton of the
eleted
Cost of Revenue
benefis,  taxes, commissions, and bonuses, hid-party hosting costs, software license fees,
Facquired We w
hosting, P 2 The level ng
areas could affactour cost of revenue i the fuure,
in'cost of evenue,
1POin 2021, s (RSUs"
date o our IPO, and higher employer p related
In aditon, rded a oL L of 2021
Oporating Expenses
our For each of

which include sal . commissions, payrol taxes, bor d Benelis business, . ncluding,  through our acay

1POin 2021,

for our PO, and gt

Sales and Marketing

contractor costs to

supplement our siaf levels, amortization of

ravel, rade

basis and vary
invesiment in marketing to drive customer growh.

Research and Development

revenue,

. primaly from

amortization of

basis

percentage



General and Administrative

. executive, logal, and Additonaly ) and
, such ,logal, tax, Sudi
. and property and use taxes, lcenses, tavel |
ourb clud
Interest Expense, Net
i ihe “Credit Facilty’ 0 by Sicon Valley
Other Income (Expense), Net
Other income.
Provision for income Taxes
us. et of the reease of
Juall S-and UK.

We have a full
The UK

valuaion allowance includes net operaling loss ('NOL’) carryforwards, and
our et U'S. and UK.

The USS.
NOL carryforwards. We expect o



Rosults of Operations,

each

Revenue

Cost of revenue (14216

Gross proft

Operating expenses:
Sales and markeling (1K2)14)
Research and development (1X2)3)4)
General and administative (13}4)

)

Loss before provision fo income taxes
Provision for ncome taxes

Netloss.

Revenue
Cost of revenue (142)6)

Gross proft
Operating expenses:

Sales and marketing (1X2)91¢)

of

Total operating expens
55 ffom operations

Interest expense, net
ther income (expense),

Loss before provision fo income taxes
Provision for income taxes

Net los

“Three Months Ended March 31,

7022 7]
i thousands)
159518 S 113938
33352 20350
726,184 93579
93915 53965
254 30505
43152 17,901
To7.321 06,457
n15T) (12858)
@01) 62)
513 (183)
77.085) Tras0s)
334 120
T § (a7s2)
Three Months Ended March 31,
2022 2021
% 100%
2% 18%
5% B2
s0% a7%
8% 30%
21% 6%
T28% 03
%) )
%) ©%)
0% ©%)
@s%) (12%)
0% o%
Gs%) (i2%)




Incusessock asos compansaton axpansa as flows:

General and administrative
Total stock-based compensalion expense

Incutes amortzaton o scqiod rangl assots s lows:

Costof revenue
Sales and marketing
Research and development

“Total amortization of acaired intangible assets

Incutes amploper by on ampoyes stck ransactons as ollows

Costof revenue
Sales and marketing
Research and devel
General and administative

Total employer payrol tax on employee stock ransactions:

Incutes acasion ated exponses asolows:

‘Sales and marketing

Research and development

‘General and administrative

Total acquistion-related expenses

“Three Months Ended March 31

73 Fr]
(in thousands)
e S 161
323
3246
o
5 o508
Threo Months Ended March 3
g3 F7]
thousands)
e s 1085
Sios o
a0 s
se2 S )
Threo Months Ended March 31
w3 F7]
o o
a8 12
1027 7%
S i
25§ 3%

‘Three Months Ended March 31,
22

2:
in thousands)

07§ -

1101 .

1038 2

2346 5 -




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

Revenue
Three Months Ended March 31, Change
2022 2021 Dolar Percent
{doliars in thousands)
Revenue. s 159516 § 13938 § 45578 0%
1, 2022, . or 40 021,
conirbuted o 2022, was not material of 2022.
from subscrpiion 2021 of2022,
2022 through the purchase roducts, as well
Cost of Revenus, Gross Prof. and Gross Margin
Three 31, Change
2022 2021 Dol Percont
{@oliars in thousands)
Costof revenue s 332§ 20358 § 12073 6%
Gross profit 126184 93579 32605 35%
Gross margin 79% 82
hosting and we grow our We Increased
2021 in order business.
Operating Expenses
‘Three Months Ended March 31, Change
2022 2021 Dolar
{doliars in thousands)
Sales and marketing s 93915 § 53965 § 39950 7%
March 31, 2022 was. $28.1 miion in personn
by head 57 RSU: the
¥ Sales and March 31

PO,
as21
2021 order to continue Lo dive customer growth



‘Three Months Ended March 31,
2021

2022

D
{doliars in thousands)
34545 §

Char

Research and development s 60254 § 25709 7%
onnel $10.1
a i RSU
PO, since March 31, 2021 in order ‘enhance, maintain, and scale our prod
Three Months Ended March 31, Change
2022 2021 Dolar Z
{doliars in thousands)
‘General and admiristative s 182§ 17921 8 25225 141%
il
RSU:
i IPO, The increa
since March 31, 2021 i order o continue 1o support the growh of our business.
Net, Other ) et Tares
‘Three Months Ended March 31
202 Forcent
Interest expense, net s o1 s an (13%)
Otner income (expense), net 543 726 -
Provison for income taxes 33 205 159%
*Percentage not mearinglul
a March 31
Non-GAAP Financial Measures
[ p P
performance. collctively. when
# panies, some of which Use simiar non-GAAP financial informatin {o supplement ther GAAP result.
The non- ool information purposes only. . and may
par financial measure
measures.




tention payments.

In aditon. may
industy.
“Three Months Ended March 31,
2022 2021
{dolars in thousands)

Revenue 159516 § 13938

Gross profit 126,184 93579

‘Stock-based compensation expense 1,458 1,161

Amortization of acquired technology intangible assets 565 1,086

Employer payrol tax on employee stock transactions 81 4

Non A e
Gross margin 79! 82%
Non-GAAP gross margin 84% 8%



Revenue
‘GAAP sales and marketing
‘Stock-based compensation exper
Amortization of acquired inangible assets
mployer payrol tax on employee stock transactions
Acqisiton-related expenses
Jes and marketing
‘GAAP sales and markoting as a percontage of revenue
Non-GAAP sales and markeing as a percentage of revenue

‘GAAP rosearch and development
Stock-based compensation expense
Amortization of acquired inangible assets
Employer payrol tax on employee stock transactions
Acqisiton-related expenses
Non-GAAP research and development
‘GAAP research and development as a porcentage of evenue.
(on-GAAP research and development as a
percentage of revenue.

‘GAAP general and administrative
‘Stock-based compensation expense
Employer payrol tax on employee stock transactions
Acauision-related expenses
Non-GAAP general and administrative.
‘GAAP general and adminisirative as a percentage of reverue
Non-GAAP general and administative as a
porcentage of revenue.

Revenue
Loss from operations.

‘Stock-based ct
Amortization of acquired inangible assets
Employer payrol tax on employee stock transactions
Acquision-related expenses
GAAP loss from operations
Operating margin
Non-GAAP operating margin

March 31

2072 7071
{dotiars n thoisands)

9516 § 113938
55915 3 965
(102296) (3.252)
.106) 79)
(08) (142)
207) !
To608 S 0002

E %

0% Py
0.2 s 4,545
(13008) (a246)
(002) (183)
(1.027) (74)
(.101) -
266§ i

0% 0%

2% 2
a2 s 17927
(1z4a7) (@26s)
(545) (80)
(1.0%) ?
o122 § 525

27 To%

8% 3%

March 31,
707 2071
(dollars in thousands)

59516 § 113938
71.137) (12:85)
7200 10303
1748
2261 300
2348 -
19,659) $ (507)

(45%) (1%)

(12%) ©%)



Liquidity and Capital Resources

Historically, In May 2021, our IPO.
As of March 31, 2022, 3 On Apri 29, 2022, Credit
Faciiy credi, issued
! purchases. bt .
which may impact our iquidity.
We believe
reflected in f March 31, 2022,
factors, including our : q
aciiiy, iming and acquisiions, spending
) o COVID-13 pandernic. We enter investin
‘complementary businesses, services, and technologies, including intellectual property rights. it
our business, affected.
. ind Results of Oper our Annual . 2022, Further,
as of March 31, 2022,
Three Months Ended March 31,
2022 2021
(inhousands)
Net cash provided by operating activties s 0284 28296
Net cash used in investing actties (16,195) (4.588)
Not cash provided by financing actiities. 6542 10773
Operating Activities
sales of
expensos, and overhead.
March 31, 1.4 mil fion and
1 labil folowing:




s roase 2021 payrol, vendors, and
purchase plan (ESPP") contributons:

. asat @
. ast

March 31, 2021, a net oss of $13.7 il 4 milion from

changes in operating assels and liabiiies. The $21.4 milion of net cash
. as07
. g ofbillngs: and
. ass1 vendors.

. vendrs: and

Investing Activities

Net cash used i millon during March 31 7.6 milion, purchases of property and equipment of $7.5 millon primariy related to
acquisitons of Levelset and

P spece
LaborChart n the fourth quarter of 2021

Net cash used
development costs of $2.2 millon.

Financing Activites

. partialy offset by $0.4 millon in payments on our finance lease obigations.

Net cash p y s of 1 2021 $11.6 millon,
the anicpated IPO and sale of our common stock.

Credit Facilty

Our Credit Faciity

pr . untl it was.
torminated on Aprl 29, 2022. prior to ts maturty dato on May 7, 2022. As of March 31, 2022,

As of March 31, 2022, u faciltes. . cred, issued by




Remaining Performance Obligations

iptions represents
022,

in fture periods. As of March 31 the transacion pr
7 millon, 7 i the. o
3 now customer renewals.
Critical Accounting Policies and Estimates
o  subjective, it
as aresultof Criical
matiers the
operating
our our financial
cussed in in our Annual 10-K dated March 4, 2022.
ended March 31, 2022
JOBS Act Accounting Election
The Jumpstart Our Business Startups Actof 2012 (te JOBS Act) permits an ‘e / such as us B i such time
his exempion from new or and therefore, public
We intend to rely on JOBS Act, including
We of more than $1.07 bilion; s i
vafiiates; than $1 ‘the prir thrae-year period the 9 our IPO.
Recent Accounting Pronouncements
See Poliies’ in Note. P 10.Q for a description




Hom 3.
Forelgn Currency and Exchange Risk

S. dollars,

o

, Mexico, Egypt, and Singapore. O

and Euros. Our

during any of
currency becomes more significant

Interest Rate Risk

rosults

hedging transactions,

We had cash, cash equivalents, and restricted cash of $590.0 miion as of March 31, 2022. Cash, a

held

interost rate ris.

of ou

rading or

nature

o ‘material

0

interest
a hypolhetical 10% increaso or docrease in ntorest

rates would

Inflation Risk
Infiation can have a

portiolo,

which

costs y harm our business,

Nonetheless, f our



Htom 4. Controls and Procedures.

(2) Evaluation of Disclostre Controls and Procedures

Under our cuc and chief financial offcer,
procedures, 13a-15(e) and 15d-15(e) P
g the desired
in aditon, d ‘the benefis of
o thelr costs.
our and chief financial igned to
a ized, and EC rues and I
management, including and princi: " as appropriate
(6) Changes in Internal Control Over Financial Reporting
Under P cud chief financial offcer, defined in
Rules 13-15(7) and 15c-15i() under quarter people, technology. and
Our chief ‘and chiof financial
. our
(¢) Limitations on Effectiveness of Controls and Procedures.
gement, including 3 g
objectves and However, raud. o matter
how  absolut Because of
fraud, . ‘Aditonl i by collusion of wo or more people or by management override of he conirols. The design of any syster of
future events, and there can time.

orthe degree.




PART Il - OTHER INFORMATION

Hem 1. Legal Proceedings.

1o.any material . i business.

em 1A. Risk Factors.

Investing n our together 10-0,inclucing our

common siock. wo'
naware of, or our business, inthat
ovent, the pice of our and
Risks Related to Our Business and Industry
i i future growth. If we fal to pr our business,
materially adversely affoctod.
Our revenue was 5 March 31,2022 and 2021, respecivey. Even if our foincrease, revenve
fumber abily o

. . further improve

. provide :

. customer, collaborator,

. xpand our operations domesticaly and internationally,

. : acq ducs, pand our platform;

. efeciively plan for and model fuure growih; and

it which would stock price. a annual
period as an indicaton of ur ulure performance.

P customers'
some. ! our business, Sand




March 31, 20:

1d 2021, respectively. As of March 31, 2022, we had an
ih, which

We have a history of losses, and we may not achieve or in the uture. B
$733.6 millon. future. could
In particular, resources on:
. panding our
. 3 scalabilty,availabilty, perl nd sacurty
. acquisitions,font ventures, or sirategic investments; and
business, o to manage our costs,
future for a eport on Form 10-Q, dificulies, complications, delays, and oiher unknown everns.If we are unable fo
. our business, 3
p infiation, shortag
odity o
delays in the sale- public projects, could have an
business. Our Furtnermore, if
our o d of
fun on our platiorm our business, 3
evolving L and our s critcal o our
construction porit A lops
re slowiy than we expect, our business, products in partuar, of
factors, many of Some of
. general awareness of construction management software
. fabilty, functionalty,
. foure, use
. government funding;
. ase of adopton and use;



. foatures and patform experience;

. the rolablty, performance,
. the development and awareness of our brand; and
. security or data privacy breaches of our products or platiorm,
2 . our business, s of perations, and
functionality.
improve our platfor. products, and
o lopr Our customers. X
ol 10 ngoge, etan, o may suffer lag in plon. New products
o products, features, our customers Additonally,
Gevelopment, o pment. ntroductio. features, or capabies. ,features,
d . features, or o schedie. Toss of revenue or or ail
Ifour pal or producis, features, or capabil a
manner. o business, and prospecs.
g hato s of
‘operations, and prospects.
December 31, 2021, and 15% of our was generated . 2021, ppor
our X d countries
be recepiive toour eforts. For example, we may not those.
mariets or i regulations. I addtion, usto
new risks and Tace, including ek
. maintaining our company cultre across all o our global ofices;
. providing our
including i  constructon, privacy,data proteci o . . practce offaw, and
the sk of penaites and




. the isk o yto use

. laws, tarifs, trade barriers, reg products or plaform in
certain nternational markes:

Russia and Uksaine):
. the COVID-19 pandermic or any other pandemics. decreased use of our

existing or new cuslomers n Intemational markets;

. higher cuc tax,travel,infrastructure
t0.0ur our cost of doing they occur.
thatall ployees, conlractors, part Any
fines, d injoncions, e cease
ipact our business, and prospects
In aditon, due to the Russia and Ukraine conflc, the United States, European Urion (‘EU") and R B  and
ould be taken in the uture, by the U'S., EU, and other| d Bol anyorallof

which could adversely afect our business.

and, in particular,

Wo anicipate tha, as
products or platior or the providers. af

[ orif we incur

the failure of

sales. . customer



rate o the market, or Our

latform, We expe
Value of adopling our products. We plan to Confinue expanding

beneiits
our salesforce denti a
hiing, i ever. n addition, Evenf
the value of our producs, p of reasons, our control
sale. : . and prospects.

The market for our

. ‘aggregated consiruction management producls;

. accounting software vendors;

. in biddi compliance, and scheduling, among others: and

. for existing or

win new technol future Further, many beneft i

3 o 9 greater 3 d financial,technical,

pricing and marketing sirategies, and other resources. Some- enter parties to offer  broader

Many factors, inclucing our marketing, user acauisiton and technology costs, and our current and

oe " lower-priced or products o 1ge of products or services.
at such lower price points or Simiarly. it There can be forced
orto increase our expenses, any of business, and

prospects

our period, s of operations, and i
number of facors, our including:

. ¢ use of our products;

. us petiors;

. cts, and purchasing pracices of customers;

. reduction in construction spending n the pubic o private sectors:



. changes in customer or collaborator requirements or market neods;

. changes in the way we organize and compensate our employeas:
. whather

. thetiming and length of our saes cycles:

. our. iratal

. our ailty o atract,develop, mlivate, and raain management and other skilld personno

. changes in et customers:

. changes n ourpricing policies or those of our competors;

. ; abilty to purchase or products;

. the productsor latorm;

. other utcomes, a :
. pandemics

. future accounting pronouncements or changes i our accounting policies or practices: and

",
be materially adversoly affected.

our abilty to atract, et tion. In partculr
‘Gourtemanche, our founder, President, and Chief Executive Offcer, whois crical to our abity to achieve our We rely on i i Jos and marketing,
support, and o our key personnel, our employees, including our executive offiers, work fo us on an “atwill basis, which means they may terminate their employment with us at
any time. M. one or more . our business, 3
adversely afected.
abilty possessing a
5, cusiomer 1 I particular, 1o continus to enhance our producs, develop new products, us
 developing, ig
b futuro, and ki P Many of the companios
panies. o
Jing in a i of our ddtionall o meet our neds. Ifwe fall to meet our hifing neads or successfully ntegrats our new hires, our effcency.
productiy, o Y ‘operating results, and prospecs.




disruptions . loss, 3 ults of
operations, and prospects.
In the ordinary course of business, we collect, receive, store, generate, use, ransfer,disclose, make accessible, protect, secure, dispose of, ransmit, and share (collectively, “process’) propristary, confidential, and sensite information and data
rado secrel X or example, our Jator
plans and other information pro h faciltes. Our Jat
2 X polcies, d ‘and on our behalt
In the United States, federal, tate, sacurity laws, including data and consumer, For example, he Calfornia
“CCPA) dis
data, and Y 10.$7.500 per in adion, 2020 (CPRA'), 1, 2023, will expand the CCPA. The CPRA establishes a new Calforia
orcement. Other For example,
Privacy Act, Adt, 023. Addilonall [y tod i products and services
Data . state, and
s we expand globally, our obligations related to data protection may Increase. Ouside the United States, laws, roguiatons, For exampl, the EU' 101
(GOPR g data,
o whichever is greater, “The applicato 0P K’s GOPR exposes us each of which fines and other
UK. and the EU in o In additon,
figation related rsonal data. requirements may impact our
ansion In Europe, (AT) that, f adoptod.
wih such obiigations. In Canada, the Personal Information fation, applies to our operatons, 1988, We also have
. which
Taws, which could iat or
EUorin otner. Exising nge or be invaldated.
In aditon, have . to comply.For example,
Standard (PCI DSS"). PCI DSS requi nsure the secur ssword pr devices and d restct
dats Noncompiiance wih PCI 000 (0 $100,000 per. Tiigation, damage to our reputation, and loss of revenue.
CIDSS, P




creating Addiionaly
which g jurisdictions. Prepering P 0
any third behal. I additon, o change our
o , or be perceived to have failed, to do so. Moreover, despite our effrts, our p
or devel For example, -party pr comply Jations, or
‘could result n adverse consequences for s, Incuding our nabilty 0 or ty 10 ope
I fai, o o . fud .
investigations, audis, nspections, fines, and penalt additonal trctions or personal data the inably to
limite iop producis, loss profit, loss of customers. interruptions or stoppages n or modifcations o our operations,
ps or ot of ¥ “ s,
data, or those. I, are or 3
in our business, - and
in a varity of includi infrasiructure, i« oy, X
from thid parties.
Cyberatiacks, ety These
from 3 “hackers, hreat actors, X
During times
of war and i . we and .
. breakins, ot . software bugs, . software or
a0 and Our products
or viewing data from our platrm.
ton-states, operations,
funds. payments for a variely of
aws or regulations prohibiing such payments.
tar o
4




or dsuption to serices.
P ou from premises.
In adtor integrations, as our v integrated
entites’ systems and fochnologies
Any of imiar ot unlawul, or odiicatin, destructon, loss, aleraton,
ncrypton, disclosure of. p
Certain data
3 We may
Furthemore, despite our effors lo dentity and remediate
products), ou As we contnue to expand d o more
future. In addilon,
adverse consequences. . .
e or which perceived inciden, t
tigations, audis, nspections, fines, and penalt trictions or bans on a
data), profs, sales, nternuptions or stoppages in ¥
plons), p lat

operate our business. I addiion, securiy ncidents experienced by others, such as our compefiors or customers, . our custormers, or y

limiations of abilty, ) , there can . limiations ofabilty, or thor protective provisions in our contracts
aro applicable, enforceable, o suffcent o protect us fom labifies, damages, or claims related fo I3 3 y or omissions
wil be adeq rom or atal, or
Th ul y i y
could . s of operations, and i

our business, s of aperations, and
ty, our business.
products our o . our in the field
a2




abilty

cust
PP
costs that may harm our results of operaions. The it f we noed to hire:
parties, our b s of operations, and Addiionally, our abilty o acq
financial condition, resuits of operations, and prospecis. . |
i ty ply
As  public company, we are subject to the reporting requirements of the Exchange Act, the New NYSE'),
hese rul increase our i , mak plex, d costly, personnel, syst d
‘The Sarbanes-Oxley Act requires, among other things, andp ind refine our [
il with the SEC s recorded, o ized, and reported within EC rules and tobe
the our I order
business, including our acauisitions. n additon, ch princi
‘and controls Ifthese new systems or controls, donot
3 processes, or M
Further, the future. o
could harm prir pe
negative effect on our stock price. In additon, the NYSE. the Sarbanes-

Oxley Act(Section 404°) and are

Form 10K




unti afer an ; JOBS Act At such time,
publc a report 1 atwhich designed, or operaling,
stock price: business, and prospects
business, operations, , our partners,
‘ predict. Potential
impacts include
. . which platform, engthening. les. oss of customers,
collctons;
. our od
. ot costs;
. X . food service, travel costs, and amenites;
. we may be subject o legal libilty for safe workplace ciims:
. 3 . may be. i i
person
The impact 2 3 . , and prospects,
As a result of i
I particu : o lmitor
the. lenghe duration plions. reduce the level
receivable, cause some business, al
of 02
Moreover, s of operations, and prospects other isks described in this Risk Facors'
i
por incorporate, products




and platform wil of thid partes
platform. Some or a limited torm. If [
liconsors or against us, of enter . our. and our business.
ould be harmed. Additonally, i 3
y X a “This could imit offer certain existing, new, or costs. As a resul,
our business,
. copyrigh,trademark, and P 3 employees, consultants, and third partes, o
intallectual 2021, we had 35 pending, non-provisional patent appications n the United States, and 11 active Patent
Cooperation i Ourissued paents i the United 2035 and 2040. We m:
‘when P logy d there is no
products or platiorm. In aditon, fecting our brand,
goodil P ights in impaired, our business.
nge or proprietary ights, able ddtionalh rademark. and
d our fssued patents. circumvented, . or invaldated. I
o proprietary processes, we. . consulans. parties. T
In adgaiton. our rade secrels, or develop
Furth ' any changes in, the inelectual
abilty o enforce rghs. Costly and propr f
paris, the valus of our producis, piatform, brand, and other repi platform and is features. Any of these events could maerially adversaly affect our business,
financial conditon,resulls of operations, and prospos
o claims, . or other claims In the fture, party to
o our ntllectual property. b . ducts, or piatform.
10 our products o
appeal. udgr al of our op pay pary.In additon, our
Habiltes if our 2 . and . in oach case, During the

these

dispute.



ive, our fghs claim, a 3
aing ay or p or discontinue our praciices. The development of
alterative, Anyof business, financial condition,results of operations, and prospects.
we grow, innovatic rk,
We believe our teamwork, passion, ha success 3
maintain our future success, including our ablty In aci o
We
actons. ployees, cusic
hidcare, eldercare, or caring y may become
3 X physically, by our
of our platiorm, s of operatione, an prospec
integrati Joint vent
armay of i it ventures, s, products, and olher assots, and making stategic investments. However, we may not
tver "l oratall Even i X
our y existing collaborators, Jators,investors, or ohers. Any of these iransactons could be material o our business,
financial condilon, and operating fesults.
al ool Joint ventures, atal Following
) offof
‘goodilland other impairment charges.
We may have to pay cash, incur debt,or issue socuriles, 1o pay for tventures, or each of o The sale of
ea fwe incur impede
y business. ransaction, our business, inancial conditon,resuts of operations, and prospects.
our
. products, isit o of Levelset and LaborChart, involve
signiicant isks and uncertantes, incuding:
data assets, 1 business or ot "
businosses;

1



. | customers,

. including standards or with
align and rectiy;
. vice qualty
. nthe case of . tax, currency, polcal, legal,
In aditon, our in some cases, harm our operating resuls or
financial condition. In partcular, i we are unable bined b Juding in respect of the LaborChs acquire,
‘and could s loss of revenue. M o
changes in factors, such as the faluro of the LaborChartor /OVID-19 pandemic,
on-
prospects.
We are subject 10 @ number of laws and udi keting, sal The: I
which continue to evolve. cover, among other tings, taxation. tarifs. privacy and data protection, data secury, pricing. content,copyrighis distrbution, fomai
edures, P  the provision o e d
have been or willin " Jy or o
State, and and the prosp I additon, or reguiations
 our product P eoxpand \d make us more
regulations pplications, other For example,
cC).

the re-adoption of network neutralty” rules inthe United States by

commissioners,

hetworks. b

on January 28, 2022. The

20, 2022. Othr states could

a7

. and



begin Taws. In aditon, our

in which our However, f a reguiator or
. and then we may.
orto comply with which loan brokering,
Agtionally various federal, state, o These i non-exempt, minimum wage requirements, unemployment
tax rates, workers' compensalion rates, overtime, family leave, . payrol taxes,
Any claim, lawsu, procoed; stgati a functonaltes, products or
services, (i) i our it i) result technologies, . lawsuls, proceedings, investigations,
quires of requests, (v ] purposes. platform, (v cause a breach of cancelation of cerain contracts, o (i) resultn a oss.
of cust tors or partners. reguiations, or our falure busines:
fnancial condition, operaling results, and prospecs.
Unauthorized UPL ac, aw. quisiton of
certain llen I Jbject us to UPL allegations. Our lien rghts management business model includes the.
the fiing ofliens. In the past, UPL.In the future, claims, actions, o proceedings.
The laws and and les, operate, and the scope Asa
resul,  example. a comp risd
UPL
i Tssues,
expand risk claims, actions or procecdings. Any filure or perceived failure by us to comply with applicable
upL el s g5 Levelset .  defending, resolving, andlor setting UPL dlaims,
acions, and proceedings. atall. Responding to, aciion,
have other b . actons, servces,  additional
b § d brand.
‘conditon, results of operations, and prospects.




capital and capital expenditures for at least the next 12 moriths. To support our business and

or atal, we may . growth or and Deot may contain
usiness, 0 9 dsting stock price
Our inabilty debt, Scale back, or all of our operations or ourbusiness, which could materially
business,  prospecs.
b
Tiquidiy isk,
uture.
Further v
purp h 2 platorm,
ppor reduce o deplete
o our projectons, req the pursuit
aws which
‘could cause our business fo suffer.
our o Jatform and i« iy using (AWS?). Consequenty,
cuc
. hird-p: . data capacy,
. our subscriptions, facilt ,.
levels, imit bandwicth, declare bankrupcy, or priorize the raflc of other partes;
. et human err loyees, or contractors, and
. yberattacks, including denial of service altacks, targeted at us, our data centers,or the infrastructure of the internet.
any service tat . and tolerance for
terruptions of any duration
or renewal of our ora provi dtionaly
a But 1 complex. new, and unested, y Tttakes. time




In addit

‘o plan, develop, infrastrucure,
of our products, or four business, and
prospects could be materially adversely affecied

Oneof 1ge of davices, web brow d third our . applications,
‘and data o our platform, Accordingly, 3
evolvin platiomn In aditon, some p
applications that some of our customers may ely upon. If ur platorm ¥ 3 fop .
customers, which coul siness, o .

d may in the 0.2 variely of factors. Our o access our products
and platform reliably and at any time. 1 our platform. If
orifwe poor p or platiorm. refunds.
and . and prospects.

Addionaly, our errors, new features or errors in
our products and platiorm and we may detect now dofects o errors in the future. Any real Talures, vinerabiltes, o bugs in our products or lead to data security, reteniion, or performance
issues, all I additon, the. 3 o

. b it
Our platform depends on our users' interet access. Increasing numbers of usars on our plati internet
platform
products. Furthemore, products. Frequent
3 o labi petiors, ' results of
operations, and prospects.
bl panies. These
platfor less

disrupt,or
attractive o customers and feduce our fovenue,

. including our latform,

products Currenty,
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iical, which legal actons, and penaltes. o ang
3 i which have off that are simiar o Ifproceedings or
unlawol. business. L¢
o resirain I such laws or regu Yod to pany. In addio
products, expansion Jai
abilty o enter o acquire b revenues, or
products or sorvices.
platform, users,
eliminate, 230, Good-
or repeal of Secton 230, gressi In additon, fled X
2301 the scope of “The FCC has o re
i the FCC. In addilion, Florda and 230, and similar
states. ¥ and Texas laws, but appeals. judiciry
y “Trump that, i successful, would or it
itaffords. I X ! or othor users' aclivlies, or we could be required 1 pay fines
or penaltes,redesign our Lor by, future labiy. we may incur
and defending such claims.
ftigation, or or abilty
For example, the U. intended to mit their the US. or with U.S. companies. There can
fected, aggregate, igations, lgat
our us. and
Tha USS. us. i pr the sale or supply o
rg0et s  entiis, dentfied Furthermore, US.
‘goverments, ‘sanctons. In addion, including througt and have
enacted or o it
his information. that we, or hird partes, g regard. ployees.
representatives, contractors, pariners, agents, ntermediarss, i informa
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and penaltis.

the past, W,
criminal ponalies, including the possible oss of export prvieges and fnes and

o prevent our
‘employees, representatives, coniractors, pariners, agents, intermediaries,
penalies it

loss of

or othewise. Oblaining

P
‘occurting in the ulure, these coniros may no be fuly fiectiv.

loss o
Ghanges in our platform, or P
platform, or in some cases, prevent the access or use of our piatiorm o and s, or Further, related lavis,
scope. ge v i platiom prospective
customers with intermational operations. Any decreased use of our latform or por s of aperations, and prospecs
1977 (FCPA) he UK ). and other ant-coruption, sanctons, ani-bribery, i
y s, v thorizing, making,or offeing
prope In e future agents, and pariners, o Weand
p our
employees, representaiives, contractors, pat s, intermed d . Bibery Act, !
Sanctions, aniibrbery,  simiar s, or that all of our fatives, coniractors, parin s, intermediares, in
. severo criminal
ements i ficantfves, damages, injunctions, whistieblower
ot ool i b i prospect
ouruse
We use tird-par 3
Accordingly who
P . such as.
- based fing, or of the p:
manner torms of
property igh Furthermors, almost none prop "
Y portions and resources fo re-

engineer some or al of our software. Any of the foregoing could



3 . and prospects.

In aditon, the use of tird-pa use of controls igin of
the software. Use of open platform. Any of

business, 3 help that e simiar {0 or beter than ours.

Despite our platiorn offensive, call, spam, phishing scams, and website links to harmful applications,
mateial o informaton. poiiies. However, our attacks, llegal robocalls,

and « Sch use of our i pyrit defamaton, negligence, or
raud. Moreover, our customers' and other users'promolion ot of our

licios and appicatio & poiiies, our poliies, and we do not

licies. Athough Section 230 of
o in efect. tited :
downturns or
revenue producs. of customer. Our
ar i,
a in future periods. Accordingly uptums in rate of in our results of
dificut for us ¥
by the o o
leverage, size i of sales cycl. for,
p s aresul,
o P business, ‘and prospects.
In addit Topic 60 tis
o unfavorable forecasts by analysts and investors. .
o
. Calforia, severe fres,
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food,

s of operations, @ 5. In additon, resultin
, or outbreaks 9 19 . we may be
unable o confinue our " business or
i riners, vendors, or Aol ifour
Aporion of our producs. If . we could vendor cosis
reimbursed. Further, phone, and we do ot revi g We have also
refor from our producs. I the of
payment. In addiion, including data required o
i we ail . the
cards as payment fo our products Athough
ontrols will b
‘majorty of our US.dollrs, porations. Because we
than US. US dollars, Any P
‘and earings. In additon, s
A sales and use, 3
Tuture sales,  and
. through our employees
products and b ity user, Toes, or surch
“noxus.” foes,
P audit
Jue added, and other taxes, interest)for s g

5

s of operation,



and prospects.

d use, value added,

decision n South Dakota v Wayfa, Inc, siates and

by b . such as.

Following the U.S. Supreme Court

use based * rogardliess of whether the salle has a physical presence in such
Jurisdiction. A number of sales and use it
use, States in which ttaxes. Addiionall b
existing o )
y T Taws, whether n the Unied States.
orthe business, . and prospecs.
. financial
‘condition, results of operations, and prospects.
markets 1
in The
o laws of Taws and
poliies, and our abiiy 1o operate our 0 5p
uisdictions. i and our pe interest, and penaltes, higher reduced cash flows, and lower
overal profiabilty of our operations.
We are subject o federal,state, and localincome, sales, and itthlding, ransaction, and ofher 2 isdictions. Evaluali
X and such
. sales taxes, and

. which could
our

‘Cash flows In the period or periods for which a determination s made.

reguiations, could pany. For example, the 2017

requiations, or ring:
e

d
In addiion, many Europe, as well

March 27, 2020,
NOL carryforwards, and allowing for he exponsing of cortain

‘the manner in

recommended, or
per Recent

our business.




our 3
state NOL the fuure.

s 2021, s U federal
certain of these NOL carryforwards. the TCJ . US. federal , 2017 but the abity
b TCJA. In additon, federal NOL
tax credis the Internal “Code?), respectively. Under the Code, if ‘ Cthe

s Viorwards and olh n . income or tax may be limited. In general, an wil

ownership by * 3 g three-year period. We performed under Section 382 a5 2021,
82 annual lmitations. y prouided
H 2021 control. State NOL carrylorward:
ofher state ax aws, and use of nded or ofherwise limited, which could accslerate or permanenty increase siate taxes owed.
For example the usabilty of after 2019 and before 2023 our NOL
by law, our business, and
Risks Related to Ownership of Our Common Stock
| and the

partcuar companies. In additon, stock may tend to P
for your shares. In addition “Risk Faclors” Repor 100,

. actual or i 3

. any changes in orour

. petitors of new p ‘commercial elationships, or capital commitments;

. o . other @

. industy;

. orthose yinp:

. us, changes in company, or our

. actual or business, petiors'businesses, or

. Iiigation involing s, our industry, or both, P those P




ights, our products, or third-party proprietay rights:

. announced or businesses oet

. new laws or reg. 9 our business;

. any maijor changes in our management or our board of directors, particularly with respect o M. Courtemanche;

. ; and

. other events or factors,  incidents of terrorism, o or

ator

above the price paid for the sh ‘common stock.

Prior o he IPO, there had nol been a it

par
y h /. with o without meri, Wealso
fines, damage 1o our eputation o
‘consuming, and could divert our management’ attention and our resources. Furthermore, Higation, y prments, which
ould have a negatve effect on the marke price of our common stock.
the sale of us or all or substantially all of our assets. i
directors, than 5% d together, they may
opr any merger, sale of al our assefs. voling power could
e or esul in the management of our company in ways with which other stockholders disagroe.
disclosures. these analysts. Iffew

coverage of us, us, Ifsecurties downgrade our common stock, or publish negative reports about
our business, ifone or more. 3 id de ‘which o
the trading volume of our common stock.
our directors, pproval. Furth
were appointed by our principal stockholders.

Afterour IPO, our direct in the aggregat . warrants,
of the closing). Furth ders. As a rosul, cling together, il have the o

ransacton, as wel as fairs. In addition, if any




than 5% the abill ting together, o conirol matters wil increase. i
defertng or preventing a change in contro, impeding a merger, consoiidatin. or other business, even f
Such a transaction would beneft other siockholders.
o dirct eq through

e s par producs or pay investment.

We have never declared capital stock, and
Accordingly
Woarean

Weare an as defined e :
including the audior atestation requirements of Section 404, hoding a

We vill earliest of: our 7 billon or more; (3) the date
on which we have, during three-year period, g it

our [ result stock,
‘and our stock prico may be more volatle.
we
we expenses after an - . the
Act the NYSE. p
M o ly. We cannol predictor estimate the
such costs.
We vill be required, . to furnish among other things, the end ¥

fing of our second Annual Regort on Form 10-K.
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ager In additon, roporting n our first annual
port e EC following an° - costy and pr
evaluation A niiated.
We may need perform
the evaluation needed to comply with Section 404.
b In addiion, ch nd
ditionall . contros or standards and the associated donot
financial processes, roports or Moreover,our
it We
cannot
our is efective, s in our
we could lose investor by the SEC or other regulalory
authorites. o other. ia
may adversely affect our stock price.
Our amended ! i ed company.
or take other o
. aclassifed
. cause and, our
. of those shares, s, ppr

the.
diute the ownership of a hostile acaurer:

the resignaion, death, or

vacancies on our board of directors;

by

a proposal or o take acti

directors,
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pov
. meeting
Us.
par owning 15% 18 with us for a certain period of time
Effects of Delaware Law and Our Certifcate of Incorporation and Bylaws."
incorp e
. which could I . officers, or employecs.
our X
behall, o vgdoing offcers, employees, o agents [0 us
. (3) any Law, or o @) any action o interpret,

‘apply,enforce, or determine and incorporation or v s by the

urisdiction, Distictof Delaware).

Exchange Act. In addition. o provide that
the US. ing H cton 22 of federal al
provision we

incorporaion.
there can be no assurant !
s ou directors, offcers ployees, which
offcers, ployees. I
resolving Jurisdictions, business.




Hom 2.

Use of Proceeds.

hares ise of the undenriters
1 (Fie No. 333-236789), which was declared effeciive by the SEC on May 19, 2021

On May 24,2021, PO,
of

Form

May 19, 2021

Homs 3, 4 and § are not applicable and have been ormitted.



Htem 6. Exhibits

EXHIBIT INDEX
oforonce
Exhi
Numbo Description of Exhibit Form Filo Numby Exhibit Filing Dato
a1 e Reisteant 8K 001-40395 a1 May 24,2021
32 ‘Amended and Restated Bylaws ofthe Registant [ 00140395 52 May 24,2021
Ees ‘Saction 202 Cetiication of Pincipal Exacuive Offcer
nz tion 302 Certication of Pincipal Financial Oficer
2k ‘Saction 906 Certicaton o Principal Exaculive Ofcar
228 Section 906 Certfcaton o Principal Financial Officr
101NS inline XBRL ns BRL
tags are embedded wihin he Inine XBRL document
101.50H Inlne XBRL Taxonomy Extension Schema Document
101.0AL" Inlne XBRL Taxonomy Extension Calculaton Linkbase Document
101.0E* Inlne XBRL Taxonomy Extension Definiton Linkbase Document
101188 Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE" Inline XBRL Taxonomy Extension Presantaton Linkbase Document
104 Cover line XBRL and contained in Exhiit 101)
. Fied herawith
# 1 this Form 185G Secton 1350,
imod:led" by he Regisirant for purposes of Seclion 18 of the Exchange Ac,

. and shallnot be

d
language contained in any such fling
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SIGNATURES

Date: May 6, 2022

Date: May 6, 2022

1934, as amended,

Procore Technologies, Inc.

By 8! Craig F. C:

Craig F. Courtemanche, J.
Prosident and Chief Executive Officer
(Principal Executive Offer)

By s/ Paul Lyandres

I Lyandres.
Chief Financial Officer and Treasuror
(Principal Financial Officer)



1, Craig F. Courtemanche, J, certiy that

1
2

Date: May 6, 2022

Ihave reviewed this Form 10-Q of Procore Technalogis, Inc..

Exhibit 31.1

GERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(2) AND 15d-14(s), AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

Based on my knowled; in'ightof . ot
misleading with respect {0 the period covered by tis report;
Based on my knowledge, the in this report, s of . and for, the
periods presented in this report
3 | 13a-15(e) and 154-15(e) for the registzant and have:
@ or P cluding
consolidated subsidiaies, i this report
®) o report procedures, as of the end of the period
covered by this report based on such evaluation; and
© Disciosed nge in
repor) that and
The registrants other cerlfying offier(s) and | have disclosed, based on per
performing the equivalent functons):
@ operation y record,
and report financial information: and
® Ay fraug, fnancialreporting.

JsfCraig . Courtemanche, J.

Craig F. Courtemanche, Jr.
President and Chief Executive Officer



ERTIFICATION OF CHIEF FINANCIAL OFFICE!

Exhibit31.2

G 1CER
PURSUANT TO EXCHANGE ACT RULES 13a-14(2) AND 15d-14(s), AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Paul Lyandres, contfy that

1 Ihave reviewed this Form 10-Q of Procore Technalogies, Inc..

2 Based on my knowled; in'ightof . ot
misleading with respect {0 the period covered by tis report;

3 Based on my knowledge, the in this report farly s of a for, the

periods presentd in this report

4 ' | 13a-15(e) and 154-15(e) for the registzant and have:
@ or P cluding
consalidated subsidaries, i this report
®) reportour o fthe end of the period
covered by this report based on such evaluation; and
© Disclosed noe in
report)that and
5. The registrants other cerlfying offier(s) and | have disclosed, based on per
performing the equivalent funclions):
@ P y o record,
and report financial information; and
® Ay fraug, fnancialreporting.

Date: May 8, 2022

st Paul Lyandres
Paul Lyandres

Ghief Financial Officer



Exhibit 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PUI

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
'SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

s amended, (ihe “Exchange Act’) and Secton 1350 of Chapter 63 of Tit 18 of the United States Coda (18 U.S.C. §1350), Craig F. Courtemanche, Jr, President

Pursuant to the requirement sel foth n Rule 13a-14(b) of the Securies Exchange Actof 1934,
o the best of is knowledge:

‘and Chief Execuive Offcer of Procore Tehnologies, Inc. (the “Company') hereby cerifs that,

1 The Company's Quartrly Report on Form 10-Q for 31,2022, 1o which tis et 4 the" o Secton 13(a) or Secton 15(d) of the
Exchange Act and
2 presents, in al P the Company.
Date: May 6, 2022
By ! Crag F. Courtemanche, J.

Craig F. Courtemanche, Jr.
President and Chief Executive Officer

“This certfcation accompanies the Form 10-Q to which it relates, s not deemed fild with the Securiies and Exchange Commission and is ot o be incorporated by reference into any fling of Procore Technologies, Inc. under the Securies Act of 1933, as
amended, o th 1034, before or afer the date of the Form 10-0),




Exhibit 322
‘CERTIFICATION OF CHIEF FINANCIAL OFFICER
PUI

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
'SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Rulo 13a- 1934, as amended, (the “Exchange Act) and Section plor 63 of it 18 of the §1350), Paul Lyandres, Chief Financial Officer of
Procore Teshnologies, Inc. the “Company’) X
1 “The Company's Quartery Report on Form 10-Q for 31,2022, to which this Certf e o Section 13(a) or Secton 15(d) of the
Exchange Act and
2 o inal P the Company.
Date: May 6, 2022
By Is/Paul Lyandres

Paul Lyandres
Chie Financial Officer

“This certfcation accompanies the Form 10-Q to which it relates, s not deemed fild with the Securiies and Exchange Commission and is ot o be incorporated by reference into any fling of Procore Technologies, Inc. under the Securies Act of 1933, as
amended, o th 1034, before or afer the date of the Form 10-0),




