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Special Note Regarding Forward Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements about us and our industry that involve substantial risks and uncertainties. All statements other than statements of historical facts contained in this Quarterly Report on Form 10-Q, including statements regarding our strategy, future financial condition, future operations, projected costs, prospects, plans, objectives of management and expected market growth, are forward-looking statements. In some cases, you can identify forward-looking statements because they contain words such as “may,” “will,” “shall,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential,” “goal,” “objective,” “seeks,” or “continue” or the negative of these words or other similar terms or expressions that concern our expectations, strategies, plans, or intentions. There are a number of risks, uncertainties and other important factors, many of which are beyond our control, that could cause our actual results to differ materially from the forward-looking statements contained in this Quarterly Report on Form 10-Q. Such risks, uncertainties and other important factors include, among others:

· the impact of inflation on us and our members;

· our borrowing costs have and may continue to increase as a result of increases in interest rates;

· our expectations regarding our financial performance and future operating performance;

· our ability to attract and retain members, expand usage of our platform, sell subscriptions to our platform and convert individuals and organizations into paying customers;

· the timing and success of new features, integrations, capabilities and enhancements by us, or by competitors to their products, or any other changes in the competitive landscape of our market;

· the amount and timing of operating expenses and capital expenditures that we may incur to maintain and expand our business and operations to remain competitive;

· the sufficiency of our cash, cash equivalents and investments to meet our liquidity needs;

· our ability to make required payments under and to comply with the various requirements of our current and future indebtedness;

· our cash flows, the prevailing stock prices, general economic and market conditions and other considerations that could affect the specific timing, price and size of repurchases under our stock repurchase program or our ability to fund any stock repurchases;

· the war in Ukraine and escalating geopolitical tensions as a result of Russia's invasion of Ukraine;

· our ability to effectively manage our exposure to fluctuations in foreign currency exchange rates;

· the increased expenses associated with being a public company;

· the size of our addressable markets, market share and market trends;

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

· our expectations regarding our income tax liabilities and the adequacy of our reserves;

· our ability to effectively manage our growth and expand our infrastructure and maintain our corporate culture;

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

· the safety, affordability and convenience of our platform and our offerings;
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· our ability to successfully defend litigation brought against us;

· our ability to successfully identify, manage and integrate any existing and potential acquisitions of businesses, talent, technologies or intellectual property;

· general economic conditions in either domestic or international markets, including geopolitical uncertainty and instability;

· our protections against security breaches, technical difficulties, or interruptions to our platform;

· our ability to maintain, protect and enhance our intellectual property; and

· the other risks and uncertainties identified under Item 1A, “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2022.

You should not rely upon forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this Quarterly Report on Form 10-Q primarily on our current expectations, estimates, forecasts and projections about future events and trends that we believe may affect our business, results of operations, financial condition and prospects. Although we believe that we have a reasonable basis for each forward-looking statement contained in this Quarterly Report on Form 10-Q, we cannot guarantee that the future results, levels of activity, performance, or events and circumstances reflected in the forward-looking statements will be achieved or occur at all. 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” and elsewhere in our Annual Report on Form 10-K for the year ended December 31, 2022, and any subsequent filings, as well as those identified in this Quarterly Report on 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 Quarterly Report on 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.

The forward-looking statements made in this Quarterly Report on 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 Quarterly Report on Form 10-Q to reflect events or circumstances after the date of this Quarterly Report on 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 we may make.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon information available to us as of the date of this Quarterly Report on Form 10-Q, and while we believe such information forms a reasonable basis for such statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain, and you are cautioned not to unduly rely upon these statements. Unless otherwise indicated or unless the context requires otherwise, all references in this document to “Expensify,” the “Company,” “we,” “us,” “our” or similar references are to Expensify, Inc. and its consolidated subsidiaries. Capitalized terms used and not defined above are defined elsewhere within this Quarterly Report on Form 10-Q.
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Part I - Financial Information

Item 1. Condensed Financial Statements
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Expensify, Inc.

Condensed Consolidated Balance Sheets
(unaudited, in thousands, except share and per share data)





	
	
	As of March 31,
	
	As of December 31,
	

	
	
	2023
	
	
	2022
	

	Assets
	
	
	
	
	
	

	Cash and cash equivalents
	$
	111,232
	
	$
	103,787
	

	Accounts receivable, net
	
	15,705
	
	
	16,448
	

	Settlement assets, net
	
	38,490
	
	
	35,838
	

	Prepaid expenses
	
	7,411
	
	
	8,825
	

	Other current assets
	
	21,282
	
	
	22,217
	

	Total current assets
	
	194,120
	
	
	187,115
	

	Capitalized software, net
	
	7,581
	
	
	6,881
	

	Property and equipment, net
	
	14,021
	
	
	14,492
	

	Lease right-of-use assets
	
	512
	
	
	745
	

	Deferred tax assets, net
	
	374
	
	
	344
	

	Other assets
	
	658
	
	
	664
	

	Total assets
	$
	217,266
	
	$
	210,241
	

	Liabilities and stockholders' equity
	
	
	
	
	
	

	
	
	
	
	
	
	

	Accounts payable
	$
	2,003
	
	$
	1,059
	

	Accrued expenses and other liabilities
	
	10,770
	
	
	9,070
	

	Borrowings under line of credit
	
	15,000
	
	
	15,000
	

	Current portion of long-term debt, net of original issue discount and debt issuance costs
	
	550
	
	
	551
	

	Lease liabilities, current
	
	443
	
	
	800
	

	Settlement liabilities
	
	33,144
	
	
	33,882
	

	Total current liabilities
	
	61,910
	
	
	60,362
	

	Lease liabilities, non-current
	
	95
	
	
	—
	

	Other liabilities
	
	1,268
	
	
	1,204
	

	Long-term debt, net of original issue discount and debt issuance costs
	
	51,297
	
	
	51,434
	

	Total liabilities
	
	114,570
	
	
	113,000
	

	Commitments and contingencies (Note 4)
	
	
	
	
	
	

	
	
	
	
	
	
	

	Stockholders' equity:
	
	
	
	
	
	

	Preferred stock, par value $0.0001; 10,000,000 shares of preferred stock authorized as of March 31, 2023 and December 31,
	
	—
	
	—
	

	2022; no shares of preferred stock issued and outstanding as of March 31, 2023 and December 31, 2022
	
	
	
	
	

	Common stock, par value $0.0001; 1,000,000,000 shares of Class A common stock authorized as of March 31, 2023 and
	
	
	
	
	
	

	December 31, 2022; 68,496,251 and 68,238,245 shares of Class A common stock issued and outstanding as of March 31,
	
	
	
	
	
	

	2023 and December 31, 2022, respectively; 24,996,826 and 24,997,561 shares of LT10 common stock authorized as of
	
	
	
	
	
	

	March 31, 2023 and December 31, 2022, respectively; 7,335,456 and 7,336,191 shares of LT10 common stock issued and
	
	
	
	
	
	

	outstanding as of March 31, 2023 and December 31, 2022, respectively; 24,999,020 shares of LT50 common stock
	
	
	
	
	
	

	authorized as of March 31, 2023 and December 31, 2022; 6,974,821 and 6,854,931 shares of LT50 common stock issued
	
	
	
	
	
	

	and outstanding as of March 31, 2023 and December 31, 2022, respectively
	
	7
	
	
	7
	

	Additional paid-in capital
	
	206,207
	
	
	194,807
	

	Accumulated deficit
	
	(103,518)
	
	
	(97,573)
	

	Total stockholders' equity
	
	102,696
	
	
	97,241
	

	Total liabilities and stockholders' equity
	$
	217,266
	
	$
	210,241
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	





See accompanying notes to condensed consolidated financial statements.
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Expensify, Inc.

Condensed Consolidated Statements of Operations
(unaudited, in thousands, except share and per share data)




	
	
	Three Months Ended March 31,
	

	
	
	2023
	
	
	2022
	

	Revenue
	$
	40,101
	
	$
	40,370
	

	Cost of revenue, net
	
	15,775
	
	
	14,133
	

	Gross margin
	
	24,326
	
	
	26,237
	

	Operating expenses:
	
	
	
	
	
	

	Research and development
	
	5,418
	
	
	3,701
	

	General and administrative
	
	12,429
	
	
	14,006
	

	Sales and marketing
	
	9,183
	
	
	13,372
	

	Total operating expenses
	
	27,030
	
	
	31,079
	

	Loss from operations
	
	(2,704)
	
	
	(4,842)
	

	Interest and other expenses, net
	
	(1,416)
	
	
	(902)
	

	Loss before income taxes
	
	(4,120)
	
	
	(5,744)
	

	Provision for income taxes
	
	(1,825)
	
	
	(1,632)
	

	Net loss
	$
	(5,945)
	
	$
	(7,376)
	

	Net loss per share:
	
	
	
	
	
	

	
	
	
	
	
	
	

	Basic and diluted
	$
	(0.07)
	
	$
	(0.09)
	

	Weighted average shares of common stock used to compute net loss per share:
	
	
	
	
	
	

	Basic and diluted
	
	81,768,429
	
	
	80,147,208
	

	
	
	
	
	
	
	






See accompanying notes to condensed consolidated financial statements.
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Expensify, Inc.

Condensed Consolidated Statements of Changes in Stockholders’ Equity

(unaudited, in thousands, except share and per share data)
[image: ]







Preferred stock

	
	Shares
	
	
	
	Amount

	Three months ended March 31, 2023
	
	
	
	
	

	Balance at December 31, 2022
	—
	$
	—

	Issuance of common stock on exercise of
	
	
	
	

	stock options
	—
	
	—

	Vesting of early exercised stock options
	—
	
	—

	Issuance of restricted stock units
	—
	
	—

	Repurchases of early exercised stock
	
	
	
	

	options
	—
	
	—

	Issuance of common stock under Matching
	
	
	
	

	Plan
	—
	
	—

	Issuance of common stock in connection
	
	
	
	

	with restricted stock units vesting
	—
	
	—

	Shares withheld from common stock
	
	
	
	

	issued to pay employee payroll taxes
	—
	
	—

	Stock-based compensation
	—
	
	—

	Net loss
	
	—
	
	
	—

	Balance at March 31, 2023
	—
	$
	—

	
	
	
	
	
	











	Common stock
	
	
	
	
	
	
	
	
	
	Total
	

	
	
	
	
	
	Additional paid-
	
	Accumulated
	stockholders'
	

	Shares
	Amount
	
	
	
	
	
	
	

	
	
	
	
	
	in capital
	
	deficit
	
	equity
	

	82,429,367
	
	$
	7
	
	$
	194,807
	
	$
	(97,573)
	
	$
	97,241
	

	50,994
	
	
	—
	
	66
	
	
	—
	
	66
	

	—
	
	—
	
	216
	
	
	—
	
	216
	

	1,548
	
	
	—
	
	31
	
	
	—
	
	31
	

	(735)
	
	
	—
	
	(7)
	
	
	—
	
	(7)
	

	163,417
	
	
	—
	
	1,099
	
	
	—
	
	1,099
	

	245,313
	
	
	—
	
	—
	
	—
	
	—
	

	(83,376)
	
	
	—
	
	(666)
	
	
	—
	
	(666)
	

	—
	
	—
	
	10,661
	
	
	—
	
	10,661
	

	—
	
	—
	
	—
	
	(5,945)
	
	
	(5,945)
	

	82,806,528
	
	$
	7
	
	$
	206,207
	
	$
	(103,518)
	
	$
	102,696
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See accompanying notes to condensed consolidated financial statements.
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Expensify, Inc.

Condensed Consolidated Statements of Changes in Stockholders’ Equity
(unaudited, in thousands, except share and per share data)





	
	Preferred stock
	
	
	
	Common stock
	
	
	
	
	
	
	
	
	
	Total
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	Additional paid-
	
	Accumulated
	stockholders'
	

	
	Shares
	
	
	Amount
	
	
	
	Shares
	Amount
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	in capital
	
	deficit
	
	equity
	

	Three months ended March 31, 2022
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at December 31, 2021
	—
	$
	—
	
	81,400,860
	
	$
	6
	
	$
	142,515
	
	$
	(65,906)
	
	$
	76,615
	

	Issuance of common stock upon exercise
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	of stock options
	—
	
	—
	
	205,730
	
	
	—
	
	252
	
	
	—
	
	252
	

	Vesting of early exercised stock options
	—
	
	—
	
	—
	
	—
	
	295
	
	
	—
	
	295
	

	Issuance of restricted stock units
	—
	
	—
	
	2,733
	
	
	—
	
	18
	
	
	—
	
	18
	

	Repurchases of early exercised stock
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	options
	—
	
	—
	
	(2,330)
	
	
	—
	
	(4)
	
	
	—
	
	(4)
	

	Stock-based compensation
	—
	
	—
	
	—
	
	—
	
	14,667
	
	
	—
	
	14,667
	

	Net loss
	
	—
	
	
	—
	
	
	—
	
	
	—
	
	
	—
	
	
	(7,376)
	
	
	(7,376)
	

	Balance at March 31, 2022
	—
	$
	—
	
	81,606,993
	
	$
	6
	
	$
	157,743
	
	$
	(73,282)
	
	$
	84,467
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	








See accompanying notes to condensed consolidated financial statements.
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Expensify, Inc.

Condensed Consolidated Statements of Cash Flows
(unaudited, in thousands)




	
	Three Months Ended March 31,
	

	
	2023
	
	
	2022
	

	Cash flows from operating activities:
	
	
	
	
	

	Net loss
	$
	(5,945)
	
	$
	(7,376)

	Adjustments to reconcile net loss to net cash provided by operating activities:
	
	
	
	
	

	Depreciation and amortization
	
	1,413
	
	
	1,167

	Reduction of operating lease right-of-use assets
	
	181
	
	
	185

	Loss on impairment, receivables and sale or disposal of equipment
	
	146
	
	
	231

	Stock-based compensation expense
	
	10,004
	
	
	14,667

	Amortization of original issue discount and debt issuance costs
	
	11
	
	
	10

	Deferred tax assets
	
	(30)
	
	
	—

	Changes in assets and liabilities:
	
	
	
	
	

	Accounts receivable, net
	
	707
	
	
	(482)

	Settlement assets, net
	
	(2,683)
	
	
	(5,689)

	Prepaid expenses
	
	1,414
	
	
	377

	Related party loan receivable
	
	—
	
	14

	Other current assets
	
	406
	
	
	(224)

	Other assets
	
	8
	
	
	80

	Accounts payable
	
	944
	
	
	(2,316)

	Accrued expenses and other liabilities
	
	1,947
	
	
	(2,635)

	Operating lease liabilities
	
	(206)
	
	
	(6)

	Settlement liabilities
	
	(738)
	
	
	12,433

	Other liabilities
	
	63
	
	
	787

	Net cash provided by operating activities
	
	7,642
	
	
	11,223

	Cash flows from investing activities:
	
	
	
	
	

	Purchases of property and equipment
	
	(28)
	
	
	(179)

	Software development costs
	
	(870)
	
	
	(494)

	Net cash used in investing activities
	
	(898)
	
	
	(673)

	Cash flows from financing activities:
	
	
	
	
	

	Principal payments of finance leases
	
	(201)
	
	
	(197)

	Principal payments of term loan
	
	(150)
	
	
	(146)

	Vesting of early exercised stock options
	
	—
	
	295

	Issuance of restricted stock units
	
	—
	
	18

	Repurchases of early exercised stock options
	
	(7)
	
	
	(4)

	Proceeds from common stock purchased under Matching Plan
	
	1,099
	
	
	—

	Proceeds from issuance of common stock on exercise of stock options
	
	66
	
	
	252

	Payments for employee taxes withheld from stock-based awards
	
	(666)
	
	
	—

	Net cash provided by financing activities
	
	141
	
	
	218

	Net increase in cash and cash equivalents and restricted cash
	
	6,885
	
	
	10,768

	Cash and cash equivalents and restricted cash, beginning of period
	
	147,710
	
	
	125,315

	Cash and cash equivalents and restricted cash, end of period
	$
	154,595
	
	$
	136,083

	
	
	
	
	
	

	Supplemental disclosure of cash flow information:
	
	
	
	
	

	Cash paid for interest
	$
	1,409
	
	$
	267

	Cash paid for income taxes
	$
	351
	
	$
	284

	Noncash investing and financing items:
	
	
	
	
	

	Stock-based compensation capitalized as software development costs
	$
	657
	
	$
	287

	Right-of-use assets acquired through operating leases
	$
	145
	
	$
	—

	Reconciliation of cash and cash equivalents and restricted cash to the Condensed Consolidated Balance Sheets
	
	
	
	
	

	Cash and cash equivalents
	$
	111,232
	
	$
	101,101

	Restricted cash included in other current assets
	
	19,013
	
	
	9,973

	Restricted cash included in other assets
	
	—
	
	46

	Restricted cash included in settlement assets, net
	
	24,350
	
	
	24,963

	Total cash, cash equivalents and restricted cash
	$
	154,595
	
	$
	136,083

	
	
	
	
	
	

	
	
	
	
	
	






See accompanying notes to condensed consolidated financial statements.
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Expensify, Inc.

Notes to the Condensed Consolidated Financial Statements
(unaudited)



NOTE 1 – GENERAL INFORMATION

Description of the Business

Expensify, Inc. ("Expensify") was incorporated in Delaware on April 29, 2009. Expensify offers a comprehensive expense management platform that integrates with a variety of third-party accounting applications, including QuickBooks Desktop, QuickBooks Online, Xero, NetSuite, Intacct, Sage, Microsoft Dynamics, MYOB and others. Expensify's product simplifies the way that employees and vendors manage and submit expense receipts and bills and provides efficiencies to companies for the payment of those bills. Expensify delivers its services over the internet to corporations and individuals under license arrangements and offers unique pricing options for small and midsized businesses and enterprises on a per-active-member basis.

Expensify also offers an Expensify charge card (the "Expensify Card"), which is primarily distributed to corporate customers in the United States ("U.S.") that subsequently distribute the card to their employees for business use. The Expensify Card allows customers to have real-time control over their employees' spending and compliance with spending limits in addition to eReceipt reporting on purchases.

Basis of Presentation and Principles of Consolidation

The accompanying condensed consolidated financial statements include the accounts of Expensify and its wholly-owned subsidiaries (the "Company") and have been prepared in accordance with U.S. generally accepted accounting principles ("GAAP") and the applicable rules and regulations of the Securities and Exchange Commission ("SEC") for interim reporting in conformity with the instructions to Form 10-Q and Article 10 of Regulation S-X. Certain information and footnote disclosures normally included in financial statements presented in accordance with GAAP have been condensed or omitted pursuant to such SEC rules. These condensed consolidated financial statements should be read in conjunction with the consolidated financial statements and notes thereto included in the Annual Report on Form 10-K for the year ended December 31, 2022 ("2022 Annual Report").

All intercompany transactions and balances have been eliminated in consolidation. In the opinion of management, the accompanying condensed consolidated financial statements reflect all normal and recurring adjustments that are necessary for the fair presentation of the Company's financial position, results of operations, equity, and cash flows for the periods presented.

Results of operations for the three months ended March 31, 2023 are not necessarily indicative of the results that may be expected for the year ending December 31, 2023 or for any other future annual or interim period.

Use of Estimates

The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the condensed consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. Estimates and judgments are based on historical experience, forecasted events and various other assumptions that the Company believes to be reasonable under the circumstances. Estimates and judgments are evaluated on an ongoing basis. Actual results could differ from those estimates. Changes in estimates are recorded in the period in which they become known.

Significant estimates and assumptions by management affect the Company’s classification of employee and employee-related expenses, the useful lives and recoverability of long-lived assets, income taxes, capitalization of internal-use software costs, and stock-based compensation.
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Expensify, Inc.

Notes to the Condensed Consolidated Financial Statements
(unaudited)



Updates to Significant Accounting Policies

The Company’s significant accounting policies are discussed in Note 2 of the 2022 Annual Report. Since the date of the 2022 Annual Report, there have been no material changes to the Company's significant accounting policies, including the status of recent accounting pronouncements adopted, other than those detailed below.

Recently Adopted Accounting Pronouncements

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326) Measurement of Credit Losses on Financial Instruments, with subsequent ASUs issued that clarify the guidance (collectively, "Topic 326"). Topic 326 requires an entity to utilize a new impairment model known as the current expected credit loss ("CECL") model to estimate its “lifetime expected credit losses" using a forward-looking approach and to record an allowance that, when deducted from the amortized cost basis of the financial asset, presents the net amount expected to be collected on the financial asset. The CECL model is expected to result in more timely recognition of credit losses. Topic 326 also requires new disclosures for financial assets measured at amortized cost, loans and available-for-sale debt securities.

As a result of no longer qualifying as an emerging growth company as of December 31, 2022, the Company was required to adopt Topic 326 retroactive to January 1, 2022. The Company was not required to amend quarterly filings issued subsequent to January 1, 2022 in which the

Company filed under the legacy credit loss guidance of ASC Topic 310. As such, the 2022 Annual Report was the first period under which the Company reported credit loss estimates in accordance with Topic 326. The adoption of Topic 326 did not have a material impact on the Company's financial position or results of operations as of and for the three months ended March 31, 2022.
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Expensify, Inc.

Notes to the Condensed Consolidated Financial Statements
(unaudited)


NOTE 2 - REVENUE AND CERTAIN STATEMENT OF OPERATIONS COMPONENTS

Revenue by geographic region, based on user address, was as follows (in thousands):

	
	Three Months Ended March 31,

	
	2023
	
	
	
	2022

	United States
	$
	36,635
	
	$
	36,518

	All other locations
	
	3,466
	
	
	3,852

	Total revenue
	$
	40,101
	
	$
	40,370

	
	
	
	
	
	

	
	
	
	
	
	



No individual customer represented more than 10% of the Company’s total revenue during the three months ended March 31, 2023 and 2022.

Cashback Rewards

The Company offers a cashback rewards program to all customers based on volume of Expensify Card transactions and Software as a Service ("SaaS") subscription tier. Cashback rewards are earned on a monthly basis and paid out the following month. The Company considers the cashback payments to customers as consideration payable to a customer and it is recorded as contra revenue within Revenue on the Condensed Consolidated Statements of Operations. Cashback rewards for the three months ended March 31, 2023 and 2022 was $1.2 million and $0.5 million, respectively.

Consideration From a Vendor, Net

The Company receives consideration from a vendor for monetizing Expensify Card activities. This consideration, net of credit card processing fees paid to the vendor, is included as a reduction to Cost of revenue, net within the Condensed Consolidated Statements of Operations. Consideration from a vendor, net for the three months ended March 31, 2023 and 2022 was $2.1 million and $1.1 million, respectively.

NOTE 3 - CERTAIN BALANCE SHEET COMPONENTS

Other Current Assets

Other current assets consisted of the following (in thousands):

	
	
	As of March 31,
	
	As of December 31,

	
	
	2023
	
	
	2022

	Expensify Card posted collateral for funds held for customers
	$
	8,645
	
	$
	11,509

	Expensify.org restricted cash
	
	5,636
	
	
	5,518

	Cash in transit for funds held for customers
	
	4,603
	
	
	2,361

	Income tax receivable
	
	2,124
	
	
	2,471

	Expensify Payments LLC restricted cash
	
	100
	
	
	102

	Matching Plan escrow and other restricted cash
	
	29
	
	
	52

	Other
	
	145
	
	
	204

	Other current assets
	$
	21,282
	
	$
	22,217
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Capitalized Software, Net

Capitalized software, net consisted of the following (in thousands):

	
	
	As of March 31,
	
	As of December 31,

	
	
	2023
	
	
	2022

	Capitalized software development costs
	$
	15,349
	
	$
	14,052

	Less: accumulated amortization
	
	(7,768)
	
	
	(7,171)

	Capitalized software, net
	$
	7,581
	
	$
	6,881

	
	
	
	
	
	

	
	
	
	
	
	



Amortization expense related to capitalized software development costs is recorded in Cost of revenue, net on the Condensed Consolidated Statements of Operations. Amortization expense was $0.7 million for the three months ended March 31, 2023 and 2022.

Property and Equipment, Net

Property and equipment, net consisted of the following (in thousands):

	
	
	As of March 31,
	
	As of December 31,

	
	
	2023
	
	
	2022

	Computers and equipment
	$
	178
	
	$
	178

	Furniture and fixtures
	
	1,716
	
	
	1,698

	Leasehold improvements
	
	6,957
	
	
	6,948

	Commercial building
	
	6,493
	
	
	6,493

	Land
	
	4,151
	
	
	4,151

	Construction in progress
	
	2,551
	
	
	2,551

	Total property and equipment
	
	22,046
	
	
	22,019

	Less: accumulated depreciation
	
	(8,025)
	
	
	(7,527)

	Property and equipment, net
	$
	14,021
	
	$
	14,492

	
	
	
	
	
	

	
	
	
	
	
	



Depreciation expense related to property and equipment is recorded in General and administrative and Sales and marketing on the Condensed Consolidated Statements of Operations. Depreciation expense related to property and equipment for the three months ended March 31, 2023 and 2022 was $0.5 million.
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Accrued Expenses and Other Liabilities

Accrued expenses and other liabilities consisted of the following (in thousands):

	
	
	As of March 31,
	
	As of December 31,

	
	
	2023
	
	
	2022

	Sales, payroll and other taxes payable
	$
	3,521
	
	$
	2,721

	Professional fees
	
	1,936
	
	
	1,473

	Interest payable
	
	1,407
	
	
	1,318

	Restricted common stock liability for early stock option exercises
	
	1,067
	
	
	1,283

	Partner payouts and advertising fees
	
	809
	
	
	669

	Cashback rewards
	
	586
	
	
	223

	Accrued expense reports
	
	264
	
	
	291

	Matching Plan payroll liability
	
	192
	
	
	195

	Credit card processing fees
	
	170
	
	
	22

	Hosting and license fees
	
	84
	
	
	75

	Other
	
	734
	
	
	800

	Accrued expenses and other liabilities
	$
	10,770
	
	$
	9,070

	
	
	
	
	
	

	
	
	
	
	
	



NOTE 4 - COMMITMENTS AND CONTINGENCIES

Finance and Operating Lease Arrangements

During the three months ended March 31, 2023, the Company entered into two operating lease agreements, one of which has not commenced as of period end.

The components of lease cost reflected in the Condensed Consolidated Statements of Operations were as follows (in thousands):

	
	Three Months Ended March 31,
	

	
	2023
	
	
	2022
	

	Finance lease cost:
	
	
	
	
	

	Amortization of ROU assets
	$
	198
	
	$
	198

	Interest on lease liabilities
	
	3
	
	
	7

	Total finance lease cost
	
	201
	
	
	205

	Operating lease cost
	
	186
	
	
	185

	Total lease cost
	$
	387
	
	$
	390
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Other information related to leases was as follows (in thousands, except as noted within):

	
	
	As of March 31,
	
	
	As of December 31,
	

	
	
	
	2023
	
	
	
	
	
	2022
	

	Finance lease ROU asset (included within Lease right-of-use assets)
	$
	
	263
	
	
	$
	
	461
	

	Operating lease ROU asset (included within Lease right-of-use assets)
	$
	
	249
	
	
	$
	
	284
	

	Weighted average remaining lease term (in years):
	
	
	
	
	
	
	
	
	
	

	Finance leases
	
	
	0.33
	
	
	
	
	
	0.58
	

	Operating leases
	
	
	1.55
	
	
	
	
	
	0.42
	

	Weighted average discount rate:
	
	
	
	
	
	
	
	
	
	

	Finance leases
	
	
	2.50 %
	
	
	
	
	
	2.50 %
	

	Operating leases
	
	
	7.30 %
	
	
	
	
	
	5.30 %
	

	
	
	
	
	
	
	
	
	
	
	

	Supplemental cash flow information related to leases was as follows (in thousands):
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	

	
	
	
	Three Months Ended March 31,
	

	
	
	
	2023
	
	
	
	
	
	2022
	

	Cash paid for amounts included in the measurement of lease liabilities:
	
	
	
	
	
	
	
	
	
	

	Operating cash flows from operating leases
	$
	(210)
	
	
	$
	(192)
	

	Operating cash flows from finance leases
	$
	(3)
	
	
	$
	(7)
	

	Financing cash flows from finance leases
	$
	(201)
	
	
	$
	(197)
	

	
	
	
	
	
	
	
	
	
	
	

	Maturities of lease liabilities as of March 31, 2023 were as follows (in thousands):
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	For the year ending:
	
	
	Finance leases
	
	
	
	Operating leases
	

	
	
	
	
	
	
	
	
	
	
	

	Remainder of 2023
	$
	272
	
	
	
	$
	175
	

	2024
	
	
	—
	
	
	
	56
	

	2025
	
	
	—
	
	
	
	58
	

	2026
	
	
	—
	
	
	
	—
	

	2027
	
	
	—
	
	
	
	—
	

	Thereafter
	
	
	—
	
	
	
	—
	

	Total future lease payments
	
	
	272
	
	
	
	
	289
	

	Less: imputed interest
	
	
	(1)
	
	
	
	(22)
	

	Less: lease liabilities, current
	
	
	(271)
	
	
	
	(172)
	

	Lease liabilities, non-current
	$
	—
	
	
	$
	(95)
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The Company has entered into an operating lease that has not commenced at period end. As of March 31, 2023 the future minimum lease payments on this lease approximated $2.6 million.

On April 20, 2023 the Company entered into an amendment to extend the operating lease for the San Francisco office for 11 years. The future minimum lease payments of the extended term are expected to be approximately $6.9 million.

Amortizing Term Mortgage

In August 2019, the Company entered into an $8.3 million amortizing term mortgage agreement with Canadian Imperial Bank of Commerce ("CIBC") for the Company's commercial building located in Portland, Oregon. The agreement requires principal and interest payments be made each month over a 30-year period. Interest accrues at a fixed rate of 5.00% per year until August 2024, at which point the interest rate changes to the Wall Street Journal Prime Rate less 0.25% for the remaining term of the mortgage. The borrowings are secured by the building. The outstanding balance of the amortizing term mortgage was $7.8 million as of March 31, 2023 and December 31, 2022.

2021 Amended Term Loan

In September 2021, the Company amended and restated its loan and security agreement with CIBC ("2021 Amended Term Loan") to refinance the existing non-amortizing and amortizing term loans, establish a single term loan of up to $75.0 million, consisting of a

$45.0 million initial term loan effective immediately with an option to enter into an additional $30.0 million delayed term loan, and increase the monthly revolving line of credit to $25.0 million. The option for the delayed term loan expired in March 2023. The term loan and revolving line of credit mature in September 2026 and September 2024, respectively. Approximately $23.5 million of the loan proceeds were used to immediately repay the remaining balances under the amortizing and non-amortizing term loans at the time of the amendment, as well as commitment fees and other debt issuance costs associated with the amendment. The remaining proceeds from the initial term loan were utilized to fund the Company's normal business operations.

Under the 2021 Amended Term Loan, the initial term loan of $45.0 million is payable over a 60-month period with principal and accrued interest payments due each quarter, commencing on September 30, 2021. The 2021 Amended Term Loan amortizes in equal quarterly installments of $0.1 million through September 30, 2024, $0.2 million beginning October 1, 2024 and $0.6 million beginning October 1, 2025, with any remaining principal balance due and payable on maturity. The amounts borrowed bear interest at the bank’s reference rate plus

2.25% (10.25% as of March 31, 2023) beginning on September 30, 2021 and continuing on a quarterly basis through maturity of the term loan. The borrowings are secured by substantially all the Company’s assets. As of March 31, 2023 and December 31, 2022, the outstanding balance of the 2021 Amended Term Loan was $44.3 million and $44.5 million, respectively.

Monthly Revolving Line of Credit

The line of credit agreement, as amended with the 2021 Amended Term Loan, provides borrowings up to $25.0 million. Borrowings under the line of credit bear interest at CIBC’s reference rate plus 1.00% (9.00% as of March 31, 2023) and are secured by substantially all of the Company’s assets. As of March 31, 2023 and December 31, 2022, there were $15.0 million of borrowings under the line of credit and $10.0 million of capacity available for additional borrowings.

In connection with the amortizing term mortgage and the 2021 Amended Term Loan, the Company recorded an immaterial amount of debt issuance costs and the 2021 Amended Term Loan was subject to an original issue discount. These amounts are being amortized to interest expense over the term of the respective agreements using the effective interest method. As of March 31, 2023 and December 31, 2022, unamortized original issue discount and debt issuance costs were $0.3 million.
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Future aggregate annual principal payments on long-term debt as of March 31, 2023 is expected to be as follows (in thousands):
[image: ]

	For the year ending:
	
	

	
	
	

	Remainder of 2023
	$
	447

	2024
	
	715

	2025
	
	1,397

	2026
	
	42,355

	2027
	
	176

	Thereafter
	
	7,015

	Total principal payments
	
	52,105

	Less: unamortized original issue discount and debt issuance costs
	
	(258)

	Less: current portion, net of unamortized original issue discount and debt issuance costs
	
	(550)

	Long-term debt, net of unamortized original issue discount and debt issuance costs
	$
	51,297

	
	
	

	
	
	



As of March 31, 2023, the Company was not in compliance with all debt covenants, specifically the covenant restricting the amount of repurchases of common stock, which includes RSU net share settlements, and the covenant related to the requirement to maintain all deposit, operating and collateral accounts with CIBC with certain exceptions during the period. A waiver was obtained from CIBC. The Company does not believe non-compliance with this covenant had any material impact on the Company or its operations.

Defined Contribution Plans

The Company sponsors a U.S. 401(k) defined contribution plan for all eligible employees who elect to participate. The Company is permitted to make discretionary profit sharing and 401(k) matching contributions as defined in the plan and as approved by the Board of Directors. Effective January 1, 2018, the Company matches up to 4.50% of each participant’s eligible compensation. The Company’s actual contribution may be reduced by certain available forfeitures, if any, during the plan year. No discretionary profit-sharing contributions were made during the three months ended March 31, 2023 and 2022. The Company’s 401(k) matching contributions for the three months ended March 31, 2023 and 2022 were $0.3 million and $0.2 million, respectively.

Legal

From time to time in the normal course of business, the Company may be involved in claims, proceedings and litigation. In the case of any litigation, the Company records a provision for a liability when management believes that it is both probable that a liability has been incurred, and the amount of the loss can be reasonably estimated. The Company reviews such provisions at least quarterly and adjusts such provisions to reflect the impact of negotiations, settlements, rulings, advice of legal counsel and other information and events pertaining to a particular case.

As of March 31, 2023, there were no legal contingency matters, either individually or in aggregate, that would have a material adverse effect on the Company’s financial position, results of operations or cash flows.
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NOTE 5 - STOCK INCENTIVE PLANS

2009 and 2019 Stock Plans

In 2009, the Board of Directors approved the 2009 Stock Plan ("2009 Stock Plan"). As amended in 2015, the 2009 Stock Plan permitted the Company to grant up to 16,495,150 shares of common stock. In January 2018, the Company increased the number of shares of common stock reserved under the 2009 Stock Plan by 535,130 shares, from 16,495,150 shares to 17,030,280. In April 2019, the Board of Directors approved the adoption of the 2019 Stock Plan ("2019 Stock Plan", and together with the 2009 Stock Plan, "Stock Plans"). The 2019 Stock Plan permitted the Company to grant up to 8,173,970 additional shares, increasing the overall common stock reserved for grant under the Stock Plans to 25,204,250 shares. In September 2021, the Board of Directors approved the grant of 8,679,380 restricted stock units under the 2019 Stock Plan, covering an aggregate of 4,339,690 shares of each of Class A and LT50 common stock effective immediately prior to the effectiveness of the Company's IPO Registration Statement on Form S-1 ("IPO Registration Statement") on November 9, 2021. On November 9, 2021, the Board of Directors amended and restated the 2019 Stock Plan to, among other things, increase the common stock reserved for issuance under the 2019 Stock Plan to an aggregate of 16,856,770 shares of Class A and LT50 common stock.

Following the completion of the initial public offering of the Company’s Class A common stock ("IPO"), the Company did not and does not intend to make any further grants under the Stock Plans. However, the Stock Plans will continue to govern the terms and conditions of the outstanding awards granted under the Stock Plans. Upon the expiration, forfeiture, cancellation, withholding of shares upon exercise or settlement of an award to satisfy the exercise price or tax withholding, or repurchase of any shares of Class A common stock underlying outstanding stock-based awards granted under the 2009 Stock Plan or of Class A or LT50 common stock underlying outstanding stock-based awards granted under the 2019 Stock Plan, an equal number of shares of Class A common stock will become available for grant under the 2021 Incentive Award Plan ("2021 Plan") and the Company's 2021 Stock Purchase and Matching Plan ("Matching Plan" and together with the 2021 Plan, "2021 Incentive Plans").

2021 Incentive Plans

In November 2021, the Board of Directors adopted, and its stockholders approved, the 2021 Incentive Plans, which both became effective immediately before the effectiveness of the IPO Registration Statement and use a combined share reserve. Under the 2021 Incentive Plans, 11,676,932 shares of Class A common stock were initially reserved for issuance pursuant to a variety of stock-based awards, including incentive stock options, nonqualified stock options, stock appreciation rights, restricted stock awards, restricted stock units ("RSUs"), and other forms of equity and cash compensation under the 2021 Plan and purchase rights and matching awards under the Matching Plan. The number of shares initially reserved for issuance or transfer pursuant to awards under the 2021 Incentive Plans will be increased upon the expiration, forfeiture, cancellation, withholding of shares upon exercise or settlement of an award to satisfy the exercise price or tax withholding, or repurchase of any shares of Class A common stock underlying outstanding stock-based awards granted under the 2009 Stock Plan or of Class A or LT50 common stock underlying outstanding stock-based awards granted under the 2019 Stock Plan. The number of shares of Class A common stock reserved for issuance under the 2021 Incentive Plans as of March 31, 2023 and December 31, 2022 was 22,282,735 shares and 17,336,973 shares, respectively. The number of shares will automatically increase each subsequent January 1 through January 1, 2031, by the lesser of (A) 6% of the aggregate number of shares of all classes of common stock outstanding on the immediately preceding calendar year, or (B) such lesser number of shares as determined by the Company’s board of directors or compensation committee; provided, however, that no more than 87,576,990 shares of Class A common stock may be issued upon the exercise of incentive stock options.
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Matching Plan

The Matching Plan operates using consecutive three-month offering periods that commenced on March 15, 2022. Employees, consultants and directors (collectively, "Service Providers") of the Company can participate in the Matching Plan by electing to contribute compensation through payroll deductions or from fee payments or may be granted discretionary awards under the Matching Plan. On the last day of the offering period the contributions made during the offering period are used to purchase shares of Class A common stock.

The price at which Class A common stock is purchased under the Matching Plan equals the average of the high and low trading price of a share of Class A common stock as of the last trading day of the offering period. At the end of each offering period, the Company may provide a discretionary match up to 1/10 of a share of Class A common stock for each share of Class A common stock purchased by or issued to a service provider under the Matching Plan that is retained through the end of the applicable offering period. No fractional shares will be issued by the Company. The Company will round to the nearest full share for shares purchased by a service provider as well as any matched shares issued to a service provider under the Matching Plan. The match rate applicable to each offering period shall be limited to 1.50% of the shares of any class of capital stock outstanding as of the exercise date applicable to such offering period. The Company estimates the fair value of matched shares provided under the Matching Plan using the Black-Scholes option-pricing model on the date of grant. The Company recognizes stock-based compensation expense related to the matched shares pursuant to its Matching Plan on a straight-line basis over the applicable three-month offering period.

Service Providers who participated in the Matching Plan for the offering period ended March 14, 2023 purchased a total of 147,319 Class A common shares, based on a purchase price of $7.46, resulting in gross cash proceeds to the Company of $1.1 million.

For the offering period ended March 14, 2023, the Company elected to match each share of Class A common stock purchased by or issued under the Matching Plan with 1/20 of a share of Class A common stock. During the three months ended March 31, 2023, the Company granted 16,098 shares of Class A common stock under the Matching Plan.

Restricted Stock Units

On September 24, 2021, under the 2019 Stock Plan, the Company approved the grant of Class A and LT50 common stock RSUs to Service Providers effective November 9, 2021, the date the Company amended its Certificate of Incorporation, to include, among other things, LT50 common stock. RSUs granted to Service Providers on November 9, 2021 that were approved in September 2021 vest upon the satisfaction of both a performance and service condition. The performance condition was satisfied immediately prior to the effectiveness of the IPO Registration Statement. The service condition is satisfied over eight years with 1/8 of the grant vesting on September 15, 2022 and quarterly vesting of 1/32 of the grant every December 15, March 15, June 15 and September 15 (each, a "Specified Quarterly Date") thereafter until fully vested, in each case subject to continued service to the Company. All RSUs granted to Service Providers after the IPO, under the 2021 Plan, have a service condition only, which is satisfied over eight years from the vesting commencement date corresponding to one of the Specified Quarterly Dates nearest the date of grant, with 1/8 of each grant vesting on the first anniversary of the vesting commencement date and 1/32 of each grant vesting in equal quarterly installments thereafter until fully vested, in each case, subject to continued service to the Company.

Pursuant to the Company's Non-Employee Director Compensation Program, which was adopted under the 2021 Incentive Plans, the Company granted no Class A common stock RSUs for the three months ended March 31, 2023. A total of 2,313 Class A common RSUs vested during the three months ended March 31, 2023 related to previously-granted RSU awards as the quarterly service conditions were satisfied.
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During the three months ended March 31, 2023, RSU activity for Service Providers and non-employee directors was as follows:

	
	Class A Common
	
	
	
	Weighted average
	

	
	
	LT50 Common Stock
	
	grant date fair value
	

	
	Stock
	
	
	
	
	per share
	

	Outstanding at December 31, 2022
	3,379,657
	
	3,304,643
	$
	33.88
	

	RSUs vested
	(123,549)
	
	(119,890)
	$
	33.35
	

	RSUs cancelled/forfeited/expired
	(53,253)
	
	(53,253)
	$
	40.91
	

	Outstanding at March 31, 2023
	3,202,855
	
	3,131,500
	$
	33.88
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	



As of March 31, 2023, there was $190.4 million of unamortized stock-based compensation cost related to unvested RSUs, which is expected to be recognized over the remaining weighted average life of 6.03 years. As of December 31, 2022, there was $204.2 million of unamortized stock-based compensation cost related to unvested RSUs, which was expected to be recognized over the remaining weighted average life of 6.23 years.

Stock Options

The Stock Plans and the 2021 Plan provide for the grant of incentive and nonstatutory stock options to employees, non-employee directors and consultants of the Company. Under the Stock Plans and the 2021 Plan, the exercise price of incentive stock options must be equal to at least 110% of the fair market value of the common stock on the grant date for a “ten-percent holder” or 100% of the fair market value of the common stock on the grant date for any other participant. The exercise price of nonstatutory options granted must be equal to at least 100% of the fair market value of the Company’s common stock on the date of grant.

The Company has only granted options under the Stock Plans. Options typically vest over four years and are exercisable at any time after the grant date, provided that Service Providers exercising unvested options receive restricted common stock that is subject to repurchase at the original exercise price upon termination of service. The repurchase right lapses in accordance with the vesting schedule of the exercised option. Early exercises of options prior to vesting are not deemed to be substantive exercises for accounting purposes and accordingly, amounts received for early exercises of unvested options are recorded as a liability. These repurchase terms are considered to be a forfeiture provision and do not result in variable accounting. There was an immaterial amount of exercised restricted common stock repurchased during the three months ended March 31, 2023 and 2022.

As of March 31, 2023 and December 31, 2022, there were 697,275 and 813,311 shares subject to repurchase, respectively, related to unvested stock options that had been early exercised. As of March 31, 2023 and December 31, 2022, the Company recorded a liability related to shares subject to repurchase of $1.1 million and $1.3 million, respectively, which is included within Accrued expenses and other liabilities in the accompanying Condensed Consolidated Balance Sheets. These amounts are reclassified to Common stock and Additional paid-in capital as the underlying shares vest.
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A summary of the Company's stock option activity was as follows:

	
	
	
	
	Weighted average
	Weighted average
	

	
	
	
	
	
	remaining contractual
	

	
	Shares
	
	
	exercise price per
	life
	

	
	
	
	
	share
	
	(in years)
	

	Outstanding at December 31, 2022
	6,301,650
	$
	1.67
	
	5.20
	

	Options exercised
	(50,994)
	$
	1.28
	
	
	

	Options cancelled/forfeited/expired
	(29,295)
	$
	2.69
	
	
	

	Outstanding at March 31, 2023
	6,221,361
	$
	1.67
	
	4.92
	

	
	
	
	
	
	
	
	

	Exercisable at March 31, 2023
	6,071,111
	$
	1.50
	
	4.88
	

	
	
	
	
	
	
	
	



The total pretax intrinsic value of options exercised during the three months ended March 31, 2023 and 2022 was $0.4 million and

$5.2 million, respectively. The total pretax intrinsic value of options outstanding at March 31, 2023 and December 31, 2022 was $41.3 million and $ 46.0 million, respectively. The intrinsic value is the difference between the estimated fair market value of the Company’s common stock at the date of exercise and the exercise price for in-the-money options. No options were granted during the three months ended March 31, 2023 and 2022.

As of March 31, 2023, there was $7.2 million of unrecognized stock-based compensation cost related to unvested stock options, which is expected to be recognized over a weighted average period of 1.09 years. As of December 31, 2022, there was $8.1 million of unrecognized stock-based compensation cost related to unvested stock options, which was expected to be recognized over a weighted average period of 1.21 years.

Cash received from option exercises and purchases of shares under the Stock Plans for the three months ended March 31, 2023 and 2022 was $0.1 million and $0.3 million, respectively.

Stock-Based Compensation

The following table summarizes the stock-based compensation expense recognized for options granted under the 2009 Stock Plan, options and RSUs granted under the 2019 Stock Plan, RSUs granted under the 2021 Plan and matching shares issued under the Matching Plan (in thousands):

	
	Three Months Ended March 31,

	
	2023
	
	
	
	2022

	Stock options
	$
	900
	
	$
	1,006

	Matching shares
	
	249
	
	
	2

	Restricted stock units
	
	9,512
	
	
	13,659

	Stock-based compensation
	$
	10,661
	
	$
	14,667
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Stock-based compensation expense is allocated based on the cost center to which the award holder spent time during the reported periods. Stock-based compensation expense is included in the following components of expenses on the accompanying Condensed Consolidated Statements of Operations (in thousands):

	
	Three Months Ended March 31,

	
	2023
	
	
	
	2022

	Cost of revenue, net
	$
	3,306
	
	$
	4,908

	Research and development
	
	2,206
	
	
	2,708

	General and administrative
	
	2,644
	
	
	4,975

	Sales and marketing
	
	1,848
	
	
	2,076

	Stock-based compensation expense
	$
	10,004
	
	$
	14,667

	
	
	
	
	
	

	
	
	
	
	
	



Stock-based compensation capitalized as internally developed software costs was $0.7 million and $0.3 million for the three months ended March 31, 2023 and 2022, respectively.

NOTE 6 - INCOME TAXES

For the three months ended March 31, 2023, the Company prepared its interim tax provision by applying a year-to-date effective tax rate, which the Company believes results in the best estimate of the annual effective tax rate.

For the three months ended March 31, 2023 and 2022, the Company recorded a provision for income taxes of $1.8 million and $1.6 million, respectively, which resulted in effective tax rates of (44.3)% and (28.4)%, respectively.

The principal reasons for the difference between the statutory rate and the effective rate for 2023 were primarily due to non-deductible stock-based compensation and the change in the valuation allowance. The principal reason for the difference between the statutory rate and the effective rate for 2022 was due to the change in valuation allowance.

The Company follows the provisions of Accounting Standards Codification ("ASC") 740-10, Accounting for Uncertainty in Income Taxes. ASC 740-10 prescribes a comprehensive model for the recognition, measurement, presentation and disclosure in financial statements of uncertain tax positions that have been taken or expected to be taken on a tax return. As of March 31, 2023 and December 31, 2022, the Company recorded an uncertain tax position liability, inclusive of interest and penalties, of $1.3 million and $1.2 million respectively, within Other liabilities on the Condensed Consolidated Balance Sheets. This liability includes an immaterial amount of interest and penalties as of March 31, 2023 and no interest and penalties as of December 31, 2022.

The Company is subject to income taxes in U.S. federal and various state, local and foreign jurisdictions. The Company's federal and state returns for the tax years ended from December 2018 to December 2021 remain open to examination.
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NOTE 7 - NET LOSS PER SHARE

The following table sets forth the computation of basic and diluted net loss per share (in thousands, except share and per share data):

	
	
	Three Months Ended March 31,

	
	
	2023
	
	
	2022

	Numerator
	
	
	
	
	

	Net loss, basic and diluted
	$
	(5,945)
	
	$
	(7,376)

	Denominator
	
	
	
	
	

	Weighted average shares of common stock used to compute net loss per share, basic and diluted
	
	81,768,429
	
	
	80,147,208

	Net loss per share, basic and diluted
	$
	(0.07)
	
	$
	(0.09)

	
	
	
	
	
	



The rights, including the liquidation and dividend rights, of the holders of Class A, LT10 and LT50 common stock are identical, except with respect to voting, conversion and transfer rights. Each share of Class A common stock is entitled to one vote per share, each share of LT10 common stock is entitled to 10 votes per share and each share of LT50 common stock is entitled to 50 votes per share. Each share of LT10 and LT50 common stock is convertible into one share of Class A common stock voluntarily at the option of the holder after the satisfaction of certain requirements, which includes a 10-month notice period for LT10 common stock and a 50-month notice period for LT50 common stock to convert to Class A common stock, or automatically upon certain events. The Class A common stock has no conversion rights. As the liquidation and dividend rights are identical for Class A, LT10 and LT50 common stock, the undistributed earnings are allocated on a proportional basis based on the number of weighted average shares within each class of common stock during the period and the resulting net loss per share attributable to common stockholders will be the same for the Class A, LT10 and LT50 common stock on an individual or combined basis.

The following potentially dilutive shares were not included in the calculation of diluted shares outstanding as the effect would have been anti-dilutive:

	
	Three Months Ended March 31,

	
	2023
	
	2022

	Weighted average stock options
	4,329,958
	
	6,067,912

	Matching shares
	7,678
	
	39,756

	Total
	4,337,636
	
	6,107,668
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Notes to the Condensed Consolidated Financial Statements
(unaudited)


NOTE 8 - EQUITY

On May 10, 2022, the Executive Committee of the Board of Directors approved a share repurchase program with authorization to purchase up to $ 50.0 million of shares of Class A common stock ("2022 Share Repurchase Program"). The Company may repurchase shares from time to time through open market purchases, in privately negotiated transactions or by other means, including the use of trading plans intended to qualify under Rule 10b5-1 of the Securities Exchange Act of 1934 ("Exchange Act"), in accordance with applicable securities laws and other restrictions. The actual timing, manner, price and total amount of future repurchases will depend on a variety of factors, including business, economic and market conditions, corporate and regulatory requirements, prevailing stock prices, restrictions under the terms of loan agreements and other considerations. The 2022 Share Repurchase Program does not obligate the Company to acquire any particular amount of Class A common stock, and the program may be suspended or terminated at any time by the Company at its discretion without prior notice.

During the three months ended March 31, 2023, the Company did not repurchase any shares of Class A common stock under the 2022 Share Repurchase Program.

NOTE 9 - RELATED PARTY TRANSACTIONS

During the three months ended March 31, 2023 and 2022, Expensify, Inc. contributed $0.1 million and $0.9 million, respectively, to its wholly-owned subsidiary, Expensify.org, a nonprofit benefit organization established by the Company. There were immaterial commitments from Expensify, Inc. that remained open for contribution as of March 31, 2023 and December 31, 2022.

There are no other significant related party transactions for the Company as of March 31, 2023, except as noted elsewhere in these condensed consolidated financial statements.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our condensed consolidated financial statements and related notes included elsewhere in this Quarterly Report on Form 10-Q and with our audited consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2022 ("2022 Annual Report"). This discussion contains forward-looking statements based upon current plans, expectations and beliefs involving risks and uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a result of various factors, including those set forth under Part I, Item 1A. "Risk Factors" in our 2022 Annual Report and included elsewhere in this Quarterly Report on Form 10-Q. See "Special Note Regarding Forward-Looking Statements."

OVERVIEW

Expensify is a cloud-based expense management software platform that helps the smallest to the largest businesses simplify the way they manage money. Every day, people from all walks of life in organizations around the world use Expensify to scan and reimburse receipts from flights, hotels, coffee shops, office supplies and ride shares. Since our founding in 2008, we have added over 12 million members to our community and processed and automated over 1.4 billion expense transactions on our platform as of March 31, 2023, freeing people to spend less time managing expenses and more time doing the things they love. For the quarter ended March 31, 2023, an average of 747,000 paid members across 47,800 companies and over 200 countries and territories used Expensify to make money easy.

Components of Results of Operations

Revenue

We generate revenue from subscription fees based on the usage of our cloud-based expense management software platform under arrangements paid monthly in arrears that are either (i) month-to-month and can be terminated by either party without penalty at any time or
(ii) annual arrangements based on a minimum number of monthly members. Annual subscription customers who wish to terminate their contracts before the end of the term are required to pay the remaining obligation in full plus any fees or penalties set forth in the agreement. We charge our customers subscription fees for access to our platform based on the number of monthly active members and level of service. The contractual price is based on either negotiated fees or rates published on our website. We generate most of our revenue from customers who have a credit card or debit card on file with us that is automatically charged each month. Virtually all of our customers have a standard terms of service contract, with the few exceptions on bespoke service contracts.

Our contracts with our customers include two performance obligations: access to the hosted software service, inclusive of all features available within the platform, and the related customer support. We account for the platform access and the support as a combined performance obligation because they have the same pattern of transfer over the same period and are therefore delivered concurrently. We satisfy our performance obligation over time each month as we provide platform access and support services to customers and as such recognize revenue over time. We recognize revenue net of applicable taxes imposed on the related transaction.

We offer a cashback rewards program to all customers based on volume of Expensify Card transactions and software as a service ("SaaS") subscription tier. Cashback rewards are earned on a monthly basis and are paid out the following month. We consider our cashback payments to customers as consideration payable to a customer, and the payments are recorded as contra revenue within Revenue on the Condensed Consolidated Statements of Operations. We also record a cashback rewards liability that represents the consideration payable to customers for earned cashback rewards. The cashback rewards
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fluctuate over time as customers meet eligibility requirements in conjunction with the applicable SaaS subscription tier of each customer and the timing of payments made to customers. Additional details pertaining to the Company's cashback program can be found in Part I, Item 1A. "Risk Factors" in our 2022 Annual Report. Subsequent to the date the 2022 Annual Report was filed with the SEC and effective as of March 2023, the Company removed a $25,000 monthly threshold for companies to qualify for 1% cash back and now offers a minimum of 1% cash back for all purchases.

Cost of Revenue, Net

Cost of revenue, net primarily consists of expenses related to hosting our service, including the costs of data center capacity, credit card processing fees, third-party software license fees, outsourcing costs to support customer service and outsourcing costs to support and process our patented scanning technology SmartScan, net of consideration from a vendor. Additional costs include amortization expense on capitalized software development costs and personnel-related expenses, including stock-based compensation and employee costs attributable to supporting our customers and maintenance of our platform.

Consideration from a vendor is related to the Expensify Card. We use a third-party vendor to issue Expensify Cards and process the related transactions. When purchases are made with the Expensify Card, a fee is charged by the card network to the merchant (also known as "interchange"). The vendor is contractually entitled to the interchange through its relationships with the card network and card issuing bank. The vendor keeps a portion of the interchange for their services, and our agreement with the vendor results in us receiving the remainder of the interchange less the amount retained by the vendor (our remainder portion, "Expensify interchange amount"). The vendor also charges us fees ("vendor fees") for the services it provides to us. Due to the nature of the vendor agreement, we do not record the Expensify interchange amount as revenue. Instead, the net of the Expensify interchange amount and vendor fees are paid to us, and we record it as "Consideration from a vendor, net," a contra expense in Cost of revenue, net. The following summarizes these various amounts for the periods presented:

	
	Three Months Ended March 31,
	

	
	2023
	
	
	2022
	

	
	
	(in thousands)
	

	Expensify interchange amount
	$
	2,261
	
	$
	1,220

	Vendor fees
	
	(189)
	
	
	(97)

	Consideration from a vendor, net
	$
	2,072
	
	$
	1,123

	
	
	
	
	
	

	
	
	
	
	
	



OPERATING EXPENSES

Research and Development

Research and development expenses consist primarily of personnel-related expenses, including stock-based compensation, incurred related to the planning and preliminary project stage and post-implementation stage of new products or enhancing existing products or services. We capitalize certain software development costs that are attributable to developing or adding significant functionality to our internal-use software during the application development stage of the projects. All research and development expenses, excluding capitalized software development costs, are expensed as incurred.

We believe delivering new functionality is critical to attract new customers and expand our relationships with existing customers. We expect to continue to make investments in and expand our product and service offerings to enhance our customers’ experience and satisfaction and to attract new customers. We expect research and development expenses will increase as we expand our research and development team to develop new products and product enhancements.
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General and Administrative

General and administrative expenses primarily consist of personnel-related expenses, including stock-based compensation, for any employee time allocated to administrative functions, including finance and accounting, legal and human resources. In addition to personnel-related expenses, general and administrative expenses consist of rent, utilities, depreciation on property and equipment, amortization of operating right-of-use assets and external professional services, including accounting, audit, tax, finance, legal and compliance, human resources and information technology. We expect that general and administrative expenses will continue to increase as we scale our business and as we incur additional costs associated with being a publicly traded company, including legal, audit, business insurance and consulting fees.

Sales and Marketing

Sales and marketing expenses primarily consist of personnel-related expenses, including stock-based compensation, advertising expenses, branding and public relations expenses, referral fees for strategic partners and other benefits that we provide to our referral and affiliate partners, and depreciation expense. We expect sales and marketing expenses will increase as we expand our sales efforts to pursue our market opportunity.

Interest and Other Expenses, Net

Interest and other expenses, net, consist primarily of interest paid under our credit facilities with Canadian Imperial Bank of Commerce ("CIBC"). It also includes realized gains and losses on foreign currency transactions and foreign currency remeasurement.

Provision for Income Taxes

Income taxes primarily consist of income taxes in the United States, United Kingdom, Australia, Netherlands and Canada, as well as states in the United States in which we do business.
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Results of Operations

The results of operations presented below should be reviewed in conjunction with the condensed consolidated financial statements and notes included elsewhere in this Quarterly Report on Form 10-Q.

The following table sets forth our results of operations for the periods presented:

	
	
	Three Months Ended March 31,

	
	
	2023
	
	
	2022

	
	
	(in thousands, except per share data)

	Revenue
	$
	40,101
	
	$
	40,370

	Cost of revenue, net(1)
	
	15,775
	
	
	14,133

	Gross margin
	
	24,326
	
	
	26,237

	Operating expenses:
	
	
	
	
	

	Research and development(1)
	
	5,418
	
	
	3,701

	General and administrative(1)
	
	12,429
	
	
	14,006

	Sales and marketing(1)
	
	9,183
	
	
	13,372

	Total operating expenses
	
	27,030
	
	
	31,079

	Loss from operations
	
	(2,704)
	
	
	(4,842)

	Interest and other expenses, net
	
	(1,416)
	
	
	(902)

	Loss before income taxes
	
	(4,120)
	
	
	(5,744)

	Provision for income taxes
	
	(1,825)
	
	
	(1,632)

	Net loss
	$
	(5,945)
	
	$
	(7,376)

	Net loss per share:
	
	
	
	
	

	Basic and diluted
	$
	(0.07)
	
	$
	(0.09)

	Weighted average shares of common stock used to compute net loss per share:
	
	
	
	
	

	Basic and diluted
	
	81,768,429
	
	
	80,147,208

	Net loss margin
	
	(15)%
	
	
	(18)%


[image: ]

(1) Includes stock-based compensation expense as follows:

	
	Three Months Ended March 31,

	
	2023
	
	
	
	2022

	Cost of revenue, net
	$
	3,306
	
	$
	4,908

	Research and development
	
	2,206
	
	
	2,708

	General and administrative
	
	2,644
	
	
	4,975

	Sales and marketing
	
	1,848
	
	
	2,076

	Total stock-based compensation expense
	$
	10,004
	
	$
	14,667
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COMPARISON OF THE THREE MONTHS ENDED MARCH 31, 2023 AND 2022 Revenue
	
	
	Three Months Ended March 31,
	
	Change
	

	
	
	2023
	
	2022
	
	Amount
	
	%

	
	
	
	
	(in thousands, except percentages)
	

	Revenue
	$
	40,101
	$
	40,370
	
	$
	(269)
	(1)%

	
	
	
	
	
	
	
	
	



Revenue decreased by $0.3 million, or 1%, for the three months ended March 31, 2023 compared to the same period in 2022, primarily due to an increase in contra revenue related to cashback payments driven by the increased adoption and spend captured from members using the Expensify Card.

Cost of Revenue, Net and Gross Margin

	
	
	Three Months Ended March 31,
	
	Change
	

	
	
	2023
	
	2022
	
	
	Amount
	%

	
	
	
	
	(in thousands, except percentages)
	

	Cost of revenue, net
	$
	15,775
	$
	14,133
	
	$
	1,642
	12 %

	Gross margin
	$
	24,326
	$
	26,237
	
	$
	(1,911)
	(7)%

	Gross margin %
	
	61 %
	
	64 %
	
	
	
	

	
	
	
	
	
	
	
	
	



Cost of revenue, net increased by $1.6 million, or 12%, for the three months ended March 31, 2023 compared to the same period in 2022. Cost of revenue, net increased primarily due to increased outsourcing activities related to maintaining our platform along with a higher volume of payment processing fees directly related to an increase in reimbursement activity and increased efforts in support and implementation services. These increases were partially offset by an increase in Consideration from a vendor, net, driven primarily by the increased adoption and spend captured from members using the Expensify Card, which reduced Cost of revenue, net by $2.1 million and $1.1 million for the three months ended March 31, 2023 and 2022, respectively.

Gross margin decreased to 61% for the three months ended March 31, 2023 compared to 64% in the same period in 2022 primarily due to the increase in Cost of revenue, net due to the factors described in the preceding paragraph.

OPERATING EXPENSES

Research and Development

	
	Three Months Ended March 31,
	
	
	
	Change
	

	
	2023
	
	2022
	
	
	
	Amount
	%

	
	
	
	(in thousands, except percentages)
	

	Research and development
	$
	5,418
	$
	3,701
	
	$
	1,717
	46 %

	
	
	
	
	
	
	
	
	



Research and development expenses increased by $1.7 million, or 46%, for the three months ended March 31, 2023 compared to the same period in 2022, primarily due to an increase in employee and external contributor time spent on project initiatives and new product features.
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General and Administrative

	
	
	Three Months Ended March 31,
	
	Change
	

	
	
	2023
	
	2022
	
	
	Amount
	%

	
	
	
	
	(in thousands, except percentages)
	

	
	
	
	
	
	
	
	
	

	General and administrative
	$
	12,429
	$
	14,006
	
	$
	(1,577)
	(11)%

	
	
	
	
	
	
	
	
	



General and administrative expenses decreased by $1.6 million, or 11%, for the three months ended March 31, 2023 compared to the same period in 2022, primarily due to a decrease in employee time allocated to administrative functions resulting from one-time planning and implementation activities incurred in 2022 for first year compliance with Section 404 of the Sarbanes-Oxley Act and other new public company requirements.

Sales and Marketing
[image: ]

	
	
	Three Months Ended March 31,
	
	Change
	

	
	
	2023
	
	2022
	
	
	Amount
	%

	
	
	
	
	(in thousands, except percentages)
	

	
	
	
	
	
	
	
	
	

	Sales and marketing
	$
	9,183
	$
	13,372
	
	$
	(4,189)
	(31)%

	
	
	
	
	
	
	
	
	



Sales and marketing expenses decreased by $4.2 million, or 31%, for the three months ended March 31, 2023 compared to the same period in 2022, primarily due to a decrease in advertising and marketing event spend partially offset by an increase in outsourcing activities related to sales and product demos.

Interest and Other Expenses, Net

	
	
	Three Months Ended March 31,
	
	Change
	

	
	
	2023
	
	2022
	
	Amount
	
	%

	
	
	
	
	(in thousands, except percentages)
	

	Interest and other expenses, net
	$
	(1,416)
	$
	(902)
	
	$
	(514)
	57 %

	
	
	
	
	
	
	
	
	



Interest and other expenses, net increased by $0.5 million, or 57%, for the three months ended March 31, 2023 compared to the same period in 2022, primarily due to increased interest expense incurred under the 2021 Amended Term Loan (as defined below) and revolving line of credit facility due to increases in CIBC's reference rate.

Provision for Income Taxes

	
	
	Three Months Ended March 31,
	
	Change
	

	
	
	2023
	
	2022
	
	Amount
	
	%

	
	
	
	
	(in thousands, except percentages)
	

	Provision for income taxes
	$
	(1,825)
	$
	(1,632)
	
	$
	(193)
	12 %

	
	
	
	
	
	
	
	
	



We recorded a provision for income taxes of $1.8 million during the three months ended March 31, 2023 compared to a provision for income taxes of $1.6 million for the same period in 2022.

During the three months ended March 31, 2023 and 2022, our effective income tax rate was (44.3)% and (28.4)%, respectively. The effective income tax rate differs from the statutory rate in 2023 primarily due to non-deductible stock-based compensation and the change in the valuation allowance. The principal reason for the difference between the statutory rate and the effective rate for 2022 was due to the change in valuation allowance.
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Key Business Metrics and Non-GAAP Financial Measures

We supplement the reporting of our financial information determined under U.S. generally accepted accounting principles ("GAAP") with certain business metrics and non-GAAP financial measures which we regularly review to evaluate our business, measure our performance, identify trends affecting our business, formulate business plans and make strategic decisions. Accordingly, we believe that these key business metrics and non-GAAP financial measures provide useful information to investors and others in understanding and evaluating our results of operations in the same manner as our management team. These key business metrics and non-GAAP financial measures are presented for supplemental informational purposes only, should not be considered a substitute for our financial information presented in accordance with GAAP and may be different from similarly titled metrics or measures presented by other companies.

KEY BUSINESS METRICS

Paid Members

We believe that our ability to increase the number of paid members on our platform will drive our success as a business. Companies pay for subscriptions on behalf of employees and contractors who use the platform, whom we refer to as paid members. We define paid members as the average number of users (employees, contractors, volunteers, team members, etc.) who are billed on Collect or Control plans during any particular quarter. For small and medium businesses ("SMBs") or sole proprietors with only one employee, the business owner may also be the only paid member.

The following table sets forth the average number of paid members (in thousands):

	Three months ended
	
	Paid members

	March 31, 2023
	747

	March 31, 2022
	706

	
	
	



NON-GAAP FINANCIAL MEASURES

Limitations of Non-GAAP Financial Measures

Non-GAAP financial measures have limitations as analytical tools and should not be considered in isolation or as substitutes for financial information presented under GAAP. There are a number of limitations related to the use of non-GAAP financial measures versus comparable financial measures determined under GAAP. For example, other companies in our industry may calculate these non-GAAP financial measures differently or may use other measures to evaluate their performance. All of these limitations could reduce the usefulness of these non-GAAP financial measures as analytical tools. Investors are encouraged to review the related GAAP financial measures and the reconciliations of these non-GAAP financial measures to their most directly comparable GAAP financial measures and to not rely on any single financial measure to evaluate our business.
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Adjusted EBITDA and Adjusted EBITDA Margin

We define adjusted EBITDA as net loss from operations excluding provision for income taxes, interest and other expenses, net, depreciation and amortization and stock-based compensation. We define adjusted EBITDA margin as adjusted EBITDA divided by total revenue for the same period. We are focused on profitable growth and we consider adjusted EBITDA to be an important measure because it helps illustrate underlying trends in our business that could otherwise be masked by the effect of the income or expenses that are not indicative of the core operating performance of our business.

	
	Three Months Ended March 31,

	
	2023
	
	
	2022

	
	(in thousands, except percentages)

	Adjusted EBITDA
	$
	8,713
	$
	10,992

	Adjusted EBITDA margin
	
	22 %
	
	27 %

	
	
	
	
	



Non-GAAP Net Income and Non-GAAP Net Income Margin

We define non-GAAP net income as net loss from operations in accordance with GAAP excluding stock-based compensation. Through the fourth quarter of 2021, non-GAAP net income also excluded bonus costs related to our IPO, which we consider to be the discretionary cash bonuses paid to our employees during 2021. These IPO-related bonus costs impacted the second, third and fourth quarters of 2021, but did not impact any subsequent quarters. Refer to Part II, Item 7. "Management's Discussion and Analysis of Financial Conditions and Results of Operations—Liquidity and Capital Resources" in our 2022 Annual Report for further detail over the discretionary cash bonuses paid to employees in 2021. We define non-GAAP net income margin as non-GAAP net income divided by total revenue for the same period. We are focused on profitable growth and we consider non-GAAP net income to be an important measure because it helps illustrate underlying trends in our business that could otherwise be masked by the effect of stock-based compensation expense, which is not considered indicative of the core operating performance of our business.

	
	Three Months Ended March 31,
	

	
	2023
	
	2022
	

	
	(in thousands, except percentages)

	Non-GAAP net income
	$
	4,059
	$
	7,291

	Non-GAAP net income margin
	
	10 %
	
	18 %
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Reconciliations of Non-GAAP Financial Measures

The following tables reconcile the most directly comparable GAAP financial measure to each of these non-GAAP financial measures.

Adjusted EBITDA and Adjusted EBITDA Margin

	
	
	Three Months Ended March 31,

	
	
	2023
	
	
	2022

	
	
	(in thousands, except percentages)

	Net loss
	$
	(5,945)
	
	$
	(7,376)

	Net loss margin
	
	(15)%
	
	
	(18)%

	Add:
	
	
	
	
	

	Provision for income taxes
	
	1,825
	
	
	1,632

	Interest and other expenses, net
	
	1,416
	
	
	902

	Depreciation and amortization
	
	1,413
	
	
	1,167

	Stock-based compensation
	
	10,004
	
	
	14,667

	Adjusted EBITDA
	$
	8,713
	
	$
	10,992

	
	
	
	
	
	

	Adjusted EBITDA margin
	
	22 %
	
	
	27 %

	
	
	
	
	
	

	Non-GAAP Net Income and Non-GAAP Net Income Margin
	
	
	
	
	

	
	
	

	
	
	Three Months Ended March 31,

	
	
	2023
	
	
	2022

	
	
	(in thousands, except percentages)

	Net loss
	$
	(5,945)
	
	$
	(7,376)

	Net loss margin
	
	(15)%
	
	
	(18)%

	Add:
	
	
	
	
	

	Stock-based compensation
	
	10,004
	
	
	14,667

	Non-GAAP net income
	$
	4,059
	
	$
	7,291

	
	
	
	
	
	

	Non-GAAP net income margin
	
	10 %
	
	
	18 %

	
	
	
	
	
	



Liquidity and Capital Resources

Since our inception, we have financed our operations primarily through our cash flow from operations, sales of our equity securities and borrowings under our credit facilities. In November 2021, upon completion of our IPO, we received aggregate net proceeds of approximately $57.5 million after deducting underwriting discounts and commissions of approximately $ 4.9 million and offering costs of approximately $8.0 million. As of March 31, 2023, we had $111.2 million in cash and cash equivalents. As of March 31, 2023, we had $67.1 million in outstanding indebtedness.

Our future capital requirements will depend on many factors, including revenue growth and costs incurred to support growth in our business and our need to respond to business opportunities, challenges or unforeseen circumstances. We believe that our existing cash resources will be sufficient to finance our continued operations and growth strategy for the next 12 months and for the foreseeable future.






30
[image: ][image: ]

Table of Contents






CASH FLOWS

The following table summarizes our cash flows for the periods indicated:

	
	Three Months Ended March 31,

	
	2023
	
	
	
	2022
	

	
	
	(in thousands)
	
	

	Net cash provided by operating activities
	$
	7,642
	
	$
	11,223
	

	Net cash used in investing activities
	
	(898)
	
	
	(673)
	

	Net cash provided by financing activities
	
	141
	
	
	218
	

	Net increase in cash and cash equivalents and restricted cash
	$
	6,885
	
	$
	10,768
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	



CASH FLOWS FROM OPERATING ACTIVITIES

Net cash provided by operating activities was $7.6 million for the three months ended March 31, 2023 compared to $11.2 million for the same period in 2022. The decrease was primarily due to a decrease in revenue, an increase in employee and external contributor time spent on project initiatives and new product features, increased outsourcing activities related to maintaining our platform, a higher volume of payment processing fees directly related to an increase in reimbursement activity, and increased efforts in support and implementation services offset by the timing of the payments for our operating expenses and a decrease in settlement liabilities due to the increase in reimbursement activity.

CASH FLOWS FROM INVESTING ACTIVITIES

During the three months ended March 31, 2023, net cash used in investing activities was $0.9 million, primarily consisting of software development costs.

Net cash used in investing activities increased for the three months ended March 31, 2023 compared to the same period in 2022, primarily due to an increase in internally developed software costs offset by a decrease in purchases related to the build-out of offices in Portland and San Francisco.

CASH FLOWS FROM FINANCING ACTIVITIES

During the three months ended March 31, 2023, net cash provided by financing activities was $0.1 million, primarily consisting of proceeds from common stock purchased under the Matching Plan, offset by payments for employee taxes withheld from stock-based awards.

During the three months ended March 31, 2022, net cash provided by financing activities primarily consisted of proceeds from the issuance of common stock on exercise of stock options, offset by principal payments of the term loan and principal payments of finance leases.

CREDIT FACILITIES

Amortizing Term Mortgage

In August 2019, we entered into an $8.3 million amortizing term mortgage agreement with CIBC for our commercial building in Portland, Oregon. The agreement requires interest and principal payments be made each month over a 30-year period. Interest accrues at a fixed rate of 5.00% per year until August 2024, at which point the interest rate changes to the Wall Street Journal Prime Rate less 0.25% for the remaining term of the mortgage. The borrowings are secured by the building. The outstanding balance of the amortizing term mortgage was $7.8 million as of March 31, 2023.

Loan and Security Agreement

In September 2021, we amended and restated our loan and security agreement with CIBC ("2021 Amended Term Loan") to refinance the existing non-amortizing and amortizing term loans, establish a
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single term loan of up to $75.0 million, consisting of a $45.0 million initial term loan effective immediately with an option to enter into an additional $30.0 million delayed term loan, and increase the monthly revolving line of credit to $25.0 million. The option for the delayed term loan expired in March 2023. The term loan and revolving line of credit mature in September 2026 and September 2024, respectively. Approximately $23.5 million of the loan proceeds were used to immediately repay the remaining balances under the amortizing and non-amortizing term loans at the time of the amendment, as well as commitment fees and other debt issuance costs associated with the amendment. The remaining proceeds from the initial term loan were utilized to fund our normal business operations.

Under the 2021 Amended Term Loan, the initial term loan of $45.0 million is payable over a 60 month period with principal and accrued interest payments due each quarter thereafter, which commenced with the first payment due on September 30, 2021. Quarterly principal payments are fixed and escalate throughout the term. The amounts borrowed bear interest at the bank’s reference rate plus 2.25% (10.25% as of March 31, 2023) and continue on a quarterly basis through the maturity of the term loan. The borrowings are secured by substantially all our assets. The outstanding balances of the 2021 Amended Term Loan and revolving line of credit were $44.3 million and $15.0 million, respectively, as of March 31, 2023.

See Note 4 to our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for further information.

Certain Covenants

We are subject to customary covenants under the 2021 Amended Term Loan, which unless waived by CIBC, restrict our and our subsidiaries' ability to, among other things incur additional indebtedness, create or incur liens, permit a change of control or merge or consolidate with other companies, sell or transfer assets, pay dividends or make distributions, make acquisitions, investments or loans, or payments and prepayments of subordinated indebtedness, subject to certain exceptions. We must also maintain certain financial covenants: a total EBITDA net leverage ratio, as defined in the loan and security agreement, tested each quarter, of not less than 5.00 to 1.00 from September 30, 2022 through and including June 30, 2023, not less than 4.00 to 1.00 from September 30, 2023 through and including June 30, 2024, and not less than 3.00 to 1.00 from September 30, 2024 and thereafter, and a fixed charge coverage ratio of not less than 1.10 to 1.00, tested on the last day of each calendar quarter.

If we fail to perform our obligations under these and other covenants, CIBC’s credit commitments could be terminated and any outstanding borrowings, together with accrued interest, under the credit or loan agreements could be declared immediately due and payable.

As of March 31, 2023, the Company was not in compliance with all debt covenants, specifically the covenant restricting the amount of repurchases of common stock, which includes RSU net share settlements, and the covenant related to the requirement to maintain all deposit, operating and collateral accounts with CIBC with certain exceptions during the period. A waiver was obtained from CIBC. The Company does not believe non-compliance with this covenant had any material impact on the Company or its operations. The Company expects to be in compliance with all debt covenants, or to have received waivers for any non-compliance, by the end of the fiscal quarter ending June 30, 2023.

Contractual Obligations and Commitments

As of March 31, 2023, there have been no material changes in our contractual obligations and commitments as disclosed in our 2022 Annual Report.

Indemnification Agreements

In the ordinary course of business, we enter into agreements of varying scope and terms whereby we agree to indemnify customers, issuing banks, card networks, vendors and other parties with respect to certain matters, including, but not limited to, losses arising out of the breach of such agreements, services
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to be provided by us or from intellectual property infringement claims made by third parties. In addition, we have entered into indemnification agreements with our directors and certain officers and employees that will require us, among other things, to indemnify them against certain liabilities that may arise by reason of their status or service as directors, officers or employees. No demands have been made upon us to provide indemnification under such agreements and there are no claims that we are aware of that could have a material effect on our Condensed Consolidated Balance Sheets, Condensed Consolidated Statements of Operations, Condensed Consolidated Statements of Changes in Stockholders’ Equity, or Condensed Consolidated Statements of Cash Flows.

Off-Balance Sheet Arrangements

During the periods presented, we did not have, and we do not currently have, any off-balance sheet financing arrangements or any relationships with unconsolidated entities or financial partnerships, including entities sometimes referred to as structured finance or special purpose entities, that were established for the purpose of facilitating off-balance sheet arrangements or other contractually narrow or limited purposes.

Critical Accounting Policies and Estimates

Our condensed consolidated financial statements included elsewhere herein have been prepared in accordance with GAAP. The preparation of our condensed consolidated financial statements requires us to make estimates and judgments that affect our reported amounts of assets, liabilities, revenues and expenses. We base our estimates on historical experience and on various other assumptions that we believe are reasonable under the circumstances. Actual results may differ from these estimates under different assumptions or conditions.

There have been no material changes to our critical accounting policies and estimates as compared to those described in Part II, Item 7.

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in our 2022 Annual Report.

Recent Accounting Pronouncements

See Note 1 to our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for recently adopted accounting pronouncements and recently issued accounting pronouncements not yet adopted as of the date of this Quarterly Report on Form 10-Q.

Emerging Growth Company Status

Upon the completion of our IPO, we elected to be an emerging growth company ("EGC"), as defined in the Jumpstart Our Business Startups Act of 2012, which, among other things, allowed us to take advantage of reduced disclosure requirements and an extended transition period for the implementation of new or revised accounting pronouncements.

Effective December 31, 2022, based on the market value of our common stock held by non-affiliates as of June 30, 2022, we were deemed to be a large accelerated filer and no longer qualified as an EGC. As a result, we must now comply with all financial disclosure and governance requirements applicable to large accelerated filers. The effect of the loss of EGC status and the impact on the adoption of new accounting pronouncements is discussed further in Note 2 to our consolidated financial statements in our Annual Report on Form 10-K for the year ended December 31, 2022.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes in our market risk from the disclosure included under “Quantitative and Qualitative Disclosures About Market Risk” in our 2022 Annual Report.

Item 4. Controls and Procedures

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

Our management, with the participation of our chief executive officer and chief financial officer, has evaluated the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act), as of the end of the period covered by this Quarterly Report on Form 10-Q. Our disclosure controls and procedures are designed to provide reasonable assurance that information we are required to disclose in the reports we file or submit under the Exchange Act is accumulated and communicated to our management, including our chief executive officer and chief financial officer, as appropriate, to allow timely decisions regarding required disclosures, and is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Based on such evaluation, our chief executive officer and chief financial officer have concluded that as of March 31, 2023, our disclosure controls and procedures were effective at a reasonable assurance level.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There were no changes in our internal control over financial reporting identified in connection with the evaluation required by Rules 13a-15(d) and 15d-15(d) of the Exchange Act that occurred during the period covered by this Quarterly Report on Form 10-Q that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

LIMITATIONS OF EFFECTIVENESS OF CONTROLS AND PROCEDURES

In designing and evaluating our disclosure controls and procedures, 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.
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Part II - Other Information

Item 1. Legal Proceedings

From time to time, we are involved in various legal proceedings arising from the normal course of business activities. We are not presently a party to any litigation the outcome of which, we believe, if determined adversely to us, would individually or taken together have a material adverse effect on our business, operating results, cash flows or financial condition. We have received, and may in the future continue to receive, claims from third parties asserting, among other things, infringement of their intellectual property rights. Defending such proceedings is costly and can impose a significant burden on management and employees. We may receive unfavorable preliminary or interim rulings in the course of litigation, and there can be no assurances that favorable final outcomes will be obtained. The results of any current or future litigation cannot be predicted with certainty. Regardless of the outcome, any litigation can have an adverse impact on our company as a result of defense and settlement costs, the diversion of management resources, and other factors.

Item 1A. Risk Factors

There have been no material changes to the risk factors set forth in "Part I, Item IA. Risk Factors" of our 2022 Annual Report. You should carefully read and consider the risks and uncertainties, together with all of the other information included in the 2022 Annual Report and this Quarterly Report on Form 10-Q, including the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our condensed consolidated financial statements and related notes, and other documents that we file with the SEC.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

ISSUER PURCHASE OF EQUITY SECURITIES

The following table sets forth information regarding our purchases of shares of Class A common stock during the three months ended March 31, 2023:

	
	
	
	
	
	
	Total number of
	
	Maximum number (or
	

	
	
	
	
	
	
	
	
	
	approximate dollar
	

	
	Total number of
	
	
	Weighted-average
	shares purchased as
	
	value) of shares that
	

	
	
	
	
	
	part of publicly
	
	may yet be purchased
	

	
	shares purchased
	
	price paid per share
	
	announced programs
	
	under the program(1)
	

	January 1 - 31, 2023
	—
	$
	—
	—
	$
	44,000,000
	

	February 1 - 28, 2023
	—
	$
	—
	—
	$
	44,000,000
	

	March 1 - 31, 2023
	—
	$
	—
	—
	$
	44,000,000
	

	Total
	—
	
	
	
	
	—
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	



(1) On May 12, 2022, we announced the approval of a share repurchase program with authorization to purchase up to $50.0 million of our Class A common stock at management’s discretion. The repurchase program does not have an expiration date, does not obligate us to repurchase any specific number of shares and may be modified, suspended or terminated at any time at our discretion. At March 31, 2023, we had approximately $44.0 million remaining under the share repurchase authorization, not including amounts used for net share settlement of vested equity incentive awards.
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Item 3. Defaults Upon Senior Securities

None

Item 4. Mine Safety Disclosures

None

Item 5. Other Information

None
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Item 6. Exhibits

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Incorporated by Reference
	
	

	Exhibit No.
	Name
	
	Form
	File No.
	Exhibit
	Filing Date
	

	3.1
	
	Amended and Restated Certificate of Incorporation of the
	
	10-K
	001-41043
	3.1
	March 8, 2023
	

	
	
	Registrant.
	
	
	
	
	
	
	
	
	
	

	3.2
	
	Amended and Restated Bylaws of the Registrant.
	
	8-K
	001-41043
	3.2
	November 15, 2021
	

	31.1*
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Certification of the Principal Executive Officer, pursuant to
	
	
	
	
	
	

	
	
	Rules 13a-14(a) and 15d-14(a) under the Securities
	
	
	
	
	
	
	
	
	

	
	
	Exchange Act of 1934, as amended, as adopted pursuant
	
	
	
	
	
	

	
	
	to Section 302 of the Sarbanes-Oxley Act of 2002.
	
	
	
	
	
	
	
	

	31.2*
	
	Certification of the Principal Financial Officer, pursuant to
	
	
	
	
	
	

	
	
	Rules 13a-14(a) and 15d-14(a) under the Securities
	
	
	
	
	
	
	
	

	
	
	Exchange Act of 1934, as amended, as adopted pursuant
	
	
	
	
	
	

	
	
	to Section 302 of the Sarbanes-Oxley Act of 2002.
	
	
	
	
	
	
	
	

	32.1**
	
	Certification of the 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 the 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.
	
	
	
	
	
	
	

	101.SCH*
	Inline XBRL Taxonomy Extension Schema Document.
	
	
	
	
	
	

	101.CAL*
	Inline XBRL Taxonomy Extension Calculation Linkbase
	
	
	
	
	
	

	
	
	Document.
	
	
	
	
	
	

	101.DEF*
	Inline XBRL Taxonomy Extension Definition Linkbase
	
	
	
	
	
	

	
	
	Document.
	
	
	
	
	
	

	101.PRE*
	Inline XBRL Taxonomy Extension Presentation Linkable
	
	
	
	
	
	

	
	
	Document.
	
	
	
	
	
	

	104*
	
	Cover Page Interactive Data File (embedded within the
	
	
	
	
	
	

	
	
	Inline XBRL document).
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



· Filed herewith.

· Furnished herewith. The certifications attached as Exhibits 32.1 and 32.2 that accompany this Quarterly Report on Form 10-Q are deemed furnished and not filed with the SEC and are not to be incorporated by reference into any filing of the Company under the Securities Act or the Exchange Act, whether made before or after the date of this Quarterly Report on Form 10-Q, irrespective of any general incorporation language contained in such filing.
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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.


	
	EXPENSIFY, INC.

	Date: May 9, 2023
	By: /s/ David Barrett

	
	
	David Barrett

	
	
	President and Chief Executive Officer

	
	
	(Principal Executive Officer)

	Date: May 9, 2023
	By: /s/ Ryan Schaffer

	
	
	Ryan Schaffer

	
	
	Chief Financial Officer

	
	
	(Principal Financial Officer)



Exhibit 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 AMENDED, AS ADOPTED

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002


I, David Barrett, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Expensify, 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 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 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.

	
	/s/ David Barrett

	
	David Barrett

	
	Chief Executive Officer

	Date: May 9, 2023
	(Principal Executive Officer)



Exhibit 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 AMENDED, AS ADOPTED

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002


I, Ryan Schaffer, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Expensify, 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 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 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.

	
	/s/ Ryan Schaffer

	
	Ryan Schaffer

	
	Chief Financial Officer

	Date: May 9, 2023
	(Principal Financial Officer)



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


Pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Expensify, Inc. (the “Company”) hereby certifies, to such officer’s knowledge, that:

(i) the Quarterly Report on Form 10-Q of the Company for the quarterly period ended March 31, 2023 as filed with the Securities and Exchange Commission on the date hereof (the “Report”) fully complies with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

	
	/s/ David Barrett

	
	David Barrett

	
	Chief Executive Officer

	Date: May 9, 2023
	(Principal Executive Officer)



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


Pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Expensify, Inc. (the “Company”) hereby certifies, to such officer’s knowledge, that:

(i) the Quarterly Report on Form 10-Q of the Company for the quarterly period ended March 31, 2023 as filed with the Securities and Exchange Commission on the date hereof (the “Report”) fully complies with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

	
	/s/ Ryan Schaffer

	
	Ryan Schaffer

	
	Chief Financial Officer

	Date: May 9, 2023
	(Principal Financial Officer)
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