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General Matters

Information Contained in this Annual Report on Form 10-K

In this Annual Report on Form 10-K "we", "our", "Shopify" and the "Company" refer to Shopify Inc. and its 
consolidated subsidiaries, unless the context requires otherwise. References to our "solutions" means 
the combination of products and services that we offer to merchants, and references to "our merchants" 
as of a particular date means the total number of unique shops that are paying for a subscription to our 
platform. Words importing the singular, where the context requires, include the plural and vice versa and 
words importing any gender include all genders.

Shopify, the associated Shopify logo and the shopping bag design are registered trademarks of Shopify 
Inc. or its subsidiaries. All other trademarks and brand names used herein are the property of their 
respective owners.

Presentation of Financial Information

We prepare and report our consolidated financial statements in accordance with accounting principles 
generally accepted in the United States of America ("U.S. GAAP"). Our reporting currency is U.S. dollars, 
and we express all amounts in this Annual Report on Form 10-K in U.S. dollars, except where otherwise 
indicated. All references in this Annual Report on Form 10-K to "dollars", "$" and "USD" refer to United 
States dollars.

Table of Contents

4



Forward-Looking Statements

This Annual Report on Form 10-K contains forward-looking statements under the provisions of the U.S. 
Private Securities Litigation Reform Act of 1995, Section 27A of the U.S. Securities Act of 1933 (as 
amended, the "Securities Act"), Section 21E of the U.S. Securities Exchange Act of 1934 (as amended, the 
"Exchange Act") and forward-looking information within the meaning of applicable Canadian securities 
legislation.

In some cases, you can identify forward-looking statements by terminology such as "enable", "may", 
"might", "will", "should", "could", "expects", "focused on", "intends", "plans", "anticipates", "believes", 
"predicts", "potential", "continue", "become", "seek", "strive" or the negative of these terms or other 
similar words. Any forward-looking statements are based on our management’s perception of historic 
trends, current conditions and expected future developments, as well as other assumptions that 
management believes are appropriate in the circumstances. In addition, any statements or information 
that refer to expectations, beliefs, plans, projections, objectives, performance or other characterizations 
of future events or circumstances, including any underlying assumptions, are forward-looking. In 
particular, forward-looking statements include, but are not limited to, statements about:

• our ability to: expand, grow and retain our merchant base; localize features; offer more sales 
channels that can connect to our platform; increase and extend the functionality of our 
platform; catalyze merchants' sales growth; leverage emerging technologies, including 
artificial intelligence ("AI"); enhance our ecosystem and partner programs; provide a high level 
of merchant service; hire key talent and retain and motivate qualified personnel; and maximize 
long-term value;

• our products and solutions enabling and increasing the probability of merchant success;
• our beliefs regarding future macroeconomic conditions and their impact on Shopify and our 

merchants, including with regard to inflationary pressures, international trade risks and trade 
protection measures, including tariffs, trade wars, barriers and restrictions, or threats of such 
actions and related uncertainty; 

• the expected impact of seasonality on our current and future business;
• our exposure to fluctuations in foreign currencies;
• the ability to grow our addressable markets and meet merchant needs;
• our expectation that we will continue to invest in data analytics, machine learning and AI;
• our expectations regarding the development of emerging technologies, including AI, and 

applications of these technologies to our business;
• our intentions regarding future growth and investments to drive future growth, the impact of 

those investments and our ability to manage such growth effectively;
• our intention to further tailor our sales strategies to attract large volume brands;
• expansion of our platform's capabilities;
• enhancing our ecosystem and partner program, including through the formation of strategic 

partnerships;
• our ability to quickly distribute new versions of our platform;
• our expectations regarding our sustainability initiatives;
• our assumptions regarding competitive factors in our markets and the expectation of 

increased competition; 
• our ability to continuously enhance, protect and safeguard our intellectual property; 
• the possibility that we may experience cybersecurity attacks in the future and future efforts to 

harden our infrastructure to build resilience in the face of such threats;
• our expectations of legislation and government regulation and the impact on our platform;
• the impact of strategic decisions on short-term revenue or profitability;
• the need to devote additional resources to improve our operational infrastructure and 

continue to enhance its scalability;
• our expectations regarding our future financial performance, including revenue, gross margin, 

operating expenses and cash flows;
• our expectations regarding market risks, including foreign currency exchange risk and interest 

rate risk, and the effectiveness of our hedging activities;
• our expectations regarding our liquidity position;
• the expansion of our platform and offerings internationally;
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• our ability to maintain our corporate culture as we execute with a remote-first global 
workforce;

• our expectations regarding the adoption of our platform and solutions by Shopify Plus 
merchants and enterprise-level businesses;

• our expectation that the growth of our business will depend in part on the success of our 
relationships with third parties;

• our intention to pursue additional third-party relationships;
• our expectations regarding future investment in the business, including with respect to key 

talent, sales and marketing, research and development, the creation and implementation of 
new products and services, the functionality of our platform, merchant service and support, 
security and operational requirements, our network infrastructure, acquisitions and the 
expansion of our international operations;

• our ability to optimize marketing spend and successfully sell to and support enterprise 
merchants in order to drive growth;

• the effectiveness of our Flex Comp compensation system in attracting, motivating and 
retaining qualified personnel;

• our expectation that as our consumer-facing offerings evolve and grow in popularity, the risk 
of additional laws and regulations impacting our business will also increase;

• our intention to continue our use and development of open source software;
• potential acquisitions, divestitures and investments;
• expected synergies and other benefits from acquisitions, including from the integration of 

acquired technology;
• the exploration, expansion and evolution of other products, models, structures and additional 

markets for our lending and financing products;
• our expectations with respect to changes in our pricing models;
• our expectation that we will not pay any cash dividends in the foreseeable future;
• our expectations regarding the adoption and impact of new accounting standards;
• issuances of Class B restricted voting shares and preferred shares; 
• redemption of the Founder Share;
• our intention to invest our future earnings, if any, to fund our growth; and
• our expectations with respect to adapting our current facilities.

Factors that may cause actual results to differ materially from current expectations may include, but are 
not limited to, risks and uncertainties that are discussed in greater detail in Part I, Item 1A "Risk Factors" 
and Part II, Item 7A "Quantitative and Qualitative Disclosures About Market Risk" of this Annual Report 
on Form 10-K.

Although we believe that the plans, intentions, expectations, assumptions and strategies reflected in our 
forward-looking statements are reasonable, these statements relate to future events or our future 
financial performance, and involve known and unknown risks, uncertainties and other factors which are, 
in some cases, beyond our control. If one or more of these risks or uncertainties occur, or if our 
underlying assumptions prove to be incorrect, actual results may vary significantly from those implied or 
projected by the forward-looking statements. In addition, we operate in a highly 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 Annual Report on Form 10-K. No forward-looking statement is a guarantee of future 
results. These statements are inherently uncertain and investors are cautioned not to unduly rely upon 
these statements. You should read this Annual Report on Form 10-K and the documents that we 
reference in this Form 10-K completely and with the understanding that our actual future results may be 
materially different from any future results expressed or implied by these forward-looking statements.

The forward-looking statements in this Annual Report on Form 10-K represent our views as of the date of 
this Form 10-K. We anticipate that subsequent events and developments may cause our views to 
change. However, while we may elect to update these forward-looking statements at some point in the 
future, we have no current intention of doing so except to the extent required by applicable law. 
Therefore, these forward-looking statements do not represent our views as of any date other than the 
date of this Annual Report on Form 10-K.
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Part I

Item 1: Business

Overview  

Shopify provides essential internet infrastructure for commerce. Shopify's all-in-one platform makes it 
easier to start, run and grow a business, powering sales online, in store, and everywhere in between. 
Shopify's mission is to make commerce better for everyone with a platform and services that are 
engineered for speed, customization, reliability and security, while delivering a better shopping 
experience for consumers everywhere.  

Shopify's business is designed to empower our merchants by offering a comprehensive, multi-channel 
commerce platform that supports their business as it grows. As owners and operators, merchants set 
their course, while Shopify offers them the tools to seamlessly manage, market and sell their products 
across various sales channels, including online storefronts, physical retail spaces, AI platforms, social 
media and more. Emphasizing merchant-first innovation, Shopify provides an integrated back-end 
system to streamline operations, from managing inventory and transaction management to building 
relationships with buyers. With a robust and continuously updated infrastructure, Shopify's goal is to 
provide merchants with cutting-edge technology to thrive in a competitive market.

Our Merchants

We believe we can help merchants of all verticals and sizes, from aspirational entrepreneurs to 
companies with large-scale, direct-to-consumer or business to business ("B2B") operations, or both, 
realize their potential at all stages of their business life cycle. Our merchants represent a wide array of 
retail verticals and business sizes and no single merchant has ever represented more than five percent 
of our total revenues in a single reporting period. As of December 31, 2025, we had millions of merchants 
from more than 175 countries using our platform, geographically dispersed as follows: 44% in the United 
States, 31% in Europe, the Middle East and Africa, 16% in Asia Pacific, Australia and China, 5% in Canada 
and 5% in Latin America. 

Shopify's products are designed to enable our merchants' success, which drives our business model. 
Over time, historical merchant cohorts (the group of merchants that join the platform in a given year) 
have increased their sales, adopted additional merchant solutions, upgraded their subscription plans 
and purchased additional apps. Over time, revenue from these historical cohorts has increased and 
growth in revenue from merchants that remain on the Shopify platform has more than offset decreases 
in revenues from merchants leaving the platform (as shown in the chart below). Moreover, the total 
annual revenue generated by each of our previous cohorts has grown on a generally consistent basis. We 
intend to grow our base of merchants by both inspiring entrepreneurship through marketing programs 
and trial experiences and continuing to improve the ease with which merchants can get a new or 
existing business up and running with Shopify.
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Ecosystem 

A rich ecosystem of app developers, theme designers and other partners, such as digital and service 
professionals, marketers, photographers and affiliates has evolved around the Shopify platform. We 
believe our partner ecosystem helps drive the growth of our merchant base by extending the 
functionality of the Shopify platform through the development of apps, which in turn further accelerates 
growth of the ecosystem. As of December 31, 2025, more than 21,000 apps were available in the Shopify 
App Store.

Our Offerings

Our business model has two revenue components: a recurring subscription component that we call 
subscription solutions and a merchant success-based component that we call merchant solutions.

Subscription Solutions

We generate subscription solutions revenues primarily through the sale of subscriptions to our platform, 
including variable platform fees, as well as through the sale of subscriptions to our Point of Sale Pro 
("POS Pro") offering, the sale of apps, the registration of domain names and the sale of themes.

We offer pricing plans designed to meet the needs of our current and prospective merchants. While most 
merchants subscribe to our Basic and Grow plans, the majority of our gross merchandise volume 
("GMV") has been generated from merchants subscribing to our Shopify Plus plan and enterprise 
offerings. GMV is the total dollar value of orders facilitated through our platform including certain apps 
and channels for which a revenue-sharing arrangement is in place in the period, net of refunds, and 
inclusive of shipping and handling, duty and value-added taxes. GMV does not represent revenue earned 
by us. Offered at a starting rate that is several times that of our Advanced plan, the Shopify Plus plan 
solves for the complexity of merchants as they grow and scale globally, offering additional functionality 
and support, including access to features like Shopify Audiences for customer acquisition, B2B features 
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for selling wholesale and Launchpad for ecommerce automation. We also offer localized pricing plans in 
select countries where we bill in local currency in order to attract more merchants to our platform.

Our subscription plans typically have a one-month term, although merchants can elect to make an 
annual or multi-year commitment. Merchants who sign on to Shopify Plus or our enterprise offering 
initially have annual or multi-year subscription terms. Subscription terms generally renew automatically 
unless notice of cancellation is provided in advance. POS Pro subscriptions fees are charged on a per 
month and per location basis, with an option to elect an annual commitment.

Merchant Solutions

We offer a variety of merchant solutions to augment those provided through our subscriptions and to 
address the broad array of functionality merchants commonly require, including accepting payments, 
securing working capital and shipping. We believe that offering merchant solutions creates additional 
value for our merchants by passing on our economies of scale, saving them time and money by making 
additional functionality available within a single centralized commerce platform, and creates additional 
value for Shopify by increasing merchants’ use of our platform.

We principally generate merchant solutions revenues from payment processing fees and currency 
conversion fees from Shopify Payments, our fully integrated payment solution. We also generate 
merchant solutions revenue from our lending services, referral fees from partners, the sale of shipping 
labels, the sale of Point of Sale ("POS") hardware, advertising on the Shopify App Store and Shop 
Campaigns, our buyer acquisition offering.

Research and Development

Shopify is building products and solutions for commerce that enable merchants of all sizes around the 
world to successfully start and scale their businesses on Shopify. We strive to increase the probability of 
a merchant's future success by finding and supporting solutions that enable merchant discovery and 
allow merchants to develop a commerce presence across multiple channels and geographies. We expect 
to continue to leverage emerging technologies including data analytics, machine learning and AI in our 
products, to help our merchants increase productivity, improve workflows, make smarter decisions and 
enhance the reach of their products. For example, Shopify provides a suite of AI-enabled features 
integrated across the Shopify platform, including Sidekick, our AI-enabled commerce assistant, and 
Agentic Storefronts, which enables agent-assisted product discovery and checkout across a number of 
AI platforms. Research and development at Shopify is currently focused on product management, 
product development and product design to accomplish these goals. 

We also invest in developing the tools to make it easier for our ecosystem partners to build on and for 
Shopify to extend the functionality and flexibility of the platform. We believe that by deepening and 
expanding the range of solutions we offer to merchants and by offering new and better ways to market 
and sell their products, we will be able to grow our addressable market and meet the needs of merchants 
in years ahead.

Strategy

We have focused on rapidly growing our business and plan to continue making investments to drive 
future growth. We believe that our investments will increase our global revenue base and strengthen our 
ability to increase sales to our merchants. Our growth strategy is driven by our mission: make commerce 
better for everyone. Key elements of our growth strategy include growing and expanding our merchant 
base and the types of merchants we serve and helping our existing merchants continue to grow through 
continued innovation in our platform and the products we offer to our merchants as well as further 
growing and developing our ecosystem of partners. We continue to build with a focus on adding the 
most value for our merchants to help them be successful not just today, but in the years to come. We 
believe that fueling our merchants' success drives Shopify's success.

Seasonality

Our business is affected by seasonality due to holiday demand, which historically has resulted in higher 
GMV and revenue during our fourth quarter, which ends on December 31. We believe that this 
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seasonality has affected and will continue to affect our quarterly results. In addition, while we have 
historically generated higher merchant solutions revenues in our fourth quarter than in other quarters, 
our continued growth has partially masked seasonal trends to date. In connection with expected 
continued growth of our merchant solutions offerings, we believe that our business may become more 
seasonal in the future and that historical patterns in our business may not be a reliable indicator of our 
future performance.

Human Capital

Shopify is a company designed for world-class crafters. We value employees who are merchant-obsessed 
and thrive on change. Teams at Shopify experiment, observe and iterate to make commerce better for 
everyone. To support and enhance talent growth and development, we created “~Mastery”, Shopify's 
craft-first talent system, to reward those who show up better to work every day on the continuous 
journey to improve their craft. 

Shopify has a remote-first work environment for employees, gathering in-person periodically during the 
year to connect and solve complex problems. Teams connect through “Local Access” in certain cities, in-
person team events (or “Bursts”) and key company gatherings, which in 2025 included a company-wide 
summit held in Toronto, Canada. These in-person moments foster connection, drive mission alignment 
and increase impact. Employees also have the opportunity to tackle novel problems and projects 
through Hack Days, which in 2025 included in-person collaboration in cross-company teams.

We are intentional about building a culture and environment that empowers our talented people. We 
measure employee engagement through regular pulse checks, including a semi-annual survey. We offer 
wellness resources and programs across four pillars: financial, mental, physical and social wellness, 
including an Employee Assistance Program that provides employees with confidential help for any work, 
health or life concern. As of December 31, 2025, Shopify had approximately 7,600 employees worldwide.

Technology

The Shopify platform is a multi-tenant cloud-based system that is engineered for high scalability, 
reliability and performance. Open source has played a major role at Shopify from the beginning given our 
founder's active role on the core team that built Ruby on Rails, the technology that powers much of the 
Shopify platform. Our platform's cloud-based architecture is designed to support sudden traffic spikes 
and to provide high reliability to our merchants. The Shopify platform is "single branch" software, which 
means that all of our merchants use the latest version of Shopify, which eliminates the need to maintain 
older versions of the platform and enables us to quickly distribute new versions. We also maintain a 
focus on security, with firewalls, advanced encryption, intrusion detection systems and two-factor 
authentication and additional safeguards for credit card processing on the platform. 

Maintaining the integrity and security of our technology infrastructure is critical to our business, and we 
plan to invest further in our infrastructure to meet our merchants' needs and maintain their trust. Our 
investment plans include increasingly optimizing our cloud-based infrastructure to deliver local 
performance and global reach to more merchants than ever before, with consistent levels of availability, 
performance and resilience. 

Sustainability

Shopify is a company that wants to see the next century and has taken many steps to build a sustainable 
business, including addressing emissions from building and home office energy usage and business 
travel and leveraging Google Cloud for most platform operations. In 2019, Shopify launched its 
Sustainability Fund, which is designed to identify and support impactful carbon-removal and reduction 
technologies and projects. Shopify is also a founding member of Frontier, alongside Stripe, Alphabet and 
McKinsey, among others, with a goal to collectively purchase over $1 billion of permanent carbon 
removal by the end of 2030. Merchants can also choose to address the carbon emissions associated 
with shipping their orders by adding the Shopify Planet app to their store.
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Competition

Our market is transforming, competitive and highly fragmented, and we expect competition to increase 
in the future. We believe the principal competitive factors in our market are:

• vision for commerce and product strategy;
• simplicity and ease of use for merchants and their buyers;
• integration of multiple sales channels;
• embedding of commerce functionality across more surfaces;
• interoperability across surfaces;
• cost-effective solutions;
• significant app ecosystem;
• breadth and depth of functionality;
• pace of innovation;
• powerful data analytics;
• ability to leverage emerging technologies, including AI;
• ability to scale;
• security and reliability;
• support for merchant discovery and brand development; and
• brand recognition and reputation.

With respect to each of these factors, we believe that we compare favorably to our competitors.

The growth of ecommerce may attract new entrants or new offerings from existing competitors. 
Additionally, some merchants may select one or more integrated or standalone offerings from other 
providers such as:

• ecommerce software vendors;
• content management systems;
• payment processors;
• point of sale providers;
• domain registrars; 
• shipping label providers;
• fulfillment service providers;
• alternative lenders; 
• financial services;
• cross-border services providers; and
• marketplaces.

For additional information regarding these and other laws, regulations and rules that affect us and our 
business, see Part I, Item 1A, "Risk Factors" in this Annual Report on Form 10-K.

Intellectual Property

Our intellectual property and proprietary rights are important to our business. In our efforts to safeguard 
them, we rely on a combination of copyright, trade secret, trade dress, domain names, trademarks, 
patents and other rights in Canada, Ireland, Singapore and the United States, and other jurisdictions in 
which we conduct business. We also have confidentiality agreements, assignment agreements and 
license agreements with employees, contractors, merchants, distributors and other third parties, which 
limit access to and use of our proprietary intellectual property. Although we rely, in part, upon these legal 
and contractual protections, we believe that factors such as the skills and ingenuity of our employees, as 
well as the functionality and frequent enhancements to our platform, make our intellectual property 
difficult to replicate.
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Government Regulation

We are subject to a number of foreign and domestic laws and regulations that may affect companies 
conducting business on the internet, many of which are still evolving and could be interpreted in ways 
that could adversely affect our business. For example, concern about the use of software as service 
platforms for illegal conduct, such as money laundering or supporting terrorist activities, may in the 
future result in legislation or other governmental action that could require changes to our platform. 
Similarly, legislation or other governmental action around online platforms that might be used to 
distribute illegal or otherwise harmful content, goods or services, may require changes to our platform.

We are subject to U.S. and Canadian laws and regulations that may govern or restrict our business and 
activities in certain countries and with certain persons, including the economic sanctions regulations 
administered by the U.S. Treasury Department’s Office of Foreign Assets Control, the sanctions 
regulations administered or enforced by the Office of the Superintendent of Financial Institutions in 
Canada, and the export control laws administered by the U.S. Commerce Department’s Bureau of 
Industry and Security, the U.S. State Department’s Directorate of Defense Trade Controls and the 
Canadian Export and Import Controls Bureau. We are currently subject to a variety of laws and 
regulations in Canada, the United States, the European Economic Area and elsewhere related to 
financial services. Depending on how our merchant solutions, including our payments and lending 
products, evolve, we may be subject to additional laws in Canada and other jurisdictions worldwide.

We are also subject to federal, state, provincial and foreign laws that may relate to cybersecurity, privacy 
and the protection of data. Some jurisdictions have enacted laws requiring companies to notify 
individuals and regulators of data security breaches involving certain types of personal information and 
our agreements with certain merchants require us to notify them in the event of a security incident. 
Additionally, some jurisdictions as well as our contracts with certain merchants require us to use 
industry-standard or reasonable measures to safeguard personal information or confidential information, 
and thereby mitigate the risk of a security incident. We also expect the enactment of future laws and 
regulations regarding cybersecurity, privacy and the protection of data, that will likely apply to our 
business. These laws and other obligations may create regulatory, liability and reputational risks for 
Shopify. 

We could also be subject to liability and/or governmental regulation related to the content of merchants' 
shops, products and services or other activities of our merchants and/or partners in various jurisdictions 
around the world. In many jurisdictions, new laws, regulations or rules relating to the liability of providers 
of online services for activities of their customers and other third parties are currently being proposed 
and debated, or otherwise being tested in court. This liability could relate to a number of different types 
of legal claims or concerns, including concerns relating to unfair competition, unfair, deceptive and 
abusive practices, copyright and trademark infringement, defamation, invasion of privacy or other torts, 
products liability and other theories based on the nature of the relevant goods, services or content. Any 
legislation, court ruling or other governmental regulation or action that imposes liability on providers of 
online services in connection with the activities of their customers or their customers’ users could 
adversely affect our business. In such circumstances we may also be subject to liability under applicable 
law, which may not be fully mitigated by our terms of service. Any liability attributed to us could adversely 
affect our brand, reputation, ability to expand our merchant base and financial results.

For additional information regarding these and other laws, regulations and rules that affect us and our 
business, see Part I, Item 1A, "Risk Factors" in this Annual Report on Form 10-K.

Additional Information

Additional information about Shopify is available on our website at www.shopify.com, on the website 
maintained by the SEC at www.sec.gov or the website maintained by the Canadian Securities 
Administrators at www.sedarplus.ca. The aforementioned information is made available in accordance 
with legal requirements and is not, unless otherwise specifically stated, incorporated by reference into 
this Annual Report on Form 10-K.

We are a "foreign private issuer" as such term is defined in Rule 3b-4 under the Exchange Act, and are not 
subject to the same requirements that are imposed upon U.S. domestic issuers by the SEC. Although, as 
a foreign private issuer, we are not required to do so, we have chosen to file annual reports on Form 10-K, 
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quarterly reports on Form 10-Q and current reports on Form 8-K with the SEC instead of filing the 
reporting forms available to foreign private issuers. We will make available free of charge, through our 
website, annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K 
and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange 
Act, as soon as reasonably practicable after we electronically file such material with, or furnish it to, the 
SEC.

Item 1A: Risk Factors

In addition to any other risks contained in this Annual Report on Form 10-K, including the section titled 
"Management’s Discussion and Analysis of Financial Condition and Results of Operations" and our 
audited financial statements and related notes, the risks described below are the principal risks that 
could have a material and adverse effect on our business, financial condition, results of operations, cash 
flows, future prospects or the trading price of our Class A subordinate voting shares. This Annual Report 
on Form 10-K also contains forward-looking statements that involve risks and uncertainties. Our actual 
results could differ materially from those anticipated in the forward-looking statements as a result of a 
number of factors, including the risks described below. See "Forward-Looking Statements" in this Annual 
Report on Form 10-K.

Risk Factors Summary

Our business is subject to a number of risks, including risks that may prevent us from achieving our 
business objectives or may adversely affect our business, financial condition, results of operations, cash 
flows and prospects. These risks are discussed more fully below under the headings "Risks Related to 
Our Business and Industry" and "Risks Related to Ownership of our Shares" and include, but are not 
limited to:

Risks Related to Our Operations

• Our ability to attract and retain merchants, increase sales to both new and existing merchants 
and sustain and manage our growth effectively;

• Our dependence on senior management and other key employees, as well as our ability to 
retain and motivate qualified personnel, hire key talent and maintain and adapt our corporate 
culture;

• Our reliance on third parties to provide key services for our business, including cloud hosting 
and Shopify Payments;

• Our limited operating history in new and developing markets and new geographic regions, as 
well as risks associated with international sales and the use of our platform in various 
countries;

• Undetected errors or defects in our software or hardware or issues related to data 
transmission capacity;

Risks Related to Personal Information, Cybersecurity and Intellectual Property

• Unauthorized access to personal information, security breaches and cyberattacks;
• Our intellectual property rights and proprietary information and the unauthorized use of such 

rights and information by third parties;
• Our use of open source software;

Risks Related to our Industry

• Failure to maintain, promote and enhance our brand including by failing to meet merchants' 
evolving needs or due to activities of our merchants or partners;

• Our ability to compete successfully against current and future competitors;
• The impact of worldwide economic conditions, including measures that affect international 

trade, such as tariffs, and the resulting impact on spending by merchants and their buyers;
• The impact of seasonal fluctuations on our business;
• The success of our strategic relationships with third parties and the impact of these 

relationships on our growth;
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• Our use of AI and machine learning, including associated risks and the developing regulatory 
environment;

• Changes to technologies used in our platform or technologies through which merchants and 
their buyers interface with our platform;

Risks Related to Laws and Regulations 

• Changing laws and regulations, including those related to data privacy, competition, online 
liability, consumer protection, financial services, anti-money laundering, sanctions, anti-
corruption and securities laws, among others;

• Claims by third parties, governmental claims, litigation, disputes or other proceedings, as well 
as regulatory requirements, fees and other risks that could be costly or result in additional 
compliance obligations;

• Unanticipated changes in tax laws or adverse outcomes from tax examinations;

Financial Risks

• Our ability to maintain profitability and our intention to continue to make investments in our 
business in the future to drive future growth, including with respect to key talent, sales and 
marketing, research and development, new products and our network infrastructure, among 
others;

• Potential future acquisitions, divestitures and investments;
• Risks associated with Shopify Payments, Shopify Capital and our other financing and lending 

solutions;

Risks Related to Ownership of our Securities

• Our share capital structure and its effect on the influence of holders of Class A subordinate 
voting shares, including the Founder Share, which has the effect of concentrating a degree of 
voting power with our founder and CEO; and

• Volatility in the market price of our Class A subordinate voting shares.

*****

Risks Related to Our Business and Industry

Our growth may not be sustainable and depends on our ability to attract new merchants, retain 
existing merchants, retain revenue from existing merchants and increase sales to both new and 
existing merchants.

We principally generate revenues through the sale of subscriptions to our platform and the sale of 
additional solutions to our merchants. Our merchants have no obligation to renew their subscriptions 
after their subscription term expires, and new merchants joining our platform may decide not to 
continue or renew their subscriptions for reasons outside of our control. As a result, even though 
merchant growth has been strong in recent years, there can be no assurance that we will be able to 
retain these merchants. 

Our costs associated with generating revenue from new merchants are substantially higher than costs 
associated with subscription renewals or costs associated with generating sales of additional solutions 
to existing merchants. Therefore, if we are unable to retain revenue from existing merchants or if we are 
unable to increase revenues from existing merchants, even if such lost revenues are offset by an 
increase in revenue from new merchants or an increase in other revenues, our operating results could be 
adversely impacted.

A portion of our business consists of small and medium-sized businesses. Small and medium-sized 
businesses tend to be more susceptible than larger businesses to general economic conditions and 
other business-related risks, which has, and may continue to, contribute to merchant turnover. These 
businesses may be particularly susceptible to changes in economic conditions, including pressure from 
inflation, declines in consumer spending, international trade risks and/or the imposition of trade 
protection measures (such as the imposition of or an increase in tariffs or import and export licensing 
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and control requirements), global supply chain disruptions and shortages including events impacting 
shipping and fulfillment all of which may negatively impact a merchant’s business and in turn, negatively 
impact our business. Large merchants generally require higher service levels and have more complex 
needs than small and medium-sized businesses. As we look to further tailor our sales strategies to 
attract large volume brands, we may face elevated costs, extended onboarding cycles and decreased 
predictability in finalizing the sale of products and services to these merchants. If we fall short of 
meeting the requirements of these merchants, it could impede our ability to grow within the enterprise 
market.

We may also fail to attract new merchants, retain existing merchants, retain revenue from existing 
merchants or increase sales to both new and existing merchants as a result of a number of other factors, 
including: reductions in our current or potential merchants’ spending levels; a decline in consumer 
spending, including as a result of deteriorating macroeconomic conditions; competitive factors affecting 
the global market for commerce services, including the introduction of competing platforms, discount 
pricing and other strategies that may be implemented by our competitors; our ability to execute on our 
growth strategy and operating plans including new solutions offerings; concerns relating to actual or 
perceived data incidents and security breaches; the frequency and severity of any system outages; 
technological changes or problems; our ability to expand into new markets and internationally; the 
imposition of new or increased tariffs or other trade protection measures; a decline in the number of 
entrepreneurs globally; a decline in our merchants' level of satisfaction with our platform and merchants' 
usage of our platform; the fact that difficulty and cost to switch to a competitor may not be significant 
for many of our merchants; changes in our relationships with third parties, including partners, app 
developers, theme designers, referral sources, vendors, payment processors and providers of AI 
technology; the timeliness and success of new products and services we may offer in the future; our 
ability to integrate emerging technologies into our products; and our focus on long-term value over 
short-term results, meaning that we may make strategic decisions that may not maximize our short-term 
revenue or profitability if we believe that the decisions are consistent with our mission and will improve 
our financial performance over the long-term. Due to these factors and the continued evolution of our 
business, our historical revenue growth rate and operating margin may not be indicative of future 
performance.

In the long term, we anticipate that our growth rate will decline over time to the extent that the number 
of merchants using our platform increases and we achieve higher market penetration rates. If our growth 
rate declines, investors' perception of our business may be adversely affected and the trading price of 
our Class A subordinate voting shares could decline as a result. To the extent our growth rate slows, our 
business performance will become increasingly dependent on our ability to retain and increase revenue 
from existing merchants.

Our business could be harmed if we fail to manage our growth effectively.

The scalability and flexibility of our platform depends on the functionality of our technology and network 
infrastructure and its ability to handle increased traffic and demand for bandwidth. The growth in 
merchants using our platform and the orders processed through our platform have increased the 
amount of data and requests that we process. Any problems with the transmission of increased data and 
requests could result in harm to our brand or reputation. Moreover, as our business grows, we will need 
to devote additional resources to improving our operational infrastructure and continuing to enhance its 
scalability in order to maintain the performance of our platform. Moreover, we may face integration 
challenges as well as potential unknown liabilities and reputational concerns in connection with 
partners we work with or companies we may acquire or control. If we are unable to manage operational 
and integration challenges, or suffer unknown liabilities and reputational damage, our business may be 
adversely affected. 

We intend to further expand our overall business with no assurance that our revenues will continue to 
grow. While we intend to expand our business without significant additional hiring in the near term, we 
may be unable to achieve that expansion without increasing our headcount. As we grow, we will be 
required to continue to improve our financial controls and procedures, and we may not be able to do so 
effectively.
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Our business is highly competitive. We may not be able to compete successfully against current and 
future competitors.

We face competition in various aspects of our business and we expect such competition may intensify in 
the future, as existing and new competitors introduce new services or enhance existing services and as 
our business continues to evolve and expand into new areas. We have competitors with longer operating 
histories, larger customer bases, greater brand recognition, greater experience and more extensive 
commercial relationships in certain jurisdictions, and greater financial, technical, marketing and other 
resources than we do. Some of our larger competitors may be able to leverage a larger installed 
customer base and distribution network to adopt more aggressive pricing policies and offer more 
attractive sales terms, which could cause us to lose potential sales or to sell our solutions at lower 
prices. We also face competition from niche companies that offer particular products that attempt to 
address certain of the problems that our platform solves or to address certain merchant needs. Our 
potential new or existing competitors may be able to develop products and services better received by 
merchants or may be able to respond more quickly and effectively than we can to new or changing 
opportunities, technologies, regulations or merchant requirements.

Competition may intensify as our competitors enter into business arrangements or alliances or raise 
additional capital, or as established companies in other market segments or geographic markets expand 
into our market segments or geographic markets. For instance, certain competitors could use strong 
positions in one or more markets to gain a competitive advantage against us in areas where we operate 
by, among other things: integrating competing platforms, applications or features into products they 
control; making acquisitions; or making access to our platform more difficult including by changing the 
terms of service related to their products, which could impact our and our merchants' ability to offer 
services or adversely impact our results of operations and those of our merchants. For example, large 
technology platforms have imposed and are considering imposing, or may provide their users the ability 
to impose, restrictions on the ability of other parties to access or use data from their customers and 
users. These practices may impact our merchants' ability to market and sell their offerings, which could 
affect the demand for our platform and lead to the loss of current or prospective merchants or other 
business relationships. Competitors may also be more established in international markets with a better 
understanding of local customs, providing them a competitive advantage. We also expect new entrants 
to offer competitive services and merchants may also seek to build their own solutions, including using 
advanced tools such as AI. If we cannot compete successfully against current and future competitors, 
our business, results of operations and financial condition could be negatively impacted.

We store personal information including of our merchants and their buyers and users of our apps. If 
the security of this information is compromised or is otherwise accessed without authorization, our 
reputation may be harmed and we may be exposed to liability and loss of business.

We store personal information, payment information and other confidential information of our 
merchants and their buyers, our partners and consumers with whom we have a direct relationship. 
Mobile applications integrated with Shopify and the third-party apps available for our platform may also 
store personal information, payment information and/or other confidential information. While we use 
technology to monitor for compliance with eligibility requirements for certain Shopify offerings, we do 
not proactively and comprehensively monitor all content on all of our merchants’ shops, or the 
information provided to us through the applications integrated with Shopify, and, therefore, we do not 
control the substance of the content on our platform, which may include personal information. 
Additionally, we use dozens of third-party service providers and subprocessors to help us operate our 
business and deliver services to merchants and their buyers. These service providers and subprocessors 
may store or access personal information, payment information and/or other confidential information.

There have been in the past, and may be in the future, successful attempts to obtain or to provide 
unauthorized access to the personal or confidential information of our partners, our merchants, our 
merchants’ buyers and consumers with whom we have a direct relationship, including as a result of 
breaches of a secure network by an unauthorized party, software vulnerabilities or coding errors, human 
error or malfeasance, including employee, contractor or vendor theft or misuse, or other misconduct. 
The security measures we have integrated into our internal networks and platform, which are designed 
to prevent or minimize security breaches, may not function as expected or may not be sufficient to 
protect our internal networks and platform against certain attacks. In addition, techniques used to 
obtain unauthorized access to networks in which data is stored or through which data is transmitted 
change frequently and are becoming increasingly sophisticated. As a result, we, and third parties we 
work with, including service providers we use and third-party apps or other services used by our 
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merchants, may be unable to anticipate these techniques, detect the attacks for long periods of time or 
implement adequate preventative measures. The unauthorized release, unauthorized access or 
compromise of personal or confidential information of our partners, our merchants, our merchants’ 
buyers and consumers with whom we have a direct relationship could have a material adverse effect on 
our business, reputation, financial condition and results of operations. Even if such a data breach did not 
arise out of our actions or inaction, or if it were to affect one or more of our competitors or our 
merchants’ competitors, rather than Shopify itself, the resulting consumer concern could negatively 
affect our merchants and/or our business. 

We are also subject to federal, state, provincial and foreign laws regarding cybersecurity and the 
protection of data. Some jurisdictions have enacted laws requiring companies to notify individuals and 
government regulators of security breaches involving certain types of personal information and our 
agreements with certain merchants and partners require us to notify them in the event of certain 
security incidents. Additionally, some jurisdictions, as well as our contracts with certain merchants, 
require us to use industry-standard or reasonable measures to safeguard personal information or 
confidential information. These laws, which may focus on individuals’ financial and payment related 
information, are increasingly relevant to us, as we continue to collect and store more payment 
information from buyers directly through services such as Shop Pay.

Our failure to comply with legal or contractual requirements around the privacy and security of personal 
information could lead to significant fines and penalties imposed by regulators, as well as claims by our 
merchants, their buyers or other relevant stakeholders. These proceedings or violations could force us to 
incur significant expenses in defense or settlement of these proceedings, result in the imposition of 
monetary liability or injunctive relief, divert management’s time and attention, increase our costs of 
doing business and materially and adversely affect our reputation and the demand for our solutions. In 
addition, if our security measures fail to protect payment information adequately, we could be liable to 
our partners, our merchants, their buyers and consumers with whom we have a direct relationship, for 
their losses, as well as our payments processing partners under our agreements with them. As a result, 
we could be subject to fines and higher transaction fees, we could face regulatory or other legal action 
and our merchants could end their relationships with us. There can be no assurance that the limitations 
of liability in our contracts would be enforceable or adequate or would otherwise protect us from any 
such liabilities or damages with respect to any particular claim. We cannot be sure that our existing 
insurance coverage and coverage for errors and omissions will continue to be available on acceptable 
terms or will be available in sufficient amounts to cover one or more large claims, or that our insurers will 
not deny coverage as to any future claim. The successful assertion of one or more large claims against 
us that exceeds our available insurance coverage, or changes in our insurance policies, including 
premium increases or the imposition of large deductible or co-insurance requirements, could have an 
adverse effect on our business, financial condition and results of operations.

Security breaches, improper access to or disclosure of our data, merchant data and buyer data other 
hacking and phishing attacks on our systems or other cybersecurity incidents could impact or 
interrupt service to our merchants, their buyers and others who use our services, harm our 
reputation, subject us to significant liability and adversely affect our business and financial results.

We operate in an industry that is prone to cyberattacks. Our products and services involve the collection, 
storage, processing and transmission of a large amount of data. Failure to prevent or mitigate security 
breaches and improper access to or disclosure of our data, merchant data and data of buyers shopping 
with our merchants, including personal information, or payment information from merchants and their 
customers, could result in the loss, modification, disclosure, destruction or other misuse of such data, 
which could harm our business and reputation, diminish our competitive position and subject us to legal 
or regulatory action. In addition, computer malware, viruses, social engineering (such as spear phishing 
attacks), scraping and general hacking continue to be prevalent in our industry and could be enhanced 
or facilitated by artificial intelligence. As a result of our increased visibility, the size of our merchant base 
and the increasing amount of confidential information we process, we believe that we are increasingly a 
target for such breaches and attacks, in particular because attackers tend to focus their efforts on 
popular offerings with a large user base. Our remote-first work environment could also impact the 
security of our platform and systems as well as our ability to prevent attacks or respond to them quickly.

We have experienced such attacks in the past and may experience such attacks in the future. Such 
attacks may result in an interruption of service on our platform or the loss or unauthorized disclosure of 
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confidential information. For example, we have been subject to system interruptions and delays 
including as a result of distributed denial of service ("DDoS attacks"), a technique used by hackers to 
take an internet service offline by overloading its servers. A DDoS attack or security breach could delay 
or interrupt service to our merchants and their buyers and may deter buyers from visiting our merchants’ 
shops. 

We have a defense-in-depth approach to resist such attacks and minimize our risks, but we cannot 
guarantee that our approach and infrastructure are or will be adequate to prevent cyberattacks, network 
and service interruption, system failure or data loss or misuse, or detect security breaches. We cannot 
provide any assurances that we will be able to react in a timely manner to any cyberattack or other 
security incident, or that our remediation efforts will be successful. Our business and operations span 
numerous countries and involve thousands of employees, contractors, merchants, developers, partners 
and other third parties. At any given time, we face known and unknown cybersecurity risks and threats 
that are not fully mitigated. We expect to continue to harden our infrastructure to adapt to evolving 
tactics, techniques and procedures to make us more resilient. 

Moreover, our platform, our apps and third-party apps available for our platform have been in the past, 
and in the future could be breached if vulnerabilities in our platform or third-party apps are exploited by 
unauthorized third parties or due to employee, contractor or vendor error, malfeasance, or otherwise. 
Such exploitation may expose merchant or buyer data and negatively impact Shopify’s business and 
reputation, regardless of the fact that the breach may be outside of Shopify’s control (for example, in 
connection with a breach of a third-party application). Further, third parties may attempt to fraudulently 
induce employees, contractors, merchants or partners into disclosing sensitive information such as 
usernames, passwords or other information or otherwise compromise the security of our internal 
networks, electronic systems and/or physical facilities in order to gain access to our data or our 
merchants’ data. Because techniques used to obtain unauthorized access change frequently and the 
size and severity of attacks and security breaches are increasing across the industry, we may be unable 
to implement adequate preventative measures or stop attacks or security breaches while they are 
occurring.

Any actual or perceived security incident could damage our reputation and brand, expose us to a risk of 
litigation and possible liability and require us to expend significant capital and other resources to 
respond to and/or alleviate problems caused by a security incident. Many jurisdictions have enacted 
laws requiring companies to notify individuals, customers or government regulators of data security 
breaches involving certain types of personal data and our agreements with certain merchants and 
partners require us to notify them in the event of a security incident. In addition, we have provided in the 
past, and may provide in the future, voluntary notification to merchants, customers or individuals of data 
security incidents, regardless of any legal or contractual obligation to do so. Any such notifications may 
be costly, could lead to negative publicity, scrutiny and/or fines from regulators and may cause our 
merchants to lose confidence in the effectiveness of our data security measures. Moreover, if a high 
profile security breach occurs with respect to a competitor, retailer or other commerce-related platform, 
merchants and buyers may lose trust in our business model or commerce more generally, which could 
adversely impact our and our merchants’ businesses. Any of these events could harm our reputation or 
subject us to significant liability, and materially and adversely affect our business and financial results.

If we fail to improve and enhance the functionality, performance, reliability, design, security and 
scalability of our platform and innovate and introduce new solutions in a manner that responds to 
our merchants' evolving needs, our business may be adversely affected.

The markets in which we compete are characterized by constant change and innovation and we expect 
them to continue to evolve rapidly. Our success has been based on our ability to identify and anticipate 
the needs of our merchants and design and maintain a platform that provides them with the tools they 
need to operate their businesses. Our ability to attract new merchants, retain revenue from existing 
merchants and increase sales to both new and existing merchants will depend in large part on our ability 
to continue to improve and enhance the functionality, performance, reliability, design, security and 
scalability of our platform and to innovate and introduce new solutions. This includes our ability to 
successfully translate our vision for agentic commerce into solutions that our merchants can effectively 
adopt and utilize. If we fail to effectively integrate AI tools into our products, the utility of our platform 
could diminish relative to our competitors. If we fail to anticipate and address merchants' rapidly 
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changing needs and expectations or adapt to emerging trends, our reputation could be harmed and our 
business, operating results and financial condition could suffer.

Furthermore, we expect adoption of our platform and solutions by Shopify Plus merchants and 
enterprise-level businesses to increase. As the number of merchants with higher volume sales increases, 
so does the need for us to offer increased functionality, performance, reliability, scalability and support, 
which requires us to devote additional resources to such efforts. To the extent we are not able to 
enhance our platform's functionality to satisfy these requirements, our business, operating results, 
reputation and financial condition could be adversely affected.

We may experience difficulties with software development that could delay or prevent the development, 
introduction or implementation of new solutions and enhancements. We must also continually update, 
test and enhance our software platform. The continual improvement and enhancement of our platform 
requires significant investment and we may not have the resources to make such investment. We may 
make significant investments in new solutions or enhancements that may not achieve expected returns 
and such solutions or enhancements may not result in our ability to recoup our investments in a timely 
manner, or at all. The improvement and enhancement of the functionality, performance, reliability, 
design, security and scalability of our platform is expensive and complex, and to the extent we are not 
able to execute on these efforts in a manner that responds to our merchants’ evolving needs, our 
business, operating results and financial condition will be adversely affected.

Our use of AI and machine learning may present additional risks, including risks associated with the 
use of AI algorithms and tools, the data sets used to train AI-powered models, the content produced 
by AI and the complex, developing regulatory environment.

Shopify does not currently develop its own foundational AI models. Instead we incorporate AI-powered 
tools and capabilities licensed from third parties into select merchant products, in order to support 
elements of their business operations, and into certain of our own internal business operations. We are 
investing in expanding the AI capabilities available in our products, including through the ongoing 
deployment and improvement of existing machine learning and AI technologies. AI algorithms may be 
flawed and datasets may be insufficient, contain biased information or produce inaccurate outputs. AI 
tools and algorithms may rely on third-party data with unclear or disputed intellectual property rights or 
interests. Intellectual property ownership and license rights, including copyright, of generative and other 
AI outputs, have not been fully interpreted by courts or lawmakers, and we cannot predict how future 
interpretations may impact our business. Certain jurisdictions have enacted, or are considering the 
enactment, of comprehensive legal compliance frameworks specifically related to AI. Any failure or 
perceived failure by us, our AI model providers or our merchants to comply with such requirements, if 
applicable, could have an adverse impact on our business. Additionally, AI decisions or outputs that are 
based, partially or solely, on automated processing or profiling or inappropriate or controversial data 
practices, or that include insufficient disclosures regarding AI-generated content, may: undermine the 
decisions, predictions, analyses or solutions AI tools produce; lead to unintentional bias or 
discrimination; or impair the acceptance of AI solutions, which in turn, could subject Shopify to legal 
liability, regulatory action, or competitive, reputational or other harm, all of which could negatively 
impact the value of our business, intellectual property and brand. The rapid evolution of AI and machine 
learning may require us to allocate additional resources to help implement AI and machine learning in a 
manner that minimizes unintended or harmful impacts, and may also require us to make investments in 
the development of proprietary datasets, machine learning models or other systems, which could be 
costly and negatively impact our profitability.

The impact of worldwide economic conditions, including the resulting effect on spending by 
merchants or their buyers, may adversely affect our business, operating results and financial 
condition. 

Our performance is subject to worldwide economic conditions and their impact on levels of spending by 
merchants and their buyers. These conditions are impacted by events outside of our control, which may 
have a long-term impact on the global economy. A portion of the merchants that use our platform are 
small businesses. Such merchants may be disproportionately affected by economic downturns or 
disruptions, especially if they sell discretionary goods, and may choose to allocate their spending to 
items other than our platform, especially in times of economic uncertainty or recessions.
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Economic downturns, financial market volatility or other negative macroeconomic factors such as tariffs 
or inflation, have in the past and may in the future impact buyer confidence and spending, and adversely 
impact consumer spending, which could result in merchants who use our platform going out of business 
or deciding to stop using our services in order to conserve cash, or otherwise adversely affect the 
amount of commerce transacting through our platform and our ability to generate revenue. Challenging 
economic conditions may also adversely affect third parties with whom we have entered into 
relationships and upon which we depend in order to grow our business. Uncertain and adverse 
economic conditions may also lead to increased refunds and chargebacks, any of which could adversely 
affect our business. 

Furthermore, we hold marketable securities in our cash management program and from strategic 
partnerships and investments that are subject to general credit, liquidity, market, foreign exchange and 
interest rate risks, which may be exacerbated by certain events that affect the global financial markets. If 
global credit and equity markets decline for extended periods, or if there is a downgrade of the securities 
within our cash management program portfolio, the investment portfolio may be adversely affected and 
we could determine that our investments have experienced an other-than-temporary decline in fair 
value, requiring impairment charges that could adversely affect our financial results. Thus, if general 
macroeconomic conditions deteriorate, our business and financial results could be adversely affected.

We currently rely on two suppliers to provide the technology we offer through Shopify Payments.

At present, we have payment service provider agreements with Stripe, Inc. ("Stripe") and PayPal, Inc. 
("PayPal") and their respective affiliates (together, our "Payment Service Providers"). Upon completion of 
the existing term, the Stripe agreement automatically renews every 12 months, unless either party 
terminates the agreement earlier. The PayPal agreement, following its initial term, automatically renews 
every 12 months, unless either party terminates the agreement earlier. These agreements directly 
support Shopify Payments and, at this time, any disruption or problems with our Payment Service 
Providers or their services could have an adverse effect on our reputation, results of operations and 
financial results. We have the ability, under our current agreements, to integrate alternative payment 
service providers for Shopify Payments. However, if our Payment Service Providers were to terminate 
their relationships with us before an alternative payment service provider was fully integrated, we could 
incur substantial delays and expense, and the quality and reliability of such alternative payment service 
provider may not be comparable.

Our growth depends in part on the success of our strategic relationships with third parties.

We anticipate that the growth of our business will continue to depend on third-party relationships, 
including strategic partnerships and relationships with software developers, affiliates, payment 
processors, technology, fulfillment and shipping partners, providers of online sales channels, providers of 
AI technology and solutions, systems integrators and other partners. We rely on computer hardware and 
software licensed from and services rendered by third parties in order to provide our solutions and run 
our business, sometimes by a single-source supplier. Identifying, negotiating and documenting 
relationships with third parties requires significant time and resources as does integrating third-party 
content and technology. Some of the third parties that sell our services, or provide additional services on 
our platform, have direct contractual relationships with our merchants, and therefore we risk the loss of 
such merchants if the third parties fail to perform their obligations. Our agreements with cloud hosting, 
technology, content and consulting providers are typically non-exclusive and do not prohibit such 
service providers from working with our competitors or from offering competing services. These third-
party providers may choose to terminate their relationship with us or make material changes to their 
businesses, products or services.

The success of our platform depends, in part, on our ability to integrate third-party apps, themes and 
other offerings into our third-party ecosystem. Third-party developers and partners may change the 
features of their apps, themes and other offerings or alter the terms governing the use of their offerings 
in a manner that is adverse to us and our merchants. If third-party apps and themes change such that we 
do not or cannot maintain the compatibility of our platform with these apps and themes, or if we fail to 
ensure there are third-party apps and themes that our merchants desire to utilize, demand for our 
platform could decline and merchants may see decreased sales, which in turn would impact our 
operating results. These third-party apps can be subject to disruptions for reasons beyond our control 
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that could have an adverse effect on us. We are also dependent on the interoperability of our platform 
with third-party mobile devices and mobile operating systems, as well as web browsers and application 
stores that we do not control. If we are unable to maintain technical inter-operation, our merchants may 
not be able to effectively integrate our platform with other systems and services they use. We may also 
be unable to maintain our relationships with certain third-party vendors if we are unable to integrate our 
platform with their offerings. In addition, third-party developers may refuse to partner with us or limit or 
restrict our access to their offerings. Partners may also impose additional restrictions on the ability of 
third parties like Shopify and our merchants to access or use data from their customers or users. Such 
changes could functionally limit or terminate our ability to use these third-party offerings with our 
platform, which could negatively impact our solution offerings and harm our business. If we fail to 
integrate our platform with new third-party offerings that our merchants want or need, or do not adapt to 
the data transfer requirements of such third-party offerings, we may not be able to offer the functionality 
that our merchants and their buyers expect, which would negatively impact our offerings and, as a result, 
harm our business.

We do not currently develop foundational AI models and instead rely on third-party models to power 
certain AI features and tools. If the providers of such models decline to partner with us, refuse to provide 
or continue access on acceptable terms, or if we cannot maintain technical interoperability, we could 
experience disruptions to our AI offerings, incur significant re-engineering costs, or be unable to provide 
these features effectively, which could adversely affect our business, financial condition and results of 
operations.

We also rely on third parties to manufacture certain of our POS products. We require suppliers of our 
products to comply with laws and standards on labor, health and safety, the environment, human rights 
and business ethics, but we do not directly control them or their practices or standards. If any of these 
suppliers violates laws or implements practices or standards regarded as unethical, corrupt or non-
compliant, we could experience and have in the past experienced supply chain disruptions, government 
actions or fines, litigation, merchant and other stakeholder dissatisfaction and canceled orders, which 
may damage our reputation and impact our business operations.

Our competitors may be effective in providing incentives to third parties to favor their products or 
services or to prevent or reduce subscriptions to our platform. In addition, third-party service providers 
may not perform as expected under our agreements or under their agreements with our merchants, and 
we or our merchants may in the future have disagreements or disputes with such providers. If we lose 
access to products or services from a particular supplier, or experience a significant disruption in the 
supply of products or services from a current supplier, especially a single-source supplier, it could have 
an adverse effect on our business and operating results.

Our limited operating history in new and developing markets and new geographic regions may 
increase the risk that our growth and expansion efforts will not be successful.

We operate in new and developing markets that may not develop as we expect and elements of our 
business strategy are new and subject to ongoing development. We have encountered and will continue 
to encounter risks and difficulties frequently experienced by growing companies in rapidly changing 
industries, including increasing and unforeseen expenses as we continue to grow our business. If we do 
not manage these risks successfully, our business, results of operations and prospects could be harmed.

Our future success will depend in part upon our ability to continue to expand into new geographic 
regions and offer new products and we will face risks entering markets in which we have limited or no 
experience, which have additional complexity and in which we have limited or no brand recognition. It is 
costly to establish, develop and maintain international operations, and to promote our brand 
internationally. In addition, continuing to expand into new geographic regions, including those where the 
main language is not English, requires substantial expenditures and will take considerable time and 
attention, and we may not be successful enough in these new markets to recoup our investments in a 
timely manner, or at all. Our efforts to expand into new geographic regions may not be successful, which 
could limit our ability to grow our business.
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Our business is susceptible to risks associated with international operations, including international 
sales and the use of our platform in various countries.

We currently have merchants in more than 175 countries and we expect to continue to expand our 
international operations and penetration in international markets in the future and to operate with a 
global workforce in a remote-first work environment. However, our international sales and the use of our 
platform in various countries subject us to risks that we do not generally face with respect to domestic 
sales within North America. These risks include, but are not limited to:

• greater difficulty in enforcing contracts, including our terms of service and other agreements;
• burdens, complexity and potential delays involved with compliance with foreign laws and 

regulations and laws and regulations potentially applicable to international or cross-border 
operations including tariffs and customs, export controls, taxation, copyright, consumer 
protection, international trade, anti-money laundering, sanctions laws and data privacy and 
data localization laws that may require that merchant and buyer data and data of consumers 
with whom we have a direct relationship be stored and processed in a designated territory;

• potentially restrictive actions by foreign governments or regulators, including actions that 
prevent or limit access to our platform, services, apps or websites and uncertainty regarding 
liability for services and content;

• changes in trade or investment policies, treaties and tariffs (which may affect trade within 
North America as well as other countries);

• difficulties in managing systems integrators and technology partners;
• differing technology standards and different strategic priorities for merchants in various 

jurisdictions and costs and difficulties associated with localizing our platform and solutions 
including developing products in multiple languages and tailored for local preferences 
including challenges supporting our merchants as we implement new products and solutions 
to enable them to sell internationally;

• changes in tax laws, including increased tax rates, new tax laws or revised interpretations of 
existing tax laws and precedents or adverse outcomes resulting from tax examinations;

• increased financial accounting and reporting burdens and complexities and increased 
exposure in foreign jurisdictions with growing international operations;

• different employee/employer relationships and different legal and statutory regimes, including 
more restrictive labor laws and regulatory environments and the existence of work councils 
and labor unions and statutory equity requirements;

• difficulties in implementing appropriate systems, policies, benefits and compliance programs;
• uncertain political and economic climates and increased exposure to global political, 

economic and social risks that may impact our operations or our merchants' operations and/
or decrease consumer spending, in particular on goods, including the impact of global health 
emergencies, supply chain disruptions, trade disputes or tariffs, terrorism, war, natural 
disasters and other events;

• lower levels of credit card usage and increased payment risks;
• currency exchange rates and restrictions related to foreign exchange controls;
• reduced or uncertain protection for intellectual property rights in some countries and risks 

associated with operating in locations with higher incidence of corruption or fraudulent 
business practices; 

• new and different sources of competition; 
• lower levels of consumer spending; and
• restricted access to and/or lower levels of use of the internet.

These factors may cause our international costs of doing business to exceed our comparable domestic 
costs and may also require significant management attention and financial resources. Any negative 
outcome from our international business efforts could adversely affect our business, results of 
operations and financial condition. Many of our partners also have international operations and are also 
subject to these risks and if such partners are unable to appropriately manage these risks, our business 
may be harmed. 

Table of Contents

22



We are dependent on the continued services and performance of our senior management and other 
key employees, the loss of any of whom could adversely affect our business, operating results and 
financial condition.

Our future performance depends on the continued services and contributions of our senior 
management, including our Chief Executive Officer, Tobias Lütke, and other key employees to execute 
on our business plan and to identify and pursue new opportunities and product innovations. The failure 
to properly manage succession plans, develop leadership talent and/or the loss of services of senior 
management or other key employees could significantly delay or prevent the achievement of our 
strategic objectives. From time to time, there may be changes in our senior management team resulting 
from the hiring or departure of executives, which could disrupt our business. The loss of the services of 
one or more of our senior management or other key employees for any reason could adversely affect our 
business, financial condition, operating results and corporate culture and may require significant 
amounts of time and resources to identify suitable replacements and integrate them within our 
business.

If we are unable to attract, retain and motivate qualified personnel or maintain and continue to 
evolve our corporate culture, our business will be harmed.

Our future success depends, in part, on our ability to continue to attract and retain highly skilled 
personnel. Our ability to identify, hire, develop, motivate and retain qualified personnel will directly affect 
our ability to maintain and grow our business, and such efforts will require significant time, expense and 
attention. Our inability to attract or retain qualified personnel or delays in hiring required personnel may 
seriously harm our business, financial condition and operating results. Our ability to continue to attract 
and retain highly skilled personnel, specifically employees with technical and engineering skills and skills 
in emerging technologies such as AI, will be critical to our future success and the demand and 
competition for such specialized talent may be high. Our remote-first work model may negatively impact 
our ability to attract, train and retain talent. 

Our compensation arrangements may not always be successful in attracting new employees and 
retaining and motivating our existing employees. Our Flex Comp compensation system provides 
employees with a single total compensation amount that is allocated between cash and equity awards at 
the discretion of the employees, subject to certain restrictions. While we believe Flex Comp will help to 
attract, retain and motivate qualified personnel, there can be no assurance that this system will result in 
the benefits we expect, and we may be required to grant additional awards or offer alternative forms of 
compensation to attract and retain highly skilled personnel. In addition, the ability of employees to 
choose the allocation of their compensation between cash and equity may result in variability in our 
cash and stock-based expenses from quarter to quarter, which may introduce volatility in our reported 
financial results.

In addition, we believe that our corporate culture plays an instrumental role in our success, as it fosters 
innovation and teamwork, as well as technologically advanced and well-crafted software and products. 
In order to support our growth, we must effectively integrate, develop and motivate employees working 
remotely in various countries around the world, while at the same time preserving the benefits created 
by our corporate culture. It may become harder to maintain our corporate culture and we may be forced 
to change it in response to unexpected circumstances beyond our control. Such changes could limit our 
ability to innovate and operate effectively. Any failure to preserve our culture could also negatively affect 
our ability to retain and recruit personnel, to continue to perform at current levels or to execute on our 
business strategy effectively and efficiently.

We use third-party cloud service providers to deliver our platform services. Any disruption of services 
from our cloud service providers could harm our business.

We currently manage our platform services and serve all of our merchants through third-party cloud 
computing services, such as Google Cloud Platform. If, for any reason, we are required to migrate our 
computing to other cloud service providers, such a transition could require significant time and expense 
and our business could be adversely impacted.

Our third-party cloud service providers do not guarantee that access to our platform will be 
uninterrupted or error-free. Any damage to, or failure of, our providers' systems could result in 
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interruptions to our platform. Interruptions in our services could reduce our revenue, subject us to 
potential liability, adversely affect our ability to retain our merchants or attract new merchants and 
impact our relationships with partners and consumers using applications integrated into our platform. 
The performance, reliability and availability of our platform is critical to our reputation and our ability to 
attract and retain merchants, partners and consumers with whom we have a direct relationship. If 
service interruptions occur, merchants, partners or buyers could share information about negative 
experiences on social media, which could result in damage to our reputation and loss of future sales. The 
property and business interruption insurance coverage we carry may not be adequate to compensate us 
fully for losses that may occur. In addition, the hosting costs for our cloud services have increased over 
time and may increase further if we continue to require more computing or storage capacity and such 
capacity may not be available on the same terms or with the same costs or at all. These costs could 
adversely impact our business and financial condition.

Payments processed through Shopify Payments, Shop Pay Installments or payments processed or 
funds managed through Shopify Balance may subject us to regulatory requirements, additional fees 
and other risks that could be costly and difficult to comply with or that could harm our business. 
These financial products may also pose the risk of fraud and expose Shopify or our merchants to 
additional costs or liabilities.

We are subject to risks related to payments processed through Shopify Payments, Shop Pay Installments 
and Shopify Balance. Such risks include:    

• we pay interchange and/or other fees on these transactions, which may increase our operating 
expenses;

• if we are unable to maintain our chargeback rate at acceptable levels, or comply with other 
applicable network rules, our credit card fees may increase, we may receive fines from credit 
card networks, or credit card issuers may terminate their relationship with us or with particular 
merchants on our platform;

• increased costs and diversion of management time and effort and other resources to deal with 
fraudulent transactions or chargeback disputes, which may increase in an economic 
downturn;

• potential fraudulent or otherwise illegal activity by merchants, their buyers, developers, 
employees, consultants or third parties, in particular with respect to unauthorized account 
access and unauthorized transactions for Shopify Balance where funds cannot be recovered 
or transactions reversed, which could lead to increased costs, fines or liabilities for Shopify;

• exposure to transaction losses on Shopify Payments, Shop Pay Installments and Shopify 
Balance as a result of unrecovered merchant transactions due to returns and disputes;

• restrictions on funds or required reserves related to payments; and
• compliance with evolving payment industry rules and legal requirements, including the 

Payment Card Industry Data Security Standard ("PCI-DSS").

We are required by our payment processors to comply with payment card network operating rules and 
we have agreed to reimburse our payment processors for certain fees or fines they are assessed by 
payment card networks as a result of any rule violations by us or our merchants. The payment card 
networks have discretion to both set and interpret the card rules. In addition, we face the risk that one or 
more payment card networks or payment processors may, at any time, assess penalties against us, 
against our merchants, or terminate our ability to accept credit card payments or other forms of online 
payments from buyers, which would have an adverse effect on our business, financial condition and 
operating results.

If we fail to comply with the payment card network rules, including the PCI-DSS, we would be in breach 
of our contractual obligations to our payment processors, financial institutions, partners and merchants. 
Such failure to comply may subject us to fines, penalties, damages, higher transaction fees and civil 
liability, and could eventually prevent us from processing or accepting payment cards or could lead to a 
loss of payment processor partners, even if there is no compromise of customer information.

We or our partners are currently subject to a variety of laws and regulations in various jurisdictions 
related to payment processing, including those governing cross-border and domestic money 
transmission, prepaid and other payment access instruments, electronic funds transfers, buy now pay 
later products, foreign exchange, anti-money laundering, counter-terrorist financing, banking and import 
and export restrictions. Many of these laws and regulations are still evolving and could be interpreted in 
ways that could constrain our ability to offer or expand our financial products or otherwise adversely 
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affect our business. Depending on how Shopify Payments, Shop Pay Installments, Shopify Balance and 
our other merchant solutions evolve, we may become subject to additional laws, either in existing or new 
jurisdictions. In some jurisdictions, the application or interpretation of these laws and regulations is not 
clear. Our efforts to comply with these laws and regulations could be costly and result in diversion of 
management time and effort and may still not guarantee compliance. In the event that we are found to 
be in violation of any such legal or regulatory requirements, we may be subject to monetary fines or other 
penalties such as a cease and desist order, or we may be required to make changes to our platform, any 
of which could have an adverse effect on our business, financial condition and results of operations.

Our brand is integral to our success. If we fail to effectively maintain, promote and enhance our 
brand, our business and competitive position may be harmed.

We believe that maintaining, promoting and enhancing the Shopify brand is critical to expanding our 
business. Maintaining and enhancing our brand will depend largely on our ability to continue to provide 
high-quality, well-designed, useful, reliable and innovative solutions, which we may not do successfully. 
Errors, defects, disruptions or other performance problems with our platform, including with third-party 
apps, or with our other products, may harm our reputation and brand. We may introduce new solutions 
or terms of service that our merchants and their buyers do not like, which may negatively affect our 
brand. Additionally, if our merchants or their buyers have a negative experience using our solutions or 
third-party solutions integrated with Shopify, or if our merchants do not receive a consistently high level 
of customer service, such experiences may affect our brand. Our Shopify Partner Directory enables 
independent designers, developers and marketers to offer their services to merchants who engage them 
directly. Our reputation may be harmed if any of the services provided by these third parties does not 
meet our merchants’ expectations.

We receive media coverage globally. Any unfavorable media coverage or negative publicity about our 
industry or our company including, without limitation, the quality and reliability of our platform, our level 
of customer service, privacy and security practices, product changes, our business operations, litigation, 
or regulatory activity, or regarding the actions of our partners or merchants, could seriously harm our 
reputation. Critics have in the past and may in the future utilize the internet, the press and other means 
to publish negative views of our industry, our company, our competitors, and our employees, or make 
allegations regarding our business and operations, or the business and operations of our competitors. 
We may be the recipient of similar negative publicity or allegations in the future, which could adversely 
affect the retention, engagement and loyalty of our existing merchants and our ability to attract new 
merchants, and decrease revenues, divert the attention of management, cause fluctuations in the 
market price of our Class A subordinate voting shares and negatively impact our business and 
reputation.

We believe that the importance of brand recognition will continue to increase as competition in our 
market increases. In addition to our ability to provide reliable and useful solutions at competitive prices, 
successful promotion of our brand will depend on the effectiveness of our marketing efforts. We market 
our platform through advertisements on search engines and social networking and media sites and paid 
banner advertisements on other websites, partner and affiliate channels and through a number of free 
traffic sources, including customer referrals, word-of-mouth and search engines. We also use a number 
of offline marketing channels as well, including audio, television and direct mail to attract new 
merchants. Additionally, the success of our brand promotion efforts is partly dependent on our visibility 
on third-party advertising platforms and changes in the way these platforms operate or changes in their 
terms or data use practices could make marketing and promotion of our platform and brand more 
expensive and difficult thereby limiting our success as a business. 

We have incurred net losses in the past and we expect to make substantial investments in our 
business in the future. As such, we may be unable to maintain our profitability in the future.

In prior years, we incurred net losses and have also had an accumulated deficit. These losses and 
accumulated deficit were a result of the substantial investments we made to grow our business and we 
expect to make significant investments in our business in the future, including with respect to key talent, 
sales and marketing, research and development, the creation and implementation of new products and 
services, the functionality of our platform, merchant service and support, security and operational 
requirements, our network infrastructure, acquisitions and the expansion of our international operations. 
Historically, our costs have increased each year due to these factors and we expect to continue to incur 
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increasing costs to support our anticipated future growth. While we are focused on our costs relative to 
our future revenue growth, certain costs may be more difficult to predict or outside of our control and 
increased investments and expenditures may make it difficult for us to maintain profitability. For 
example, if the costs associated with acquiring new merchants materially rise in the future, including the 
fees we pay to third parties to market our platform, our expenses may rise significantly. Therefore, we 
cannot predict if we will maintain profitability over time. If we are unable to generate adequate revenue 
growth and manage our expenses, we may incur significant losses in the future and we may not be able 
to maintain our profitability on a consistent basis.

We have previously made, and may make in the future, decisions that could negatively impact our short-
term operating results if we believe those decisions will improve the experiences of our merchants and 
their buyers and/or if we believe such decisions will improve our operating results over the long term. 
These decisions may not be consistent with the expectations of investors and may not produce the long-
term benefits that we expect, in which case our business may be materially and adversely affected.

If our software or hardware contain undetected errors or defects, our business, financial condition 
and results of operations could be adversely affected.

The software underlying our platform is complex and, despite internal testing, may contain errors, 
defects, security vulnerabilities or software bugs that are difficult to detect and correct, particularly 
when first introduced or when new versions or enhancements are released. Any failure to successfully 
correct such errors, defects, security vulnerabilities or software bugs in a timely manner, or at all, could 
result in lost revenue, significant expenditures of capital, a delay or loss in market acceptance, litigation 
and damage to our reputation and brand, any of which could have an adverse effect on our business, 
financial condition and results of operations. Furthermore, our platform is a multi-tenant cloud-based 
system that allows us to deploy new versions and enhancements to all of our merchants simultaneously. 
To the extent we deploy new versions or enhancements that contain errors, defects, security 
vulnerabilities or software bugs to all of our merchants simultaneously, the consequences would be 
more severe than if such versions or enhancements were only deployed to a smaller number of our 
merchants. Additionally, our POS hardware products have had in the past and may in the future have 
defects in design, manufacture or associated software. These defects may expose us to product liability 
claims, product replacements or modifications, write-offs of inventory, litigation or regulatory action 
including claims due to personal injury, death and environmental or property damage. We could incur 
significant expenses, lost revenue and reputational harm as a result of recalls, safety alerts, product 
liability claims or regulatory actions, particularly if we fail to prevent, detect or address such issues 
through design, testing or warranty repairs. 

Our business is subject to complex and changing laws and regulations worldwide, which may expose 
us to liability, increase costs or have other adverse effects that could harm our business. 

We are subject to varied and complex laws, regulations and customs around the world. These laws and 
regulations may relate to data privacy and data localization laws, copyright or similar laws, anti-spam 
laws, competition laws and laws related to online platform liability, content moderation, consumer 
protection, counterfeiting, financial services, cross-border and domestic money transmission, product 
liability, employment, taxation, anti-money laundering, sanctions, anti-corruption, securities laws and 
export control, among others. Compliance with such laws is costly and can require changes to our 
business practices and significant management time and effort.

These laws are continuously evolving, particularly as they relate to internet and multi-channel commerce 
platforms. Additionally, many of these laws do not address the unique issues raised by online platforms 
and ecommerce and those that do are often intended to target consumer-facing marketplaces that are 
differently situated than Shopify's core services. New laws, including those governing the internet, online 
platforms, AI and competition, potential amendments to existing laws and ongoing regulatory and 
judicial interpretation of existing laws may be interpreted in a manner that restricts the scope of 
applicable protections, creates liability, costs or uncertainty for us and our merchants, or limits our 
ability to operate our platform or offer some of our products, which could in turn place us at a 
competitive disadvantage, subject our partners to restrictions that may impact our operations, or 
otherwise negatively impact our business. 
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Additionally, if one of our products is found to violate applicable laws or is perceived negatively by 
regulatory authorities or if merchants, partners or third parties with whom we work violate applicable 
laws or our policies, those violations could result in other liabilities for us and could harm our business. 
Such violations may also negatively impact our reputation and brand in ways that could cause additional 
harm to our business, for example by creating a negative consumer or regulatory perception around use 
of our products. 

Evolving data protection and privacy laws and regulations, cross-border data transfer restrictions, 
data localization requirements and other domestic or foreign laws or regulations may limit the use 
and adoption of our services, expose us to liability, or otherwise adversely affect our business.

Laws and regulations related to data protection and privacy, and their interpretations, concerning the 
collection, processing and disclosure of consumer personal information are constantly evolving. Many of 
these laws and regulations, including Canada's Personal Information Protection and Electronic 
Documents Act, the European Union's General Data Protection Regulation ("GDPR"), the European 
Union's ePrivacy Directive, the United Kingdom's General Data Protection Regulation, the California 
Consumer Privacy Act ("CCPA"), as amended by the California Consumer Privacy Rights Act, the 
California Invasion of Privacy Act ("CIPA"), and other applicable provincial and state laws and 
regulations, as well as those of other applicable jurisdictions, contain detailed requirements regarding 
collecting and processing personal information, and impose certain limitations on how such information 
may be used, the length for which it may be stored, with whom it may be shared and the effectiveness of 
consumer consent. In addition to comprehensive U.S. state privacy laws and regulations that have gone 
into effect or will go into effect in the future, similar laws are being proposed elsewhere, which impose 
additional obligations such as additional rights processes, new contractual requirements, opt outs for 
certain uses and disclosures of sensitive personal information, opt outs from sharing personal 
information for targeted advertising, and disclosures and other requirements with respect to the use of 
AI and automated decision-making.

Such laws and regulations could restrict our ability to store and process personal data (in particular, our 
ability to use certain data for purposes such as risk or fraud avoidance, marketing or advertising), to 
control our costs by using certain vendors or service providers and to offer certain services in certain 
jurisdictions. Moreover, such laws could restrict our merchants’ ability to run their businesses, for 
example by limiting their ability to effectively market or advertise to interested buyers and, in general, by 
increasing the resources required to operate their business. This could reduce our revenues and the 
general demand for our services. Additionally, such laws and regulations are often inconsistent and may 
be subject to amendment or re-interpretation, which may cause us to incur significant costs and expend 
significant effort to ensure compliance. Given that requirements may be inconsistent and evolving, how 
we choose to respond to these requirements globally may not meet the expectations of individual 
merchants, their buyers or other stakeholders, which could thereby reduce the demand for our services. 
Finally, some merchants, partners or service providers may respond to these evolving laws and 
regulations by asking us to make certain privacy or data related contractual commitments that we are 
unable or unwilling to make or by placing restrictions on how data may be used. Restrictions imposed by 
our partners or other third parties may also impair our merchant's ability to sell or market their products, 
which could affect the demand for our platform. Any of these responses or restrictions could lead to a 
loss of current or prospective merchants or other business relationships.

Certain laws and regulations also include restrictions on the transfer of personal information across 
borders or apply with extra-territorial effect. Because our services are accessible worldwide, certain 
foreign jurisdictions may claim that we are required to comply with such laws even in jurisdictions where 
we have no local entity, employees or infrastructure. Some of these laws include strict localization 
provisions that require certain data to be stored within a particular region or jurisdiction. We rely on a 
globally distributed infrastructure in order to be able to provide our services efficiently, and consequently 
may not be able to meet the needs of merchants who are located in or otherwise subject to such 
localization requirements, which may reduce the demand for our services. 

Other laws and regulations, like the GDPR, generally prohibit cross-border data transfers and onward 
transfers unless specific conditions are met, such as a determination that a jurisdiction provides an 
"adequate" level of data protection or the existence of other "appropriate safeguards" that provide some 
assurances as to the treatment and protection of such data. We rely on a variety of these mechanisms, 
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including the European Commission Decision 2002/2/EC regarding the adequacy of Canadian law and 
Standard Contractual Clauses, and Binding Corporate Rules for transfers between Shopify entities, to 
strengthen our ability to efficiently provide our services around the globe at scale. If we are no longer 
able to rely on a particular transfer mechanism or are otherwise unable to transfer personal information 
across borders, we may not be able to operate in certain jurisdictions, which may reduce the demand for 
our services and limit our opportunities for international growth. As the enforcement landscape further 
develops, and supervisory authorities issue further guidance on international data transfers, we could 
encounter additional costs, complaints, regulatory investigations or fines.

Beyond impacting the demand for our services, our failure to comply with applicable privacy and data 
protection laws or regulations could expose us to significant fines and penalties as well as injunctions 
imposed by regulators, and has in the past and could in the future expose us to legal claims by our 
merchants, or their buyers, or other relevant stakeholders. Some of these laws, such as CIPA and the 
CCPA, permit individual or class action claims for certain alleged violations, increasing the likelihood of 
such legal claims. Similarly, many of these laws require us to maintain internal and external 
documentation, such as an online privacy policy, data protection impact assessments, records of 
processing activities, and other informational pages or documents that disclose or record our practices 
regarding the collection, processing and disclosure of personal information. If these records or 
disclosures contain any information that a court or regulator finds to be inaccurate, we could also be 
exposed to legal or regulatory liability. Any such proceedings or violations could force us to spend money 
in defense or settlement of these proceedings, result in the imposition of monetary liability or 
demanding injunctive relief, divert management’s time and attention, increase our costs of doing 
business and materially adversely affect our reputation.

We have in the past made, and in the future may make, acquisitions, divestitures and investments, 
which could divert management’s attention, result in operating difficulties and dilution to our 
shareholders and otherwise disrupt our operations and adversely affect our business, operating 
results or financial position.

From time to time, we evaluate potential acquisitions, divestitures and strategic investment 
opportunities to support our business initiatives. Any transactions that we enter into could be material 
to our financial condition and results of operations. Acquisitions, divestitures and investments involve a 
number of risks, such as:

• diversion of management time and focus from operating our business;
• use of resources that are needed in other areas of our business;
• in the case of an acquisition:

◦ implementation or remediation of controls, procedures and policies of the acquired 
company;

◦ difficulty integrating the operations of the acquired company;
◦ coordination of product, engineering and sales and marketing functions, as 

applicable, including difficulties and additional expenses associated with supporting 
legacy services and products and hosting infrastructure of the acquired company, as 
applicable, difficulties associated with supporting new products or services, 
difficulties converting the customers of the acquired company onto our platform, as 
applicable, and difficulties associated with contract terms, including disparities in 
the revenues, licensing, support or professional services model of the acquired 
company;

◦ retention and integration of employees from the acquired company; and
◦ in the case of foreign acquisitions, the need to integrate operations across different 

cultures and languages and to address the particular economic, currency, political 
and regulatory risks associated with specific countries;

• unforeseen costs or liabilities;
• adverse effects to our existing business relationships with partners and merchants as a 

result of the acquisition or investment;
• the possibility of adverse tax consequences;
• the possibility of unforeseen brand or reputational harm;
• fluctuations in the value of our strategic investments, impairment to the value of our 

investments or the failure to realize a return on such investments; and
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• regulatory risks and litigation or other claims arising in connection with the acquired company 
or investment.

A significant portion of the purchase price of companies we acquire may be allocated to acquired 
goodwill and other intangible assets, which must be assessed for impairment at least annually. In the 
future, if our acquisitions do not yield expected returns or if the valuations supporting our acquisitions or 
investments change, we may be required to take charges to our operating results based on this 
impairment assessment process, which could adversely affect our results of operations. Additionally, 
Shopify evaluates its investments to determine if the investment should be accounted for as an equity 
method investment based upon equity ownership, significant influence and ongoing involvement in the 
investee. Shopify's share of income and loss from current and any future investments accounted for as 
equity method investment may cause volatility to Shopify's earnings. 

Acquisitions and investments may also result in dilutive issuances of equity securities, which could 
adversely affect our share price, or result in issuances of securities with superior rights and preferences 
to the Class A subordinate voting shares or the incurrence of debt with restrictive covenants that limit 
our future uses of capital.

In conjunction with our strategic investments, we have pursued, and expect to continue to pursue, 
strategic partnerships to enhance our platform's functionality, introduce new solutions and generate 
incremental revenue opportunities. If the parties with which we partner fail to perform their obligations 
to the expected standard or are unable to advance our strategic objectives, this could erode merchant 
trust, damage our reputation, make it more difficult for us to sell our solutions to new or existing 
merchants, and adversely affect our revenue. Additionally, a number of our strategic investments are in 
early-stage companies, some of which may not be revenue-generating and which are at a higher risk of 
winding down. 

We may not be able to identify acquisition or investment opportunities that meet our strategic 
objectives, or to the extent such opportunities are identified, we may not be able to negotiate terms with 
respect to the acquisition or investment that are acceptable to us. In addition, the acquisitions and 
investments that we consummate may fail to achieve our strategic objectives, in which case we may 
shut down, divest or otherwise exit the acquired business or investment, which could harm our 
reputation and adversely affect our financial position and results of operations. Furthermore, liquidity in 
certain of our strategic investments is limited, which may affect our ability to exit such investments in a 
timely manner. 

Shopify Capital and other financing and lending solutions are subject to additional risks relating to 
the availability of capital to fund merchants, the ability of our merchants to generate sales to remit 
receivables or make payments, general macroeconomic conditions, legal and regulatory risks and 
the risk of fraud.

Our financing and lending solutions include sales-based repayment loans and merchant cash advances 
("MCAs"), together known as Shopify Capital, as well as Shopify Credit. These products are subject to 
additional risks. If we cannot source capital to fund loans, MCAs or charge cards, we might have to 
reduce the availability of these services, or cease offering them altogether. In the United States and 
certain international markets, we work with banking partners to offer lending products and MCAs, as 
applicable. If a partner were unable to continue to issue any of these products, we would have to incur 
costs to find an alternate partner or build our own program or cease offering lending products or MCAs 
in the applicable market. Additionally, a decline in macroeconomic conditions could lead to a decrease 
in the number of merchants eligible for one or more of these lending products or MCAs and/or increase 
the risk of fraud or non-payment. If more of our merchants cease operations, experience a decline in 
their sales or engage in fraudulent behavior, it would make it more difficult for us to obtain repayment of 
credit extended through lending products or to obtain the receivables purchased via MCAs. In addition, 
if we are unable to properly manage the risks of offering lending products or MCAs to merchants or if we 
fail to correctly predict the likelihood of timely repayment of lending products or likely remittances for 
MCAs, our business may be materially and adversely affected.

We have sold in the past, and may in the future sell, a percentage of Shopify Capital loans and MCA 
receivables to third party investors. It is not possible for us to predict the future level of demand for the 
purchase of these receivables and, based on the terms of any such transactions, purchasers could 
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terminate the purchase of these receivables at any time. Sales of receivables may fluctuate based on a 
number of factors, some of which may be outside of our control, including, but not limited to, economic 
conditions, changes in the regulatory environment, the availability of alternative investments, changes in 
the terms of the receivables, loans and receivables offered by other entities and prevailing interest rates. 
If we were to resume such sales and any purchasers significantly reduced the dollar amount of the 
receivables they purchase from us, we may be unable to sell those receivables to another purchaser on 
favorable terms or at all. In addition, these receivables have typically been sold at a premium to par, and 
in excess of our costs. However, premiums fluctuate from time to time and receivables are sold at 
variable prices, and we are not guaranteed a gain on any of the sales we undertake. In addition, we may 
provide guarantees, indemnities and backstop repurchases for certain representation and covenant 
breaches related to the receivables themselves as well as related to the servicing of those receivables. 
We currently fund lending products including Shopify Credit using our balance sheet cash. Open lines of 
credit, such as Shopify Credit, pose liquidity risks to Shopify because Shopify must maintain enough 
cash to fund the use of these lines. Increased adoption of these new lending products may have an 
adverse effect on our cash and liquidity position unless we are able to secure external sources of 
funding. 

We are also subject to legal and regulatory risks related to our lending and financing products and these 
risks increase with expansion into new geographies. If laws and regulations change subjecting lending 
products or MCAs to licensing or other issuing requirements, our costs associated may increase or we 
may decide to discontinue the program altogether or in part, and our business and results of operations 
would be negatively impacted.

We intend to continue to explore other products, models, structures and additional markets for Shopify's 
lending and financing products. We also intend to continue to explore additional funding options. Some 
of those models, structures and markets may require, or be deemed to require, additional procedures, 
partnerships, licenses, regulatory approvals or capabilities. Should we fail to expand and evolve our 
lending and financing products in this manner, or should new products, models, structures or markets or 
new regulations or interpretations of existing regulations, impose requirements on us that are 
impractical or that we cannot satisfy, the future growth and success of our lending products may be 
materially and adversely affected.

We may be unable to achieve or maintain data transmission capacity. 

Our merchants often draw significant numbers of buyers to their shops over short periods of time, 
including from events such as new product releases, holiday shopping seasons and flash sales, which 
significantly increases the traffic and volume of transactions processed on our platform. Our servers 
may be unable to achieve or maintain data transmission capacity high enough to handle increased 
traffic or process orders in a timely manner. Our failure to achieve or maintain high data transmission 
capacity could significantly reduce demand for our platform and solutions and may require us to issue 
credits to merchants, which could negatively impact our financial position. Further, as we continue to 
attract larger merchants, the volume of transactions processed on our platform will increase, especially 
if such merchants draw significant numbers of buyers over short periods of time. In the future, we may 
be required to allocate resources, including spending substantial amounts of money, to build, purchase 
or lease additional equipment and upgrade our technology and network infrastructure in order to 
handle the increased load. Our ability to deliver our solutions also depends on the development and 
maintenance of internet infrastructure by third parties, including by our cloud service provider. Such 
development and maintenance includes the maintenance of reliable networks with the necessary 
speed, data capacity and bandwidth. If one of these third parties suffers from capacity constraints, our 
business may be adversely affected. In addition, because we and our merchants generate a substantial 
amount of revenue in the fourth quarter, any disruption in our merchants’ ability to process and fulfill 
customer orders in the fourth quarter could have a disproportionately negative effect on our operating 
results.
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We may be subject to claims by third parties of intellectual property infringement or other third party 
or governmental claims, litigation, disputes or other proceedings.

The industries in which we operate are characterized by the existence of a large number of patents and 
frequent claims and related litigation regarding patents and other intellectual property rights. Third 
parties have in the past asserted, and may in the future assert, that our platform, hardware, solutions, 
technology, methods or practices, or the hardware, solutions, technology, methods or practices of third 
parties we use, such as open source software, infringe, misappropriate or otherwise violate their 
intellectual property or other proprietary rights. Such claims may be made by our competitors seeking 
to obtain a competitive advantage or by other parties. Additionally, non-practicing entities purchasing 
intellectual property assets for the purpose of making claims of infringement may attempt to extract 
settlements from us. The risk of claims may increase as the number of solutions that we offer and 
competitors in our market increases and overlaps occur. In addition, to the extent that we gain greater 
visibility and market exposure, we face a higher risk of being the subject of intellectual property 
infringement claims.

Additionally, third parties have in the past asserted, and may in the future assert, that we are directly or 
secondarily liable because a merchant or partner offered or sold products or services, or engaged in 
other conduct that infringes, misappropriates, or otherwise violates their intellectual property or other 
proprietary rights. Third parties have in the past asserted, and may in the future assert, that Shopify is 
not protected by laws or legal doctrines allowing a safe harbor to platforms for infringing content posted 
by the platform’s users. The risk of claims may increase as the number of merchants and partners using 
our services, and the variety of solutions that we offer increases. We expect to continue to expand 
internationally, and laws or legal doctrines regarding secondary liability for, and the availability of safe 
harbors from, intellectual property infringement claims resulting from merchant or partner activities may 
differ. The risk of being the subject of claims of secondary intellectual property infringement in a given 
jurisdiction in which we operate may vary in correspondence with differences in relevant intellectual 
property law between jurisdictions. 

Any such claims, regardless of merit, that result in litigation could result in substantial expenses, divert 
the attention of management, cause significant delays in introducing new or enhanced services or 
technology, materially disrupt the conduct of our business and have a material and adverse effect on our 
brand, business, financial condition and results of operations. Although we do not believe that our 
proprietary technology, processes and methods have been patented by any third party, it is possible that 
patents have been issued to third parties that cover all or a portion of our business. As a consequence of 
any patent or other intellectual property claims, we could be required to pay substantial damages, 
develop non-infringing technology, enter into royalty-bearing licensing agreements, stop selling or 
marketing some or all of our solutions, re-brand our solutions, or end our relationship with certain 
merchants or partners. We may also be obligated to indemnify our merchants or partners or pay 
substantial settlement costs, including royalty payments, in connection with any such claim or litigation 
and to obtain licenses, modify applications or refund fees, which could be costly. If it appears necessary, 
we may seek to secure license rights to intellectual property that we are alleged to infringe at a 
significant cost, potentially even if we believe such claims to be without merit. If required licenses 
cannot be obtained, or if existing licenses are not renewed, litigation could result. Litigation is inherently 
uncertain and can cause us to expend significant money, time and attention to it, even if we are 
ultimately successful, and otherwise negatively affect our business and operating results.

We may also become subject to claims, lawsuits (including class action or individual lawsuits), 
government or regulatory investigations, inquiries or audits and other proceedings. The number and 
significance of legal disputes have increased as we have grown larger, as our business has expanded in 
scope and geographic reach, and as our platform and solutions have increased in complexity, and we 
expect we will continue to face additional legal disputes. We also receive significant media attention, 
which could result in increased litigation or other legal or regulatory reviews and proceedings. Such 
investigations and legal proceedings may have a material and adverse impact on us due to their costs, 
diversion of our resources and other factors.
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Activities of merchants or partners or the content of our merchants' shops could damage our brand, 
subject us to liability and harm our business and financial results.

Our terms of service and acceptable use policy prohibit our merchants and our partners from using our 
platform to engage in illegal or otherwise prohibited activities and our terms of service and acceptable 
use policy permit us to take a variety of restrictive actions, including terminating a merchant’s shop or a 
partner's account if we become aware of such use. Merchants or partners may nonetheless engage in 
prohibited or illegal activities on our platform in violation of our terms, policy and applicable laws and 
regulations, and new technologies could be leveraged to enable such activities at scale, which in turn 
could harm our reputation and may subject us to legal or regulatory claims or actions. Furthermore, our 
brand may be negatively impacted by the actions of merchants or partners that are deemed to be 
hostile, offensive or inappropriate. While we use technology to monitor for compliance with or eligibility 
for certain Shopify offerings, we do not proactively and comprehensively monitor or review the 
appropriateness of all content on all our merchants’ shops in connection with our services, and we do 
not have control over merchant activities or the activities in which our merchants’ buyers engage. The 
safeguards we have in place may not be sufficient for us to avoid regulatory action or liability or avoid 
harm to our brand, especially if such hostile, offensive, inappropriate or illegal use is high profile, which 
could adversely affect our business and financial results. Merchants using the platform may also operate 
businesses in regulated industries, which are subject to additional scrutiny, increasing the potential 
scrutiny and potential liability we could incur. In addition, due to our international expansion, we may be 
subject to international actions alleging that certain merchant store content violates laws in foreign 
jurisdictions, which could negatively affect our business and operations. The laws relating to the liability 
of online service providers, including with respect to defamation, product liability, libel, breach of 
contract, invasion of privacy, negligence, copyright or trademark infringement, are evolving. 
Developments in these laws in various jurisdictions could subject us to liability, penalties or restrictions 
on our business.

There may be incidents of misuse of merchant or user data or other undesirable activity by third parties 
who have access to our platforms. We may not discover all such incidents or activity, whether as a result 
of our data or technical limitations, the scale of activity on our platform, the allocation of resources to 
other projects, or other factors, and we may be notified of such incidents or activity by the media, or 
other third parties. Such incidents and activities may include the use of merchant or user data or our 
systems in a manner inconsistent with our terms, contracts or policies. We may also be unsuccessful in 
our efforts to enforce our policies or otherwise remediate any such incidents. Consequences of any of 
the foregoing developments include negative effects on merchant and buyer trust and engagement, 
harm to our reputation and brand, changes to our practices in a manner adverse to our business and 
adverse effects on our business and financial results. Any such developments may also subject us to 
litigation and regulatory inquiries, which could divert management's time and attention and subject us to 
monetary penalties and damages or other remedies.

Unanticipated changes in tax laws or adverse outcomes resulting from tax examinations could 
adversely affect our operating results and financial condition.

With sales and operations in various countries, we are subject to multiple forms of taxation in many 
jurisdictions around the world with increasingly complex tax laws, the application of which can be 
uncertain. The amount of taxes we pay in these jurisdictions could increase substantially as a result of 
changes in the applicable tax principles, including increased tax rates, new tax laws or revised 
interpretations of existing tax laws and precedents, which could have an adverse impact on our liquidity 
and results of operations. In particular, the application of tax laws to solutions provided over the internet 
is unclear and continuously evolving. New laws, statutes, rules, regulations or ordinances could be 
enacted at any time, possibly with retroactive effect, and could be applied solely or disproportionately to 
solutions provided over the internet. Such enactments could affect our effective tax rates and overall tax 
liability as well as the taxes applicable to our merchants or require us or our merchants to pay fines or 
penalties, as well as interest for past amounts. It is possible that the increased costs associated with 
these liabilities could negatively impact our operations. 

We are subject to review and audit by tax authorities around the world. Although we believe that our tax 
payments and accruals are reasonable, the final determination of any tax audits or litigation could be 
materially different from our historical tax provisions and accruals, or the content of our tax filings or tax 
positions, which could result in additional tax, interest and penalties on us, which could have an impact 
on our results of operations.
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Our future effective tax rates could be subject to volatility or adversely affected by a number of factors, 
including:

• changes in business operations including entry into new businesses, products and 
geographies and increased sales or hiring in new geographies;

• changes in the valuation of our deferred tax assets and liabilities;
• tax effects of stock-based compensation including as a result of the price of our Class A 

subordinate voting shares;
• costs related to intercompany restructurings;
• changes in tax laws, regulations or interpretations thereof could result in additional taxes; 
• future earnings being lower than anticipated in countries where we have lower statutory tax 

rates and higher than anticipated earnings in countries where we have higher statutory tax 
rates;

• changes in gain or loss on investments that are subject to a lower tax rate; or
• negative outcomes from tax audits.

We currently conduct activities in the United States, Ireland, Singapore and other jurisdictions through 
our subsidiaries pursuant to transfer pricing arrangements that require affiliated companies to deal on 
an arm's length basis. While we believe that we operate in compliance with applicable transfer pricing 
laws and intend to continue to do so, our transfer pricing policies are not binding on applicable tax 
authorities. Tax authorities may disagree with positions we have taken and successfully challenge our 
transfer pricing as not reflecting arm’s length principles. In that case, they could require us to adjust our 
transfer prices and reallocate income, which may result in a higher tax liability. Similarly, we may be 
subject to income tax in jurisdictions if tax authorities argue that our in-country activities could 
constitute a permanent establishment.

Taxing authorities may successfully assert that we should have collected or in the future should start 
collecting state, provincial or local business taxes, sales and use taxes or other indirect taxes on 
transactions by our merchants. If we are subject to liability for past or future sales by our merchants, 
it could harm our results of operations.

The application of indirect taxes, such as sales and use taxes, value-added taxes, goods and services 
taxes, digital service taxes, significant economic presence taxes and gross receipt taxes, to businesses 
like ours and to our merchants and their buyers is a complex and evolving issue. Many of the statutes 
and regulations that impose these taxes were established before the adoption and growth of the 
Internet and online commerce. In many cases, it is not clear how existing statutes apply to commerce 
services provided over the Internet. There is a risk that various jurisdictions could assert that we are 
liable for indirect taxes or digital service taxes, which could be levied upon income or gross receipts, or 
for the collection of local sales and use taxes, value-added or other indirect taxes. This risk exists 
regardless of whether we are subject to domestic income tax or other taxes. Tax authorities are 
becoming increasingly active in asserting nexus for business activity tax purposes and imposing sales 
and use taxes and other indirect taxes on products and services provided over the internet. We may be 
subject to indirect taxes if a local tax authority asserts that our activities or the activities of any of our 
subsidiaries are sufficient to establish a nexus, including with respect to the distribution of solutions 
over the internet.

Each jurisdiction has different rules and regulations governing indirect sales and use taxes, and these 
rules and regulations are subject to varying interpretations that change over time. Various jurisdictions 
(including Canada and European Union member states) are seeking to impose additional reporting, 
record-keeping or indirect tax collection and remittance obligations on certain platforms that facilitate 
online commerce. In June 2018, the U.S. Supreme Court ruled in South Dakota v. Wayfair, Inc. that U.S. 
states may require collection of sales tax by companies that have no physical presence in the taxing 
state, and since the decision, states have adopted and started to enforce laws relating to the collection 
and remittance of sales or use taxes in their jurisdiction by remote vendors and online marketplaces. The 
adoption and enforcement of such laws could require our merchants or us to incur substantial costs in 
order to comply, which could adversely affect buyer behavior, adversely affect some of our merchants 
and indirectly harm our business. Similar laws are being considered and/or implemented in other 
jurisdictions, where the application of value-added tax or other indirect taxes on online commerce is 
complex and evolving. When we believe we are subject to indirect taxes in a particular state or 
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jurisdiction we undertake necessary steps to comply with the applicable rules and regulations. If a tax 
authority asserts that distribution of our solutions is subject to such taxes or additional reporting or 
record-keeping obligations, we or our merchants may need to incur additional costs and such additional 
costs may decrease the likelihood that merchants would purchase our solutions or continue to renew 
their subscriptions. We cannot assure that we will not be subject to indirect taxes or additional income 
taxes for past sales in jurisdictions where we currently believe no such taxes are required. New 
obligations to collect or pay taxes of any kind would increase our cost of doing business.

Our business and prospects would be harmed if changes to technologies or new versions or upgrades 
of operating systems and internet browsers adversely impact the process by which merchants and 
buyers interface with our platform and other product offerings.

We believe the simple and straightforward interface for our platform and other product offerings has 
helped facilitate our expansion. In the future, providers of internet browsers, operating systems or 
application stores could introduce new features, change their terms of service or modify their technical 
requirements in ways that could make it difficult for merchants or buyers to use our products or 
otherwise degrade the functionality or accessibility of our platform or other product offerings. Any 
changes to technologies used in our platform or other product offerings, to existing features that we rely 
on, or to operating systems or internet browsers that make it difficult for merchants or buyers to access 
our solutions, may make it more difficult for us to maintain or increase our revenues and could adversely 
impact our business and prospects.

We may be unable to obtain, maintain and protect our intellectual property rights and proprietary 
information or prevent third parties from making unauthorized use of our technology.

Our trade secrets, trademarks, trade dress, domain names, copyrights and other intellectual property 
rights are important to our business. We rely on a combination of confidentiality clauses, assignment 
agreements and license agreements with employees and third parties, patents, trade secrets, copyrights 
and trademarks to protect our intellectual property and competitive position, all of which offer only 
limited protection. The steps we take to protect our intellectual property require significant resources 
and may be inadequate. We will not be able to protect our intellectual property if we are unable to 
enforce our rights or if we do not detect unauthorized use of our intellectual property. We may be 
required to use significant resources to monitor and protect these rights. Despite our precautions, it may 
be possible for unauthorized third parties to copy our platform and use information that we regard as 
proprietary to create services that compete with ours. Some license provisions protecting against 
unauthorized use, copying, transfer and disclosure of our proprietary information may be unenforceable 
under the laws of certain jurisdictions and foreign countries. Further, we hold a number of issued patents 
but, in many cases, would not be entitled to exclude or prevent our competitors from using our 
proprietary technology, methods and processes to the extent the patents we own are not infringed by 
our competitors. We expect to continue to expand internationally and, in some foreign countries, the 
mechanisms to register or enforce intellectual property rights may be inadequate to protect our 
technology, which could harm our business. In addition, we may not be able to acquire or maintain 
appropriate domain names in all countries in which we do business, or prevent third parties from 
acquiring domain names that may be used to impersonate us, our partners, or our merchants or that are 
similar to, infringe upon, or diminish the value of our trademarks and other proprietary rights. 
Furthermore, regulations governing domain names may not protect our trademarks or similar proprietary 
rights.

We enter into confidentiality and intellectual property agreements with our employees and consultants 
and enter into confidentiality agreements with the parties with whom we have strategic relationships 
and business alliances. No assurance can be given that these agreements will be effective in securing 
ownership of our intellectual property or controlling access to our proprietary information and trade 
secrets. The confidentiality agreements on which we rely to protect certain technologies may be 
breached, may not be adequate to protect our confidential information, trade secrets and proprietary 
technologies and may not provide an adequate remedy in the event of unauthorized use or disclosure of 
our confidential information, trade secrets or proprietary technology. Further, these agreements do not 
prevent our competitors or others from independently developing software that is substantially 
equivalent or superior to our software. In addition, others may independently discover our trade secrets 
and confidential information, and in such cases, we likely would not be able to assert any trade secret 
rights against such parties. Additionally, we may from time to time be subject to opposition or similar 
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proceedings with respect to applications for registrations of our intellectual property, including our 
trademarks. While we aim to acquire adequate protection of our brand through trademark registrations 
in key markets, occasionally third parties may have already registered or otherwise acquired rights to 
identical or similar marks for services that also address our market. We rely on our brand and trademarks 
to identify our platform and to differentiate our platform and services from those of our competitors, and 
if we are unable to adequately protect our trademarks third parties may use our brand names or 
trademarks similar to ours in a manner that may cause confusion in the market, which could decrease 
the value of our brand and adversely affect our business and competitive position.

Policing unauthorized use of our intellectual property and misappropriation of our technology and trade 
secrets is difficult and we may not always be aware of such unauthorized use or misappropriation. 
Despite our efforts to protect our intellectual property rights, unauthorized third parties may attempt to 
use, copy or otherwise obtain and market or distribute our intellectual property rights or technology or 
otherwise develop services with the same or similar functionality as our platform. If our competitors 
infringe, misappropriate or otherwise misuse our intellectual property rights and we are not adequately 
protected, or if our competitors are able to develop a platform with the same or similar functionality as 
ours without infringing our intellectual property, our competitive advantage and results of operations 
could be harmed. Litigation brought to protect and enforce our intellectual property rights could be 
costly, time consuming and distracting to management and could result in the impairment or loss of 
portions of our intellectual property. As a result, we may be aware of infringement by our competitors, 
but may choose not to bring litigation to enforce our intellectual property rights due to the cost, time 
and distraction of bringing such litigation. Furthermore, if we do decide to bring litigation, our efforts to 
enforce our intellectual property rights may be met with defenses, counterclaims and countersuits 
challenging or opposing our right to use and otherwise exploit particular intellectual property, services 
and technology or the enforceability of our intellectual property rights. Our inability to protect our 
proprietary technology against unauthorized copying or use, as well as any costly litigation or diversion 
of our management’s attention and resources, could delay further sales or the implementation of our 
solutions, impair the functionality of our platform, prevent or delay introductions of new or enhanced 
solutions, result in our substituting inferior or more costly technologies into our platform, or injure our 
reputation. Furthermore, many of our current and potential competitors have the ability to dedicate 
substantially greater resources to developing and protecting their technology or intellectual property 
rights than we do.

Our pricing decisions may fail to generate expected results and may adversely affect our ability to 
attract new merchants and retain existing merchants.

We have changed our pricing models from time to time and expect to do so in the future. Such changes 
may not yield expected benefits to our business and financial results and could also negatively affect the 
willingness of merchants to use our products and services. If our pricing models are not optimal, it may 
adversely affect the profitability of our solutions. Our pricing decisions may also impact the mix of 
merchant adoption among our plans and negatively impact our overall revenue. Moreover, our 
merchants may be sensitive to changes in our pricing models compared to prices offered by our 
competitors. As a result, our pricing decisions may result in loss of market share and in the future we 
may be required to reduce our prices, which could adversely affect our revenue, gross profit, profitability, 
financial position and cash flows.

Our use of open source software could negatively affect our ability to sell our solutions and subject 
us to possible litigation.

Our solutions incorporate and are dependent to a significant extent on the use and development of open 
source software and we intend to continue our use and development of open source software in the 
future. Such open source software is generally licensed by its authors or other third parties under open 
source licenses and is typically freely accessible, usable and modifiable. Pursuant to such open source 
licenses, we may be subject to certain conditions, including requirements that we offer our proprietary 
software that incorporates the open source software for no cost, that we make available source code for 
modifications or derivative works we create based upon, incorporating or using the open source 
software and that we license such modifications or derivative works under the terms of the particular 
open source license. If an author or other third party that uses or distributes such open source software 
were to allege that we had not complied with the conditions of one or more of these licenses, we could 
be required to incur significant legal expenses defending against such allegations and could be subject 
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to significant damages, enjoined from the sale of our solutions that contained or are dependent upon 
the open source software, and required to comply with the foregoing conditions, which could disrupt the 
distribution and sale of some of our solutions. Litigation could be costly for us to defend, have a negative 
effect on our operating results and financial condition or require us to devote additional research and 
development resources to change our platform. The terms of many open source licenses to which we 
are subject have not been interpreted by U.S. or foreign courts. As there is little or no legal precedent 
governing the interpretation of many of the terms of these licenses, the potential impact of these terms 
on our business is uncertain and may result in unanticipated obligations regarding our solutions and 
technologies. It is our view that we do not distribute our core software offering, since no installation of 
our software is necessary and our platform is accessible solely through the cloud. Nevertheless, this 
position could be challenged. Any requirement to disclose our proprietary source code, termination of 
open source license rights or payments of damages for breach of contract could be harmful to our 
business, results of operations or financial condition, and could help our competitors develop products 
and services that are similar to or better than ours.

In addition to risks related to license requirements, usage of open source software can lead to greater 
risks than the use of third-party commercial software, as open source licensors generally do not provide 
warranties, controls on the origin or development of the software, or remedies against the licensors. 
Many of the risks associated with usage of open source software cannot be eliminated and could 
adversely affect our business.

Although we believe that we have complied with our obligations under the various applicable licenses 
for open source software, it is possible that we may not be aware of all instances where open source 
software has been incorporated into our proprietary software or used in connection with our solutions or 
our corresponding obligations under open source licenses. We rely on multiple software programmers to 
design our proprietary software and we cannot be certain that our programmers have not incorporated 
open source software into our proprietary software that we intend to maintain as confidential or that 
they will not do so in the future. To the extent that we are required to disclose the source code of certain 
of our proprietary software developments to third parties, including our competitors, in order to comply 
with applicable open source license terms, such disclosure could harm our intellectual property position, 
competitive position, results of operations and financial condition. In addition, to the extent that we have 
failed to comply with our obligations under particular licenses for open source software, we may lose the 
right to continue to use and exploit such open source software in connection with our operations and 
solutions, which could disrupt and adversely affect our business.

Our operating results are subject to seasonal fluctuations.

Our merchant solutions revenues are directionally correlated with the level of GMV that merchants 
transact through our platform. Our merchants typically process additional GMV during the fourth quarter 
holiday season. As a result, we have historically generated higher merchant solutions revenues in our 
fourth quarter than in other quarters. However, our continued growth has partially masked seasonal 
trends to date. In connection with expected continued growth of our merchant solutions offerings, we 
believe that our business may become more seasonal in the future and that historical patterns in our 
business may not be a reliable indicator of our future performance. Fluctuations in quarterly results may 
adversely affect the predictability of our business and the price of our Class A subordinate voting shares.

Foreign exchange rate fluctuations may negatively affect our results of operations.

While most of our revenues are denominated in U.S. dollars, a significant portion of our operating 
expenses are incurred in foreign currencies, including the Canadian dollar, Euro and British pound 
sterling. As a result, our results of operations will be adversely impacted by an increase in the value of 
these foreign currencies relative to the U.S. dollar. The value of these foreign currencies relative to the 
U.S. dollar has varied significantly in the past and investors are cautioned that past and current foreign 
exchange rates are not indicative of future foreign exchange rates. Foreign exchange rate fluctuations 
may also affect our merchant solutions. For example, in select countries we generate revenue from 
Shopify Payments, Shopify Capital, and other subscriptions and billings in the local currency of the 
country in which the applicable merchant is located. As a result, we will be further exposed to foreign 
currency fluctuations to the extent non-U.S. dollar revenues from these offerings increase. As our 
operations continue to expand internationally, we may observe additional risk in other foreign currencies 
as a result of offering local currency billing options and additional operating expenses.

Table of Contents

36



We may need to raise additional funds to pursue our growth strategy or continue our operations, and 
we may be unable to raise capital when needed or on acceptable terms.

From time to time, we may seek additional equity or debt financing to fund our growth, enhance our 
platform, respond to competitive pressures or make acquisitions or other investments. Our business 
plans may change, general economic, financial or political conditions in our markets may deteriorate or 
other circumstances may arise, in each case that have a material adverse effect on our cash flows and 
the anticipated cash needs of our business. Any of these events or circumstances could result in 
significant additional funding needs, requiring us to raise additional capital. We cannot predict the timing 
or amount of any such capital requirements at this time. If financing is not available on satisfactory 
terms, or at all, we may be unable to expand our business at the rate desired and our results of 
operations may suffer. Financing through issuances of equity securities would be dilutive to holders of 
our shares.

We may not be able to utilize our loss carryforwards and tax credits, which could adversely affect 
our profitability.

As of December 31, 2025, we had loss carryforwards and tax credits in various jurisdictions. These loss 
carryforwards and tax credits could expire and/or be unavailable to offset future income tax liabilities, 
which could adversely affect our profitability.

Risks Related to Ownership of our Shares

The Founder Share has a variable number of votes, which has the effect of concentrating a degree of 
voting power with Tobias Lütke, that could be substantially greater than the economic interest of 
the shares he holds.

The Founder Share provides a variable number of votes that represents, when combined with the votes 
attached to certain other voting shares of Shopify beneficially owned or controlled by Tobias Lütke, his 
immediate family and affiliates, at least 40% of the aggregate voting power attached to all of Shopify's 
outstanding voting shares, provided that such variable number of votes does not cause the aggregate 
voting power of Tobias Lütke and his immediate family and affiliates to exceed 49.9% of the aggregate 
voting power attached to all of the Shopify's outstanding voting shares. Tobias Lütke also holds the 
substantial majority of our outstanding Class B restricted voting shares, each of which carries 10 votes 
per share, and as at December 31, 2025, held 1,800,000 Class A subordinate voting shares, representing 
0.09% of the aggregate voting power attached to all of Shopify's outstanding voting shares. As a result, 
as at December 31, 2025, Tobias Lütke owned, directly or indirectly, or exercised control or direction over 
shares representing 40.09% of the aggregate voting power attached to all of the Shopify's outstanding 
voting shares and therefore has significant influence over our management and affairs and over all 
matters requiring shareholder approval, including the election of directors and significant corporate 
transactions. There are no economic rights associated with the Founder Share, and in certain 
circumstances, Tobias Lütke could have voting power that is substantially greater than his economic 
interests and the percentage of shares that he holds. Future issuances of our Class A subordinate voting 
shares will dilute the voting power of our Class A subordinate voting shareholders. However, because of 
the variable voting power of the Founder Share, which effectively sets and preserves Tobias Lütke's 
voting power, future issuances of Class A subordinate voting shares will not generally result in dilution of 
the voting power of Tobias Lütke. This concentration of voting power will exist for the foreseeable future 
and continue until terminated in accordance with our certificate and articles of arrangement. 

Each of our directors and officers owes a fiduciary duty to Shopify and must act honestly and in good 
faith with a view to the best interests of Shopify. However, any director and/or officer that is a 
shareholder, even a controlling shareholder, is entitled to vote his or her shares in his or her own 
interests, which may not always be in the interests of our shareholders generally, and the separation 
between voting power and economic interests caused by the Founder Share could cause conflicts of 
interest between Tobias Lütke and our other shareholders.
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Our share capital structure has the effect of limiting the influence of holders of Class A subordinate 
voting shares over most corporate matters. 

Because the Class B restricted voting shares carry a greater number of votes per share relative to the 
Class A subordinate voting shares, and the Founder Share has a variable number of votes, the holders of 
our Class B restricted voting shares and the Founder Share collectively control a substantial percentage 
of the combined voting power of our voting shares even though the Class B restricted voting shares and 
the Founder Share each represent a substantially reduced percentage of our total outstanding shares. 
The concentrated Voting Control of holders of our Class B restricted voting shares and the Founder 
Share limits the ability of our Class A subordinate voting shareholders to influence corporate matters for 
the foreseeable future, including the election of directors as well as with respect to decisions regarding 
amendment of our share capital, creating and issuing additional classes of shares, making significant 
acquisitions, selling significant assets or parts of our business, merging with other companies and 
undertaking other significant transactions. As a result, holders of Class B restricted voting shares and 
the Founder Share have the ability to influence many matters affecting us and actions may be taken that 
our Class A subordinate voting shareholders may not view as beneficial. Given the terms of the Founder 
Share, this will continue to be the case even following the conversion of all Class B restricted voting 
shares in accordance with their terms, as the conversion will increase the voting power of the Founder 
Share. The market price of our Class A subordinate voting shares could be adversely affected due to the 
significant influence and voting power of the holders of Class B restricted voting shares and the Founder 
Share. Additionally, the significant voting interest of holders of Class B restricted voting shares and 
Founder Share may discourage transactions involving a change of control, including transactions in 
which an investor, as a holder of the Class A subordinate voting shares, might otherwise receive a 
premium for the Class A subordinate voting shares over the then-current market price, or discourage 
competing proposals if a going private transaction is proposed by our significant shareholder.

Our restated articles of incorporation amend certain default rights provided for under the Canada 
Business Corporations Act (the "CBCA") for holders of Class B restricted voting shares, Founder Share 
and Class A subordinate voting shares to vote separately as a class for certain types of amendments to 
our restated articles of incorporation. Specifically, neither the holders of the Class B restricted voting 
shares nor Class A subordinate voting shares shall be entitled to vote separately as a class upon a 
proposal to amend our restated articles of incorporation to (1) increase or decrease any maximum 
number of authorized shares of such class, or increase any maximum number of authorized shares of a 
class having rights or privileges equal or superior to the shares of such class; or (2) create a new class of 
shares equal or superior to the shares of such class, which rights are otherwise provided for in 
paragraphs (a) and (e) of subsection 176(1) of the CBCA. Pursuant to our restated articles of 
incorporation, neither holders of our Class A subordinate voting shares nor holders of our Class B 
restricted voting shares are entitled to vote separately as a class on a proposal to amend our restated 
articles of incorporation to effect an exchange, reclassification or cancellation of all or part of the shares 
of such class pursuant to Section 176(1)(b) of the CBCA unless such exchange, reclassification or 
cancellation: (a) affects only the holders of that class; or (b) affects the holders of Class A subordinate 
voting shares and Class B restricted voting shares differently, on a per share basis, and such holders are 
not already otherwise entitled to vote separately as a class under applicable law or our restated articles 
of incorporation in respect of such exchange, reclassification or cancellation. In addition, the holder of 
the Founder Share is not entitled to vote separately as a class (i) upon a proposal to amend our restated 
articles of incorporation in the case of an amendment referred to in paragraph (a) or (e) of subsection 
176(1) of the CBCA or (ii) upon a proposal to amend our restated articles of incorporation in the case of 
an amendment referred to in paragraph (b) of subsection 176(1) of the CBCA unless such exchange, 
reclassification or cancellation affects only the holder of the Founder Share.

Pursuant to our restated articles of incorporation, holders of Class A subordinate voting shares and 
Class B restricted voting shares are treated equally and identically, on a per share basis, in certain 
change of control transactions that require approval of our shareholders under the CBCA, unless 
different treatment of the shares of each such class is approved by a majority of the votes cast by the 
holders of our Class A subordinate voting shares and Class B restricted voting shares, each voting 
separately as a class.
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The market price of our Class A subordinate voting shares may be volatile. 

The market price of our Class A subordinate voting shares has been, and will likely continue to be, 
volatile for the foreseeable future, and may decline. In addition, the trading prices of the securities of 
technology companies have been highly volatile. We cannot assure you that an active trading market for 
our Class A subordinate voting shares will be sustained, and we therefore cannot assure you that you will 
be able to sell your Class A subordinate voting shares when you would like to do so, or that you will 
obtain your desired price for your shares, and you could lose all or part of your investment. Some of the 
factors that may cause the market price of our Class A subordinate voting shares to fluctuate, many of 
which are beyond our control, include:

• market risk due to changes to interest rates, foreign exchange rates, geopolitical events or 
recessions;

• significant volatility in the market price and trading volume of comparable companies;
• actual or anticipated changes or fluctuations in our operating results or in the expectations of 

market analysts;
• adverse market reaction to any indebtedness we may incur or securities we may issue in the 

future;
• short sales, hedging and other derivative transactions in our shares;
• announcements of technological innovations, new products, strategic alliances or significant 

agreements by us or by our competitors;
• changes in the prices of our solutions or the prices of our competitors' solutions;
• litigation or regulatory action against us;
• breaches of security or privacy incidents, and the costs associated with any such breaches 

and remediation;
• investors' general perception of us and the public's reaction to our press releases, our other 

public announcements and our filings with U.S. and Canadian securities regulators;
• fluctuations in quarterly results;
• publication of research reports or news stories about us, our competitors or our industry or 

positive or negative recommendations or withdrawal of research coverage by securities 
analysts;

• changes in general political, economic, industry and market conditions and trends;
• sales of our Class A subordinate voting shares and Class B restricted voting shares by our 

directors, executive officers and existing shareholders;
• recruitment or departure of key personnel; and
• the other risk factors described in this section of our Annual Report on Form 10-K.

In addition, the stock markets have historically experienced substantial price and volume fluctuations, 
particularly in the case of shares of technology companies, and such fluctuations may be driven by 
factors other than our operations or results. Such fluctuations and other broad market and industry 
factors may harm the market price of our Class A subordinate voting shares. Hence, the price of our 
Class A subordinate voting shares could fluctuate based upon factors that have little or nothing to do 
with us, and these fluctuations could materially reduce the share price of our Class A subordinate voting 
shares regardless of our operating performance. In the past, following periods of volatility in the market 
price of a company's securities, securities class action litigation has been instituted against that 
company. If we were involved in any similar litigation, we could incur substantial costs, our 
management's attention and resources could be diverted and it could harm our business, operating 
results and financial condition.

Sales of substantial amounts of our Class A subordinate voting shares in the public market, or the 
perception that these sales may occur, could cause the market price of our shares to decline.

Certain of our shareholders have certain rights to require us to file registration statements in the 
respective jurisdictions covering their shares or to include their shares in registration statements or 
prospectuses that we may file for ourselves or on behalf of other shareholders.

Further, we cannot predict the size of future issuances of our Class A subordinate voting shares or the 
effect, if any, that future issuances and sales of our Class A subordinate voting shares will have on the 
market price of our Class A subordinate voting shares. Sales of substantial amounts of our shares, or the 
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perception that such sales could occur, may adversely affect prevailing market prices for our Class A 
subordinate voting shares.

If we are unable to maintain an effective system of internal controls over financial reporting, our 
operations, financial reporting and results of operations could be adversely impacted.

Any failure of our internal controls could have an adverse effect on our stated results of operations and 
harm our reputation. As a result, we may experience higher than anticipated operating expenses, as well 
as higher independent auditor fees during and after the implementation of these changes. If we are 
unable to implement any of the required changes to our internal control over financial reporting 
effectively or efficiently or are required to do so earlier than anticipated, it could adversely affect our 
operations, financial reporting and results of operations. If we fail to maintain an effective system of 
disclosure controls and internal control over financial reporting, our ability to produce timely and 
accurate financial statements or comply with applicable regulations could be adversely impacted.

Because we do not expect to pay any dividends on our Class A subordinate voting shares for the 
foreseeable future, investors may never receive a return on their investment.

We have never declared or paid any dividends on our securities. We do not have any present intention to 
pay cash dividends on our Class A subordinate voting shares and we do not anticipate paying any cash 
dividends on our Class A subordinate voting shares in the foreseeable future. Any future determination 
as to the declaration and payment of dividends, if any, will be at the discretion of our Board of Directors 
and will depend on our financial condition, operating results, contractual restrictions, capital 
requirements, business prospects and other factors our Board of Directors may deem relevant.

We cannot guarantee that our share repurchase program will be fully consummated or that it will 
enhance long-term shareholder value.

In February 2026, our Board of Directors authorized the repurchase of up to $2  billion of our Class A 
subordinate voting shares, provided that the number of Class A subordinate voting shares repurchased 
does not exceed 5% of our issued and outstanding Class A subordinate voting shares. The repurchase 
program has no fixed expiration date. Although our Board of Directors has authorized the share 
repurchase program, the program does not obligate us to repurchase any specific dollar amount or to 
acquire any specific number of shares. The program could affect the trading price of our Class A 
subordinate voting shares and increase volatility, and any announcement of a modification, suspension, 
or termination of this program may result in a decrease in the trading price of our Class A subordinate 
voting shares. In addition, the program could diminish our cash reserves.

As a foreign private issuer, we are exempt from certain provisions of the Exchange Act that are 
applicable to U.S. domestic public companies.

Although we have voluntarily chosen to file annual reports on Form 10-K, quarterly reports on Form 10-Q 
and current reports on Form 8-K with the SEC, we remain a "foreign private issuer," as such term is 
defined in Rule 3b-4 under the Exchange Act. As a result, we are exempt from certain provisions of the 
Exchange Act that are applicable to U.S. domestic public companies, including: (i) the sections of the 
Exchange Act regulating the solicitation of proxies, consents or authorizations in respect of a security 
registered under the Exchange Act, (ii) the sections of the Exchange Act imposing liability for insiders 
who profit from trades made in a short period of time and (iii) Regulation Fair Disclosure, aimed at 
preventing issuers from making selective disclosures of material non-public information. In addition, as a 
foreign private issuer, we have the option to follow certain Canadian corporate governance practices, 
except to the extent that such laws would be contrary to U.S. securities laws, and provided that we 
disclose the requirements we are not following and describe the applicable Canadian practice. We 
currently rely on this exemption with respect to the requirements regarding the quorum for any meeting 
of our shareholders. We may in the future elect to follow home country practices in Canada with regard 
to other matters and shareholders may not have the same protections afforded to shareholders of 
companies that are subject to all U.S. corporate governance requirements.

It may be difficult to enforce judgments of U.S. courts against us or our directors and executive 
officers in Canada, to assert U.S. securities laws claims in Canada, or to serve process on our 
directors and officers in Canada.
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We are incorporated in Canada. Certain of our directors and executive officers reside and may have a 
majority of their assets outside of the United States. Additionally, Shopify has assets outside the United 
States. Therefore, a court judgment against us, or those of our directors and executive officers residing 
outside of the United States, including a judgment predicated upon the civil liability provisions of the U.S. 
federal securities laws, may not be collectible in the United States and may not be enforced by Canadian 
courts. It may also be difficult for investors to effect service of process in the United States on those 
directors and executive officers residing outside of the United States or to assert U.S. federal securities 
law claims in original actions instituted in Canada. Canadian courts may refuse to hear a claim based on 
an alleged violation of U.S. securities laws against us or these persons on the grounds that Canada is not 
the most appropriate forum in which to bring such a claim. Even if a Canadian court agrees to hear a 
claim, it may determine that Canadian law and not U.S. law is applicable to the claim. If U.S. law is found 
to be applicable, the content of applicable U.S. law must be proved as a fact, which can be a time-
consuming and costly process. Certain matters of procedure will also be governed by Canadian law. As a 
result of the difficulty associated with enforcing a judgment against us or these persons in Canada, you 
may be able to collect only limited, or may be unable to collect any, damages awarded by either a U.S. or 
foreign court.

Our by-laws provide that any derivative actions, actions relating to breach of fiduciary duties and 
other matters relating to our internal affairs will presumptively be litigated in Canada, which could 
limit investors' ability to obtain a preferred judicial forum for disputes with us.

We have adopted a forum selection by-law that provides that, unless we consent in writing to the 
selection of an alternative forum, the Superior Court of Justice of the Province of Ontario, Canada and 
appellate Courts therefrom (or, failing such Court, any other "court" as defined in the CBCA having 
jurisdiction, and the appellate Courts therefrom), will be the sole and exclusive forum for (1) any 
derivative action or proceeding brought on our behalf; (2) any action or proceeding asserting a breach of 
fiduciary duty owed by any of our directors, officers or other employees to us; (3) any action or 
proceeding asserting a claim arising pursuant to any provision of the CBCA or our restated articles or by-
laws; or (4) any action or proceeding asserting a claim otherwise related to our "affairs" (as defined in the 
CBCA). Our forum selection by-law also provides that our security holders are deemed to have 
consented to personal jurisdiction in the Province of Ontario and to service of process on their counsel 
in any foreign action initiated in violation of our by-law. Therefore, it may not be possible for security 
holders to litigate any action relating to the foregoing matters outside of the Province of Ontario.

Our forum selection by-law seeks to reduce legal costs and increase outcome predictability by requiring 
derivative actions and other matters relating to our affairs to be litigated in a single forum. While forum 
selection clauses in corporate charters and by-laws are becoming more commonplace for public 
companies in the United States and have been upheld by courts in certain states, they are untested in 
Canada. It is possible that the validity of our forum selection by-law could be challenged and that a court 
could rule that such by-law is inapplicable or unenforceable. If a court were to find our forum selection 
by-law inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or 
proceedings, we may incur additional costs associated with resolving such matters in other jurisdictions 
and we may not obtain the benefits of limiting jurisdiction to the courts selected.

Provisions of our charter documents and certain Canadian legislation could delay or deter a change 
of control, limit attempts by our shareholders to replace or remove our current senior management 
and affect the market price of our Class A subordinate voting shares.

Our restated articles of incorporation authorize our Board of Directors to issue an unlimited number of 
preferred shares without shareholder approval and to determine the rights, privileges, restrictions and 
conditions granted to or imposed on any unissued series of preferred shares. Those rights may be 
superior to those of our Class A subordinate voting shares and Class B restricted voting shares. For 
example, preferred shares may rank prior to Class A subordinate voting shares and Class B restricted 
voting shares as to dividend rights, liquidation preferences or both, may have full or limited voting rights 
and may be convertible into Class A subordinate voting shares or Class B restricted voting shares. If we 
were to issue a significant number of preferred shares, these issuances could deter or delay an 
attempted acquisition of us or make the removal of management more difficult, particularly in the event 
that we issue preferred shares with special voting rights. Issuances of preferred shares, or the perception 
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that such issuances may occur, could cause the trading price of our Class A subordinate voting shares 
to drop.

In addition, provisions in the CBCA and in our restated articles of incorporation and by-laws may have 
the effect of delaying or preventing changes in our senior management, including provisions that:

• require that any action to be taken by our shareholders be effected at a duly called annual or 
special meeting and not by written consent;

• establish an advance notice procedure for shareholder proposals to be brought before an 
annual meeting, including proposed nominations of persons for election to our Board of 
Directors; and

• require the approval of a two-thirds majority of the votes cast by shareholders present in 
person or by proxy in order to amend certain provisions of our restated articles of 
incorporation, including, in some circumstances, by separate class votes of holders of our 
Class A subordinate voting shares and Class B restricted voting shares.

These provisions may frustrate or prevent any attempts by our shareholders to launch a proxy contest or 
replace or remove our current senior management by making it more difficult for shareholders to replace 
members of our Board of Directors, which is responsible for appointing the members of our senior 
management. Any of these provisions could have the effect of delaying, preventing or deferring a change 
in control, which could limit the opportunity for our Class A subordinate voting shareholders to receive a 
premium for their Class A subordinate voting shares, and could also affect the price that investors are 
willing to pay for Class A subordinate voting shares.

Our restated articles of incorporation permit us to issue an unlimited number of Class A subordinate 
voting shares and Class B restricted voting shares.

Our restated articles of incorporation permit us to issue an unlimited number of Class A subordinate 
voting shares and Class B restricted voting shares. We anticipate that we will, from time to time, issue 
additional Class A subordinate voting shares in the future. Subject to the requirements of the Nasdaq 
Global Select Market ("NASDAQ") and the Toronto Stock Exchange ("TSX"), we will not be required to 
obtain the approval of shareholders for the issuance of additional Class A subordinate voting shares. 
Although the rules of the TSX generally prohibit us from issuing additional Class B restricted voting 
shares, there may be certain circumstances where additional Class B restricted voting shares may be 
issued, including upon receiving shareholder approval. Any further issuances of Class A subordinate 
voting shares or Class B restricted voting shares will result in immediate dilution to existing shareholders 
and may have an adverse effect on the value of their shareholdings. Additionally, any further issuances of 
Class B restricted voting shares may significantly lessen the combined voting power of our Class A 
subordinate voting shares due to the 10-to-1 voting ratio between our Class B restricted voting shares 
and Class A subordinate voting shares.

Item 1B: Unresolved Staff Comments

Not applicable.
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Item 1C: Cybersecurity

At Shopify, cybersecurity risk management is an important part of our overall enterprise risk 
management effort. Shopify has defined a risk management framework that is designed to find, assess 
and respond to potential cybersecurity risks that threaten the effectiveness of its security posture. To 
identify and assess risks from cybersecurity threats, we evaluate information from a variety of sources 
including threat intelligence feeds, penetration tests and bug bounty reports and monitor observed 
cybersecurity incidents. We engage third-party security experts and consultants to assist with 
assessment and enhancement of our cybersecurity risk management processes, as well as 
benchmarking against industry practices. Additionally, we review third party software and services and 
personnel who contract with Shopify to provide Shopify services and that share or receive data, or have 
access to or integrate with our systems, to assess potential risks from cybersecurity threats associated 
with our use of such third-parties, and generally require third parties to, among other things, maintain 
security controls to protect our confidential information and data. Our Internal Audit function provides 
independent assessment and assurance on the operations of our cybersecurity program and the 
supporting control frameworks through risk-based Internal Audit projects authorized by the audit 
committee of our board of directors (the "Audit Committee"). We maintain a security incident response 
plan designed to monitor, analyze, address, escalate, contain and report, as appropriate, cybersecurity 
incidents. In addition, our employees receive cybersecurity training designed to enhance awareness of 
cybersecurity risks. 

Our board of directors has overall oversight of enterprise risk management and the Audit Committee has 
direct oversight responsibility for cybersecurity risk. The Audit Committee also reviews and discusses 
periodic reports prepared by the Head of Risk and Internal Audit on the effectiveness of Shopify's overall 
risk management programs, control processes and governance procedures, together with 
management’s response. Matters that are determined to represent an elevated level of risk may be 
escalated to the board of directors for consideration, at the discretion of the Audit Committee. 

Management's cybersecurity program operates under the leadership of our Chief Information Security 
Officer ("CISO"). The CISO leads our cybersecurity program, sets the direction for security across the 
Company and leads the Shopify Trust team, including oversight of incident identification, prevention, 
detection, response and recovery. Our CISO holds a Bachelors of Software Engineering and has over 
twenty years of security experience. The Trust team is comprised of personnel with a broad range of 
experience across the private and public sectors, the technology industry and different geographic 
regions. The CISO provides periodic reports to the Audit Committee on the cybersecurity program. 

In 2025, we did not identify any cybersecurity threats that have materially affected or are reasonably 
likely to materially affect our business strategy, results of operations or financial condition. Despite these 
protective efforts, we cannot eliminate all risks from cybersecurity threats, nor can we provide 
assurances that we have not experienced undetected cybersecurity incidents. For additional information 
about these risks, see Part I, Item 1A "Risk Factors" in this Annual Report on Form 10-K under the caption 
"Security breaches, improper access to or disclosure of our data, merchant data and buyer data other 
hacking and phishing attacks on our systems, or other cyber incidents could impact or interrupt service 
to our merchants, their buyers and others who use our services, harm our reputation, subject us to 
significant liability and adversely affect our business and financial results".

Item 2: Properties

We do not own any real property. We believe that our current facilities are adequate to meet our current 
needs and we expect to continue to adapt our facilities, as needed.

Item 3: Legal Proceedings

The information set forth under “Note 17 — Commitments and Contingencies — Litigation and Loss 
Contingencies” to the consolidated financial statements included in Part IV, Item 15 of this Annual 
Report on Form 10-K is incorporated herein by reference.

Item 4: Mine Safety Disclosures

Not applicable.
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Part II

Item 5: Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of 
Equity Securities

Market Information

Our Class A subordinate voting shares are listed for trading on the NASDAQ and on the TSX under the 
trading symbol "SHOP".

Our Class B restricted voting shares and Founder share are not listed for trading or quoted on any 
exchange or market.

Holders

As of December  31, 2025, there were approximately 1,580 shareholders of record of our Class A 
subordinate voting shares. These figures do not include beneficial owners who hold shares in the name 
of a nominee.

As of December 31, 2025, there were 22 shareholders of record of our Class B restricted voting shares 
and 1 Founder share, which is issued to Tobias Lütke.

Dividend Policy

The Company has not paid and does not anticipate paying any cash dividends in the foreseeable future.

Recent Sales of Unregistered Securities

None.

Issuer Purchases of Equity Securities

None.

Stock Performance Graph

The above graph compares the total shareholder return on a $100 investment in Shopify's Class A 
subordinate voting shares to the same investment in the S&P 500 IT Index and the S&P/TSX Composite 
Index over the same period. The above graph shows how a $100 investment in Shopify on January 4, 2021, 
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with a closing stock price of $109.24 on such date (on a pro-forma basis, after giving effect to the Share 
Split), would have grown to $147.35 on December 31, 2025, with a closing stock price of $160.97 on such 
date.

The above graph shall not be deemed "soliciting material" or to be "filed" with the SEC for purposes of 
Section 18 of the Exchange Act, or otherwise subject to the liabilities under that Section, and shall not be 
deemed to be incorporated by reference into any filing of Shopify Inc. under the Securities Act or the 
Exchange Act.

Item 6: [Reserved]
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Item 7: Management's Discussion and Analysis of Financial Condition and Results of Operations

In this Management's Discussion and Analysis of Financial Condition and Results of Operations 
("MD&A"), "we", "us", "our", "Shopify" and "the Company" refer to Shopify Inc. and its consolidated 
subsidiaries, unless the context requires otherwise. In this MD&A, we present Shopify's results of 
operations and cash flows for the fourth quarter and the fiscal years ended December 31, 2025, 2024 and 
2023, and our financial position as of December 31, 2025. You should read this MD&A in conjunction with 
the audited consolidated financial statements and the accompanying notes thereto included elsewhere 
in this Annual Report on Form 10-K.

Our audited consolidated financial statements have been prepared in accordance with accounting 
principles generally accepted in the United States of America ("U.S. GAAP"). All amounts are in U.S. dollars 
("USD") except where otherwise indicated.

Our MD&A is intended to enable readers to gain an understanding of Shopify's results of operations, cash 
flows and financial position. To do so, we provide information and analysis comparing our results of 
operations, cash flows and financial position for the most recently completed period with the same 
period from the preceding fiscal year. We also provide analysis and commentary that we believe will help 
investors assess our future prospects. In addition, we provide "forward-looking statements" that are not 
historical facts, but that are based on our current estimates, beliefs and assumptions and which are 
subject to known and unknown important risks, uncertainties, assumptions and other factors that could 
cause actual results to differ materially from current expectations, including those discussed under Item 
1A. Risk Factors of this Annual Report on Form 10-K. Forward-looking statements are intended to assist 
readers in understanding management's expectations as of the date of this MD&A and may not be 
suitable for other purposes. See "Forward-looking Statements" in Part I of this Annual Report on Form 10-
K for the fiscal year ended December 31, 2025. 

In this MD&A, references to our "solutions" means the combination of products and services that we 
offer to merchants, and references to "our merchants" as of a particular date means the total number of 
unique shops that are paying for a subscription to our platform.

Business Overview

We believe we can help merchants of all verticals and sizes, from aspirational entrepreneurs to 
companies with large-scale, direct-to-consumer or B2B operations, or both, realize their potential at all 
stages of their business life cycle. In the year ended December 31, 2025, our platform facilitated gross 
merchandise volume ("GMV") of $378.4 billion, representing an increase of 29% from the year ended 
December 31, 2024. A detailed description of this metric is presented below in the section entitled, "Key 
Performance Indicators".

During the year ended December 31, 2025, our total revenue was $11.6 billion, an increase of 30% versus 
the year ended December  31, 2024. Our business model has two revenue components: a recurring 
subscription component we call subscription solutions and a merchant success-based component we 
call merchant solutions.

In the year ended December  31, 2025, subscription solutions revenues accounted for 24% of our total 
revenues (December  31, 2024 - 26%). We offer a range of plans that increase in price depending on 
additional features and economic considerations. Shopify Plus is offered at a starting rate that is several 
times that of our standard Shopify plans. Shopify Plus solves for the complexity of merchants as they 
grow and scale globally, offering additional functionality and support, including access to features like 
Shopify Audiences, B2B features and Launchpad, for ecommerce automation. Aldo, BarkBox, Carrier, 
Meta, Vuori, SKIMS and Supreme are a few of our notable merchants seeking a reliable, cost-effective 
and scalable commerce solution. The flexibility of our pricing plans is designed to help our merchants 
grow in a cost-effective manner and to provide more advanced features and support as their business 
needs evolve.

Revenue from subscription solutions is generated through the sale of subscriptions to our platform, 
including variable platform fees, as well as through the sale of subscriptions to our POS Pro offering, the 
sale of apps, the sale of themes and the registration of domain names. Subscription solutions revenues 
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increased from $2.4 billion in the year ended December  31, 2024 to $2.8 billion in the year ended 
December  31, 2025, representing an increase of 17%. Our merchants typically enter into monthly 
subscription agreements. The revenue from these agreements is recognized over time on a ratable basis 
over the contractual term and therefore we have deferred revenue on our balance sheet. We do not 
consider this deferred revenue balance to be a good indicator of future revenue. Instead, we believe 
Monthly Recurring Revenue ("MRR") is most closely correlated with the long-term value of our merchant 
relationships. As of December  31, 2025, MRR totaled $205 million, representing an increase of 15% 
relative to MRR at December  31, 2024. A detailed description of this metric is presented below in the 
section entitled, "Key Performance Indicators". 

We offer a variety of merchant solutions that are designed to add value to our merchants by passing on 
our economies of scale and augmenting our subscription solutions. During the year ended December 31, 
2025, merchant solutions revenues accounted for 76% of total revenues (December 31, 2024 - 74%). We 
principally generate merchant solutions revenues from payment processing fees and currency 
conversion fees from Shopify Payments. Shopify Payments is a fully integrated payment solution. In 
addition to payment processing fees and currency conversion fees from Shopify Payments, we also 
generate merchant solutions revenue from our lending services and financial products, referral fees from 
partners, the sale of shipping labels, the sale of POS hardware, advertising on the Shopify App Store and 
Shop Campaigns, our buyer acquisition offering. The majority of our merchant solutions revenues are 
directionally correlated with the level of GMV that our merchants process through our platform. 
Merchant solutions revenues increased from $6.5 billion in the year ended December  31, 2024 to $8.8 
billion in the year ended December 31, 2025, representing an increase of 35%.

Our business model is driven by our ability to attract new merchants, retain revenue from existing 
merchants and increase sales to both new and existing merchants. Our merchants represent a wide 
array of retail verticals, business sizes and geographies, and no single merchant has ever represented 
more than five percent of our total revenues in a single reporting period. We believe that our future 
success depends on many factors, including our ability to expand our merchant base; localize features 
for specific geographies; retain merchants as they grow their businesses on our platform and adopt more 
features; offer more sales channels that connect merchants with potential customers; develop new 
solutions to extend our platform’s functionality and catalyze merchants’ sales growth; leverage emerging 
technologies, including AI; enhance our ecosystem and partner programs; provide a high level of 
merchant support; hire, retain and motivate qualified personnel; and build with a focus on maximizing 
long-term value.

We have focused on rapidly growing our business and plan to continue making investments to drive 
future growth. We believe that our investments will increase our revenue base, improve the retention of 
this base and strengthen our ability to increase sales to our merchants. We also maintain a portfolio of 
investments with varying time horizons in our cash management program. 

Key Performance Indicators 

Our key performance indicators, which we do not consider to be non-GAAP measures, that we use to 
evaluate our business, measure our performance, identify trends affecting our business, formulate 
financial projections and make strategic decisions are MRR and GMV. Our key performance indicators 
may be calculated in a manner different than similar key performance indicators used by other 
companies. 

The following table shows MRR and GMV for the years ended December 31, 2025, 2024 and 2023:

Years ended December 31,

2025 2024 2023

(in US $ millions)

Monthly Recurring Revenue  205  178  144 

Gross Merchandise Volume  378,441  292,275  235,910 

Table of Contents

47



Monthly Recurring Revenue 

MRR is the aggregate value of all subscription plans, excluding variable platform fees, in effect on the 
last day of the period, assuming merchants maintain their subscription the following month. 
Subscription plans to both our platform and our POS Pro offering are included in this calculation. When 
applicable, MRR relating to subscription plans billed in a merchant's local currency is converted to USD 
using the respective currency exchange rate as of the period end date. Prospective merchants that have 
joined the platform through special new merchant trial incentives, including paid trials, are included in 
MRR at their trial price while merchants on free trials are excluded from the calculation of MRR through 
the duration of the free trial. MRR allows us to average our various pricing plans and billing periods into a 
single, consistent number that we can track over time. We also consider the factors that contribute to 
MRR, specifically the number of paying merchants using our platform, the number of merchants that are 
on full-price plans or paid trials, the mix of subscription plan types and overall pricing of our subscription 
plans. In addition, we use MRR to forecast monthly, quarterly and annual subscription plan revenue, 
which makes up the majority of our subscription solutions revenue. We had $205 million of MRR as of 
December  31, 2025 compared to $178 million as of December  31, 2024 and $144 million as of 
December 31, 2023.

In the year ended December  31, 2025, the MRR growth rate for the period was lower than the same 
period in 2024 driven by the impact of extending the length of paid trials. 

Gross Merchandise Volume 

GMV is the total dollar value of orders facilitated through our platform including certain apps and 
channels for which a revenue-sharing arrangement is in place in the period, net of refunds, and inclusive 
of shipping and handling, duty and value-added taxes. GMV does not represent revenue earned by us. 
However, the volume of GMV facilitated through our platform is an indicator of the success of our 
merchants and the strength of our platform. Our merchant solutions revenues are also directionally 
correlated with the level of GMV facilitated through our platform. For the year ended December 31, 2025 
we facilitated GMV of $378.4 billion (December  31, 2024 - $292.3 billion, December  31, 2023 - $235.9 
billion), representing year-over-year growth 29% (2024 vs 2023 - 24%). On a constant currency basis, in 
which GMV in the year ended December 31, 2025 is converted using the comparative period's monthly 
average exchange rates, year-over-year growth was 28% (2024 vs 2023 - 24%).  

Factors Affecting the Comparability of Our Results 

Change in Revenue Mix 

As a result of the continued growth of Shopify Payments, referral fees, other transaction services and 
other services rendered as part of strategic partnerships and Shopify Capital, our revenues from 
merchant solutions have increased. Merchant solutions are intended to complement subscription 
solutions by providing additional value to our merchants and increasing their use of our platform. Gross 
profit margins on Shopify Payments, the biggest driver of merchant solutions revenue, are typically lower 
than on subscription solutions due to the associated third-party costs of providing this solution. We view 
this revenue stream as beneficial to our operating margins, as Shopify Payments requires significantly 
less sales and marketing and research and development expenses than Shopify’s core subscription 
business. The lower margins on merchant solutions compared to subscription solutions means that the 
continued growth of merchant solutions has caused in the past, and may cause in the future, a decline in 
our overall gross margin percentage.

Seasonality 

Our merchant solutions revenues are directionally correlated with the level of GMV that our merchants 
facilitated through our platform. Our merchants typically process additional GMV during the fourth 
quarter holiday season. As a result, we have historically generated higher merchant solutions revenues 
in our fourth quarter than in other quarters. While we believe that this seasonality has affected and will 
continue to affect our quarterly results, our continued growth has partially masked seasonal trends to 
date. As a result of the continued growth of our merchant solutions offerings, we believe that our 
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business may become more seasonal in the future and that historical patterns in our business may not 
be a reliable indicator of our future performance. 

Foreign Currency Fluctuations 

While the majority of our revenues, cost of revenues and operating expenses are denominated in USD, a 
significant portion are denominated in foreign currencies. Due to offering Shopify Payments, Shopify 
Capital, subscriptions and other billings to select countries in local currency, a significant proportion of 
revenue transactions are denominated in Euros ("EUR"), British pound sterling ("GBP") and Canadian 
dollars ("CAD"). A significant proportion of operating expenses are also incurred and expected to be 
included in the aforementioned foreign currencies. To help mitigate the impacts associated with foreign 
currency fluctuations on future cash flows from operating expenses, we maintain a portfolio of foreign 
exchange forward contracts and options designated as hedging instruments. As our operations continue 
to expand internationally, we may be exposed to additional fluctuations in other foreign currencies. Refer 
to "Item 7A: Quantitative and Qualitative Disclosures About Market Risk—Risks and Uncertainties" 
below for additional information on the effect on reported results of changes in foreign exchange rates.

Key Components of Results of Operations 

Revenues 

We derive revenues from subscription solutions and merchant solutions. 

Subscription Solutions 

We principally generate subscription solutions revenues through the sale of subscriptions to our 
platform, including variable platform fees, as well as through the sale of subscriptions to our POS Pro 
offering for brick and mortar merchants. We also generate associated subscription solutions revenues 
from the sale of apps, the registration of domain names and the sale of themes.

We offer subscription plans with various price points, for businesses of all sizes from entry level plans to 
Shopify Plus, enterprise-level and modular plans that cater to higher-volume businesses that offer 
additional functionality, scalability and support. Our subscription plans typically have a one-month term, 
although merchants can have annual or multi-year subscription terms. Subscription terms automatically 
renew unless notice of cancellation is provided in advance. Merchants purchase subscription plans 
directly from us. 

We also generate additional subscription solutions revenues from merchants that have subscription 
plans with us through the sale of apps, the registration of domain names and the sale of themes. 
Revenues from the sale of apps, the registration of domain names and the sale of themes have been 
classified within subscription solutions on the basis that they are typically sold at the time the merchant 
enters into the subscription arrangement or because they are charged on a recurring basis. 

Merchant Solutions 

We principally generate merchant solutions revenues from payment processing fees and currency 
conversion fees from Shopify Payments, our lending services and financial products and referral fees 
from partners.

Other revenue generating services and products include, but are not limited to, the sale of shipping 
labels, the sale of POS hardware, advertising on the Shopify App Store and Shop Campaigns, our buyer 
acquisition offering.

For a discussion of how we expect seasonal factors to affect our merchant solutions revenue, see 
“Factors Affecting the Comparability of our Results—Seasonality".
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Cost of Revenues 

Cost of Subscription Solutions 

Cost of subscription solutions consists primarily of third-party infrastructure, hosting costs and other 
direct costs, an allocation of costs incurred by both the operations and support functions, including 
personnel-related costs directly associated with subscription solutions such as salaries, benefits and 
stock-based compensation, processing fees related to billing our merchants, payments for domain 
registration and amortization of acquired intangible assets. 

We expect that the cost of subscription solutions will increase in absolute dollars as we continue to 
invest in growing our business, and as the number of merchants utilizing the platform increases along 
with the costs of supporting those merchants. Over time, we expect that our subscription solutions 
gross margin percentage will fluctuate modestly based on the mix of subscription plans that our 
merchants select and the timing of expenditures related to infrastructure expansion projects. 

Cost of Merchant Solutions 

Cost of merchant solutions primarily consists of costs that we incur when transactions are processed 
using Shopify Payments, such as credit card network fees (charged by credit card providers such as Visa, 
Mastercard and American Express) as well as third-party processing fees. Cost of merchant solutions 
also consists of rewards earned by merchants through our rewards program and advertising costs 
related to our customer acquisition services, processing fees related to billing our merchants, POS 
hardware costs, product costs associated with expanding our product offerings, including Shopify 
Balance, third-party infrastructure and hosting costs, chargeback protection program costs, 
amortization of acquired intangible assets and an allocation of costs incurred by both the operations and 
support functions, including personnel-related costs directly associated with merchant solutions such 
as salaries, benefits and stock-based compensation.

We expect that the cost of merchant solutions will increase in absolute dollars in future periods as the 
number of merchants utilizing these solutions increases, resulting in a growth in volumes processed. We 
also expect additional increases as we continue to expand Shopify Payments internationally.

Operating Expenses 

Sales and Marketing 

Sales and marketing expenses consist primarily of marketing programs, partner referral payments 
related to merchant acquisitions, costs associated with partner and developer conferences, employee-
related expenses for marketing, business development and sales, as well as the portion of merchant 
support required for the onboarding of prospective new merchants. Other costs within sales and 
marketing include travel-related expenses and corporate overhead allocations. Costs to acquire 
merchants are expensed as incurred, however, contract costs associated with Shopify Plus merchants 
are amortized over the expected life of their relative contract. We plan to continue to expand sales and 
marketing efforts to attract new merchants, retain revenue from existing merchants and increase 
revenues from both new and existing merchants. Sales and marketing expenses are expected to 
increase in absolute dollars but over time, we expect sales and marketing expenses will decline as a 
percentage of total revenues.

Research and Development 

Research and development expenses consist primarily of employee-related expenses for product 
management, product development, product design, data analytics, contractor and consultant fees as 
well as internal use hosting costs and corporate overhead allocations. We continue to focus our 
research and development efforts on adding new features and solutions, and increasing the functionality 
and enhancing the ease of use of our platform. While we expect research and development expenses to 
increase in absolute dollars as we continue to increase the functionality of our platform, over the long 
term we expect our research and development expenses will decline as a percentage of total revenues. 
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General and Administrative 

General and administrative expenses consist of employee-related expenses for finance and accounting, 
legal, administrative, talent and information technology personnel, impairment related to certain office 
leases we have ceased using, professional services fees, sales and use tax and other indirect taxes, 
insurance, the provision for expected credit losses on uncollectible receivables, corporate overhead 
allocations, legal contingencies and other corporate expenses, including sustainability spend. We expect 
that over time general and administrative expenses will decrease as a percentage of total revenues as 
we focus on processes, systems and controls to enable our internal support functions to scale with the 
growth of our business.

Transaction and Loan Losses

Transaction and loan losses consist of expected and actual losses related to Shopify Payments, Shop 
Pay Installments, Shopify Balance and Shopify Capital. We are exposed to transaction losses on Shopify 
Payments, Shop Pay Installments and Shopify Balance as a result of unrecovered merchant transactions 
due to returns and disputes. We are also exposed to Shopify Balance losses when a merchant account 
experiences unauthorized transactions where funds cannot be recovered or reversed. We are exposed to 
transaction losses on loans and merchant cash advances offered through Shopify Capital as a result of 
fraud or uncollectibility. Transaction and loan losses are expected to increase in absolute dollars over 
time as merchant penetration and adoption grow. 

(Loss) Gain on Equity and Equity Method Investments

(Loss) gain on equity and equity method investments consists primarily of unrealized and realized gains 
or losses on equity and other investments, gains or losses as a result of our share of the income or loss 
on our equity method investment in Flexport, Inc. ("Flexport") and loss on the embedded derivative held 
to settle our previously issued convertible senior notes (the "Notes") in the fourth quarter of 2025. Equity 
and other investments in publicly traded companies with readily determinable fair values are carried at 
fair value at each balance sheet date based on the closing share price at the end of the period. Equity 
and other investments in private companies without readily determinable fair values are carried at cost 
less impairments, with subsequent adjustments for observable changes (referred to as the 
measurement alternative). We also hold investments in convertible notes of private companies which 
are classified as available-for-sale debt securities, which we have elected to account for under the fair 
value option. The results from these equity and debt investments may fluctuate from period to period 
and may cause volatility to our earnings as well as impact comparability of our results from period to 
period.

 Other Income

Other income consists of the interest income, net transaction gains or losses on foreign currency and 
interest expense related to the Notes.
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 Results of Operations 

The following table sets forth a summary of our condensed consolidated statement of operations for the 
years ended December 31, 2025, 2024 and 2023 For a discussion of the year ended December 31, 2024 
compared to the year ended December 31, 2023, please refer to Part II, Item 7, "Management's 
Discussion and Analysis of Financial Condition and Results of Operations" in our Annual Report on Form 
10-K for the year ended December 31, 2024:

Years ended December 31,

2025 2024 2023

(in US $ millions, except share and per share amounts)

Revenues

Subscription solutions  2,752  2,350  1,837 

Merchant solutions  8,804  6,530  5,223 

 11,556  8,880  7,060 

Cost of revenues(1)(2)

Subscription solutions  520  434  354 

Merchant solutions  5,481  3,974  3,191 

 6,001  4,408  3,545 

Gross profit  5,555  4,472  3,515 

Operating expenses

Sales and marketing(1)(2)(3)  1,663  1,393  1,220 

Research and development(1)(2)(3)  1,536  1,367  1,730 

General and administrative(1)(3)(4)(5)  471  410  491 

Transaction and loan losses  417  227  152 

Impairment on sales of Shopify's logistics 
businesses  —  —  1,340 

Total operating expenses  4,087  3,397  4,933 

Income (loss) from operations  1,468  1,075  (1,418) 

Net (loss) gain on equity and equity method 
investments(6)  (316)  853  1,361 

Other income, net  357  300  242 

Income before income taxes  1,509  2,228  185 

Provision for income taxes  (278)  (209)  (53) 

Net income  1,231  2,019  132 

Net income per share attributable to 
shareholders:

Basic $ 0.95 $ 1.57 $ 0.10 

Diluted $ 0.94 $ 1.55 $ 0.10 

Shares used to compute net income per share 
attributable to shareholders:

Basic  1,298,955,860  1,289,812,124  1,281,554,559 

Diluted  1,304,953,255  1,301,509,980  1,295,511,385 
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(1) Includes stock-based compensation expense and related payroll taxes as follows: 

Years ended December 31,
2025 2024 2023

(in US $ millions)

Cost of revenues  4  4  4 

Sales and marketing(a)  48  50  59 

Research and development(a)  334  303  497 

General and administrative  98  96  76 
 484  453  636 

(a) Includes accelerated stock-based compensation of $5 million and $164  million in sales and marketing and research and 
development, respectively, during the year ended December 31, 2023.

(2) Includes amortization of acquired intangibles as follows: 

Years ended December 31,

2025 2024 2023

(in US $ millions)

Cost of revenues  9  12  35 

Sales and marketing  —  1  3 

Research and development  4  1  — 

 13  14  38 
(3) In the year ended December 31, 2023, we had $148 million of severance related costs associated with the reduction in workforce 
with $28 million in sales and marketing, $102 million in research and development and $18 million in general and administrative. 

(4) In the years ended December 31, 2025 and 2023, we had $13 million and $38 million, respectively, of impairment related costs 
associated with right-of-use assets and leasehold improvements.

(5) In the year ended December 31, 2024, we released an accrual for an estimated liability of $55 million associated with a legal 
matter.

(6) Includes the impact of any gains or losses on the embedded derivative on our Notes.

Discussion of the Results of Operations

Revenues

Years ended December 31,

2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

Revenues

Subscription solutions  2,752  17 %  2,350  28 %  1,837 

Merchant solutions  8,804  35 %  6,530  25 %  5,223 

Total revenues  11,556  30 %  8,880  26 %  7,060 

Percentage of revenues
Subscription solutions  24 %  26 %  26 %
Merchant solutions  76 %  74 %  74 %

 100 %  100 %  100 %

Subscription Solutions

Subscription solutions revenues increased for the year ended December 31, 2025 compared to the same 
period in 2024. The largest component of the year-over-year change was an increase in subscription fees 
of $360 million driven by an increase in MRR, which was the result of a higher number of merchants 
using our platform and by a larger percentage of subscriptions coming from higher priced plans, such as 
Plus. The increase was also driven by higher GMV resulting in an increase in subscription fees from the 
variable component of certain subscription contracts.
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Merchant Solutions 

Merchant solutions revenues increased for the year ended December 31, 2025 compared to the same 
period in 2024. The largest component of the year-over-year change was an increase in Shopify 
Payments revenue, driven by an increase in our Shopify Payments penetration rate and an increase in 
GMV from merchants using our platform. These factors drove $67.2 billion of additional GMV facilitated 
using Shopify Payments in 2025 compared to the same period in 2024, representing growth of 37% year 
over year. For the year ended December 31, 2025, the Shopify Payments penetration rate was 65.6%, 
resulting in GMV of $248.1 billion that was facilitated using Shopify Payments. This compares to a 
penetration rate of 61.9%, resulting in GMV of $181.0 billion that was facilitated using Shopify Payments in 
the same period in 2024. As of December 31, 2025 Shopify Payments adoption among our merchants 
where Shopify Payments is available was as follows: North America, 88%, APAC, 89% and EMEA, 83% 
(December 31, 2024 - North America, 91%, APAC, 90% and EMEA, 86%). Shopify Payments adoption 
decreased in 2025 as Shopify Payments expanded into more markets across the world. Shopify 
Payments penetration remains a better metric for assessing the overall growth of Shopify Payments.

Cost of Revenues

Years ended December 31,

2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

Cost of revenues

Cost of subscription solutions  520  20 %  434  23 %  354 

Cost of merchant solutions  5,481  38 %  3,974  25 %  3,191 

Total cost of revenues  6,001  36 %  4,408  24 %  3,545 

Percentage of revenues

Cost of subscription solutions  4 %  5 %  5 %

Cost of merchant solutions  47 %  45 %  45 %

 51 %  50 %  50 %

Cost of Subscription Solutions

Cost of subscription solutions increased for the year ended December 31, 2025 compared to the same 
period in 2024. The increase was driven by an $83 million increase in cloud and infrastructure costs. 

Cost of Merchant Solutions

Cost of merchant solutions increased for the year ended December 31, 2025 compared to the same 
period in 2024. The increase was driven by higher payment processing fees resulting from an increase in 
GMV facilitated through Shopify Payments. 

 Gross Profit

Years ended December 31,

2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

Gross profit  5,555  24 %  4,472  27 %  3,515 

Percentage of total revenues  48 %  50 %  50 %
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Operating Expenses

Sales and Marketing

Years ended December 31,
2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

Sales and marketing  1,663  19 %  1,393  14 %  1,220 

Percentage of total revenues  14 %  16 %  17 %

Sales and marketing expenses increased for the year ended December 31, 2025 compared to the same 
period in 2024, due to increases of $242  million in overall marketing program spend and $41  million in 
employee-related costs, offset by a $15  million decrease in payouts related to our affiliate partner 
programs.

Research and Development

Years ended December 31,

2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

Research and development    1,536  12 %  1,367  (21) %  1,730 

Percentage of total revenues    13 %  15 %  25 %

Research and development expenses increased for the year ended December 31, 2025 compared to the 
same period in 2024, due to increases of $105  million in employee-related costs and $61  million in 
computer hardware and software costs.

General and Administrative 

Years ended December 31,

2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

General and administrative    471  15 %  410  (16) %  491 

Percentage of total revenues    4 %  5 %  7 %

General and administrative expenses increased for the year ended December 31, 2025 compared to the 
same period in 2024, due to a reversal in the second quarter of 2024 of a previously recorded estimated 
legal liability of $55 million and an increase of $13 million for impairment related costs associated with 
right-of-use assets and leasehold improvements, offset by a decrease of $17 million in indirect taxes.

Transaction and Loan Losses

Years ended December 31,

2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

Transaction and loan losses  417  84 %  227  49 %  152 

Percentage of total revenues    4 %  3 %  2 %

Transaction and loan losses increased for the year ended December 31, 2025 compared to the same 
period in 2024, due to increases of $124  million in losses related to Shopify Payments driven by an 
increase in expected losses, higher realized losses in the period, higher GMV processed through Shopify 
Payments relative to the same period in 2024, and $61 million in losses related to lending services driven 
by an expansion of our offerings and programs relative to the same period in 2024.
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Net (loss) gain on equity and equity method investments

Years ended December 31,

2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

Net (loss) gain on equity and equity 
method investments  (316) *  853  (37) %  1,361 

* Not a meaningful comparison 

In the year ended December 31, 2025, we had net unrealized loss on equity and other investments of $186 
million, which included a $205 million unrealized loss in investments with readily determinable fair values 
which was the result of changes in share prices from January 1, 2025 to December 31, 2025, $129 million 
unrealized loss in an investment option, offset by a $171 million unrealized gain on investments without 
readily determinable fair values which was the result of an observable price change. Additionally, we 
recognized a loss of $123 million on the embedded derivative held prior to the settlement of the Notes, a 
net loss of $40 million on our equity method investment, offset by a realized gain of $33 million from the 
deemed sale of equity and other investments.

In the year ended December 31, 2024, we had net unrealized income on equity and other investments of 
$1.0 billion, of which $823 million was in investments with readily determinable fair values and was the 
result of changes in share prices from December 31, 2023 to December 31, 2024, $82 million in unrealized 
gain related to our investment option in Klaviyo and $89 million of unrealized gains offset by $14 million in 
unrealized losses and impairments related to investments without readily determinable fair values. 
Additionally, we had a net loss of $138 million on our equity method investment.

Other income, net

Years ended December 31,

2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

Other income, net  357  19 %  300  24 %  242 

In the year ended December 31, 2025, other income, net was driven by interest income of $331 million 
recognized on marketable securities compared to interest income of $308  million recognized on 
marketable securities for the same period in 2024 and net gain on foreign exchange of $26  million 
compared to $8 million net loss on foreign exchange for the same period in 2024. 

Provision for Income Taxes

Years ended December 31,

2025 % Change 2024 % Change 2023

(in US $ millions, except percentages)

Provision for Income taxes  (278)  33 %  (209) *  (53) 

* Not a meaningful comparison 

In the year ended December 31, 2025, we had a provision for income taxes of $278 million on account of 
earnings, offset by unrealized losses on the company's equity and other investments.

In the year ended December 31, 2024, we had a provision for income taxes of $209 million on account of 
earnings and unrealized gains on the Company's equity and other investments, net of an offset to the 
reversal of valuation allowance. During the year ended December  31, 2024, there were significant 
unrealized gains on the Company's equity and other investments resulting in a deferred tax expense. As 
a result, a portion of the valuation allowance was reversed which partially offset the deferred tax expense 
in the current year. In addition, during the year ended December 31, 2024, the Company performed a U.S. 
state tax sourcing analysis that resulted in a change to our U.S. state tax apportionment. This also 
resulted in a reduction in deferred tax assets, including unused non-capital tax losses, that were fully 
offset by a valuation allowance.
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Summary of Quarterly Results

The following table sets forth selected quarterly results of operations data for each of the eight quarters 
ended December 31, 2025. The information for each of these quarters has been derived from unaudited 
consolidated financial statements that were prepared on the same basis as the audited annual financial 
statements and, in the opinion of management, reflects all adjustments, which include only normal 
recurring adjustments, necessary for the fair statement of the results of operations for these periods in 
accordance with U.S. GAAP. This data should be read in conjunction with our unaudited consolidated 
financial statements and audited consolidated financial statements and related notes for the relevant 
period. These quarterly operating results are not necessarily indicative of our operating results for a full 
year or any future periods.

Dec 31, 
2025

Sep 30, 
2025

Jun 30, 
2025

Mar 31, 
2025

Dec 31, 
2024

Sep 30, 
2024

Jun 30, 
2024

Mar 31, 
2024

(in US $ millions, except per share data)

Revenues

Subscription solutions  777  699  656  620  666  610  563  511 

Merchant solutions  2,895  2,145  2,024  1,740  2,146  1,552  1,482  1,350 

 3,672  2,844  2,680  2,360  2,812  2,162  2,045  1,861 

Cost of revenues(1)(2)

Subscription solutions  148  128  121  123  134  108  97  95 

Merchant solutions  1,831  1,325  1,257  1,068  1,326  936  903  809 

 1,979  1,453  1,378  1,191  1,460  1,044  1,000  904 

Gross profit  1,693  1,391  1,302  1,169  1,352  1,118  1,045  957 

Operating expenses

Sales and marketing(1)(2)  433  410  415  405  348  331  353  361 

Research and development(1)(2)  390  375  394  377  351  332  349  335 

General and administrative(1)(3)(4)  125  115  122  109  112  114  60  124 

Transaction and loan losses  114  148  80  75  76  58  42  51 

Total operating expenses  1,062  1,048  1,011  966  887  835  804  871 

Income  from operations  631  343  291  203  465  283  241  86 

Net gain (loss) on equity and equity 
method investments(5)  182  (112)  658  (1,044)  906  484  (120)  (417) 

Other income, net  79  77  130  71  50  93  82  75 

Income (loss) before income taxes  892  308  1,079  (770)  1,421  860  203  (256) 

(Provision for) recovery of income taxes  (149)  (44)  (173)  88  (128)  (32)  (32)  (17) 

Net income (loss)  743  264  906  (682)  1,293  828  171  (273) 

Net income (loss) per share attributable 
to shareholders:

Basic $ 0.57 $ 0.20 $ 0.70 $ (0.53) $ 1.00 $ 0.64 $ 0.13 $ (0.21) 

Diluted $ 0.57 $ 0.20 $ 0.69 $ (0.53) $ 0.99 $ 0.64 $ 0.13 $ (0.21) 

Three months ended

 (1) Includes stock-based compensation expense and related payroll taxes as follows: 

Dec 31, 
2025

Sep 30, 
2025

Jun 30, 
2025

Mar 31, 
2025

Dec 31, 
2024

Sep 30, 
2024

Jun 30, 
2024

Mar 31, 
2024

(in US $ millions)

Cost of revenues  1  1  1  1  —  —  3  1 

Sales and marketing  10  13  12  13  13  15  10  12 

Research and development  87  78  85  84  81  77  73  72 

General and administrative  27  24  22  25  24  23  23  26 

 125  116  120  123  118  115  109  111 

Three months ended
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(2) Includes amortization of acquired intangibles as follows: 

Dec 31, 
2025

Sep 30, 
2025

Jun 30, 
2025

Mar 31, 
2025

Dec 31, 
2024

Sep 30, 
2024

Jun 30, 
2024

Mar 31, 
2024

(in US $ millions)

Cost of revenues  3  2  2  2  1  3  4  4 

Sales and marketing  —  —  —  —  1  —  —  — 

Research and development  1  1  1  1  —  1  —  — 

 4  3  3  3  2  4  4  4 

Three months ended

(3) In the second quarter of 2024, we released an accrual for an estimated liability of $55 million associated with a legal matter.

(4) Includes impairment related costs associated with right-of-use assets and leasehold improvements of $3 million in the third 
quarter of 2025 and $10 million in the second quarter of 2025.

(5) Includes loss on embedded derivative held to settle the Notes, initially with a $29 million unrealized loss during the third quarter 
of 2025, which then resulted in a $123 million realized loss during the fourth quarter of 2025.

We believe that year-over-year comparisons are more meaningful than our sequential results due to 
seasonality in our business. While we believe that this seasonality has affected and will continue to affect 
our quarterly results, our rapid growth has partially masked seasonal trends to date. Our merchant 
solutions revenues are directionally correlated with our merchants' GMV. Our merchants' GMV typically 
increases during the fourth-quarter holiday season. As a result, we have historically generated higher 
merchant solutions revenues in our fourth quarter than in other quarters. As a result of the growth of our 
merchant solutions offerings, we believe that our business may become more seasonal in the future, and 
that historical patterns in our business may not be a reliable indicator of our future performance.

Quarterly Revenue and Gross Margin Trends 

Historically, revenues experienced a seasonal decrease in our first quarter as consumers typically reduce 
their spending following the holiday season resulting in a seasonal decrease in GMV per merchant, 
which was not completely offset by Shopify Payments penetration and MRR growth. Subsequently, 
revenues have increased in each of the next three quarters as a result of merchant, MRR and overall 
GMV growth. Our merchants have processed additional GMV during the fourth-quarter holiday seasons, 
and as a result we have generated higher subscription solutions and merchant solutions revenues in our 
fourth quarters compared to other quarters. Due to the continued growth of our merchant solutions 
offerings, we believe that our business may become more seasonal in the future. 

Our gross margin is generally driven by the mix between our higher margin subscription solutions 
revenue and lower margin merchant solutions revenue. While our total revenues have increased in 
recent periods, the mix has shifted towards merchant solutions revenue, most notably in the fourth 
quarter due to higher order volumes facilitated during the holiday season and the resulting Shopify 
Payments revenue during this period. We expect this overall trend to continue over time.

In connection with expanding our operations internationally, we anticipate a growing proportion of our 
revenues and cost of sales transactions to be incurred in foreign currencies as compared to USD due to 
increased Shopify Payments, Shopify Capital, subscriptions and other billings in select countries in local 
currency. Fluctuations in foreign currencies relative to the USD may impact identified quarterly and 
yearly trends. 

Quarterly Operating Expenses Trends 

Excluding the items outlined in the tables above, operating expenses have increased in connection with 
revenue and operations growth. We note a significant portion of our operating expenses are incurred in 
foreign currencies which may impact the comparability of our quarterly and yearly trends.

Quarterly Gain (Loss) on Equity and Equity Method Investments and Other Income Trends

Historically, there have been no consistent trends associated with gain (loss) on equity and equity 
method investments and other income as changes are impacted by fluctuations in the fair value of our 
equity investments in public companies with readily determinable fair values, observable changes or 
impairments associated with our equity investments in private companies without readily determinable 
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fair values, changes in our equity method investment based on our share of income and loss, including 
amortization of the basis difference, changes in the fair value of our investments in convertible notes of 
private companies, changes in the fair value of the embedded derivative held to settle the Notes, foreign 
exchange rates and interest rates. The results from these changes may fluctuate from period to period 
and may cause volatility to our earnings as well as impact comparability of our results from period to 
period. 

Key Balance Sheet Information

2025 2024

(in US $ millions)

Cash, cash equivalents and marketable securities(1)  5,778  5,479 

Total assets  15,189  13,924 

Total liabilities  1,716  2,366 

Total non-current liabilities  324  410 

December 31,

(1) Excludes $975 million and $709 million of marketable securities classified in "Long-term Investments" as of December 31, 2025 
and 2024, respectively.

Total net assets increased $1.9 billion as of December 31, 2025 compared to December 31, 2024, due to 
the increase of $1.3 billion in total assets and the decrease of $650 million in total liabilities. The increase 
in net assets is primarily due to the cash provided by operating activities of $2.0 billion, a net increase in 
marketable securities and long-term investments of $518 million, and an increase in loans and merchant 
cash advances, net of $560 million, offset by the settlement of the Notes for $1.0 billion in cash.

The following table presents the total value of the Company's cash and cash equivalents, marketable 
securities, long-term investments, equity and other investments and equity method investments by the 
assets' underlying geographic location:

December 31,

  2025 2024

  (in US $ millions, except percentages)

United States  10,077  84 %  8,999  78 %

Israel  899  8 %  1,310  11 %

Canada  660  6 %  992  9 %

Rest of World  301  3 %  176  2 %

   11,937  100 %  11,477  100 %

Liquidity and Capital Resources 

We generate liquidity through operating cash flows and the proceeds from the exercise of stock options. 
Shopify maintains a short-form base shelf prospectus with the securities commissions in each of the 
provinces and territories of Canada, except Quebec, and a corresponding shelf registration statement on 
Form F-10 with the U.S. SEC. This allows us to offer Class A subordinate voting shares, preferred shares, 
debt securities, warrants, subscription receipts, units, or any combination thereof, from time to time 
during the 25-month period that the shelf prospectus is effective. The type of securities and the specific 
terms thereof will be determined at the time of any offering and will be described in the applicable 
prospectus supplement to be filed separately with Canadian securities regulators and the SEC. 

Our principal cash requirements are for working capital and ongoing operations. Excluding current 
deferred revenue, working capital as of December  31, 2025 was $7.2 billion. Given the ongoing cash 
generated from operations and our existing cash and cash equivalents, we believe there is sufficient 
liquidity to meet our current and planned financial obligations over the next 12 months and into the 
foreseeable future. Our future cash requirements will depend on many factors, including but not limited 
to our growth rate, subscription renewal activity, the timing and extent of spending to support 
development of our platform, the expansion of sales and marketing activities, the macroeconomic 
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conditions and overall levels of consumer spending on goods and potential strategic investments and 
acquisitions activity. Although we currently are not a party to any material undisclosed agreement and 
do not have any understanding with any third parties with respect to potential material investments in, 
or material acquisitions of, businesses or technologies, we may enter into these types of arrangements 
in the future, which could also require us to seek additional equity or debt financing. Additional funds 
may not be available on terms favorable to us or at all. 

Cash, Cash Equivalents and Marketable Securities

Cash, cash equivalents and marketable securities increased by $299 million to $5.8 billion as of 
December 31, 2025 from $5.5 billion as of December 31, 2024, primarily as a result of cash provided by our 
operations and proceeds from the exercise of stock options, partially offset by the settlement of the 
Notes, the purchase and origination of loans, net of repayments, and the purchase of equity and other 
investments. Cash equivalents and marketable securities include money market funds, term deposits, 
U.S. federal bonds and agency securities and corporate bonds and commercial paper, all maturing within 
12 months from December 31, 2025.

The following table summarizes our total cash, cash equivalents and marketable securities as well as our 
operating, investing and financing activities for the years ended December 31, 2025, 2024 and 2023:  

2025 2024 2023

(in US $ millions)

Cash, cash equivalents and marketable securities (end of 
year)  5,778  5,479  5,008 

Net cash provided by (used in):

Operating activities  2,033  1,616  944 

Investing activities  (1,190)  (1,586)  (1,244) 

Financing activities  (811)  61  60 

Effect of foreign exchange on cash and cash equivalents  15  (6)  4 

Net increase (decrease) in cash and cash equivalents  47  85  (236) 

Increase in marketable securities(1)  252  386  191 

Net increase (decrease) in cash, cash equivalents and 
marketable securities  299  471  (45) 

Years ended December 31,

(1) Excludes $975 million, $709 million and $115 million of marketable securities classified in "Long-term Investments" as of 
December 31, 2025, 2024 and 2023, respectively.

Cash Flows From Operating Activities 

Our largest source of operating cash is from merchant solutions. Within merchant solutions, the largest 
source of cash flows are Shopify Payments processing fee arrangements, which are received on a daily 
basis as transactions are processed. We also generate cash flows from our subscription solutions with 
subscription revenues. These payments are typically paid to us at the beginning of the applicable 
subscription period, except for our Shopify Plus merchants who typically pay us at the end of their 
monthly billing cycle. 

Our primary uses of cash from operating activities are for third-party payment processing fees, 
employee-related expenditures, marketing programs and outsourced hosting costs.

For the year ended December 31, 2025, net cash provided by operating activities was primarily the result 
of operating income, once adjusted for non-cash items, slightly offset by change in working capital 
resulting in a use of cash due to an increase in non-cash working capital.
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Cash Flows From Investing Activities 

Net cash used in investing activities in the year ended December  31, 2025 was driven by $579 million 
used for purchases and originations of loans, net of repayments and sales, $488 million used in 
purchases of marketable securities, net of maturities, $99 million used to purchase equity and other 
investments, $56 million used in acquisitions of businesses, net of cash acquired and $26 million used to 
purchase property and equipment, offset by $58 million other cash flows provided by investing activities.

Cash Flows From Financing Activities 

Net cash used in financing activities in the year ended December 31, 2025 was driven by $1.0 billion to 
settle the Notes and the embedded derivative, offset by $232 million provided by proceeds from the 
issuance of Class A subordinate voting shares and Class B restricted voting shares as a result of stock 
options exercises.

In February 2026, the Company's Board of Directors authorized a share repurchase program permitting 
the repurchase of up to $2  billion of the Company's Class A subordinate shares, provided that the 
number of Class A subordinate voting shares repurchased does not exceed 5% of the Company's issued 
and outstanding Class A subordinate voting shares. The share repurchase program has no fixed 
expiration and the actual timing, number and value of Class A subordinate voting shares repurchased 
will depend on a variety of factors, including price, business and market conditions, applicable legal 
requirements and alternative investment opportunities.

Contractual Obligations

Our principal commitments consist of obligations under our operating leases for office, warehouse and 
commercial space. The following table summarizes our contractual obligations as of December 31, 2025: 
 

Less Than 
1 Year

1 to 3 
Years

3 to 5 
Years

More Than 
5 Years Total

(in US $ millions)

Operating lease and unconditional 
purchase obligations(1)  229  150  75  166  620 

Payments Due by Period  

(1) Consists of payment obligations under our office and commercial space leases as well as other unconditional purchase 
obligations.

Litigation and Loss Contingencies

During the year ended December 31, 2024, the Company reversed the previously recorded liability of 
$55  million within "General and administrative" in the consolidated statement of operations and 
comprehensive income, as a loss contingency was no longer considered probable. The initial recognition 
of the liability in 2022 related to a jury in the U.S. District Court for the District of Delaware returning a 
verdict finding that the Company infringed three web technology patents owned by Express Mobile, Inc.. 
The Company filed a post-trial motion for judgment as a matter of law. In the year ended December 31, 
2024, the court granted that motion, vacating the jury verdict in its entirety and mooting the plaintiff's 
motion for pre- and post-judgment interest. In 2025, the U.S. Court of Appeals dismissed Express 
Mobile's appeal and affirmed there was no infringement by the Company. 

We are not aware of any other litigation matters or loss contingencies that would be expected to have a 
material adverse effect on the business, consolidated financial position, results of operations or cash 
flows.

Off-Balance Sheet Arrangements

In connection with the sales of our logistics businesses in the second quarter of 2023, we retained our 
guarantee of certain leases. We also entered into an indemnification agreement that governs the liability 
obligations of the purchaser in connection with these guarantees. These arrangements, and our 
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obligations arising from such arrangements, are not expected to have a material impact on the current 
or future financial performance or financial condition of the Company.

Critical Accounting Policies and Estimates 

We prepare our consolidated financial statements in accordance with U.S. GAAP. In the preparation of 
these consolidated financial statements, we are required to make estimates and assumptions that affect 
the reported amounts of assets, liabilities, revenues, costs and expenses and related disclosures. To the 
extent that there are material differences between these estimates and actual results, our financial 
condition or results of operations would be affected. We base our estimates on past experience and 
other assumptions that we believe are reasonable under the circumstances, and we re-evaluate these 
estimates on an ongoing basis. We refer to accounting estimates of this type as significant accounting 
policies and estimates, which we discuss below and in further detail in Note 3 - Significant Accounting 
Policies of our audited consolidated financial statements for the year ended December 31, 2025 included 
in Item 15 this Annual Report on Form 10-K.

Revenue Recognition

For revenue streams that involve another party that contributes to providing a specified service to a 
customer, the Company determines whether it is the principal or an agent. In these instances, the 
Company determines whether it has promised to provide the specified service itself (as principal) or to 
arrange for the specified service to be provided by another party (as an agent). This determination 
depends on the facts and circumstances of each arrangement and, in some instances, involves 
significant judgment. The Company recognizes revenue from certain services, such as the sale of 
shipping labels, the sale of apps, the sale of themes, card services and installments services, on a net 
basis as the Company is the agent in the arrangement with customers. All other revenue is reported on a 
gross basis, as the Company has determined it is the principal in the respective arrangements.

Equity and Other Investments

The Company evaluates each investment to determine if the investment is a variable interest entity and, 
if so, whether the Company is the primary beneficiary of the variable interest entity. As of December 31, 
2025 and 2024, there were no variable interest entities required to be consolidated in the Company’s 
consolidated financial statements.

The Company also assesses each investment to determine its classification based on fair value 
measurements and other factors, which then are classified as equity and other investments with readily 
determinable fair values, equity and other investments without readily determinable fair values and 
equity and other investments under the equity method of accounting.

Equity and other investments in private companies without readily determinable fair values are carried at 
cost less impairments, with subsequent adjustments for observable changes (referred to as the 
measurement alternative). Estimates and judgments are involved in applying the measurement 
alternative associated with equity and other investments without readily determinable fair values by 
developing certain key assumptions, including revenue growth rates and revenue multiples based on 
market comparables.

The Company also holds investments in convertible notes of private companies which are classified as 
available-for-sale debt securities, for which the Company has elected to account for under the fair value 
option. The investments are carried at fair value at each balance sheet date and any movements in the 
fair values are classified as "Other income, net" in the consolidated statements of operations and 
comprehensive income.

The Company evaluates each investment to determine if the investment should be accounted for as an 
equity method investment based upon equity ownership, significant influence and ongoing involvement 
in the investee, including factors such as representation on the investee's Board of Directors. 
Investments that qualify for the equity method of accounting treatment are carried at the Company’s 
investment amounts and adjusted each period for the Company’s share of the investee’s income or loss 
and amortization of the basis difference, which is the difference between the fair value of our investment 
in the company and the underlying equity in the net assets of the investee.
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The Company assesses its equity and other investments in private companies and equity method 
investment for impairment through analyzing market conditions, business results and other qualitative 
measures that indicate that the carrying amount of the investment may be impaired, and the decline in 
value below the carrying amount is determined to be other than temporary.

Loss Contingencies

The Company records accruals for loss contingencies when losses are probable and reasonably 
estimable. The Company evaluates developments in legal matters that could affect the amount of 
liability that has been previously accrued and makes adjustments as appropriate. Significant judgment is 
required to determine both probability and the estimated amount of a loss or potential loss. The 
Company may be unable to reasonably estimate the reasonably possible loss or range of loss for a 
particular legal contingency for various reasons, including, among others, because: (i) the damages 
sought are indeterminate; (ii) the proceedings are in the relatively early stages; (iii) there is uncertainty as 
to the outcome of pending proceedings (including motions and appeals); (iv) there is uncertainty as to 
the likelihood of settlement and the outcome of any negotiations with respect thereto; (v) there remain 
significant factual issues to be determined or resolved; (vi) the relevant law is unsettled; or (vii) the 
proceedings involve novel or untested legal theories. In such instances, there may be considerable 
uncertainty regarding the ultimate resolution of such matters, including the likelihood or magnitude of a 
possible eventual loss, if any.

Income Taxes

Income tax expense includes domestic and foreign income taxes.  

Deferred tax assets and liabilities are determined based on the difference between the financial 
statement carrying amounts and the tax bases of assets and liabilities using enacted tax rates in effect 
for the year in which the differences are expected to affect taxable income. Valuation allowances are 
established when necessary to reduce deferred tax assets to the amounts that are more likely than not 
to be realized. The Company considers many factors when assessing the likelihood of future realization 
of our deferred tax assets, including its recent cumulative loss experience and expectations of future 
earnings, capital gains and investment in the applicable jurisdiction, the carry-forward periods available 
to it for tax reporting purposes and other relevant factors. 

The Company evaluates tax positions taken or expected to be taken in the course of preparing tax 
returns to determine whether the tax positions have met a “more-likely-than-not” threshold of being 
sustained by the applicable tax authority. The Company is subject to review and audit by tax authorities 
around the world, which may lead to adjustments to our tax liabilities. Significant judgment is required in 
assessing our tax positions. Tax benefits related to tax positions not deemed to meet the “more-likely-
than-not” threshold are not permitted to be recognized in the consolidated financial statements. 

The Company's accounting policy is to recognize interest and penalties related to uncertain tax 
positions as a component of income tax expense.

Item 7A: Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks, as discussed in Note 3 in our consolidated financial statements and the 
accompanying notes for the fiscal year ended December 31, 2025. These risks primarily include foreign 
currency exchange risk, equity and other investments risk, interest rate risk, concentration of credit risk 
and inflation risk, as discussed below. We regularly assess these risks to minimize any adverse effects on 
our business as a result of those factors.
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Foreign Currency Exchange Risk

While the majority of our revenues, cost of revenues and operating expenses are denominated in USD, a 
significant portion are denominated in foreign currencies. Due to offering Shopify Payments, Shopify 
Capital, subscriptions and other billings to select countries in local currency, a significant proportion of 
revenue transactions are denominated in EUR, GBP and CAD. A significant proportion of operating 
expenses are also incurred in the aforementioned foreign currencies. We therefore are subject to foreign 
currency exchange risk related to these currencies and fluctuations in foreign currency exchange rates. 
To help mitigate the impacts associated with foreign currency fluctuations on future cash flows from 
operating expenses, we maintain a portfolio of foreign exchange derivative products designated as 
hedging instruments.

Effect of Foreign Exchange Rates

The following non-GAAP financial measures convert our revenues, cost of revenues, operating expenses 
and income (loss) from operations in the current reporting period using the comparative prior year 
period's monthly average exchange rates:

Years ended December 31,

2025 2024

GAAP Amounts 
as Reported

Exchange Rate 
Effect (1)

At Prior Year 
Effective Rates (2)

GAAP Amounts 
as Reported

(in US $ millions)

Revenues  11,556  (49)  11,507  8,880 

Cost of revenues  (6,001)  20  (5,981)  (4,408) 

Operating expenses  (4,087)  (7)  (4,094)  (3,397) 

Income from operations  1,468 (36)  1,432  1,075 

(1) Represents the increase or decrease in GAAP amounts reported resulting from using the comparative year's effective foreign 
exchange rates. The exchange rate effect is primarily driven by fluctuations in EUR, CAD, GBP and AUD foreign exchange rates.

(2) Represents the outcome that would have resulted if the comparative prior year's effective foreign exchange rates are applied to 
the current reporting period.

This effect of foreign exchange rates on our consolidated statements of operations disclosure is a 
supplement to our consolidated financial statements, which are prepared and presented in accordance 
with U.S. GAAP. We have provided the above non-GAAP disclosure as we believe it presents a clear 
comparison of our period to period operating results by removing the impact of fluctuations in foreign 
exchange rates and to assist investors in understanding our financial and operating performance. Non-
GAAP financial measures are not recognized measures for financial statement presentation under U.S. 
GAAP, do not have standardized meanings and may not be comparable to similar measures presented 
by other public companies. Such non-GAAP financial measures should be considered as a supplement 
to, and not as a substitute for, or superior to, the corresponding measures calculated in accordance with 
U.S. GAAP.
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The following table summarizes the effects on revenues, cost of revenues, operating expenses and 
income from operations of a 10% strengthening of all foreign currencies the Company transacts in 
versus the USD without considering the impact of the Company's hedging activities and factoring in any 
potential changes in demand for the Company's solutions as a result of fluctuations in exchange rates:

Years ended December 31,

2025 2024

GAAP 
Amounts As 

Reported

Exchange 
Rate 

Effect(1)(2)

At 10% 
Stronger 
Rates(3)

GAAP 
Amounts As 

Reported

Exchange 
Rate 

Effect(1)(2)

At 10% 
Stronger 
Rates(3)

(in US $ millions)

Revenues  11,556  270  11,826  8,880  190  9,070 

Cost of revenues  (6,001)  (124)  (6,125)  (4,408)  (86)  (4,494) 

Operating expenses  (4,087)  (113)  (4,200)  (3,397)  (104)  (3,501) 

Income from operations  1,468  33  1,501  1,075  —  1,075 

(1) A 10% weakening of the foreign currencies versus the USD would have an equal and opposite impact on the Company's 
revenues, cost of revenues, operating expenses and income (loss) from operations as presented in the table.

(2) Represents the increase or decrease in GAAP amounts reported resulting from a 10% strengthening in foreign exchange rates 
relative to the USD.

(3) Represents the outcome that would have resulted had the foreign exchange rates relative to the USD in those periods been 10% 
stronger than they actually were, excluding the impact of our hedging program and without factoring in any potential changes in 
demand for the Company's solutions as a result of changes in exchange rates.

Equity and Other Investments Risk

We hold equity and other investments that are subject to market-related risks that could substantially 
reduce or increase the fair value of our holdings. As of December  31, 2025, we had equity and other 
investments in public and private companies and our equity method investment totaled $5.2 billion. Our 
equity and other investments with readily determinable fair values, representing $3.0 billion of our 
investments as of December  31, 2025, are recorded at fair value, which is subject to market price 
volatility. Our equity investments in private companies, representing $963 million of our investments as 
of December 31, 2025, are recorded using the measurement alternative and are assessed each reporting 
period for observable price changes and impairments, which may involve estimates and judgments given 
the lack of readily available market data. Certain equity investments in private companies are in the early 
stages of development and are inherently risky due to their lack of operational history. Our equity 
method investment in Flexport, representing $602 million of our investments as of December 31, 2025, is 
subject to market-related risks based on our share of income or loss, including amortization of the basis 
difference, from this investment which may cause volatility to our earnings. Our debt investments in 
convertible notes of private companies are recorded at fair value representing $558 million of our 
investments as of December  31, 2025, which are impacted by the underlying entities' valuations and 
interest rates. Our investment option derivative to purchase Series B common shares in Klaviyo, 
representing $75 million of our investments as of December  31, 2025, is impacted by market price 
volatility and interest rates. 

Our marketable securities greater than one year, and less than 3 years, representing $975 million of our 
investments as of December 31, 2025, are recorded at carrying value and any changes in the fair value 
due to the interest rate are not recorded until the investment is sold as they are classified as "held to 
maturity". The results from these changes may fluctuate from period to period and may cause volatility 
to our earnings as well as impact comparability of our results from period to period.

Interest Rate Risk

We had cash, cash equivalents and marketable securities in our cash management program totaling $5.8 
billion as of December  31, 2025. The cash and cash equivalents are held for operations and working 
capital purposes. Our investments within cash, cash equivalents and marketable securities are made for 
capital preservation purposes. We do not enter into these types of investments for trading or speculative 
purposes. 
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Our cash equivalents and our portfolio of marketable securities are subject to market risk due to 
changes in interest rates. Fixed rate securities may have their market value adversely affected due to a 
rise in interest rates and macroeconmic conditions. Our future investment income may fall short of our 
expectations due to changes in interest rates or we may suffer losses in principal if we are forced to sell 
securities that decline in market value due to changes in interest rates. However, because we classify 
our debt securities as "held to maturity", no gains or losses are recognized due to changes in interest 
rates unless such securities are sold prior to maturity or declines in fair value are determined to be other 
than temporary. 

The Company holds convertible notes in private companies. These investments are classified as 
available-for-sale debt securities, for which we have elected to account for under the fair value option. 
These investments are carried at fair value at each balance sheet date and any movements in the fair 
value are recognized in "Net income" in the consolidated statements of operations and comprehensive 
income. The underlying entity's valuation includes inputs such as interest rates which impact the market 
value of the investment.

Concentration of Credit Risk 

The Company’s cash and cash equivalents, marketable securities, trade and other receivables, loans, 
merchant cash advances and foreign exchange derivative instruments subject the Company to 
concentrations of credit risk. Management mitigates this risk associated with cash and cash equivalents 
by making deposits and entering into foreign exchange derivative products only with large banks and 
financial institutions that are considered to be highly creditworthy. We limit the amount of credit 
exposure with any one financial institution and conduct timely evaluations of the credit worthiness of 
these financial institutions. Management mitigates the risks associated with marketable securities by 
adhering to its investment policy, which stipulates minimum rating requirements, maximum investment 
exposures and maximum maturities. Due to the Company’s diversified merchant base, there is no 
particular concentration of credit risk related to the Company’s trade and other receivables, loans 
receivable and merchant cash advances. Trade and other receivables, loans receivable and merchant 
cash advances are monitored on an ongoing basis to ensure timely collection of amounts. There are no 
receivables from individual merchants accounting for 10% or more of revenues or receivables.

Inflation Risk

We are subject to inflation risk that could have a material effect on our business, financial condition or 
results of operations. If our costs were to become subject to significant inflationary pressures, we may 
not be able to fully offset such higher costs through price increases. Our inability or failure to do so could 
harm our business, financial condition and results of operations. Furthermore, our merchants are also 
subject to risks associated with inflationary pressures that could impact their business and financial 
condition. These pressures could subsequently result in impacts to our GMV and further affect our 
business, particularly if economic growth has slowed across many of the regions in which we operate.

Item 8: Financial Statements and Supplementary Data

The consolidated financial statements and accompanying notes listed in Part IV, Item 15(a)(1) of this 
Annual Report on Form 10-K are incorporated by reference herein.

Item 9: Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A: Controls and Procedures

All control systems, no matter how well designed, have inherent limitations. Accordingly, even disclosure 
controls and procedures and internal controls over financial reporting determined to be effective can 
only provide reasonable assurance of achieving their control objectives with respect to financial 
statement preparation and presentation.

Evaluation of disclosure controls and procedures: Management of the Company, under the supervision 
of the Chief Executive Officer and Chief Financial Officer, is responsible for establishing and maintaining 
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disclosure controls and procedures (as defined by the SEC in Rule 13a-15(e) under the Exchange Act) for 
the Company to ensure that material information relating to the Company, including its consolidated 
subsidiaries, that is required to be made known to the Chief Executive Officer and Chief Financial Officer 
by others within the Company and disclosed by the Company in reports filed or submitted by it under the 
Exchange Act is (i) recorded, processed, summarized and reported within the time periods specified in 
the SEC's rules and forms; and (ii) accumulated and communicated to the Company's management, 
including its Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding 
required disclosure.

Management, including the Chief Executive Officer and Chief Financial Officer, have evaluated the 
effectiveness of the Company's disclosure controls and procedures as of December 31, 2025 and have 
concluded that the Company's disclosure controls and procedures were effective as of December  31, 
2025.

Management’s Annual Report on Internal Control over Financial Reporting

Management of the Company, under the supervision of the Chief Executive Officer and the Chief 
Financial Officer, is responsible for establishing and maintaining adequate internal control over the 
Company's financial reporting. Internal control over financial reporting is designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial statements in 
accordance with United States generally accepted accounting principles.

Management, including the Chief Executive Officer and Chief Financial Officer, have assessed the 
effectiveness of the Company's internal control over financial reporting in accordance with Internal 
Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the 
Treadway Commission. Based on this assessment, management, including the Chief Executive Officer 
and Chief Financial Officer, have determined that the Company's internal control over financial reporting 
was effective as of December 31, 2025.

The effectiveness of the Company's internal control over financial reporting as of December 31, 2025 has 
been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as 
stated in their report which appears in Item 15 of this Annual Report on Form 10-K.

Changes in internal control over financial reporting: There were no changes in our internal control over 
financial reporting (as defined in Exchange Act Rule 13a15(f)) identified in connection with the evaluation 
required by Exchange Act Rules 13a-15(d) or 15d-15(d) that occurred during our most recently completed 
fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal 
control over financial reporting.

Item 9B: Other Information

Rule 10b5-1 Trading Plans

During the three months ended December 31, 2025, the Company's directors and officers (as defined in 
Rule 16a-1(f) under the Exchange Act) listed below adopted, modified or terminated trading plans 
intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) under the Exchange Act.

On November 14, 2025, Harley Finkelstein, the Company's President, entered into a trading plan that 
provides for the sale of up to 288,265 shares of the Company's Class A subordinate voting shares. The 
plan will terminate on December 31, 2026, subject to early termination for certain specific events set 
forth in the plan.

On December 8, 2025, Tobias Lütke, the Company's Chief Executive Officer, concurrently entered into a 
trading plan that provides for the sale of the Company's Class A subordinate voting shares that are held 
directly by Mr. Lütke, and a separate trading plan that provides for the sale of the Company's Class A 
subordinate voting shares held by Mr. Lütke through two holding entities controlled by Mr. Lütke (each, 
an "Integrated Plan" and collectively, the "Integrated Plans"). The Integrated Plans provide for the sale of 
up to 1,987,032 Class A subordinate voting shares in the aggregate across both Integrated Plans and will 
terminate on December 31, 2026, subject to early termination for certain specified events as set forth in 
such plans. 
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Item 9C: Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not applicable.
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Part III

Item 10: Directors, Executive Officers and Corporate Governance

The information required by this Item will be disclosed in our Form 10-K/A, which will be filed no later 
than 120 days after December 31, 2025. This information will also be disclosed in the management 
information circular that we prepare in accordance with Canadian corporate and securities law 
requirements.

Code of Ethics, Governance Guidelines and Committee Charters

We have adopted a Code of Conduct that applies to all Shopify employees and directors. The Code of 
Conduct is posted on our website at https://shopifyinvestors.com/Governance/Governance-Documents. 
We will post any amendments to or waivers of the Code of Conduct at that location.

We have also adopted a Board Charter, Audit Committee Charter, Compensation and Talent 
Management Committee Charter, and Nominating and Corporate Governance Committee Charter for 
the Board of Directors and for each of its committees. Each of these documents is available on our 
website at https://shopifyinvestors.com/Governance/Governance-Documents.

Insider Trading Policies and Procedures

The Company has insider trading policies and procedures (the "Insider Trading Policy") that govern the 
purchase, sale and other dispositions of its securities by directors, officers, employees and contractors, 
as well as by the Company itself. We believe these policies and procedures are reasonably designed to 
promote compliance with insider trading laws, rules and regulations and applicable listing standards.

A copy of our Insider Trading Policy is filed as Exhibit 19.1 to this Annual Report on Form 10-K.

Item 11: Executive Compensation

The information required by this Item will be disclosed in our Form 10-K/A, which will be filed no later 
than 120 days after December 31, 2025. This information will also be disclosed in the management 
information circular that we prepare in accordance with Canadian corporate and securities law 
requirements.

Item 12: Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 
Matters

The information required by this Item will be disclosed in our Form 10-K/A, which will be filed no later 
than 120 days after December 31, 2025. This information will also be disclosed in the management 
information circular that we prepare in accordance with Canadian corporate and securities law 
requirements.

Item 13: Certain Relationships and Related Transactions, and Director Independence

The information required by this Item will be disclosed in our Form 10-K/A, which will be filed no later 
than 120 days after December 31, 2025. This information will also be disclosed in the management 
information circular that we prepare in accordance with Canadian corporate and securities law 
requirements.

Item 14: Principal Accountant Fees and Services

The information required by this Item will be disclosed in our Form 10-K/A, which will be filed no later 
than 120 days after December 31, 2025. This information will also be disclosed in the management 
information circular that we prepare in accordance with Canadian corporate and securities law 
requirements.
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Part IV

Item 15: Exhibit and Financial Statement Schedules

(a) The following documents are filed as part of this report:

1. Consolidated Financial Statements

Report of Independent Registered Public Accounting Firm (PCAOB ID 271) 71

Consolidated Balance Sheets 74

Consolidated Statements of Operations and Comprehensive Income 75

Consolidated Statements of Changes in Shareholders' Equity 76

Consolidated Statements of Cash Flows 77

Notes to the Consolidated Financial Statements 78

2. Exhibits Required by Item 601 of Regulation S-K

The information required by this item is set forth in the Index to Exhibits that precedes the 
signature page of this Annual Report

Index to Exhibits 115

(b) The information required by this item is set forth in the Index to Exhibits that precedes the 
signature page of this Annual Report.

Item 16: Form 10-K Summary

None.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders of Shopify Inc.

Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheets of Shopify Inc. and its subsidiaries (the 
Company) as of December 31, 2025 and 2024, and the related consolidated statements of operations and 
comprehensive income, of changes in shareholders’ equity and of cash flows for each of the three years 
in the period ended December  31, 2025, including the related notes (collectively referred to as the 
consolidated financial statements). We also have audited the Company’s internal control over financial 
reporting as of December  31, 2025, based on criteria established in Internal Control ‒ Integrated 
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission 
(COSO).

In our opinion, the consolidated financial statements referred to above present fairly, in all material 
respects, the financial position of the Company as of December 31, 2025 and 2024, and the results of its 
operations and its cash flows for each of the three years in the period ended December  31, 2025 in 
conformity with accounting principles generally accepted in the United States of America. Also in our 
opinion, the Company maintained, in all material respects, effective internal control over financial 
reporting as of December  31, 2025, based on criteria established in Internal Control ‒ Integrated 
Framework (2013) issued by the COSO.

Basis for Opinions

The Company’s management is responsible for these consolidated financial statements, for maintaining 
effective internal control over financial reporting, and for its assessment of the effectiveness of internal 
control over financial reporting, included in Management’s Annual Report on Internal Control over 
Financial Reporting appearing under Item 9A. Our responsibility is to express opinions on the Company’s 
consolidated financial statements and on the Company’s internal control over financial reporting based 
on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight 
Board (United States) (PCAOB) and are required to be independent with respect to the Company in 
accordance with the U.S. federal securities laws and the applicable rules and regulations of the 
Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that 
we plan and perform the audits to obtain reasonable assurance about whether the consolidated 
financial statements are free of material misstatement, whether due to error or fraud, and whether 
effective internal control over financial reporting was maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks 
of material misstatement of the consolidated financial statements, whether due to error or fraud, and 
performing procedures that respond to those risks. Such procedures included examining, on a test basis, 
evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits 
also included evaluating the accounting principles used and significant estimates made by 
management, as well as evaluating the overall presentation of the consolidated financial statements. 
Our audit of internal control over financial reporting included obtaining an understanding of internal 
control over financial reporting, assessing the risk that a material weakness exists, and testing and 
evaluating the design and operating effectiveness of internal control based on the assessed risk. Our 
audits also included performing such other procedures as we considered necessary in the 
circumstances. We believe that our audits provide a reasonable basis for our opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial statements for 
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external purposes in accordance with generally accepted accounting principles. A company’s internal 
control over financial reporting includes those policies and procedures that (i) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are 
recorded as necessary to permit preparation of financial statements in accordance with generally 
accepted accounting principles, and that receipts and expenditures of the company are being made only 
in accordance with authorizations of management and directors of the company; and (iii) provide 
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the 
risk that controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate.

Critical Audit Matters

The critical audit matter communicated below is a matter arising from the current period audit of the 
consolidated financial statements that was communicated or required to be communicated to the audit 
committee and that (i) relates to accounts or disclosures that are material to the consolidated financial 
statements and (ii) involved our especially challenging, subjective, or complex judgments. The 
communication of critical audit matters does not alter in any way our opinion on the consolidated 
financial statements, taken as a whole, and we are not, by communicating the critical audit matter 
below, providing a separate opinion on the critical audit matter or on the accounts or disclosures to 
which it relates.

Revenue Recognition — Principal versus Agent Considerations

As described in Note 3 to the consolidated financial statements, management follows the guidance 
provided in ASC 606, Revenue from Contracts with Customers, for determining whether the Company is 
the principal or an agent in arrangements with customers that involve another party that contributes to 
providing a specified service to a customer. In these instances, management determines whether the 
Company has promised to provide the service itself (as principal) or to arrange for the specified service 
to be provided by another party (as an agent). As disclosed by management, this determination is a 
matter of significant judgment that depends on the facts and circumstances of each arrangement. The 
Company recognizes revenue from the sale of shipping labels, the sale of apps, the sale of themes, card 
services and installments services on a net basis as the Company is the agent in the arrangement with 
customers. All other revenue is reported on a gross basis, as management has determined it is the 
principal in the respective arrangements. Revenue reported on a gross basis makes up a significant 
portion of total revenues of $11,556 million.

The principal considerations for our determination that performing procedures relating to Revenue 
Recognition – Principal versus Agent Considerations is a critical audit matter are (i) that there was 
significant judgment applied by management, in some instances, in assessing whether the Company (a) 
was primarily responsible for the fulfillment of the specified service, (b) had control of the specified 
service before it was transferred to the customer, and (c) had full discretion in establishing the price for 
the specified service; and (ii) a high degree of auditor judgment, subjectivity and effort in performing 
audit procedures and evaluating the results of those procedures.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with 
forming our overall opinion on the consolidated financial statements. These procedures included testing 
the effectiveness of controls relating to management’s determination as to whether the Company had 
promised to provide the service as principal or as an agent. These procedures also included, among 
others, testing the reasonableness of management’s determination as to whether the Company had 
promised to provide the service as principal or as an agent, which included assessing whether the 
Company was primarily responsible for the fulfillment of the specified service, had control of the 
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specified service before it was transferred to the customer, and had full discretion in establishing the 
price for the specified service by considering the contractual terms with customers, on a sample basis, 
and agreements with service providers, where applicable, and considering whether these conclusions 
were consistent with evidence obtained in other areas of the audit.

/s/ PricewaterhouseCoopers LLP
Chartered Professional Accountants, Licensed Public Accountants
Ottawa, Canada
February 11, 2026
We have served as the Company’s auditor since 2011.
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Shopify Inc. 
Consolidated Balance Sheets
(In US $ millions, except share amounts)

December 31, 2025 December 31, 2024

Assets

Current assets

Cash and cash equivalents  1,545  1,498 

Marketable securities  4,233  3,981 

Trade and other receivables, net  500  342 

Loans and merchant cash advances, net  1,784  1,224 

Other current assets  234  209 

 8,296  7,254 

Long-term assets

Property and equipment, net  53  47 

Operating lease right-of-use assets, net  88  93 

Intangible assets, net  30  22 

Deferred tax assets  33  37 

Other long-term assets  39  21 

Long-term investments  975  709 

Equity and other investments ($3,619 and $3,930, carried at fair value)  4,582  4,647 

Equity method investment  602  642 

Goodwill  491  452 

 6,893  6,670 

Total assets  15,189  13,924 

Liabilities and shareholders’ equity

Current liabilities

Accounts payable and accrued liabilities  1,075  737 

Deferred revenue  300  283 

Operating lease liabilities  17  18 

Convertible senior notes  —  918 

 1,392  1,956 

Long-term liabilities

Deferred revenue  98  147 

Operating lease liabilities  171  190 

Deferred tax liabilities  55  73 

 324  410 

Contingencies (Note 17)

Shareholders’ equity

Common stock, unlimited Class A subordinate voting shares authorized, 
1,225,830,706 and 1,215,229,233, issued and outstanding; unlimited Class B 
restricted voting shares authorized, 78,073,594 and 79,350,906 issued and 
outstanding; 1 Founder share authorized, 1 and 1 issued and outstanding  10,376  9,634 

Additional paid-in capital  236  305 

Accumulated other comprehensive income (loss)  1  (10) 

Accumulated surplus  2,860  1,629 

Total shareholders’ equity  13,473  11,558 

Total liabilities and shareholders’ equity  15,189  13,924 

The accompanying notes are an integral part of these consolidated financial statements.
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Shopify Inc. 
Consolidated Statements of Operations and Comprehensive Income
(In US $ millions, except share and per share amounts)

December 31, 2025 December 31, 2024 December 31, 2023

Revenues

Subscription solutions  2,752  2,350  1,837 

Merchant solutions  8,804  6,530  5,223 

 11,556  8,880  7,060 

Cost of revenues

Subscription solutions  520  434  354 

Merchant solutions  5,481  3,974  3,191 

 6,001  4,408  3,545 

Gross profit  5,555  4,472  3,515 

Operating expenses

Sales and marketing  1,663  1,393  1,220 

Research and development  1,536  1,367  1,730 

General and administrative  471  410  491 

Transaction and loan losses  417  227  152 

Impairment on sales of Shopify's logistics businesses  —  —  1,340 

Total operating expenses  4,087  3,397  4,933 

Income (loss) from operations  1,468  1,075  (1,418) 

Other income, net

Interest income  331  308  241 

Net realized gain (loss) on equity and other investments  33  3  (5) 

Net unrealized (loss) gain on equity and other investments  (186)  988  1,424 

Net loss on equity method investment  (40)  (138)  (58) 

Realized loss on embedded derivative  (123)  —  — 

Foreign exchange gain (loss)  26  (8)  1 

Total other income, net  41  1,153  1,603 

Income before income taxes  1,509  2,228  185 

Provision for income taxes  (278)  (209)  (53) 

Net income  1,231  2,019  132 

Net income per share attributable to shareholders:

Basic $ 0.95 $ 1.57 $ 0.10 

Diluted $ 0.94 $ 1.55 $ 0.10 

Weighted average shares used to compute net income per 
share attributable to shareholders:

Basic  1,298,955,860  1,289,812,124  1,281,554,559 

Diluted  1,304,953,255  1,301,509,980  1,295,511,385 

Other comprehensive income (loss)

Unrealized gain (loss) on cash flow hedges  15  (19)  20 

Tax effect on unrealized gain (loss) on cash flow hedges  (4)  5  — 

Total other comprehensive income (loss)  11  (14)  20 

Comprehensive income  1,242  2,005  152 

Years ended

The accompanying notes are an integral part of these consolidated financial statements.
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Shopify Inc. 
Consolidated Statements of Changes in Shareholders’ Equity
(In US $ millions, except share amounts)

Common Stock  
Additional Paid-

In Capital

Accumulated 
Other 

Comprehensive 
Income (Loss)

Accumulated 
(Deficit) Surplus Total

Shares Amount

As of December 31, 2022  1,275,128,567  8,747  30  (16)  (522)  8,239 

Exercise of stock options  3,915,216  109  (49)  —  —  60 

Stock-based compensation  —  —  615  —  —  615 

Vesting of restricted share units  7,288,043  335  (335)  —  —  — 

Issuance of shares related to business acquisitions  238,468  10  (10)  —  —  — 

Net income and comprehensive income for the year  —  —  —  20  132  152 

As of December 31, 2023  1,286,570,294  9,201  251  4  (390)  9,066 

Exercise of stock options  2,576,628  89  (28)  —  —  61 

Stock-based compensation  —  —  430  —  —  430 

Vesting of restricted share units  5,433,218  344  (348)  —  —  (4) 

Net income and comprehensive loss for the year  —  —  —  (14)  2,019  2,005 

As of December 31, 2024  1,294,580,140  9,634  305  (10)  1,629  11,558 

Exercise of stock options  4,739,441  342  (110)  —  —  232 

Stock-based compensation  —  —  449  —  —  449 

Vesting of restricted share units  4,332,463  376  (384)  —  —  (8) 

Issuance of shares related to business acquisitions  252,257  24  (24)  —  —  — 

Net income and comprehensive income for the year  —  —  —  11  1,231  1,242 

As of December 31, 2025  1,303,904,301  10,376  236  1  2,860  13,473 

The accompanying notes are an integral part of these consolidated financial statements.
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Shopify Inc. 
Consolidated Statements of Cash Flows
(In US $ millions)

Years ended

December 31, 2025 December 31, 2024 December 31, 2023

Cash flows from operating activities

Net income for the year  1,231  2,019  132 

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

Amortization and depreciation  31  36  70 

Stock-based compensation  449  430  615 

Impairment of right-of-use assets and leasehold 
improvements  13  —  38 

Provision for transaction and loan losses  230  148  80 

Deferred income tax (recovery) expense  (14)  78  (1) 

Revenue related to non-cash consideration  (49)  (94)  (158) 

Impairment on sales of Shopify's logistics businesses  —  —  1,340 

Net loss (gain) on equity and other investments  153  (992)  (1,419) 

Net loss on equity method investment  40  138  58 

Realized loss on embedded derivative  123  —  — 

Unrealized foreign exchange (gain) loss  (57)  19  (6) 

Changes in operating assets and liabilities

Trade and other receivables  (219)  (148)  (98) 

Merchant cash advances and related receivables, net  (141)  (82)  214 

Other current and long-term assets  (38)  (72)  (50) 

Accounts payable and accrued liabilities  262  110  69 

Deferred revenue  19  26  60 

Net cash provided by operating activities  2,033  1,616  944 

Cash flows from investing activities

Purchases of property and equipment  (26)  (19)  (39) 

Purchases of marketable securities  (7,040)  (8,396)  (5,841) 

Maturities of marketable securities  6,552  7,457  5,590 

Purchases and originations of loans  (4,014)  (3,006)  (1,861) 

Repayments and sales of loans  3,435  2,542  1,338 

Purchases of equity and other investments  (99)  (137)  (364) 

Acquisition of businesses, net of cash acquired  (56)  (30)  (31) 

Other  58  3  (36) 

Net cash used in investing activities  (1,190)  (1,586)  (1,244) 

Cash flows from financing activities

Proceeds from the exercise of stock options  232  61  60 

Maturities of convertible senior notes  (1,043)  —  — 

Net cash (used in) provided by financing activities  (811)  61  60 

Effect of foreign exchange on cash, cash equivalents and 
restricted cash  15  (6)  4 

Net increase (decrease) in cash, cash equivalents and 
restricted cash  47  85  (236) 

Cash, cash equivalents and restricted cash – beginning of year  1,498  1,413  1,649 

Cash, cash equivalents and restricted cash – end of year  1,545  1,498  1,413 

Supplemental cash flow information:

Cash paid for income taxes, net  194  116  50 

Cash paid for interest  1  1  1 

The accompanying notes are an integral part of these consolidated financial statements.
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Notes to the Consolidated Financial Statements

1. Nature of Business

Shopify Inc. ("Shopify" or the "Company") was incorporated on September  28, 2004. Shopify provides 
essential internet infrastructure for commerce. Shopify's all-in-one platform makes it easier to start, run 
and grow a business, powering sales online, in store, and everywhere in between. Shopify's mission is to 
make commerce better for everyone with a platform and services that are engineered for speed, 
customization, reliability and security, while delivering a better shopping experience for consumers 
everywhere. The Company's platform enables merchants to manage, market and sell their products 
across various sales channels, including online storefronts, physical retail spaces, AI platforms, social 
media and more. Shopify provides merchants with an integrated back-end system to streamline 
operations, from managing inventory and transaction management to building relationships with buyers. 
With a robust and continuously updated infrastructure, Shopify's goal is to provide merchants with 
cutting-edge technology to thrive in a competitive market. 

2. Basis of Presentation and Consolidation 

These consolidated financial statements include the accounts of the Company and its directly and 
indirectly held wholly owned subsidiaries including, but not limited to: Shopify LLC and Shopify Holdings 
(USA) 2 Inc., both incorporated in the state of Delaware in the United States; Shopify International 
Limited, incorporated in Ireland; Shopify Commerce Singapore Pte. Ltd., incorporated in Singapore. All 
intercompany accounts and transactions have been eliminated upon consolidation.  

These consolidated financial statements of the Company have been presented in United States dollars 
("USD") and have been prepared in accordance with accounting principles generally accepted in the 
United States of America ("U.S. GAAP"), including the applicable rules and regulations of the Securities 
and Exchange Commission ("SEC") regarding financial reporting.

3. Significant Accounting Policies 

Use of Estimates 

The preparation of consolidated financial statements, in accordance with U.S. GAAP, requires 
management to make estimates, judgments and assumptions that affect the reported amounts of 
assets and liabilities at the date of the consolidated financial statements and the reported amounts of 
revenues and expenses during the reporting year. Actual results may differ from the estimates made by 
management. Significant estimates, judgments and assumptions in these consolidated financial 
statements include: key judgments related to revenue recognition in determining whether the Company 
is the principal or an agent to the arrangements with merchants; estimates and judgments involved in 
applying the measurement alternative associated with equity and other investments in private 
companies, including revenue growth rates and revenue multiples based on market comparables; 
estimates involved in our equity method investment; probabilities of achieving performance milestones 
associated with non-cash revenue consideration from strategic partnerships; the probability and amount 
of loss contingencies; and judgments involved in uncertain tax positions.  

Revenue Recognition 

The Company's sources of revenue consist of subscription solutions and merchant solutions.

Sales taxes collected from merchants and remitted to government authorities are excluded from 
revenue.

The Company's arrangements with customers can include multiple performance obligations, which may 
consist of some or all of the Company's subscription solutions. The total transaction price is determined 
at the inception of the contract and allocated to each performance obligation based on their relative 
standalone selling prices. In the case of merchant solutions, the transaction price for each performance 
obligation is based on the observable standalone selling price for each performance obligation. The 
transaction price for multiple merchant solutions is never a bundled price, therefore a relative allocation 
is not required. 
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The Company generally receives payment from its merchants at the time of invoicing. In all other cases, 
payment terms and conditions vary by contract type, although terms generally include a requirement for 
payment within 30 days of the invoice date.

Subscription Solutions

For services where the performance obligation is to provide merchants with access to the Shopify 
platform, such as Online Subscriptions and Point-of-Sale ("POS") Pro subscriptions, revenue is 
recognized over time on a ratable basis over the contractual term of the subscriptions. Certain 
subscription contracts have a transaction price that includes a variable component that is based on the 
merchants' volume of sales. In such cases, the Company recognizes revenue when the merchant's sale 
occurs, the variable price becomes known and it has a right to invoice. Payments received in advance of 
services being rendered are recorded as deferred revenue and recognized ratably over time, over the 
requisite service period. 

Revenue from the sale of separately priced apps and themes is recognized at a point in time, when the 
arrangement between the merchant and partner is established. Revenue from the sale of rights to use a 
domain name that is sold separately is recognized ratably over time, over the contractual term, which is 
generally an annual term. 

Merchant Solutions  

The Company offers a variety of merchant solutions, which are primarily transaction based, to augment 
those provided through a subscription and to address the broad array of functionality merchants 
commonly require.

For services where the performance obligation is to process payments for the Company’s merchants, 
from such services as Shopify Payments, Transaction Fees and Shop Pay Installments, revenues are 
recognized at a point in time, at the time of the transaction.

The Company earns referral fees from partners to whom it directs business pursuant to agreements with 
such partners. Related revenues can be recurring or non-recurring and are recognized once the 
arrangement between the partner and customer has been made or over the expected term of the 
contract. In connection with certain referral revenue contracts with partners, the Company receives a 
component of the transaction price in non-cash consideration in the form of equity in the partner at the 
outset of the contract. When the transaction price includes non-cash consideration, the non-cash 
consideration is measured as the fair value at the inception of the contract.

Other revenue generating services and products to merchants include, but are not limited to, the sale of 
shipping labels, the sale of POS hardware, advertising on the Shopify App Store and Shop Campaigns, 
the Company’s buyer acquisition offering. Revenue is recognized when services are performed, or as 
ownership passes to the merchant.

Principal versus Agent

For revenue streams that involve another party that contributes to providing a specified service to a 
customer, the Company determines whether it is the principal or an agent. In these instances, the 
Company determines whether it has promised to provide the specified service itself (as principal) or to 
arrange for the specified service to be provided by another party (as an agent). This determination 
depends on the facts and circumstances of each arrangement and, in some instances, involves 
significant judgment. The Company recognizes revenue from certain services, such as the sale of 
shipping labels, the sale of apps, the sale of themes, card services and installments services, on a net 
basis as the Company is the agent in the arrangement with customers. All other revenue is reported on a 
gross basis, as the Company has determined it is the principal in the respective arrangements.
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Lending Services

For lending services, including loans and merchant cash advances ("MCAs"), the performance 
obligations associated with these services is to arrange and provide funding to merchants. Certain loans 
and MCAs are facilitated by the Company and originated by bank partners, from whom the Company 
then purchases the loans and MCAs, obtaining all rights, title and interest or discount for a fixed fee or 
calculated as a percentage of the MCA's or loan's principal. Revenues are presented as merchant 
solutions revenue net of any deferred origination fees, which are amortized over the contractual or 
expected term of the loan or MCA. Interest and fees earned on the loan portfolio are recognized as 
merchant solutions revenue based on the effective interest method. For certain loans where the 
borrowing fee is fixed, the Company uses the expected repayment date and volume to calculate an 
effective interest rate. For loans, using the merchant's contractual or expected repayment date, the 
Company calculates an effective interest rate based on the merchant's expected future payment volume 
to determine how much of a merchant's repayment to recognize as revenue and how much to apply 
against the merchant's receivable balance. For some loans, the Company may sell its full rights, title and 
interest to third-party investors. We account for the asset transfer as a sale and derecognize the full 
amount the Company paid to its bank partner to originate the loan and record a gain on sale of the loans 
sold to the third-party investor as merchant solutions revenue upon transfer of title. For MCA's, the 
Company applies a percentage of the remittances collected against the merchant's receivable balance, 
and a percentage, which is related to the discount, as merchant solutions revenue.

Logistics Services

Logistics related revenue was recognized up until the second quarter of 2023, at which point the 
Company sold its logistics businesses, as further described in Note 4. Prior to the sale of these 
businesses, revenue was generated from the respective fulfillment solutions, which included picking, 
packing and preparing orders for shipment, and outbound shipping, as well as additional revenues from 
inbound shipping, storage, returns processing and other fulfillment-related services as needed by 
merchants. Revenue related to these fulfillment solutions were recognized over time as the Company 
fulfilled, up to completion of delivery. Revenues related to the inbound, storage and return processing 
offerings were recognized over time, and revenues related to other fulfillment-related services were 
recognized at a point in time, once the services had been rendered. The Company also earned revenues 
from providing cloud-based software on collaborative warehouse fulfillment solutions which were 
recognized over time, over the contractual term, which could have been up to five years. Payments 
received in advance of services being rendered were recorded as deferred revenue and recognized 
ratably over time, over the requisite service period.

Rewards Program

Our merchants' customers (or "buyers") in North America can participate in our rewards program ("Shop 
Cash") and earn Shop Cash rewards on certain eligible purchases made from merchants or through 
other incentive programs. Buyers can then redeem Shop Cash against purchases through the Shop app, 
which we track on their behalf. Shop Cash cannot be redeemed for cash.

Rewards issued to buyers, to whom we have no performance obligation, are generally expensed as a cost 
of revenues, however depending on the program policy the rewards were earned under, they may be 
expensed as sales and marketing. The rewards are expensed when they are made available to the buyer 
at an estimated value based on the redemption value, less an estimate of Shop Cash rewards that are 
not expected to be redeemed ("breakage"). Breakage is based on historical breakage trends and 
supportable forecasted information. 

Software Development Costs 

Research and development costs are generally expensed as incurred. The Company may capitalize 
certain development costs incurred in connection with its internal use software. The Company expenses 
costs in the preliminary stages of development and may capitalize direct and incremental costs through 
technological feasibility, in which capitalization ceases once the additional features and functionality are 
put into service.
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Advertising Costs 

Advertising costs are expensed as incurred. Advertising costs included in sales and marketing expenses 
during the years ended December  31, 2025, 2024 and 2023 were $753 million, $546 million and $497 
million, respectively. 

Stock-Based Compensation 

The accounting for stock-based awards is based on the fair value of the award measured at the grant 
date. Accordingly, stock-based compensation cost is recognized as an operating expense over the 
requisite service period. 

The fair value of stock options is determined using the Black-Scholes option-pricing model, single option 
approach. An estimate of forfeitures is applied when determining compensation expense. The Company 
determines the fair value of stock option awards on the date of grant using assumptions regarding 
expected term, share price volatility over the expected term of the awards, risk-free interest rate and 
dividend rate. All Class A subordinate voting shares issued in connection with options under the 
Company's Third Amended and Restated Stock Option Plan ("SOP") are from the Company's treasury 
pool.   

The fair value of restricted share units ("RSUs") is measured using the fair value of the Company's shares 
as if the RSUs were issued and vested on the grant date. An estimate of forfeitures is applied when 
determining compensation expense. All Class A subordinate voting shares issued in connection with 
awards under the Company's Third Amended and Restated Long Term Incentive Plan ("LTIP") are from 
the Company's treasury pool. 

Income Taxes

Income tax expense includes domestic and foreign income taxes.  

Deferred tax assets and liabilities are determined based on the difference between the financial 
statement carrying amounts and the tax bases of assets and liabilities using enacted tax rates in effect 
for the year in which the differences are expected to affect taxable income. Valuation allowances are 
established when necessary to reduce deferred tax assets to the amounts that are more likely than not 
to be realized. The Company considers many factors when assessing the likelihood of future realization 
of our deferred tax assets, including its recent cumulative loss experience and expectations of future 
earnings, capital gains and investment in the applicable jurisdiction, the carry-forward periods available 
to it for tax reporting purposes and other relevant factors. 

The Company evaluates tax positions taken or expected to be taken in the course of preparing tax 
returns to determine whether the tax positions have met a “more-likely-than-not” threshold of being 
sustained by the applicable tax authority. Tax benefits related to tax positions not deemed to meet the 
“more-likely-than-not” threshold are not permitted to be recognized in the consolidated financial 
statements. 

The Company's accounting policy is to recognize interest and penalties related to uncertain tax 
positions as a component of income tax expense.

Foreign Currency Translation and Transactions 

The functional and reporting currency of the Company and its subsidiaries is USD. Monetary assets and 
liabilities denominated in foreign currencies are re-measured to USD using the exchange rates prevailing 
at the consolidated balance sheet dates. Non-monetary assets and liabilities denominated in foreign 
currencies are measured in USD using historical exchange rates. Revenues and expenses are measured 
using the actual exchange rates prevailing on the dates of the transactions. Gains and losses resulting 
from re-measurement are recorded in the Company’s consolidated statements of operations and 
comprehensive income as "Foreign exchange gain (loss)", with the exception of foreign exchange 
forward contracts and options used for hedging which are re-measured in "Accumulated other 
comprehensive income (loss)" and the income (loss) is then reclassified into earnings to either cost of 
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revenue or operating expenses in the same period, or periods, during which the hedged transaction 
affects earnings.

Cash and Cash Equivalents

The Company considers all short-term highly liquid investments that are readily convertible into known 
amounts of cash, with original maturities at their acquisition date of three months or less to be cash 
equivalents. We consider cash to be restricted when withdrawal or general use is legally restricted. 

Marketable Securities

The Company’s marketable debt securities consist of federal bonds and agency securities, U.S. term 
deposits and corporate bonds and commercial paper, and mature within 36 months from the date of 
purchase. Marketable debt securities are classified as held-to-maturity at the time of purchase and this 
classification is re-evaluated as of each consolidated balance sheet date. Held-to-maturity debt 
securities represent those securities that the Company has both the positive intent and ability to hold to 
maturity and are carried at amortized cost. Interest on these debt securities, as well as amortization/
accretion of premiums/discounts, are included in interest income. Marketable debt securities are 
assessed as to whether any unrealized loss positions are other than temporarily impaired. Impairments 
are considered other than temporary if they are related to deterioration in credit risk or if it is likely the 
Company would be required to sell the securities before the recovery of their remaining amortized cost 
basis. Realized gains and losses determined to be other than temporary are determined based on the 
specific identification method and are reported in "Other income, net" in the consolidated statements of 
operations and comprehensive income. Marketable debt securities with contractual maturity greater 
than one year are classified as "Long-term investments" in the consolidated balance sheets.

Fair Value Measurements

The carrying amounts for cash and cash equivalents, marketable securities, trade and other receivables, 
merchant cash advances receivable, loans, trade accounts payable and accruals and employee-related 
accruals approximate fair value due to the short-term nature of these balances. 

The Company measures certain financial assets and liabilities at fair value based on applicable 
accounting guidance, using a fair value hierarchy. A financial instrument’s classification within the fair 
value hierarchy is based upon the lowest level of input that is significant to the fair value measurement. 

Fair Value Option

The guidance in ASC 815, Derivatives and Hedging, provides a fair value option election that allows 
entities to make an irrevocable election to not separate embedded derivatives from their host contract 
and to fair value the hybrid instrument upon initial recognition and subsequent measurement dates for 
certain eligible financial assets and liabilities. Unrealized gains and losses on items for which the fair 
value option has been elected are reported in earnings. The decision to elect the fair value option is 
determined on an instrument by instrument basis and must be applied to an entire instrument and is 
irrevocable once elected. The Company has elected to apply the fair value option to its investments in 
convertible notes in private companies. The fair value elections were made in order to maintain 
consistency in presentation across equity and other investments.

Equity and Other Investments

Strategic investments are a part of the Company's strategy and use of capital, expanding its expertise 
and building strong partnerships around strategic initiatives. The Company evaluates each investment 
to determine if the investment is a variable interest entity and, if so, whether the Company is the primary 
beneficiary of the variable interest entity. As of December 31, 2025 and 2024, there were no variable 
interest entities required to be consolidated in the Company’s consolidated financial statements.

The Company classifies each equity investment into one of three categories: (i) equity and other 
investments with readily determinable fair values, (ii) equity and other investments without readily 
determinable fair values and (iii) equity and other investments under the equity method of accounting.
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Equity and other investments in publicly traded companies with readily determinable fair values are 
carried at fair value at each balance sheet date and any movements in the fair value are classified as 
"Other income, net" in the consolidated statements of operations and comprehensive income. 

Equity and other investments in private companies without readily determinable fair values are carried at 
cost less impairments, with subsequent adjustments for observable changes (referred to as the 
measurement alternative). Estimates and judgments are involved in applying the measurement 
alternative associated with equity and other investments without readily determinable fair values by 
developing certain key assumptions, including revenue growth rates and revenue multiples based on 
market comparables.

The Company also holds investments in convertible notes of private companies which are classified as 
available-for-sale debt securities, for which the Company has elected to account for under the fair value 
option. The investments are carried at fair value at each balance sheet date and any movements in the 
fair values are classified as "Other income, net" in the consolidated statements of operations and 
comprehensive income.

The Company evaluates each investment to determine if the investment should be accounted for as an 
equity method investment based upon equity ownership, significant influence and ongoing involvement 
in the investee, including factors such as representation on the investee's board of directors. 
Investments that qualify for the equity method of accounting treatment are carried at the Company’s 
investment amounts and adjusted each period for the Company’s share of the investee’s income or loss 
plus the amortization of the basis difference, which is the difference between the fair value of our 
investment in the company and the underlying equity in the net assets of the investee. The Company 
determined that the investment in Flexport, Inc. ("Flexport") is an equity method investment. The 
Company's share of income or loss in the investee, combined with the amortization of the basis 
difference, is presented as "Net loss on equity method investment" in the consolidated statements of 
operations and comprehensive income. 

Investment options to purchase additional shares of equity and other investments are classified as a 
derivative instrument at fair value using the Black-Scholes model. These derivative instruments are not 
designated as hedges and presented within "Equity and other investments" in the consolidated balance 
sheets.

The Company assesses its equity and other investments in private companies and equity method 
investment for impairment through analyzing market conditions, business results and other qualitative 
measures that indicate that the carrying amount of the investment may be impaired, and the decline in 
value below the carrying amount is determined to be other than temporary.

Derivatives and Hedging

The majority of the Company's derivative products are foreign exchange forward contracts and options, 
which are designated as cash flow hedges of foreign currency forecasted expenses. By their nature, 
derivative financial instruments involve risk, including the credit risk of non-performance by 
counterparties. The Company may hold foreign exchange forward contracts and options to mitigate the 
risk of future foreign exchange rate volatility related to future Canadian dollar ("CAD"), British Pound 
Sterling ("GBP"), Euros ("EUR") and Australian dollar ("AUD") denominated costs and current and future 
obligations.

The Company's foreign currency forward contracts and options generally have maturities of 12 months 
or less. The critical terms match method is used when the key terms of the hedging instrument and that 
of the hedged item are aligned; therefore, the changes in fair value of the forward contracts and options 
are recorded in "Accumulated other comprehensive income (loss)" ("AOCI"). The effective portion of the 
gain or loss on each forward contract and option is reported as a component of AOCI and reclassified 
into earnings to either cost of revenue or operating expense in the same period, or periods, during which 
the hedged transaction affects earnings. The ineffective portion of the gains or losses, if any, is recorded 
immediately in "Other income, net" in the consolidated statements of operations and comprehensive 
income.
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For hedges that do not qualify for the critical terms match method of accounting, a formal assessment is 
performed to verify that derivatives used in hedging transactions continue to be highly effective in 
offsetting the changes in fair value or cash flows of the hedged item. Hedge accounting is discontinued if 
a derivative ceases to be highly effective, matures, is terminated or sold, if a hedged forecasted 
transaction is no longer probable of occurring, or if the Company removes the derivative's hedge 
designation. For discontinued cash flow hedges, the accumulated gain or loss on the derivative remains 
in AOCI and is reclassified into earnings in the period in which the previously hedged forecasted 
transaction impacts earnings or is no longer probable of occurring.

In addition, the Company has a master netting agreement with each of the Company's counterparties, 
which permits net settlement of multiple, separate derivative contracts with a single payment. The 
Company presents its derivative instruments on a net basis in the consolidated financial statements.

Provision for Credit Losses Related to Loans and Merchant Cash Advances

Loans and merchant cash advance receivables represent the aggregate amount of Shopify Capital 
related receivables owed by merchants as of the balance sheet date, net of an allowance for expected 
credit losses. The Company estimates the loss provision based on an assessment of various factors, 
including historical trends, merchants' gross merchandise volume ("GMV"), supportable forecasted 
information and other factors, including macroeconomic factors, that may affect the merchants' ability 
to make future payments on the receivables. Increases to the provision are reflected in current operating 
results, while charges against the provision are made when losses are incurred. Recoveries are reflected 
as a reduction in the allowance for credit losses related to loans and merchant cash advances when the 
recovery occurs. These additions, charges and recoveries are classified within "Transaction and loan 
losses" in the consolidated statements of operations and comprehensive income.

Provision for Transaction Losses Related to Shopify Payments, Shop Pay Installments and Shopify 
Balance

Transaction losses arise from unrecovered merchant transactions due to returns and disputes. The 
Company may also incur losses when a merchant account experiences unauthorized transactions where 
funds cannot be recovered or reversed. The Company estimates the provision for transaction losses 
based on an assessment of various factors, including historical trends, GMV (facilitated using Shopify 
Payments and Shop Pay Installments including those managed using Shopify Balance), supportable 
forecasted information and other factors that may increase the volume of losses. Additions to the 
provision are reflected in current operating results, while charges against the provision are made when 
losses are incurred. These additions are classified within "Transaction and loan losses" on the 
consolidated statements of operations and comprehensive income.

Loss Contingencies

The Company records accruals for loss contingencies when losses are probable and reasonably 
estimable. The Company evaluates developments in legal matters that could affect the amount of 
liability that has been previously accrued and makes adjustments as appropriate. Significant judgment is 
required to determine both probability and the estimated amount of a loss or potential loss. The 
Company may be unable to reasonably estimate the reasonably possible loss or range of loss for a 
particular legal contingency for various reasons, including, among others, because: (i) the damages 
sought are indeterminate; (ii) the proceedings are in the relatively early stages; (iii) there is uncertainty as 
to the outcome of pending proceedings (including motions and appeals); (iv) there is uncertainty as to 
the likelihood of settlement and the outcome of any negotiations with respect thereto; (v) there remain 
significant factual issues to be determined or resolved; (vi) the relevant law is unsettled; or (vii) the 
proceedings involve novel or untested legal theories. In such instances, there may be considerable 
uncertainty regarding the ultimate resolution of such matters, including the likelihood or magnitude of a 
possible eventual loss, if any.

Operating Leases 

The Company accounts for operating leases by first determining if an arrangement is a lease, or contains 
a lease, at inception. The operating lease right-of-use assets and operating lease liabilities are 
recognized at the commencement date based on the present value of lease payments over the lease 
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term. The Company's leases do not provide an implicit rate, therefore, the incremental borrowing rate 
based on the information available at commencement date was used to determine the present value of 
lease payments. The right-of-use assets exclude lease incentives, which are accounted for as a reduction 
of lease liabilities if they have not yet been received. The Company's lease terms may include options to 
extend or terminate the lease. Lease expense related to lease components is recognized on a straight-
line basis over the lease term. 

The carrying values of right-of-use assets are reviewed for impairment whenever events or changes in 
circumstances indicate that the carrying amounts of such assets may not be recoverable. The 
determination of whether any impairment exists includes a comparison of estimated undiscounted 
future cash flows anticipated to be generated over the remaining life of an asset or asset group to their 
net carrying value. If the estimated undiscounted future cash flows associated with the asset or asset 
group are less than the carrying value, an impairment loss will be recorded based on the estimated fair 
value. For right-of-use assets that are impaired, the remaining carrying value of the right-of-use assets 
are amortized on a straight line basis over the remaining term of the lease. 

The Company's lease agreements include lease and non-lease components, which are accounted for 
separately under Topic 842, Leases. Variable lease components and non-lease components are excluded 
from the lease payments used to calculate the right-of-use assets and lease liabilities, and are recorded 
in the period in which the obligation for the payment is incurred. 

The Company subleases certain leased office space and recognizes sublease income on a straight-line 
basis over the sublease term. Sublease payments received for variable lease costs will be recorded as 
income, as earned. The Company recognizes sublease income as an offset to lease expense in the 
consolidated statements of operations and comprehensive income.

Property and Equipment 

Property and equipment is stated at cost, less accumulated depreciation and impairment. Depreciation 
is calculated using the straight-line method over the estimated useful lives of the related assets. 
Computer equipment is depreciated over the lesser of three years and their estimated useful lives while 
furniture and equipment are depreciated over four years. Leasehold improvements are amortized on a 
straight-line basis over the shorter of their estimated useful lives or the term of their associated leases, 
which range from one to fifteen-years. Fulfillment robots and fulfillment equipment, which were 
depreciated over the lesser of three years and its useful life and ranged from three to ten-years, 
respectively, were depreciated up until the second quarter of 2023, at which point the Company sold its 
logistics businesses, as further described in Note 4.

Intangible Assets 

Intangible assets are stated at cost, less accumulated amortization and impairment. Amortization is 
calculated using the straight-line method over the estimated useful lives of the related assets. Acquired 
technology is amortized over a one to six-year period, acquired customer relationships are amortized 
over a one to two-year period, capitalized software development costs are amortized over a two to four-
year period and other intangible assets are amortized over a three to ten-year period or may have an 
indefinite useful life and not amortized. Amortization is recorded into cost of revenues and operating 
expenses, depending on the nature of the asset. 

Impairment of Long-lived Assets

The carrying values of long-lived assets (including leases, property and equipment and intangible assets) 
are reviewed for impairment whenever events or changes in circumstances indicate that the carrying 
amounts of such assets may not be recoverable. The determination of whether any impairment exists 
includes a comparison of estimated undiscounted future cash flows anticipated to be generated over 
the remaining life of the asset or asset group to their net carrying value. If the estimated undiscounted 
future cash flows associated with the asset or asset group are less than the carrying value, an 
impairment loss will be recorded based on the estimated fair value. 
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Goodwill 

Goodwill represents the excess of the purchase price over the estimated fair value of net assets of a 
business acquired in a business combination. Goodwill is not amortized, but instead tested for 
impairment at least annually. Should certain events or indicators of impairment occur between annual 
impairment tests, the Company will perform the impairment test as those events or indicators occur for 
our reporting unit. 

Goodwill is tested for impairment at the reporting unit level by first performing a qualitative assessment 
to determine whether it is more likely than not that the fair value of the reporting unit is less than its 
carrying value. The qualitative assessment considers the following factors: macroeconomic conditions, 
industry and market considerations, cost factors, overall company financial performance, events 
affecting the reporting unit and changes in the Company’s fair value. If the reporting unit does not pass 
the qualitative assessment, the Company carries out a quantitative test for impairment of goodwill. This 
is done by comparing the fair value of the reporting unit with the carrying value of the reporting unit that 
includes goodwill. If the fair value of the reporting unit is greater than its carrying value, including 
goodwill, no impairment results. If the fair value of the reporting unit is less than its carrying value, 
including goodwill, an impairment loss would be recognized in the consolidated statements of 
operations and comprehensive income in an amount equal to that difference, limited to the total 
amount of goodwill allocated to that reporting unit. The Company has an unconditional option to bypass 
the qualitative assessment for our reporting unit in any period and proceed directly to performing the 
quantitative goodwill impairment test. The Company may resume performing the qualitative assessment 
in any subsequent period.

Business Combinations

The Company follows the acquisition method to account for business combinations in accordance with 
ASC 805, Business Combinations. The acquisition method of accounting requires that assets acquired 
and liabilities assumed be recorded at their estimated fair values on the date of a business acquisition. 
The excess of the purchase price over the estimated fair value is recorded as goodwill. Upon the 
conclusion of the measurement period or final determination of the values of assets acquired or 
liabilities assumed, whichever comes first, any subsequent adjustments would be recorded in the 
consolidated statements of operations and comprehensive income.

Segment Information 

The Company’s chief operating decision maker ("CODM") is the Chief Executive Officer. The CODM is the 
highest level of management responsible for assessing Shopify’s overall performance, and making 
operational decisions such as resource allocations related to operations, product prioritization and 
delegations of authority. The CODM has determined that the Company operates in one single operating 
and reportable segment and manages segment profit (loss) based upon consolidated net income (loss). 
The measure of segment assets is reported on the consolidated balance sheet as total consolidated 
assets.

Concentration of Credit Risk 

The Company’s cash and cash equivalents, marketable securities, trade and other receivables, loans, 
merchant cash advances and foreign exchange derivative instruments subject the Company to 
concentrations of credit risk. Management mitigates this risk associated with cash and cash equivalents 
by making deposits and entering into foreign exchange derivative products only with large banks and 
financial institutions that are considered to be highly creditworthy. We limit the amount of credit 
exposure with any one financial institution and conduct timely evaluations of the credit worthiness of 
these financial institutions. Management mitigates the risks associated with marketable securities by 
adhering to its investment policy, which stipulates minimum rating requirements, maximum investment 
exposures and maximum maturities. Due to the Company’s diversified merchant base, there is no 
particular concentration of credit risk related to the Company’s trade and other receivables, loans 
receivable and merchant cash advances. Trade and other receivables, loans receivable and merchant 
cash advances are monitored on an ongoing basis to ensure timely collection of amounts. There are no 
receivables from individual merchants accounting for 10% or more of revenues or receivables.
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Equity and Other Investments Risk

The Company holds equity and other investments that are subject to a wide variety of market-related 
risks that could substantially reduce or increase the fair value of our holdings. The Company's equity and 
other investments in public companies are recorded at fair value, which is subject to market price 
volatility. The Company also holds an investment option to purchase Series B common shares in Klaviyo, 
Inc. which is accounted for as a derivative instrument and valued using the Black-Scholes model, and is 
subject to market price volatility as well as a discount for lack of marketability. The Company's equity 
investments in private companies are recorded using the measurement alternative and are assessed 
each reporting period for observable price changes and impairments, which may involve estimates and 
judgments given the lack of readily available market data. Certain equity investments in private 
companies are in the early stages of development and are inherently risky due to their lack of operational 
history. Furthermore, for the equity method investment, Shopify's share of income and loss from these 
investments may cause volatility to Shopify's earnings. The Company's debt investments in convertible 
notes of private companies are recorded at fair value, which are impacted by the underlying entities' 
valuations and interest rates.

The Company has a high concentration of risk associated with a small number of equity and other 
investments that are impacted by fluctuations in their fair values or by observable changes or 
impairments.

Interest Rate Risk 

A portion of the Company’s cash, cash equivalents and marketable securities and loans and debt 
securities earn interest. The Company’s trade and other receivables, accounts payable and accrued 
liabilities and lease liabilities do not bear interest. The Company is not exposed to material interest rate 
risk. 

Foreign Exchange Risk 

The Company's results of operations and foreign currency assets and liabilities are exposed to foreign 
currency fluctuations.

While the majority of the Company's revenues, cost of revenues and operating expenses are 
denominated in USD, a significant portion are denominated in foreign currencies. Due to offering Shopify 
Payments, Shopify Capital, subscriptions and other billings to select countries in local currency, a 
significant proportion of revenue transactions are denominated in EUR, GBP and CAD. Furthermore, a 
significant proportion of operating expenses are also incurred in the aforementioned foreign currencies.

Although foreign currency fluctuations associated with revenues and costs may partially offset one 
another in earnings, the Company uses foreign exchange derivative products to mitigate a portion of the 
remaining exposure of foreign currency fluctuations as discussed in Note 6. By their nature, derivative 
financial instruments involve risk, including the credit risk of non-performance by counterparties. 

Accounting Pronouncements Adopted in the Year

In December 2023, the FASB issued ASU 2023-09 on Improvements to Income Tax Disclosures that 
require greater disaggregation of income tax disclosures, including the income rate tax rate 
reconciliation and income taxes paid by jurisdiction. The Company adopted this ASU for the year ending 
December 31, 2025, on a retrospective basis, see Note 21.

Recent Accounting Pronouncements Not Yet Adopted 

In November 2024, the FASB issued ASU 2024-03 on Disaggregation of Income Statement Expenses that 
enhances disclosure of certain costs and expenses to provide enhanced transparency into the expenses 
presented in the income statement. The ASU is effective for annual periods beginning after December 
15, 2026. The Company will adopt and apply the guidance in fiscal year 2027. The Company is still 
assessing the impact of this disclosure ASU.

In September 2025, the FASB issued ASU 2025-06 on Improvements to the Accounting for Internal-Use 
Software, which clarifies and modernizes certain aspects of the accounting for and disclosure of 
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internal-use software costs. The ASU does not change what types of costs are capitalized or when 
internal-use software cost capitalization ceases. This guidance will be effective for the Company for the 
year ending December 31, 2028. The Company is evaluating the impact of the guidance on the 
consolidated financial statements. We do not expect the adoption of this guidance to have a material 
impact on our consolidated financial statements. 

4. Business Combinations and Sales of Businesses

Business Combinations

Vantage Discovery Inc.

In March 2025, the Company completed the acquisition of Vantage Discovery Inc. (“Vantage”), a 
company based in Austin, Texas, that provides AI-powered search and content discovery services. By 
integrating Vantage’s hybrid search engine architecture that combines traditional search engines with 
vector databases and large language models, the development of AI-powered, multi-vector search 
across Search APIs, Shop and Storefront search offerings will be accelerated. The Company acquired 100 
percent of the outstanding shares of Vantage in exchange for cash consideration of $59  million. In 
connection with the transaction, $24 million in restricted shares were granted and $6 million in cash are 
being accounted for as compensation as these amounts are related to post-combination services.

The following table summarizes the purchase price allocation of the Vantage assets acquired and 
liabilities assumed at the acquisition date in US $ millions:

  Amount

Net assets  — 

Intangible assets - acquired technology  20 

Goodwill  39 

Net deferred tax liability  — 

Total purchase price  59 

The acquired technology has an estimated fair value of $20 million using a cost approach and is being 
amortized over three years. Goodwill from the Vantage acquisition is attributable to the expected 
synergies that will result from integrating Vantage's technology with Shopify's Search offering, and the 
acquisition of the assembled workforce. None of the goodwill recognized is deductible for income tax 
purposes. There is no net deferred tax liability related to taxable temporary difference on acquired 
intangible assets due to offsetting deferred tax assets related to losses from the pre-acquisition period.
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Sale of Businesses

In the second quarter of 2023 the Company sold its logistics businesses (the "divested businesses"). The 
majority of the logistics business was sold to Flexport, a leading tech-driven global logistics platform. The 
Company received non-cash consideration in the form of a 13% equity interest on a fully-diluted basis 
inclusive of warrants and options. 

The net assets of the divested businesses had an aggregate carrying amount above their estimated fair 
value and accordingly, an impairment loss was recorded in operating expenses as "Impairment on sales 
of Shopify's logistics businesses" in the consolidated statements of operations and comprehensive 
income, for the year ended December 31, 2023. The components of the sale were as follows in US $ 
millions:

Amount

Goodwill  (1,438) 

Intangible assets  (337) 

Net assets and transaction costs  (93) 

Non-cash consideration received(1)  528 

Impairment on sales of Shopify's logistics businesses  (1,340) 

(1) The value of non-cash consideration received is an estimate and was independently estimated by Shopify by using unobservable 
inputs, including the investee's revenue growth rates and revenue multiples based on market comparables. 

The non-cash consideration was in addition to the Company's existing equity interest in Flexport. The 
investment in Flexport is accounted for under the equity method investment (see Note 6). 

5. Cash and Cash Equivalents

As of December 31, 2025 and 2024, the Company’s cash and cash equivalents balance was $1,545 million 
and $1,498 million, respectively. These balances include $546 million and $806 million, respectively, of 
money market funds, corporate bonds and commercial paper. As of December 31, 2025, $11 million of the 
Company's cash and cash equivalents balance is considered restricted cash (December  31, 2024 - $9 
million).

6. Financial Instruments

The Company measures financial instruments based on quoted prices in active markets (Level 1), inputs 
from similar instruments such as quoted prices or other observable market data (Level 2) or where little 
or no market activity exists, using unobservable inputs that require judgment or estimation (Level 3).

Debt Securities 

The Company holds certain debt securities that are classified as held-to-maturity at the time of purchase 
as the Company has both the positive intent and ability to hold to maturity. The fair value of corporate 
bonds are based upon Level 2 inputs, which include period-end mid-market quotations for each 
underlying contract as calculated by the financial institution with which the Company has transacted. 
The quotations are based on bid/ask quotations and represent the discounted future settlement 
amounts based on current market rates.

The Company also holds debt securities in the form of convertible notes in private companies classified 
as available-for-sale for which the Company has elected to apply the fair value option. The investments 
are carried at fair value at each balance sheet date and any movements in the fair values are classified as 
"Other income, net" in the consolidated statements of operations and comprehensive income.
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The following tables summarize debt securities by balance sheet classification and level within the fair 
value hierarchy:

December 31, 2025

Carrying Value

Cash 
Equivalents

Marketable 
Securities

Long-term 
Investments

Equity and 
Other 

Investments
Fair Value

(in US $ millions)

Level 1: 

U.S. term deposits  —  520  —  —  531 

U.S. federal bonds and 
agency securities  1  1,923  527  —  2,453 

 1  2,443  527  —  2,984 

Level 2:

Corporate bonds and 
commercial paper  —  1,790  448  —  2,240 

Level 3:

Convertible notes in 
private companies  —  —  —  558  558 

 1  4,233  975  558  5,782 

The fair values of marketable securities above include accrued interest of $39 million, which is excluded 
from the carrying amounts. The accrued interest is included in "Trade and other receivables, net" in the 
consolidated balance sheets. Additional accrued interest of $105 million recognized on the convertible 
notes in private companies is included in the carrying amount and fair value above.

December 31, 2024

Carrying Value

Cash 
Equivalents

Marketable 
Securities

Long-term 
Investments

Equity and 
Other 

Investments
Fair Value

(in US $ millions)

Level 1: 

U.S. term deposits  —  470  —  —  481 

U.S. federal bonds and 
agency securities  20  1,696  537  —  2,252 

Corporate bonds and 
commercial paper  139  —  —  —  139 

 159  2,166  537  —  2,872 

Level 2:

Corporate bonds and 
commercial paper  —  1,815  172  —  1,988 

Level 3:

Convertible notes in 
private companies  —  —  —  543  543 

 159  3,981  709  543  5,403 

The fair values above include accrued interest of $19 million, which is excluded from the carrying 
amounts. The accrued interest is included in "Trade and other receivables, net" in the consolidated 
balance sheets. Additional accrued interest of $62 million recognized on the convertible notes in private 
companies is included in the carrying amount and fair value above.
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The following table outlines estimated fair values of our debt securities by date of contractual maturity 
as of December 31, 2025:

Fair Value

(in US $ millions)

Due within one year  4,248 

Due after one year to three years  976 

 5,224 

Equity Securities 

The Company holds equity investments in public and private companies that were obtained through a 
combination of direct investment and strategic partnerships. 

Equity investments with readily determinable fair values are comprised of:

December 31, 2025 December 31, 2024

Level 1 Level 3 Total Level 1 Level 3 Total

(in US $ millions)

Affirm Holdings, Inc.  1,511  —  1,511  1,236  —  1,236 

Global-E Online Ltd.  868  —  868  1,205  —  1,205 

Klaviyo, Inc.(1)  529  70  599  615  127  742 

Other  8  —  8  —  —  — 

 2,916  70  2,986  3,056  127  3,183 

(1) In the year ended December  31, 2025, $42 million was transferred from Level 3 to Level 1, respectively, due to the vesting of 
warrants (December  31, 2024 - $37 million). The equity investments categorized as Level 3 in the fair value hierarchy represent 
unvested warrants that require the application of a discount for lack of marketability which was 11% at December  31, 2025 
(December 31, 2024 - 18%).

Adjustments related to equity and other investments with readily determinable fair values for the years 
ended December 31, 2025 and 2024 were as follows:

December 31, 2025 December 31, 2024

(in US $ millions)

Balance, beginning of the year  3,183  2,360 

Adjustments related to equity and other investments with readily 
determinable fair values:

Investments received as part of sale of equity and other 
investments  8  — 

Net unrealized (losses) gains  (205)  823 

Balance, end of the year  2,986  3,183 
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Equity Investments without Readily Determinable Fair Values

The carrying value of equity investments in private companies without readily determinable fair values 
are:

December 31, 2025 December 31, 2024

(in US $ millions)

Total initial value  1,068  957 

Cumulative gross unrealized gains  310  144 

Cumulative gross unrealized losses and impairment  (415)  (384) 

Total carrying value of equity and other investments without readily 
determinable fair values  963  717 

Adjustments related to equity and other investments without readily determinable fair values for the 
years ended December 31, 2025 and 2024 were as follows:

December 31, 2025 December 31, 2024

(in US $ millions)

Balance, beginning of the year  717  505 

Adjustments related to equity and other investments without readily 
determinable fair values:

Purchases of equity and other investments  99  137 

Gross unrealized gains(1)  171  89 

Gross unrealized losses and impairments(2)  (38)  (14) 

Sales of equity and other investments(3)  (33)  — 

Transfers from measurement alternative(4)  47  — 

Balance, end of the year  963  717 

(1) During the year ended December 31, 2025, the Company identified an observable price change resulting in the remeasurement of 
a private investment at fair value on a non-recurring basis. The resulting unrealized gains of $163 million (December 31, 2024 - $78 
million) were presented as "Net unrealized (loss) gain on equity and other investments" in the consolidated statements of 
operations and comprehensive income.
(2) During the years ended December  31, 2025 and 2024, the Company identified an observable price change resulting in the 
remeasurement of private investments at fair value on a non-recurring basis. The resulting unrealized losses were presented as 
"Net unrealized (loss) gain on equity and other investments" in the consolidated statements of operations and comprehensive 
income.

(3) During the year ended December 31, 2025, the Company held private investments which were acquired, resulting in the deemed 
sale of equity and other investments. The resulting realized gains or losses were presented as “Net realized gain (loss) on equity and 
other investments” in the consolidated statements of operations and comprehensive income.

(4) During the year ended December 31, 2025, convertible notes in private companies with a fair value of $45 million and accrued 
interest of $2 million were converted and transferred from debt securities to equity investments without readily determinable fair 
values.

As of December  31, 2025, included in the total $963 million of equity and other investments without 
readily determinable fair values, $800 million was remeasured at fair value and was classified within Level 
3 of the fair value measurement hierarchy on a non-recurring basis.

Equity Method Investment

The Company holds an equity method investment in Flexport of $602 million which is presented within 
"Equity method investment" in the consolidated balance sheets and is carried at the amount of Shopify’s 
original investment, as adjusted each period for Shopify’s share of the investee’s income or loss and the 
basis difference amortization, which is the difference between the fair value of our investment in the 
company and the underlying equity in the net assets of the investee (December 31, 2024 - $642 million). 
Results are reported with a one-quarter delay due to the timing of financial information availability from 
the investee. For the year ended December 31, 2025, our share of the loss in the investee was $40 million 
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(December 31, 2024 - $138 million), and is presented within "Net loss on equity method investment" in the 
consolidated statements of operations and comprehensive income.

Derivative Instruments and Hedging

As of December 31, 2025, the Company held foreign exchange forward contracts and options for USD, 
GBP, AUD, EUR and CAD with a total notional value of $702 million (December 31, 2024 - $454 million), to 
fund a portion of its operations. The fair value of foreign exchange forward contracts and options was 
based upon Level 2 inputs, which included year-end mid-market quotations for each underlying contract 
as calculated by the financial institution with which the Company has transacted. The quotations are 
based on bid/ask quotations and represent the discounted future settlement amounts based on current 
market rates.

Derivative Instruments Designated as Hedges

The Company has a hedging program to mitigate the impact of foreign currency fluctuations on future 
cash flows and earnings. Under this program, the Company has entered into foreign exchange forward 
contracts and options with certain financial institutions and designated those hedges as cash flow 
hedges. The Company is hedging cash flows associated with payroll costs.

The fair values of outstanding derivative instruments were as follows:

December 31, 2025 December 31, 2024

(in US $ millions)

Level 2:

Foreign exchange forward contracts and options assets (classified 
in other current assets)  4  — 

Foreign exchange forward contract liabilities (classified in accounts 
payable and accrued liabilities)  1  13 

Unrealized gains and losses related to changes in the fair value of foreign exchange forward contracts 
and options designated as cash flow hedges were as follows:

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Unrealized gains  3  —  6 

Unrealized losses  (1)  (13)  — 

Total net unrealized (losses) gains  2  (13)  6 

These unrealized gains and losses were included in "Accumulated other comprehensive income (loss)", 
"Other current assets" and "Accounts payable and accrued liabilities" in the consolidated balance 
sheets. These amounts are expected to be reclassified into earnings over the next twelve months.

Realized losses related to the maturity of foreign exchange forward contracts and options designated as 
cash flow hedges were as follows:

Years ended

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Realized losses in operating expenses  (6)  (8)  (13) 

 (6)  (8)  (13) 
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Derivative Instruments Not Designated as Hedges

The Company holds an investment option to purchase 15,743,174 of Series B common shares of Klaviyo, 
Inc. at an exercise price of $88.93 with an expiration date of July 28, 2030. The options are fair valued 
quarterly under Level 3 of the fair value hierarchy as certain unobservable inputs are used within the 
Black-Scholes model as well as a discount for lack of marketability. The fair value of the options as of 
December  31, 2025, utilizing a discount for lack of marketability of 21%, was $75 million (December  31, 
2024 - 29% and $204 million) and is presented within "Equity and other investments" in the consolidated 
balance sheets. The Company recognized an unrealized loss of $129 million for the year ended December 
31, 2025 (December 31, 2024 - unrealized gain of $82 million) and is presented as a component of "Net 
unrealized (loss) gain on equity and other investments" in the consolidated statements of operations and 
comprehensive income.

The Company held an embedded derivative to settle its Notes in cash during the year ended December 
31, 2025. The embedded derivative was fair valued quarterly under Level 2 of the fair value hierarchy as 
observable prices in the over-the-counter market are available. The embedded derivative was settled on 
November 3, 2025. The Company recognized a realized loss of $123 million for the year ended 
December  31, 2025 and is presented as "Realized loss on embedded derivative" in the consolidated 
statements of operations and comprehensive income.

7. Trade and Other Receivables

Trade receivables and unbilled revenues, net of allowance for credit losses, were as follows:

  December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Unbilled revenues, net  229  175  132 

Indirect taxes receivable  109  49  46 

Trade receivables, net  98  77  62 

Accrued interest  39  19  15 

Other receivables  25  22  27 

   500  342  282 

Unbilled revenues represent amounts not yet billed related to partner referral fees, subscription fees for 
Plus merchants, shipping charges and transaction fees as of the consolidated balance sheets dates. 

The allowance for credit losses reflects the Company's best estimate of probable losses inherent in the 
unbilled revenues and trade receivables accounts. The Company determined the provision based on 
known troubled accounts, historical experience, supportable forecasts of collectibility and other 
currently available evidence.

Activity in the allowance for credit losses was as follows:

December 31, 2025 December 31, 2024

(in US $ millions)

Balance, beginning of the year  16  13 

Provision for credit losses related to uncollectible receivables  28  15 

Write-offs  (27)  (12) 

Balance, end of the year  17  16 
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8. Loans and Merchant Cash Advances

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Loans receivable, gross(1)  1,621  1,131  732 

Allowance for credit losses related to 
uncollectible loans receivable  (160)  (110)  (60) 

Merchant cash advances receivable, gross  358  234  180 

Allowance for credit losses related to 
uncollectible merchant cash advances 
receivable  (35)  (31)  (36) 

Loans and merchant cash advances, net  1,784  1,224  816 

(1) Included in the loans receivable gross balance as of December 31, 2025 is $24 million of interest receivable (December 31, 2024 - 
$15 million, December 31, 2023- $10 million).

Certain loans and merchant cash advances are facilitated by the Company and originated by a bank 
partner, from whom the Company then purchases the loans and merchant cash advances obtaining all 
rights, title and interest or discount. In the year ended December 31, 2025, the Company purchased 
$4.2 billion of merchant cash advances and loans to Shopify merchants (December 31, 2024 - $3.0 billion). 
For some loans, the Company sells its full rights, title and interest to third-party investors. We account for 
the asset transfer as a sale and derecognize the full amount the Company paid to its bank partner to 
originate the loan and record a gain on sale of the loans sold to the third-party investor as revenue upon 
transfer of title. In the year ended December 31, 2025, the Company did not sell loans to third-party 
investors (December 31, 2024 - $212 million).

In the year ended December 31, 2025, the Company recognized revenue of $258  million related to 
interest and fees earned on the Company's lending services, which do not represent revenues 
recognized in the scope of ASC 606, Revenue from Contracts with Customers (December 31, 2024 - $205 
million).

Loans

The following table summarizes the activities of the Company’s allowance for credit losses related to 
uncollectible loans receivable:

December 31, 2025 December 31, 2024

(in US $ millions)

Allowance, beginning of the year  110  60 

Provision for credit losses related to uncollectible loans receivable  153  108 

Loans receivable charged off, net of recoveries  (103)  (58) 

Allowance, end of the year  160  110 
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The following table presents the delinquency status of the gross amount of merchant loans by year of 
origination. The delinquency status is determined based on the number of days past the contractual or 
expected repayment date for which the Company anticipates to receive the amounts outstanding. The 
"current" category represents balances that are anticipated to be repaid within 29 days of the 
contractual repayment dates, or are anticipated to be repaid within 29 days of the expected repayment 
date.

December 31, 2025

Year of origination

2025 2024 Total Percent

(in US $ millions)

Current  1,473  17  1,490  91.9 %

30-89 Days  14  5  19  1.2 %

90-179 Days  14  6  20  1.2 %

180+ Days  63  29  92  5.7 %

Total  1,564  57  1,621  100.0 %

December 31, 2024

Year of origination

2024 2023 Total Percent

(in US $ millions)

Current  1,051  8  1,059  93.7 %

30-89 Days  9  3  12  1.0 %

90-179 Days  7  3  10  0.9 %

180+ Days  34  16  50  4.4 %

Total  1,101  30  1,131  100.0 %

The Company maintains an internal monitoring list related to its outstanding loans. A merchant's ability 
and willingness to repay the financing receivables outstanding under the program is analyzed for a 
variety of factors that include, but are not limited to current or expected age of the financing, merchant 
subscription or financing status, merchant GMV trends and other changes to merchant credit profiles. 

Merchant Cash Advances

The following table summarizes the activities of the Company’s allowance for credit losses related to 
uncollectible merchant cash advances receivable:

December 31, 2025 December 31, 2024

(in US $ millions)

Allowance, beginning of the year  31  36 

Provision for credit losses related to uncollectible merchant cash 
advances receivable  32  13 

Merchant cash advances receivable charged off, net of recoveries  (28)  (18) 

Allowance, end of the year  35  31 
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9. Other Current Assets

  December 31, 2025 December 31, 2024

(in US $ millions)

Deposits  69  35 

Prepaid expenses  55  59 

Capitalized contract costs  52  57 

Income taxes receivable  34  32 

Inventory  21  26 

Foreign exchange contracts  3  — 

   234  209 

10. Property and Equipment 

  December 31, 2025

Cost

Accumulated 
depreciation and 

impairment
Net book

value

(in US $ millions)

Leasehold improvements(1)  159  118  41 

Computer equipment  38  30  8 

Furniture and equipment  31  27  4 

   228  175  53 

  December 31, 2024

  Cost

Accumulated 
depreciation and 

impairment
Net book

value

(in US $ millions)

Leasehold improvements  149  115  34 

Computer equipment  40  29  11 

Furniture and equipment  28  26  2 

   217  170  47 

(1) $5 million of leasehold improvements were impaired and disposed of in the year ended December 31, 2025 (December 31, 2023 - 
$12 million). See Note 11 for details.

During the year ended December 31, 2025, the Company disposed of and retired computer equipment 
with an original cost of $8 million (December  31, 2024 - $8 million). There was no material gain or loss 
recognized in the consolidated statements of operations and comprehensive income as a result of the 
retirement and disposal of these assets.

The following table illustrates the classification of depreciation in the consolidated statements of 
operations and comprehensive income:

Years ended

  December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Cost of revenues  —  —  3 

Sales and marketing  5  7  7 

Research and development  9  11  13 

General and administrative  4  4  5 

   18  22  28 
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11. Leases

The Company has office and commercial leases in North America, Europe and Asia. These leases have 
remaining lease terms of 1 to 11 years, some of which have an option to extend the lease for up to 5 years. 
All of the Company's leases are operating leases.

The components of lease expense were as follows:

Years ended

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Operating lease expense  23  16  31 

Variable lease expense, including non-lease 
components  15  25  17 

Total lease expense  38  41  48 

As of December  31, 2025, the weighted average remaining lease term is 9 years and the weighted 
average discount rate is 3.6% (December 31, 2024 - 9 years and 3.4%).

Net sublease income for the year ended December  31, 2025 was $7 million (December  31, 2024 - $6 
million, December  31, 2023 - $4 million), which is recorded as an offset within the total lease expense 
disclosed above.

During the years ended December  31, 2025 and December 31, 2023, the Company terminated office 
spaces for which it has ceased use. This resulted in impairment charges to its operating lease right-of-
use assets, leasehold improvements and operating lease liabilities of $13 million (December 31, 2023 - 
$38  million). These impairment charges were their carrying values as of the impairment measurement 
date, as required under ASC 360, Property, Plant and Equipment. These charges were recorded within 
"General and administrative" in the consolidated statements of operations and comprehensive income. 

During the year ended December 31, 2023, as part of the sales of Shopify's logistics businesses, the 
Company's warehouse leases were assigned in connection with the divested businesses and are no 
longer recognized on the Company's consolidated balance sheets. However, the Company retained the 
guarantee of certain leases and entered into an indemnification agreement, governing the liability 
obligations in connection with these guarantees. 

Maturities of lease liabilities as of December 31, 2025 were as follows:

Fiscal Year Operating Leases

(in US $ millions)

2026  29 

2027  50 

2028  49 

2029  39 

2030  36 

Thereafter  166 

Total future minimum payments  369 

Minimum payments related to variable lease payments, including non-lease components  (151) 

Imputed interest  (30) 

Total operating lease liabilities  188 

Operating lease maturity amounts included in the table above do not include sublease proceeds 
expected to be received under our various sublease agreements with third parties. Under the 
agreements initiated with third parties, the Company expects to receive sublease proceeds of $7 million 
in 2026 and $145 million in the years 2027, 2028, 2029 and thereafter.
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During the year ended December  31, 2025, the Company recognized $1 million of operating lease 
liabilities arising from obtaining operating lease right-of-use assets (December 31, 2024 - $7 million). The 
Company paid $34 million for amounts included in the measurement of operating lease liabilities 
included in cash flow from operating activities (December 31, 2024 - $35 million).

12. Intangible Assets

  December 31, 2025

  Cost
Accumulated 
amortization Net book value

(in US $ millions)

Acquired technology  93  64  29 

Other intangible assets  5  4  1 

Software development costs  14  14  — 

   112  82  30 

  December 31, 2024

  Cost
Accumulated 
amortization Net book value

(in US $ millions)

Acquired technology  72  51  21 

Other intangible assets  5  4  1 

Software development costs  14  14  — 

   91  69  22 

During the year ended December 31, 2025, the Company completed the acquisition of Vantage Discovery 
Inc. (see Note 4).

During the year December 31, 2023, the Company recognized an impairment of $307 million of acquired 
technology, $27 million of acquired customer relationships and $3 million of other intangible assets as a 
result of the sales of Shopify's logistics businesses (see Note 4).

During the year ended December 31, 2023, the Company disposed of and retired software development 
costs, acquired technology and purchased software with a combined original cost of $440  million, 
primarily due to the sales of our logistics businesses. Other than the impairment charges noted above, 
there was no additional gain or loss recognized in the consolidated statement of operations and 
comprehensive income (loss) as a result of the retirement or disposal of these assets.

The following table illustrates the classification of amortization expense related to intangible assets in 
the consolidated statements of operations and comprehensive income:

Years ended

  December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Cost of revenues  9  12  35 

Research and development  4  1  — 

Sales and marketing  —  1  3 

   13  14  38 
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Estimated future amortization expense related to intangible assets, as of December  31, 2025 is as 
follows: 

Fiscal Year  Amount

(in US $ millions)

2026  9 

2027  8 

2028  2 

Total  19 

13. Goodwill 

The Company's goodwill relates to acquisitions of various companies.

No goodwill impairment was recognized in the years ended December 31, 2025 and 2024. The Company 
recognized goodwill impairment of $1,438 million in the year ended December 31, 2023 due to the sales of 
Shopify's logistics businesses in the second quarter of 2023. 

Goodwill is tested for impairment as part of the Company's annual impairment test as of September 30, 
2025. The Company exercised its option to bypass the qualitative assessment pursuant to ASC 350, 
Intangibles - Goodwill and Other, and performed a quantitative analysis. The Company determined that 
the consolidated business is represented by a single reporting unit and concluded the estimated fair 
value of the reporting unit, determined using market capitalization, was greater than its carrying amount.

The gross changes in the carrying amount of goodwill during the year ended December 31, 2025 and year 
ended December 31, 2024 are as follows:

December 31, 2025 December 31, 2024

(in US $ millions)

Balance, beginning of the year  452  427 

Acquisitions(1)  39  25 

Balance, end of the year  491  452 

(1) During the year ended December 31, 2025, the Company completed the acquisition of Vantage Discovery Inc. (see Note 4). During 
the year ended December  31, 2024, the Company completed individually immaterial acquisitions that resulted in goodwill being 
recognized.  

14. Accounts Payable and Accrued Liabilities

  December 31, 2025 December 31, 2024

(in US $ millions)

Trade accounts payable and trade accruals  570  360 

Indirect taxes payable  161  121 

Income taxes payable  156  58 

Employee related accruals  102  99 

Transaction loss provisions  66  48 

Other payables and accruals  19  38 

Foreign exchange forward contracts  1  13 

   1,075  737 
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15. Deferred Revenue

  December 31, 2025 December 31, 2024

(in US $ millions)

Balance, beginning of the year  430  498 

Deferral of revenue(1)  224  207 

Recognition of deferred revenue from beginning balance  (256)  (275) 

Balance, end of the year  398  430 

(1)Deferral of revenue includes only the portion of collections from merchant billings throughout the year, primarily related to 
subscription fees, for which the services have not yet been provided. The amounts primarily exclude subscription revenue that has 
both been deferred and recognized within the period presented.

December 31, 2025 December 31, 2024

(in US $ millions)

Current portion  300  283 

Long-term portion  98  147 

 398  430 

The opening balances of current and long-term deferred revenue were $302 million and $196 million, 
respectively, as of January 1, 2024.

As of December  31, 2025, the long-term deferred revenue, excluding non-cash consideration received, 
will be recognized ratably over the remaining terms of the contracts with the customers, which range 
from two years to three years.

The Company has received non-cash consideration in the form of equity investments in exchange for 
services to be rendered as part of strategic partnerships. As the Company is required to provide referral 
services and other services to support the partners' merchant offerings over the period of the 
performance obligations, revenue is deferred and recognized over time on a ratable basis over the 
expected terms of the contracts.

The table below summarizes the gross changes in deferred revenue associated with this non-cash 
consideration received for the years ended December 31, 2025 and 2024: 

  December 31, 2025 December 31, 2024

(in US $ millions)

Balance, beginning of the year  190  284 

Revenue recognized related to non-cash consideration  (49)  (94) 

Balance, end of the year  141  190 

Current portion  48  50 

Long term portion  93  140 

 141  190 

The Company will recognize this revenue ratably over the remaining terms of the respective strategic 
partnership service agreements, which range from two years to four years. 

16. Convertible Senior Notes

In September 2020, the Company issued $920 million aggregate principal amount of 0.125% convertible 
senior notes due 2025. The net proceeds from the issuance of the Notes were $908 million after 
deducting underwriting fees and offering costs. The interest on the Notes was payable semi-annually in 
arrears on May 1 and November 1 of each year, beginning on May 1, 2021. The Notes matured on 
November 1, 2025. The Notes had a conversion rate of 6.9440 Class A subordinate voting shares per one 
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thousand dollars of principal amount of Notes, adjusted to give effect to the share split effected in June 
2022, which is equivalent to a conversion price of approximately $144.01 per share.

On November 3, 2025, the Company settled the Notes and the embedded derivative for $1.0  billion in 
cash and a nominal amount of Class A subordinate voting shares. The Company recognized a realized 
loss of $123 million in the year ended December 31, 2025 to reflect the value settled over the conversion 
price of $144.01. 

After the Company settled the Notes, the net carrying amount as of December  31, 2025 is nil 
(December 31, 2024 - $918 million), net of unamortized offering costs, classified as current "Convertible 
senior notes" in the consolidated balance sheets.

The following table sets forth the interest expense recognized related to the Notes:

Years ended

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Contractual interest expense  1  1  1 

Amortization of offering costs  2  2  3 

Total interest expense related to the Notes  3  3  4 

17. Commitments and Contingencies

Unconditional Purchase Obligations

During the year ended December 31, 2024, the Company has entered into agreements where it commits 
to usage levels related to third-party services with an annual minimum fixed unconditional purchase 
obligation of $200 million. The amount of the minimum fixed and determinable portion of the 
unconditional purchase obligations over the next two years, as of December 31, 2025, was $251 million.

Litigation and Loss Contingencies

From time to time, the Company may become a party to litigation and subject to claims incidental to the 
ordinary course of business, including intellectual property claims, labor and employment claims and 
threatened claims, breach of contract claims, tax and other matters. 

The Company records accruals for loss contingencies when losses are probable and reasonably 
estimable. The Company currently has no material pending litigation or claims. The Company is not 
aware of any litigation matters or loss contingencies that would be expected to have a material adverse 
effect on the business, consolidated financial position, results of operations or cash flows.

During the year ended December 31, 2024, the Company reversed the previously recorded liability of 
$55  million within "General and administrative" in the consolidated statement of operations and 
comprehensive income, as a loss contingency was no longer considered probable. The initial recognition 
of the liability in 2022 related to a jury in the U.S. District Court for the District of Delaware returning a 
verdict finding that the Company infringed three web technology patents owned by Express Mobile, Inc.. 
The Company filed a post-trial motion for judgment as a matter of law. In the year ended December 31, 
2024, the court granted that motion, vacating the jury verdict in its entirety and mooting the plaintiff's 
motion for pre- and post-judgment interest. In 2025, the U.S. Court of Appeals dismissed Express 
Mobile's appeal and affirmed there was no infringement by the Company. 

18. Related Parties

The Company has a commercial agreement with Flexport, a company in which it has an equity method 
investment. The Company is entitled to earn a share of revenues for orders processed or otherwise sent 
through services provided by Shopify. In the year ended December 31, 2025, the Company recognized nil 
revenue related to this agreement. The Company has a separate agreement with Flexport to provide co-
marketing services for the coordinated marketing of fulfillment-related products and services to current 
and prospective merchants. In the year ended December 31, 2025, the Company recognized $9 million of 
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expense in the consolidated statements of operations and comprehensive income (December 31, 2024 - 
$4 million) and as of December 31, 2025, $15 million in "Other current assets" and $12 million in "Other 
long-term assets" in the consolidated balance sheets are related to this agreement. 

The Company also has an investment in Flexport in the form of convertible notes with a fair value of $326 
million as of December 31, 2025 (December 31, 2024 - $291 million). The Company has elected to account 
for it using the fair value option for the investment, which is classified within "Equity and other 
investments" in the consolidated balance sheets. In the year ended December  31, 2025, the Company 
has recognized $35 million of interest income related to the convertible notes within "Interest 
income" (December  31, 2024 - $32 million), and an immaterial amount of unrealized losses in the 
consolidated statements of operations and comprehensive income.

19. Shareholders’ Equity 

Founder Share

On June 7, 2022, the Company's shareholders approved an update to the Company's governance 
structure pursuant to a plan of arrangement (the "Arrangement"). Under the terms of the Arrangement, 
on June 9, 2022 the Company created a new class of share, designated as the Founder share, and issued 
such Founder share to Tobias Lütke. The Founder share provides Mr. Lütke with a variable number of 
votes that, when combined with the Class B multiple voting shares (which are now described as Class B 
restricted voting shares as a result of the Company's updated governance structure) beneficially owned 
by him, his immediate family and his affiliates, represents 40% of the aggregate voting power attached to 
all of the Company's outstanding shares. 

Stock Authorized 

The Company is authorized to issue an unlimited number of Class  A subordinate voting shares, an 
unlimited number of Class B restricted voting shares and one Founder share. The Class A subordinate 
voting shares have one vote per share, the Class B restricted voting shares have 10 votes per share and 
the Founder share has a variable number of votes per share. The Class B restricted voting shares are 
convertible into Class A subordinate voting shares on a one-for-one basis at the option of the holder. 
Class B restricted voting shares will also automatically convert into Class A subordinate voting shares in 
certain other circumstances. The Founder share cannot convert into either Class A subordinate voting 
shares or Class B restricted voting shares.

Preferred Shares Authorized 

The Company is authorized to issue an unlimited number of preferred shares issuable in series. Each 
series of preferred shares shall consist of such number of shares and having such rights, privileges, 
restrictions and conditions as may be determined by the Company’s Board of Directors prior to the 
issuance thereof. Holders of preferred shares, except as otherwise provided in the terms specific to a 
series of preferred shares or as required by law, will not be entitled to vote at meetings of holders of 
shares. 

Stock-Based Compensation 

The Company’s Board of Directors and shareholders approved a stock option plan ("SOP"), as well as a 
long term incentive plan ("LTIP"), each of which became effective upon the closing of the Company's IPO 
on May 27, 2015. On May 30, 2018, May 26, 2021 and June 4, 2024 these plans were amended following 
approval from the Company’s Board of Directors and shareholders.

On July 8, 2022, the Company approved the issuance of rollover options, from the Company's treasury 
pool, under the Deliverr, Inc. 2017 Stock Option and Grant Plan, adopted on the closing of the acquisition 
of Deliverr.

The SOP allows for the grant of options to the Company’s officers, directors, employees and consultants. 
All options granted under the SOP will have an exercise price determined and approved by the 
Company’s Compensation and Talent Management Committee of the Board of Directors at the time of 
grant, which shall not be less than the market price of the Class  A subordinate voting shares at such 
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time. For purposes of the SOP, the market price of the Class A subordinate voting shares shall be the 
volume weighted average trading price of the Class A subordinate voting shares on the NASDAQ for the 
five trading days ending on the last trading day before the day on which the option is granted. Options 
granted under the SOP are exercisable for Class A subordinate voting shares. Both the vesting period 
and term of the options in the SOP are determined by the Compensation and Talent Management 
Committee of the Board of Directors at the time of grant. 

The LTIP provides for the grant of share units, or LTIP Units, consisting of RSUs, performance share units 
("PSUs") and deferred share units ("DSUs"). Each LTIP Unit represents the right to receive one Class A 
subordinate voting share in accordance with the terms of the LTIP. RSUs are granted quarterly and 
generally vest on a monthly basis over the period of three months or if allocated to the long-term equity 
component, generally vest over a three year period. A PSU participant’s grant agreement will describe 
the performance criteria established by the Company’s "Compensation and Talent Management 
Committee" of the Board of Directors that must be achieved for PSUs to vest to the PSU participant, 
provided the participant is continuously employed by or in the Company’s service or the service or 
employment of any of the Company’s affiliates from the date of grant until such PSU vesting date. As of 
December  31, 2025, there have been no PSUs granted. DSUs are granted solely to non-employee 
directors of the Company, at their option, in lieu of their Board retainer fees. DSUs will vest upon a 
director ceasing to act as a director. 

The maximum number of Class A subordinate voting shares reserved for issuance, in the aggregate, 
under the Company's SOP and the LTIP was initially equal to 37,436,920 Class A subordinate voting 
shares, adjusted to give effect to Share Split. The number of Class A subordinate voting shares available 
for issuance, in the aggregate, under the SOP and the LTIP was automatically increased on January 1st of 
each year, beginning on January 1, 2016 and ending on January 1, 2026, in an amount equal to 5% of the 
aggregate number of outstanding Class A subordinate voting shares and Class B restricted voting shares 
on December 31st of the preceding calendar year. As of January 1, 2026, there were 537,878,638 shares 
available for issuance under the Company's SOP and LTIP.
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The following table summarizes the stock option and RSU award activities under the Company's share-
based compensation plans for the years ended December 31, 2025 and 2024:

Number of 
Options(1)

Weighted 
Average 
Exercise 

Price

Remaining 
Contractu
al Term (in 

years)

Aggregate 
Intrinsic 
Value(2)

Weighted 
Average 

Grant Date 
Fair Value

Outstanding 
RSUs

Weighted 
Average 

Grant Date 
Fair Value

(in US $ millions, except share and share price amounts)

December 31, 2023  11,462,631 49.88 7.09  406  —  4,078,478  58.50 

Stock options granted  6,065,237 75.75  —  —  39.74  —  — 

Stock options exercised  (2,576,628) 23.83  —  —  —  —  — 

Stock options forfeited  (314,248) 82.40  —  —  —  —  — 

RSUs granted  — —  —  —  —  7,025,895  74.91 

RSUs settled  — —  —  —  —  (5,433,218)  63.95 

RSUs forfeited  — —  —  —  —  (550,086)  61.51 

December 31, 2024  14,636,992 64.49 7.68  623  —  5,121,069  74.90 

Stock options granted  1,746,047  125.35  —  —  64.68  —  — 

Stock options exercised  (4,739,441)  48.85  —  —  —  —  — 

Stock options forfeited  (1,442,920)  79.66  —  —  —  —  — 

RSUs granted  —  —  —  —  —  3,755,264  124.55 

RSUs settled  —  —  —  —  —  (4,298,862)  87.92 

RSUs forfeited  —  —  —  —  —  (1,090,585)  81.80 

December 31, 2025  10,200,678 80.03 7.22  826  —  3,486,886  110.16 

Stock options 
exercisable as of 
December 31, 2025  4,770,274 71.13 5.78  429 

Shares Subject to Options Outstanding Outstanding RSUs

(1) As of December 31, 2025, 10,163,647 of the outstanding stock options were granted under the Company's SOP and are exercisable 
for Class A subordinate voting shares and 37,031 of the outstanding stock options were granted under the Deliverr 2017 Stock 
Option and Grant Plan and are exercisable for Class A subordinate voting shares.

(2) The aggregate intrinsic value is calculated as the difference between the exercise price of the underlying stock option awards 
and the closing market price of the Company's Class A subordinate voting shares as of December 31, 2025 and December 31, 2024.

As of December 31, 2025 the Company had issued 4,943 DSUs under its LTIP.

The total intrinsic value of stock options exercised and RSUs settled during the years ended 
December  31, 2025 and 2024 was $956 million and $609 million, respectively. The aggregate intrinsic 
value of options exercised is calculated as the difference between the exercise price of the underlying 
stock option awards and the market value on the date of exercise.

As of December 31, 2025 and 2024, there was $486 million and $487 million, respectively, of remaining 
unamortized compensation cost related to unvested stock options and RSUs granted to the Company’s 
employees. This cost will be recognized over an estimated weighted-average remaining period of 1.9 
years. Total unamortized compensation cost will be adjusted for future changes in estimated forfeitures. 

In connection with the acquisition of Vantage Discovery Inc., 252,257 Class A subordinate voting shares 
were issued with trading restrictions. The restrictions on these shares are lifted over time and are being 
accounted for as stock-based compensation as the vesting is contingent on continued employment and 
therefore related to post-combination services. As of December  31, 2025, 252,257 of the Class A 
subordinate voting shares remained restricted.

Stock-Based Compensation Expense

All share-based awards are measured based on the grant date fair value of the awards and recognized in 
the consolidated statements of operations and comprehensive income over the period during which the 
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employee is required to perform services in exchange for the award (generally the vesting period of the 
award). 

The Company estimates the fair value of stock options granted using the Black-Scholes option valuation 
model, which requires assumptions, including the fair value of the Company's underlying common stock, 
expected term, expected volatility, risk-free interest rate and dividend yield of the Company's Class A 
subordinate voting shares. These estimates involve inherent uncertainties and the application of 
management’s judgment. If factors change and different assumptions are used, share-based 
compensation expense could be materially different in the future.

These assumptions are estimated as follows:

• Fair Value of Common Stock. The Company uses the five-day volume weighted average price for its 
Class A subordinate voting shares as reported on the New York Stock Exchange.

• Expected Term. The Company determines the expected term based on the average period the stock 
options are expected to remain outstanding. The Company bases the expected term assumptions on 
its historical behavior combined with estimates of the post-vesting holding period.

• Expected Volatility. The Company determines the price volatility factor based on the Company's 
historical volatility over the expected term of the stock options.

• Risk-Free Interest Rate. The Company bases the risk-free interest rate used in the Black-Scholes 
valuation model on the yield available on U.S. Treasury zero-coupon issues with an equivalent 
remaining term of the stock options for each stock option group.

• Expected Dividend. The Company has not paid and does not anticipate paying any cash dividends in 
the foreseeable future and, therefore, uses an expected dividend yield of zero in the option pricing 
model.

The grant weighted average assumptions used to estimate the fair value of stock options granted to 
employees were as follows:

Years ended

December 31, 2025 December 31, 2024

Expected volatility  64.5 %  65.6 %

Risk-free interest rate  4.17 %  4.17 %

Dividend yield Nil Nil

Average expected term 3.9 3.9

In addition to the assumptions used in the Black-Scholes option valuation model, the Company also 
estimates a forfeiture rate to calculate the share-based compensation expense for our awards. The 
Company's forfeiture rate is based on an analysis of its actual forfeitures. The Company will continue to 
evaluate the appropriateness of the forfeiture rate based on actual forfeiture experience, analysis of 
employee turnover, and other factors. Changes in the estimated forfeiture rate can have a significant 
impact on share-based compensation expense as the cumulative effect of adjusting the rate is 
recognized in the period the forfeiture estimate is changed. If a revised forfeiture rate is higher/lower 
than the previously estimated forfeiture rate, an adjustment is made that will result in an increase/
decrease to the share-based compensation expense recognized in the consolidated financial 
statements. 
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The following table illustrates the classification of stock-based compensation in the consolidated 
statements of operations and comprehensive income, which includes both stock-based compensation 
and restricted share-based compensation expense:

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Cost of revenues  4  4  4 

Sales and marketing(1)  44  47  56 

Research and development(1)  313  287  481 

General and administrative  88  92  74 

 449  430  615 

Years ended

(1) Includes accelerated stock-based compensation of $5  million and $164  million in sales and marketing and research and 
development, respectively, during the year ended December 31, 2023.

In February 2026, the Company's Board of Directors authorized a share repurchase program permitting 
the repurchase of up to  $2  billion of the Company's Class A subordinate shares, provided that the 
number of Class A subordinate voting shares repurchased does not exceed 5% of the Company's issued 
and outstanding Class A subordinate voting shares. The share repurchase program has no fixed 
expiration and the actual timing, number and value of Class A subordinate voting shares repurchased 
will depend on a variety of factors, including price, business and market conditions, applicable legal 
requirements and alternative investment opportunities.

20. Changes in Accumulated Other Comprehensive Income (Loss)

The following table summarizes the changes in accumulated other comprehensive income (loss), which 
is reported as a component of shareholders’ equity:

Years ended

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Balance, beginning of the year  (10)  4  (16) 

Other comprehensive income (loss) before 
reclassifications  9  (27)  7 

Gain on cash flow hedges reclassified from 
accumulated other comprehensive income 
(loss) to earnings:

Sales and marketing  1  2  3 

Research and development  4  5  9 

General and administrative  1  1  1 

Tax effect on unrealized gain (loss) on cash flow 
hedges  (4)  5  — 

Other comprehensive income (loss), net of tax  11  (14)  20 

Balance, end of the year  1  (10)  4 
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21. Income Taxes 

The domestic and foreign components of income before income taxes and provision for income taxes 
were as follows:

Years ended

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Income before income taxes

Domestic  450  537  599 

Foreign  1,059  1,691  (414) 

 1,509  2,228  185 

Current income tax (expense)

Federal  (35)  (14)  1 

Provincial  (64)  (18)  — 

Foreign  (193)  (99)  (55) 

 (292)  (131)  (54) 

Deferred income tax recovery (expense)

Federal  1  (41)  (1) 

Provincial  17  (31)  (1) 

Foreign  (4)  (6)  3 

 14  (78)  1 

Provision for income taxes  (278)  (209)  (53) 
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The reconciliation of the expected income tax expense calculated using the statutory tax rate to the 
actual provision for income taxes reported in the consolidated statements of operations and 
comprehensive income for the years ended December 31, 2025, 2024 and 2023 is as follows:

Years ended

  December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions, except percentages)

Income before income taxes  1,509  2,228  185 

Expected income tax expense at Canadian Federal 
statutory income tax rate of 15.0%(1)  (226)  15.0 %  (334)  15.0 %  (28)  15.0 %

Provincial tax(2)  (47)  3.1 %  (46)  2.1 %  (1)  0.5 %

Other jurisdiction tax effects

United States

Foreign tax rate differential  4  (0.3) %  (8)  0.4 %  (39)  21.1 %

U.S. State taxes  (18)  1.2 %  (242)  10.9 %  119  (64.3) %

Change in valuation allowance  (13)  0.9 %  361  (16.2) %  (543)  293.5 %

Income not subject to tax in U.S.(3)  36  (2.4) %  33  (1.5) %  43  (23.2) %

Unrealized investment (loss) gain not subject 
to tax in U.S.(3)  (3)  0.2 %  49  (2.2) %  29  (15.7) %

Stock-based compensation  30  (2.0) %  15  (0.7) %  (47)  25.4 %

Sales of businesses  —  — %  —  — %  196  (105.9) %

Effect in changes in tax rates on unrealized 
investment gain  —  — %  (132)  5.9 %  —  — %

Other  (17)  1.1 %  13  (0.6) %  3  (1.6) %

Singapore

Foreign tax rate differential  (5)  0.3 %  (3)  0.1 %  (1)  0.5 %

Singapore benefit of tax holiday  20  (1.3) %  21  (0.9) %  9  (4.9) %

Pillar Two tax  (10)  0.7 %  —  — %  —  — %

Other  (5)  0.3 %  (4)  0.2 %  3  (1.6) %

Ireland

Foreign tax rate differential  12  (0.8) %  20  (0.9) %  16  (8.6) %

Unrealized investment (loss) gain not subject 
to tax in Ireland(3)  (46)  3.0 %  44  (2.0) %  53  (28.6) %

Pillar Two tax  (16)  1.1 %  (5)  0.2 %  —  — %

Other  (13)  0.9 %  (14)  0.6 %  5  (2.7) %

Other foreign jurisdictions  1  (0.1) %  8  (0.4) %  (12)  6.5 %

Effect of cross-border tax laws

Domestic taxes on foreign earnings(3)  (66)  4.4 %  (60)  2.7 %  (58)  31.4 %

Domestic taxes on unrealized investment gains(3)  46  (3.0) %  (62)  2.8 %  (45)  24.3 %

Other  —  — %  (13)  0.6 %  —  — %

Tax credits  30  (2.0) %  13  (0.6) %  18  (9.7) %

Change in valuation allowance  —  — %  115  (5.2) %  71  (38.4) %

Nontaxable or nondeductible items

Net unrealized gain on equity and other 
investments  34  (2.3) %  29  (1.3) %  128  (69.2) %

Sales of businesses  —  — %  —  — %  45  (24.3) %

Stock-based compensation  12  (0.8) %  —  — %  (15)  8.1 %

Non-deductible loss on embedded derivative  (19)  1.3 %  —  — %  —  — %

Other permanent differences  1  (0.1) %  (3)  0.1 %  (1)  0.5 %

Other adjustments  —  — %  (4)  0.2 %  (1)  0.5 %

Provision for income taxes  (278)  18.4 %  (209)  9.4 %  (53)  28.6 %
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(1) This represents the Canadian federal statutory income tax rate, which is 15% after a 13% general tax reduction and 10% federal 
abatement are applied to the 38% basic rate.

(2) Provincial taxes in Ontario made up the majority of the tax effect in this category.

(3) Foreign income is subject to tax in Canada.

Historical net operating losses and tax credits were utilized to offset tax liabilities which has reduced the 
amount of Federal and Provincial cash paid for income taxes. As of December 31, 2025, 2024 and 2023 
the Company had Canadian unused non-capital tax losses and undeducted research and development 
expense balances of $5 million, $5 million and $343 million, respectively. In addition, as of December 31, 
2025, 2024 and 2023, the Company had  unused tax credits of nil, $26 million and $94 million, respectively. 
The below table illustrates the total cash paid for income taxes paid (net of refunds received) for the 
years ended December 31, 2025, 2024 and 2023:

Years ended

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Federal  1  4  3 

Provincial  43  2  1 

Aggregated Other Jurisdictions  16  14  10 

Disaggregated Other Jurisdictions

Ireland  116  60  27 

Singapore  10  5  — 

U.S.  8  31  9 

Total cash paid for income taxes, net  194  116  50 

The significant components of the Company’s deferred income tax assets and liabilities as of 
December 31, 2025 and 2024 were as follows:

  December 31, 2025 December 31, 2024

(in US $ millions)

Deferred tax assets    

Tax loss carryforwards  578  608 

Accruals and reserves  124  107 

Lease liabilities  51  57 

Capital and intangible assets  39  48 

Stock-based compensation expense  33  37 

Research and development expenditures  11  23 

Tax credits  —  15 

Other deferred tax assets  1  — 

Total deferred tax assets, before valuation allowance  837  895 

Valuation allowance  (489)  (482) 

Total deferred tax assets  348  413 

Deferred tax liabilities    

Equity and other investments  (255)  (294) 

Outside basis difference of foreign subsidiaries  (80)  (125) 

Lease assets  (23)  (25) 

Intangible assets  (4)  — 

Other deferred tax liabilities  (8)  (5) 

Total deferred tax liabilities  (370)  (449) 

Total deferred tax (liabilities) assets, net  (22)  (36) 
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During the year ended December 31, 2025, the Company assessed whether a valuation allowance should 
be established or maintained against its deferred tax assets, based on consideration of all available 
positive and negative evidence, using a "more-likely-than-not" standard. The factors the Company uses 
to assess the likelihood of realization are its recent operating results, historical losses and the 
cumulative losses, forecasts of future pre-tax income and tax planning strategies that could be 
implemented to realize the deferred tax assets. 

The Company had a provision for income taxes of $278 million in the year ended December 31, 2025, as a 
result of earnings, offset by unrealized losses on the company's equity and other investments. 

The Company had a provision for income taxes of $209 million in the year ended December 31, 2024, as a 
result of earnings and unrealized gains on the company's equity and other investments, net of an offset 
to the reversal of valuation allowance.

During the year ended December  31, 2024, there were significant unrealized gains on the Company's 
equity and other investments resulting in a deferred tax expense. As a result, a portion of the valuation 
allowance was reversed which partially offset the deferred tax expense in the current year.

During the year ended December  31, 2024, the Company performed a U.S. state tax sourcing analysis 
that resulted in a change to our U.S. state tax apportionment. This also resulted in a reduction in 
deferred tax assets, including unused non-capital tax losses, that were fully offset by a valuation 
allowance.

During the year ended December 31, 2023, the Company had a provision for income taxes of $53 million, 
primarily as a result of earnings in jurisdictions outside of North America.

We are subject to review and audit by tax authorities around the world, which may lead to adjustments to 
our tax liabilities. We received a proposed assessment from the Canada Revenue Agency ("CRA") in the 
fourth quarter related to transfer pricing for tax year 2020. We disagree with the proposed assessment 
and intend to defend our position.

While we believe that our tax provision is adequate, the final determination and timing of resolution of 
any tax audits or litigation cannot be predicted with certainty. We continue to monitor the progress of 
tax audits with tax authorities. Adjustments arising from tax audits or litigation will be recorded in the 
period in which such matters are resolved. 

The gross unrecognized tax benefits related to uncertain tax positions were as follows:

Years ended

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions)

Balance at the beginning of the year  15  10  9 

Additions for tax positions of prior years  5  —  — 
Additions based on tax positions related to 
the current year  5  5  1 

Balance at the end of the year  25  15  10 

In the years ended December 31, 2025, 2024, 2023, the Company accrued interest of $1 million, nil, and nil, 
respectively, related to uncertain tax positions. 

The Company remains subject to audit by the relevant tax authorities for the years ended 2018 through 
2025. 

Investment tax credits, which are earned as a result of qualifying research and development 
expenditures, are recognized and applied to reduce income tax expense in the year in which the 
expenditures are made and their realization is reasonably assured.

As of December 31, 2025, the Company had U.S. federal unused non-capital tax losses of approximately 
$287 million, of which $253 million has no expiry and $34 million will begin to expire starting in 2031. In 
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addition, the Company had unused non-capital tax losses in various U.S. states of approximately 
$348 million, of which $5 million has no expiry and $343 million will begin to expire in 2031. 

As of December 31, 2024, the Company had U.S. federal unused non-capital tax losses of approximately 
$306 million, of which $272 million has no expiry and $34 million will begin to expire starting in 2031. In 
addition, the Company had unused non-capital tax losses in various U.S. states of approximately $339 
million, of which $6 million has no expiry and $333 million will begin to expire in 2031. 

As of December  31, 2025, the Company also has $760 million of capital losses in Canada that do not 
expire as well as $1.6 billion of capital losses in the U.S. that expires in 2028. 

As of December 31, 2024, the Company has $761 million of capital losses in Canada that do not expire as 
well as $1.7 billion of capital losses in the U.S. that expires in 2028. 
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22. Net Income per Share 

The Company applies the two-class method to calculate its basic and diluted net loss per share as Class 
A subordinate voting shares and Class B restricted voting shares are participating securities with equal 
participation rights and are entitled to receive dividends on a share for share basis. The Company uses 
the treasury stock method and if-converted method for calculating the effect of dilutive potential 
common stock from employee stock options and employee RSUs and from its Notes, respectively. 

The following table summarizes the reconciliation of the basic weighted average number of shares 
outstanding and the diluted weighted average number of shares outstanding:

December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions, except share and share price amounts)

Numerator:

Net income  1,231  2,019  132 

Denominator:

Basic weighted average number of shares 
outstanding 1,298,955,860 1,289,812,124 1,281,554,559

Weighted average effect of dilutive 
securities:

Stock options 4,192,190 3,988,316 4,586,659

Restricted share units 1,798,098 1,307,610 2,974,367

Convertible senior notes — 6,388,480 6,388,480

Deferred share units 7,107 13,450 7,320

Diluted weighted average number of shares 1,304,953,255 1,301,509,980 1,295,511,385

Net income per share:

Basic $ 0.95 $ 1.57 $ 0.10 

Diluted $ 0.94 $ 1.55 $ 0.10 

Common stock equivalents excluded from net 
income per diluted share because they are 
anti-dilutive:

Stock options  61,010  858,528  150,558 

Restricted share units  254,300  459,136  1,058,628 

 Deferred share units  392  125  — 

 315,702  1,317,789  1,209,186 

Years ended
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23. Segment and Geographical Information 

The Company's CODM is its Chief Executive Officer. The CODM has determined that the Company 
operates in one single operating and reportable segment and manages segment performance and 
resource allocation based upon consolidated net income (loss). The CODM uses consolidated net 
income (loss) in deciding whether to reinvest profits into opportunities for the business, invest in 
business combinations or equity investments or return a portion of such profits to shareholders. The 
measure of segment assets is reported on the consolidated balance sheets as total consolidated assets. 
Significant expenses reviewed by the CODM include those that are presented in the consolidated 
statements of operations and comprehensive income.

The following table presents total external revenues by geographic location, based on the location of the 
Company’s merchants:

Years ended

  December 31, 2025 December 31, 2024 December 31, 2023

(in US $ millions, except percentages)

North America

United States  7,331  63 %  5,708  64 %  4,649  66 %

Canada  567  5 %  483  6 %  388  5 %

EMEA  2,426  21 %  1,707  19 %  1,255  18 %

APAC  1,128  10 %  885  10 %  699  10 %

Latin America  104  1 %  97  1 %  69  1 %

Total Revenue  11,556  100 %  8,880  100 %  7,060  100 %

24. Reduction in Workforce

In May 2023, the Company reduced headcount by approximately 23% of employees across the Company 
("2023 Reduction in Workforce"). The Company incurred and paid $148 million in total severance related 
costs in the year ended December 31, 2023. 

The 2023 Reduction in Workforce costs recorded for severance related costs in the year ended 
December 31, 2023 were as follows in US $ millions:

Amount

Sales and marketing  28 

Research and development  102 

General and administrative  18 

 148 
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Index to Exhibits

Incorporated by Reference

No. Exhibit Description

Filed or 
Furnished 
with this 

10-K Form File No. Exhibit Date Filed

3.1 Restated Articles of Incorporation 6-K 001-37400 1 May 29, 2015

3.2 By-laws 6-K 001-37400 2 May 29, 2015

3.3 Certificate and Articles of Arrangement 6-K 001-37400 99.2 June 10, 2022

3.4 Certificate and Articles of Amendment 6-K 001-37400 99.1 June 28, 2022

4.1 Description of Securities Registered under 
Section 12(b) of the Securities Exchange Act, 
as amended

10-K 001-37400 4.1 February 11, 2025

4.2 Specimen Class A Subordinate Voting Share 
Certificate

F-1/A 333-2034
01

4.1 May 6, 2015

4.3 Specimen Class B Multiple Voting Share 
Certificate

F-1/A 333-2034
01

4.2 May 6, 2015

4.4 Coattail Agreement, dated May 27, 2015, in 
connection with the Company's Class B 
restricted voting shares

6-K 001-37400 2 June 1, 2015

4.5 Third Amended and Restated Investors' Rights 
Agreement dated May 27, 2015

6-K 001-37400 1 June 1, 2015

4.6 Founder Agreement, dated June 9, 2022, in 
connection with the Founder Share

6-K 001-37400 99.3 June 10, 2022

10.1† Third Amended and Restated Stock Option 
Plan dated June 4, 2024

6-K 001-37400 99.1 June 5, 2024

10.2† Third Amended and Restated Long Term 
Incentive Plan dated June 4, 2024

6-K 001-37400 99.2 June 5, 2024

10.3† Form of Director and Officer Indemnity 
Agreement

10-K 001-37400 10.4 February 11, 2025

10.4† Employment Agreement, dated October 15, 
2010, between Tobias Lütke and the Company

F-1 001-37400 10.2 April 14, 2015

10.5† Employment Agreement, dated February 24, 
2020, between Harley Finkelstein and the 
Company

10-K 001-37400 10.6 February 11, 2025

10.6† Employment Agreement Amending 
Agreement, dated October 17, 2023, between 
Harley Finkelstein and the Company

10-K 001-37400 10.7 February 11, 2025

10.7† Employment Agreement, dated March 23, 
2022, between Jessica Hertz and the Company

10-K 001-37400 10.8 February 11, 2025

10.8† Employment Agreement, dated September 15, 
2022, between Jeff Hoffmeister and the 
Company

10-K 001-37400 10.9 February 11, 2025

10.9† Employment Agreement, dated May 1, 2025, 
between Jean Niehaus and the Company

X

19.1 Insider Trading Policy 10-K 001-37400 19.1 February 11, 2025

21.1 List of Subsidiaries X

23.1 Consent of PricewaterhouseCoopers LLP X

24 Power of Attorney (see signature page) X

31.1* Certification of the Chief Executive Officer 
and the Chief Financial Officer pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002

X

32.1* Certification of the Chief Executive Officer 
and the Chief Financial Officer pursuant to 18 
U.S.C. Section 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002

X

97.1† Clawback Policy 40-F 001-37400 97 February 13, 2024
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101 The following financial statements from the 
Company's Annual Report on Form 10-K for 
the year ended December 31, 2025, formatted 
in Inline XBRL: (i) Consolidated Balance 
Sheets, (ii) Consolidated Statements of 
Operations and Comprehensive Income 
(Loss), (iii) Consolidated Statements of 
Changes in Shareholders' Equity, (iv) 
Consolidated Statements of Cash Flows and 
(v) Notes to Consolidated Financial 
Statements, tagged as blocks of text and 
including detailed tags

X

104 The cover page from the Company's Annual 
Report on Form 10-K for the year ended 
December 31, 2025, formatted in Inline XBRL

X

* These certifications are not deemed filed by the SEC and are not to be incorporated by reference in any 
filing we make under the Securities Act of 1933 or the Securities Exchange Act of 1934, irrespective of any 
general incorporation language in any filings.

† Indicates a management contract or compensatory plan

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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.

February 11, 2026

Shopify Inc.

/S/ Jeff Hoffmeister

Jeff Hoffmeister
Chief Financial Officer

(principal financial officer)
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each officer or director of Shopify Inc. whose signature 
appears below constitutes and appoints Tobias Lütke, Jeff Hoffmeister, Jean Niehaus and Michael L. 
Johnson, and each of them, with full power to act without the other, his or her true and lawful attorneys-
in-fact and agents, with full and several power of substitution, for him or her and in his or her name, place 
and stead, in any and all capacities, to sign any and all amendments to this Annual Report on Form 10-K, 
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the 
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and 
authority to do and perform each and every act and thing requisite and necessary to be done in and 
about the premises, as fully to all intents and purposes as they or he or she might or could do in person, 
hereby ratifying and confirming all that said attorneys-in-fact and agents or his or her or their substitute 
or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below 
by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/S/ Tobias Lütke Chief Executive Officer and Chairman of the Board of 
Directors (principal executive officer)

February 11, 2026

Tobias Lütke

/S/ Jeff Hoffmeister
Chief Financial Officer (principal financial officer)

February 11, 2026

Jeff Hoffmeister

/S/ Darryl Arvai Vice President, Corporate Controller (principal accounting 
officer)

February 11, 2026

Darryl Arvai

/S/ Joe Natale
Director

February 11, 2026

Joe Natale

/S/ Gail Goodman
Director

February 11, 2026

Gail Goodman

/S/ David Heinemeier Hansson
Director

February 11, 2026

David Heinemeier Hansson

/S/ Jeremy Levine
Director

February 11, 2026

Jeremy Levine

/S/ Prashanth Mahendra-Rajah
Director

February 11, 2026

Prashanth Mahendra-Rajah

/S/ Lulu Cheng Meservey
Director

February 11, 2026

Lulu Cheng Meservey

/S/ Kevin Scott
Director

February 11, 2026

Kevin Scott

/S/ Toby Shannan
Director

February 11, 2026

Toby Shannan

/S/ Fidji Simo
Director

February 11, 2026

Fidji Simo
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Shopify (USA) Inc.

148 Lafayette Street
New York, NY, 10013
USA

shopify.com

Jean Niehaus

May 1, 2025

[***]

Dear Jean, 

Offer of Continued Employment

In exchange for good and valuable consideration, including your continued employment, you 

are entering into this agreement (the "Offer Letter") with Shopify (USA) Inc.

 ("Shopify" or the Company) to confirm the following terms and conditions of your employment 

with the Company. This agreement, together with the documents incorporated by reference, 

constitutes the entire agreement between you and Shopify with respect to your employment 

and cancels and supersedes any prior understandings, negotiations and agreements between 

the parties. 

1. Recognition of Service

Shopify will continue to recognize your start date of March 21, 2022 for the purposes of all 

service-based entitlements under this agreement and applicable employment standards 

legislation. You confirm that the Start Date is your original start date of employment with 

Shopify and any predecessor entity.

2. Position

You will be employed with us as a VP, Legal and will report to General Counsel (currently, Jess 

Hertz) (or such other person or position as may be designated by Shopify). You will carry out 



those duties and responsibilities as are commensurate with your role and such other duties as 

may be assigned from time to time. However, Shopify is a growing and dynamic company and, 

as such, you will be expected to complete any other duties as are assigned to you. All 

employees at Shopify are required to remain flexible in the types of work they are prepared to 

undertake. This offer assumes that type of flexibility. 

3. Hours of Work

We believe that different employees are more productive at different hours of the day and 

during different days of the week, but we do expect you to devote your time, skill and effort to 

Shopify on a full-time basis, consistent with your fiduciary duties to Shopify. In all cases, our 

focus is on employees acting responsibly and efficiently in a task-driven manner. Your position 

is considered exempt under applicable wage law.

4. Place of Work

Your primary work location will be remotely in [***], provided that you may be required to 

engage in reasonable travel for business, consistent with Shopify's business needs. You are 

not permitted to hold out any remote work location as a Shopify place of business or to list it in 

any official communication. You are solely responsible for any costs associated with your 

remote work location(s) that are not related to and/or necessary for the performance of your 

work for Shopify (e.g., if applicable, costs associated with a personal residence, such as rent, 

mortgage, insurance, etc.). Shopify will only reimburse costs associated with your remote work 

location to the extent required by applicable law. You agree to provide Shopify with at least 

one (1) month's written notice of any change to your state of work, which Shopify reserves the 

right to approve or deny in its sole discretion.

5. Equipment

Shopify will provide the necessary equipment and hardware to you as a Shopify employee. 

Access to and use of all equipment and hardware provided by Shopify is to be limited solely to 

you for the purpose of conducting Shopify business. Ownership of this equipment and 

hardware at all times remains with Shopify. Any insurance required on Shopify's equipment or 

hardware will be the responsibility of Shopify. In addition, Shopify may provide to you for the 

period of your employment any necessary Shopify-specific software, which shall only be used 

for Shopify work.

You are expected to treat the equipment with care while it is in your possession and you are 

responsible for any damage to the equipment beyond the wear and tear of normal usage. You 



are to notify Shopify of any malfunction or other issues with the equipment, and Shopify alone 

shall make arrangements for any necessary repairs. All equipment, hardware, and software 

provided by Shopify to you must be returned upon termination of the employment 

relationship. If any computer equipment is not returned upon termination, Shopify reserves 

the right to recover such costs from any final payment that is owed to you, and by signing this 

letter you authorize such deduction to the fullest extent permitted by applicable law in the 

state in which you perform(ed) work for Shopify.

6. Shopify Rewards Wallet

As an employee of Shopify, you will continue to participate in Shopify's Total Rewards System 

(the "Rewards Wallet") which is governed by this Section and the Terms and Conditions – 

Shopify Total Rewards System (the "Terms and Conditions"). 

Effective July 1, 2025, your Total Reward (as defined in the Terms and Conditions) will be 

increased to an annualized amount of $1,683,500 USD (the "Total Reward"). Between the date 

of this letter and June 30, 2025, you will be paid in accordance with your current Salary 

Allocation (as defined in the Terms and Conditions and as adjusted from time to time in 

accordance with the Terms and Conditions, the "Salary") and your current Equity Allocation 

(as defined in the Terms and Conditions). Your existing equity awards will continue to be 

governed by the terms and conditions of the applicable grant agreement(s), plan document(s) 

and the Terms and Conditions (as applicable).

As per the Terms and Conditions, Shopify reserves the right to terminate or amend the 

Rewards Wallet and replace it with a different scheme to reward its employees. 

7. Employee Benefits

You will be entitled to participate in all employee benefit plans and programs to the same 

extent generally available to other employees in the United States, in accordance with the 

terms of those plans and programs. Presently, benefits include health, dental and vision 

insurance (with you paying a portion of the premiums), along with short-term disability, long-

term disability, life insurance and AD&D. The terms of these benefits are available to you under 

separate cover. Shopify may amend or modify the benefits provided to you and other 

employees from time to time as it deems appropriate. Your eligibility to participate in 

employee benefits will be dictated by the terms of that benefit, as may be amended from time 

to time.

8. Vacation and Holidays



Similar to our approach on the hours you will work, we are also flexible when it comes to 

vacation and holidays. You will be entitled to 3 weeks of vacation per calendar year; however, 

we may at our discretion accommodate reasonable requests for additional vacation days in 

accordance with the terms and conditions of Shopify's vacation policies, as amended from 

time to time. Unless otherwise required by applicable law in the state in which you perform 

work for Shopify, you will not be paid out for and are not permitted to carry over unused 

vacation entitlements to subsequent calendar years. The terms of any applicable Shopify sick 

leave and vacation leave policies will be provided to you under separate cover. Shopify also 

recognizes certain public holidays in accordance with the law.

9. Shopify Policies

When you are employed at Shopify, you are required, at all times, to comply with: (i) all 

applicable laws, and (ii) Shopify's rules, policies, systems and procedures, including Shopify's 

data protection and information security policies (collectively, "Policies") that are in force from 

time to time. Copies of current Policies have been provided to you. Shopify reserves the right 

to introduce new Policies and/or change the provisions of any of its Policies at any time.

10. "At Will" Employment; Rights and Obligations Upon Termination

Please understand that this Offer Letter, the Terms and Conditions and the Intellectual 

Property Rights Agreement are not meant to be a guarantee of employment. Your employment 

at Shopify will be "at will," which means the employment relationship may be terminated by 

you or by Shopify at any time, for any reason (or no reason at all), and with or without notice. In 

the event that you elect to end your employment with Shopify, you agree to provide at least 30 

days' advance written notice to Shopify.  

Shopify may terminate your employment at any time without notice for "Cause" as defined 

herein.  If your employment is terminated for Cause or if you elect to end your employment 

with Shopify, to the fullest extent permitted by applicable law, Shopify's sole obligation will be 

to pay your accrued Salary and vacation pay, if any, earned by you prior to the date of 

termination. 

Notwithstanding the "at will" nature of your employment, Shopify agrees that if Shopify 

terminates your employment without "Cause," Shopify will provide you with Severance Pay as 

defined below, provided that you execute and become bound by a separation and release 

agreement containing a release in a substantially similar form as the one attached hereto as 

Exhibit A, as well as other standard terms and conditions.  



You agree that except as set out in herein, no further amounts will be payable to you in respect 

of the termination of your employment without Cause. You also agree that regardless of the 

length of your employment with Shopify, any change in your position or other terms of 

employment, this provision will continue to apply to you. 

For the purposes of this Offer Letter, the following definitions apply: 

● "Cause" will mean: (i) conduct by you constituting an act of willful misconduct in 

connection with the performance of your duties or your violation of Shopify's policies: 

(ii) the commission by you of any felony or a misdemeanor involving moral turpitude, 

deceit, dishonesty or fraud, or any conduct by you that would reasonably be expected 

to result in injury to Shopify if you were retained in your position; (iii) continued, willful 

and deliberate non-performance by you of your duties for the company; (iv) a breach by 

you of any of the provisions contained in any confidentiality, assignment. and/or 

protective covenants agreement you executed with Shopify; or (v) failure to cooperate 

with a bona fide internal investigation or an investigation by regulatory or law 

enforcement authorities, after being instructed by Shopify to cooperate, or the willful 

destruction or failure to preserve documents or other materials known to be relevant 

to such investigation or the willful inducement of others to fail to cooperate or to 

produce documents or other materials in connection with such investigations. 

● "Severance Pay" will mean twelve (12) weeks of your Salary, plus two (2) additional 

weeks of pay of your Salary for each completed year of service, up to an maximum total 

amount of twelve (12) months of your Salary (payable in a single lump sum 60 days after 

your "separation from service," within the meaning of section 409A of the Internal 

Revenue Code of 1986 as amended, and the rules and regulations issued thereunder). 

Shopify may elect to provide all or a portion of Severance Pay in the form of continued 

employment for an equivalent term ("Working Notice"). If Shopify elects to provide all 

Severance Pay in the form of Working Notice, Severance Pay will include an additional 

week of your Salary. All payments are less applicable withholdings and deductions.  

If any of the payments or benefits provided or to be provided to you by Shopify or any 

successor ("Covered Payments") constitute "parachute payments" within the meaning of 

Section 280G of the Internal Revenue Code of 1986, as amended (the "Code") and would, but 

for this section of this agreement; be subject to the excise tax imposed under Section 4999 of 

the Code (or any successor provision thereto) or any similar tax imposed by state or local law 



or any interest or penalties with respect to such taxes (collectively, the "Excise Tax"), then 

such Covered Payments will be reduced to the minimum extent necessary so that no portion 

of the Covered Payments will be subject to the Excise Tax, but only if (i) is greater than or equal 

to (ii), where (1) equals the reduced amount of Covered Payments minus the aggregate amount 

of federal, state and local income taxes on such reduced Covered Payments, and (ii) equals the 

unreduced amount of Covered Payments minus the sum of (A) the aggregate amount of 

federal, state and local income taxes on such Covered Payments, and (B) the amount of Excise 

Tax to which you would be subject in respect of such unreduced Covered Payments. 

11. Intellectual Property and Right to Work 

This offer of employment is contingent upon your execution of the Intellectual Property Rights 

Agreement, a copy of which is enclosed. As set forth in that document, the obligations 

provided in the Intellectual Property Rights Agreement will survive the termination of your 

employment, regardless of the reason for termination, and are expressly incorporated by 

reference herein.

12. Employment Eligibility

This offer of employment is also contingent upon verification of your right to work in the 

United States, as demonstrated by your completion of the Form I-9 upon hire and your 

submission of acceptable documentation (as noted on the Form I-9) verifying your eligibility 

for employment in the United States in accordance with applicable law.

13. Confidentiality and Personal Information

You also represent that you are not a party to or bound by any confidentiality, non-

competition, non-solicitation, employment, consulting or other agreement or restriction which 

could conflict with, or be violated by, the performance of your duties to Shopify.

By signing below, you consent to Shopify collecting, processing, using, transmitting or 

retaining any of your personal information that is reasonably necessary for the purposes of 

establishing, administering or furthering the employment relationship between you and 

Shopify. The Employee Privacy Policy is available upon request from the Talent team or within 

Shopify's Vault. 

14. Dispute Resolution and Class Action Waiver

Except as otherwise expressly provided herein, any controversy, claim or dispute arising out of 

or relating to this agreement or your employment with Shopify, including (without limitation) 



the negotiation, validity, existence, breach, termination, construction or application of this 

agreement, or the rights, duties or obligations of any party to this agreement (collectively, a 

"Dispute"), shall be referred to and determined by final, binding arbitration in the city and state 

in which you last provide services for Shopify, or another mutually agreeable location, in 

accordance with the JAMS rules applicable to employment disputes, available at https://

www.jamsadr.com/adr-rules-procedures. This agreement to arbitrate is governed by the 

Federal Arbitration Act (9 U.S.C. §§ 1-16) ("FAA"), and does not cover claims that may not be 

subject to mandatory arbitration as a matter of law (after application of FAA preemption 

principles). The arbitrator shall have the authority to resolve all arbitrable claims with finality in 

accordance with the JAMS rules. The arbitrator shall have the exclusive authority to resolve 

any disputes about arbitrability or the formation, interpretation, validity, applicability, 

unconscionability, or enforceability of the Offer Letter or any provision of the Offer Letter, 

except that only a civil court of competent jurisdiction may resolve a dispute regarding the 

scope or enforceability of the paragraph entitled "Class, Collective, Consolidated, Mass, and/or 

Representative Action Waiver". The arbitrator may not modify or change this agreement to 

arbitrate in any way.  

Class, Collective, Consolidated, Mass, and/or Representative Action Waiver.  The parties agree 

that the arbitrator shall not have the authority to arbitrate a class, collective, consolidated, 

mass, and/or representative action initiated by either party against the other, and shall only 

have the authority to adjudicate disputes covered by this agreement to arbitrate on an 

individual, one-to-one basis.  The parties therefore agree to the fullest extent permitted by law 

that the right to pursue any claim on a class, collective, consolidated, mass, or representative 

basis is hereby waived and shall not be asserted in arbitration or in court. Nothing herein 

prevents the parties from settling claims on a class, collective, consolidated, mass, or 

representative basis, nor from defending themselves in a class, collective, consolidated, mass, 

or representative action not filed by one of the parties. If a court of competent jurisdiction 

determines that all or part of this provision is unenforceable, unconscionable, void or voidable, 

that portion will be severed and the remainder of this agreement to arbitrate and this Offer 

Letter shall remain in full force and effect. The parties agree that any claims to which this 

provision is deemed unenforceable shall be stayed pending resolution of the claims subject to 

arbitration under this agreement to arbitrate.

The parties will each pay half of all fees and costs of JAMS and the arbitrator, except if 

otherwise required by law. Arbitration in this manner shall be the exclusive remedy for any 



arbitrable dispute. The arbitrator's decision or award shall be fully enforceable and subject to 

an entry of judgment by a court of competent jurisdiction. The prevailing party may be 

awarded costs or attorney's fees by the arbitrator if applicable law so permits. 

Nothing in this agreement to arbitrate shall be deemed to preclude or excuse a party from 

bringing an administrative claim before any agency in order to fulfill the party's obligation to 

exhaust administrative remedies before making a claim in arbitration under applicable law. 

This agreement to arbitrate does, however, preclude a party from pursuing a court action 

regarding any such claim, except as permitted by law or by this agreement to arbitrate. 

Further, nothing in this agreement to arbitrate shall be deemed to preclude the parties from 

proceeding in the state and federal courts in the city and state in which you last provide 

services for Shopify, to seek to compel arbitration, to obtain injunctive or other equitable relief 

in support of arbitration in respect of any breach (or threatened breach) of the Offer Letter, 

this agreement to arbitrate, any other agreement between you and Shopify, including but not 

limited to the Intellectual Property Rights Agreement incorporated by reference herein, or to 

enforce the terms of any arbitral award or judgment obtained hereunder. 

You understand and agree that if you violate the terms of this Offer Letter or the enclosed 

Intellectual Property Rights Agreement, Shopify will suffer irreparable and continuing damage 

for which money damages are insufficient, and Shopify shall be entitled to injunctive relief 

and/or a decree for specific performance, and such other relief as may be proper (including 

money damages and/or and an accounting of all profits and benefits arising out of such 

violation, if appropriate), to the extent permitted by law.

15. Severability

The provisions of this Offer Letter, including the agreement to arbitrate, are separate and 

severable, and to the extent that any unenforceable provision of this Offer Letter, including 

any part of the arbitration provisions, cannot be cured by reformation, then such offending 

provision shall be stricken and the remainder of this Offer Letter shall remain in effect.

***

If the foregoing is acceptable to you, please sign and return the enclosed copy of this Offer 

Letter and Intellectual Property Agreement to me at your earliest convenience.

We look forward to your acceptance of this offer, which will expire on May 8, 2025 at 5:00 p.m. 

ET.



 

Yours truly,
Shopify (USA) Inc.

/s/ Seth Bressack

Per: Seth Bressack, President



EMPLOYEE'S AGREEMENT

By signing below, I acknowledge that I have read and understand all of the terms of the offer of 

employment, and I accept the terms and conditions set forth above. I also understand that my 

employment is at-will and with the exception of a subsequent written agreement provided by 

an authorized Shopify representative, no statements or communications, whether oral or 

written, will modify my at-will employment status. I further understand that this letter is 

Shopify's complete offer of employment to me and this letter supersedes all prior and 

contemporaneous understandings, agreements, representations, and warranties, both written 

and oral, with respect to my employment, other than as set forth therein. I have not relied on 

any agreements or representations, express or implied, that are not set forth expressly in this 

letter. 

/s/ Jean Niehaus May 6, 2025
Jean Niehaus Date



EXHIBIT A
Form of Release

In consideration for, among other terms, the benefit(s) described in Section 10 of the 
Agreement, to which you acknowledge you would otherwise not be entitled, you voluntarily 
release and forever discharge Shopify, Shopify Inc. and its and their affiliated and related 
entities, its and their respective predecessors, successors and assigns, its and their respective 
employee benefit plans and fiduciaries of such plans, and the current and former officers, 
directors, shareholders, members, principals, employees, attorneys, accountants and agents 
of each of the foregoing in their official and personal capacities (collectively referred to as the 
"Releasees") generally from all claims, demands, debts, damages and liabilities of every name 
and nature, known or unknown ("Claims") that, as of the date when you sign this Agreement, 
you have, ever had, now claim to have or ever claimed to have had against any or all of the 
Releasees.

This release includes, without limitation, all Claims: relating to your employment by and 
termination of employment with Shopify, and the decision to terminate your employment; of 
wrongful discharge; of breach of contract; of retaliation or discrimination under federal, state 
or local law (including, without limitation, Claims of age discrimination or retaliation under the  
Age Discrimination in Employment Act ("ADEA"), Claims of disability discrimination or 
retaliation under the Americans with Disabilities Act, and Claims of discrimination or 
retaliation under Title VII of the Civil Rights Act of 1964; under any other federal, state or local 
statute, regulation or ordinance including, without limitation, Claims under the Worker 
Adjustment and Retraining Notification ("WARN") Act and any state WARN statutes, the 
Family and Medical Leave Act, and the Fair Labor Standards Act; of defamation or other torts; 
of violation of public policy; any claims arising under the laws of the state in which you are 
employed by Shopify to the fullest extent permitted by law; for wages, bonuses, incentive 
compensation, vacation pay, paid leave, or any other compensation or benefits; and for 
damages or other remedies of any sort, including, without limitation, compensatory damages, 
punitive damages, injunctive relief and attorney's fees, provided, however, that this release 
shall not affect (1) your rights under this Agreement, (2) a Claim for unemployment benefits, (3) 
a Claim for workers' compensation benefits, (4) your vested rights under Shopify's 401(k) plan; 
and (5) Claims that may not be released as a matter of law.

You further represent that you have not engaged in any conduct (including acts and/or 
omissions) which may or could amount to Cause for terminating your employment.

To the extent permitted by law, you agree not to make any disparaging statements 
concerning Shopify, its business or services, or any of its affiliates or current or former officers, 
directors, shareholders, employees or agents. These non-disparagement obligations shall not 
in any way affect your obligation to testify truthfully in any legal proceeding or to provide 
truthful information to any government agency. 



You also agree that the existence of and terms of this Agreement or any severance 
agreement will be held by you in strictest confidence and will not be disclosed, directly or 
indirectly, to any person or entity, including, but not limited to, past, current or future Shopify 
employees. You may, however, disclose the terms of this Agreement or severance agreement 
as may be required as part of an administrative or judicial proceeding, in an agency or court of 
competent jurisdiction; as may be required by applicable law or regulation; and to your spouse, 
counsel, and tax preparers, where applicable, and to them only provided that they first agree 
for the benefit of Shopify to keep such information confidential.

Nothing in this Agreement restricts or prohibits you from initiating communications 
directly with, responding to any inquiries from, providing testimony before, providing 
information or documents to, reporting possible violations of law or regulation to, or from filing 
a claim or assisting with an investigation directly with a self-regulatory authority or a 
government agency or entity including, but not limited to, the Securities and Exchange 
Commission or the Commodity Futures Trading Commission, or from making other disclosures 
that are protected under the whistleblower provisions of state or federal law or regulation. In 
addition, nothing in this Agreement prevents you from engaging in communications that 
constitute concerted activities for the purpose of collective bargaining or other mutual aid or 
protection of employees, including (for example) discussing your wages, benefits and other 
terms and conditions of employment, except that this does not permit you to disclose 
compensation information concerning others that you obtained because your job 
responsibilities required or allowed access to such information. Finally, nothing in this 
Agreement restricts or prohibits you from exercising any rights under Section 7 of the National 
Labor Relations Act as applicable. You do not need the prior authorization of Shopify to 
engage in such conduct, and do not need to notify Shopify that you have engaged in such 
conduct. Please also note that nothing in this Agreement limits your right to receive an award 
from any regulator that provides awards for providing information relating to a potential 
violation of law.



Exhibit 21.1 - List of Subsidiaries

Entity Name Home Jurisdiction

Shopify LLC Delaware

Shopify Holdings (USA) 2 Inc. Delaware

Shopify International Limited Ireland

Shopify Commerce Singapore Pte. Ltd. Singapore



Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the registration statement on Form F-10 (No. 
333-283168) and Form S-8 (Nos. 333-204568, 333-211305, 333-258230, 333-266243 and 333-267364) of 
Shopify Inc. of our report dated February 11, 2026 relating to the financial statements and the 
effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/s/ PricewaterhouseCoopers LLP

Chartered Professional Accountants, Licensed Public Accountants
Ottawa, Canada

February 11, 2026

Exhibit 23.1



 

EXHIBIT 31.1 
CERTIFICATION

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 
I, Tobias Lütke, certify that:
 
1. I have reviewed this annual report on Form 10-K of Shopify 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 issuer as of, 
and for, the periods presented in this report;
 
4. The issuer'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 issuer 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 
issuer, 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 issuer'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 issuer's internal control over financial reporting that 
occurred during the issuer's most recent fiscal quarter (the issuer's fourth fiscal quarter in the case of an 
annual report) that has materially affected, or is reasonably likely to materially affect, the issuer's internal 
control over financial reporting; and

5. The issuer's other certifying officer and I have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the issuer's auditors and the audit committee of the issuer'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 issuer'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 issuer's internal control over financial reporting.

 

 Date: February 11, 2026

/s/ Tobias Lütke

Tobias Lütke
Chief Executive Officer
Principal Executive Officer



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

 
I, Jeff Hoffmeister, certify that:
 
1. I have reviewed this annual report on Form 10-K of Shopify 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 issuer as of, 
and for, the periods presented in this report;
 
4. The issuer'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 issuer 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 
issuer, 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 issuer'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 issuer's internal control over financial reporting that 
occurred during the issuer's most recent fiscal quarter (the issuer's fourth fiscal quarter in the case of an 
annual report) that has materially affected, or is reasonably likely to materially affect, the issuer's internal 
control over financial reporting; and

5. The issuer's other certifying officer and I have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the issuer's auditors and the audit committee of the issuer'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 issuer'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 issuer's internal control over financial reporting.

 

 Date: February 11, 2026

/s/ Jeff Hoffmeister

Jeff Hoffmeister
Chief Financial Officer
(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

 
 
In connection with the annual report of Shopify Inc. (the "Company") on Form 10-K for the year ended 
December 31, 2025, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, 
Tobias Lütke, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. section 1350, as adopted 
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
 
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, 
as amended; and

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

Date: February 11, 2026

/s/ Tobias Lütke 

Tobias Lütke
Chief Executive Officer
(Principal Executive Officer)

This certification accompanies the Report pursuant to §906 of the Sarbanes-Oxley Act of 2002 and shall not, 
except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed "filed" by the Company for purposes 
of §18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liability of that section.



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

 
 
In connection with the annual report of Shopify Inc. (the "Company") on Form 10-K for the year ended 
December 31, 2025, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Jeff 
Hoffmeister, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. section 1350, as adopted 
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
 
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, 
as amended; and

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

Date: February 11, 2026

/s/ Jeff Hoffmeister

Jeff Hoffmeister
Chief Financial Officer
(Principal Financial Officer)

This certification accompanies the Report pursuant to §906 of the Sarbanes-Oxley Act of 2002 and shall not, 
except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed "filed" by the Company for purposes 
of §18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liability of that section.
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