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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.
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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",
"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 and
support; 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;
• the expected impact of seasonality on our current and future business;
• 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 potential applications 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 larger volume brands;
• expansion of our platform's capabilities;
• the growth and strengthening of our third-party ecosystem and partner program, including through the formation of strategic

partnerships;
• our current and future relationships with referral partners;
• our ability to quickly distribute new versions of our platform;
• 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;
• our beliefs regarding future macroeconomic conditions and the impact on the Company and our merchants, including pressure from

inflation and international trade risks and trade protection measures, such as the imposition of or an increase in tariffs;
• our expectations regarding future Monthly Recurring Revenue ("MRR");
• 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 expectation regarding general and administrative expenses in the future;
• the expansion of our platform and offerings internationally;
• 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 intention to pursue additional relationships with other third parties;
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• 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
operation;

• our ability to optimize marketing spend and successfully sell to and support enterprise merchants in order to drive growth;
• the use of our Flex Comp compensation system to attract, retain and motivate qualified personnel, and our intention to issue equity

awards as key components of our overall compensation and employee attraction and retention efforts;
• 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 and investments;
• 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;
• requirements upon a fundamental change, conversion or maturity of our 0.125% convertible senior notes due 2025 (the "Notes");
• our expectation that we will not pay any cash dividends in the foreseeable future;
• 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 is a leading global commerce technology company, offering trusted tools to start, scale, market and run a business of any size. Shopify's
mission is to make commerce better for everyone with a platform and services that are engineered for simplicity and reliability, 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. This platform allows merchants to seamlessly manage, market and sell their products across various sales channels,
including online storefronts, physical retail spaces, 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, 2024, we had millions of merchants from more than 175 countries using our platform, geographically
dispersed as follows: 45% in the United States, 30% in Europe, the Middle East and Africa, 15% in Asia Pacific, Australia and China, 5% in
Canada and 5% in Latin America (Mexico and South 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, 2024, more than 16,000 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 and from 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
Shopify 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 features like Shopify
Audiences for customer acquisition, B2B features for selling wholesale and Launchpad for ecommerce automation. We have also launched
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 commitment. Merchants who sign on
to Shopify Plus 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.
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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 processing service that allows our merchants to accept and process payment cards online and offline. We also generate
merchant solutions revenue from other product offerings including our lending and financial products (to merchants in eligible geographies),
referral fees from partners and the sale of shipping labels.

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 spend less time on operational tasks. For example, Shopify Magic provides a suite of AI-
enabled features integrated across the Shopify platform and Sidekick offers merchants an AI-enabled commerce assistant. 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 give 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 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.

9



Table of Contents

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. In 2024, we launched “~Mastery” in support of talent growth
and development. “~Mastery” is a talent system that is built for and rewards 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 align through “Local Access” in certain cities, in-person team events or “Bursts” and key company moments, which in 2024,
included a company-wide Summit, held in Toronto, Canada. These in-person moments foster connection and drive mission alignment and
impact. Employees also have the opportunity to tackle novel problems and projects through Hack Days, which, in 2024 included in-person
collaboration in cross-company teams.

We are intentional in building a culture and environment that empowers our talented people. We measure employee engagement through
regular pulse checks, including a semi-annual survey. In a 2024 company-wide employee survey, nine out of ten respondents indicated that they
would recommend their team at Shopify to an ambitious and hardworking friend. 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, 2024, Shopify had approximately 8,100 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 removing and
reducing emissions from building and home office energy usage and business travel and leveraging Google Cloud for platform operations. In
2019, Shopify launched the 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 carbon associated with
shipping their orders by adding the Shopify Planet app to their store.

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;
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• embedding of commerce functionality onto more 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 a merchant’s 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;
• POS 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.

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 facilitate, enable or host the distribution of 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
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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, 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
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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 effect 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 impact on our growth;
• 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;
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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 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
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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; 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 our partners, app developers, theme designers, referral sources, vendors and payment
processors; 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.

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
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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 its 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, and particularly in markets where development costs are lower. 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, credit card 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, credit card 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, credit card 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 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
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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 adversely affect our reputation
and the demand for our solutions. In addition, if our security measures fail to protect credit card 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 and diminish
our competitive position. In addition, computer malware, viruses, social engineering (such as spear phishing attacks), scraping and general
hacking continue to be prevalent in our industry. 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 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.
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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. If we fail to anticipate and
address merchants' rapidly 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
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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.

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.

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,
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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 to 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 add to their shops, 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 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 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 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, rather, we develop ways to incorporate AI-powered tools into select products
we offer to merchants, in order to support elements of their business operations as well as into certain of our internal business operations. We
are making investments in expanding the AI capabilities available in our products, including the ongoing deployment and improvement of existing
machine learning and AI technologies. AI algorithms may be flawed and datasets may be insufficient or contain biased information. AI tools and
algorithms may rely on third-party AI with unclear intellectual property rights or interests. Intellectual property ownership and license rights,
including copyright, of generative and other AI output, 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 service providers or our
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merchants to comply with such requirements, if applicable, could have an adverse impact on our business. Additionally, AI decisions or output
that are based (partially or solely) on automated processing or profiling, inappropriate or controversial data practices, or insufficient disclosures
regarding AI-generated content, may: undermine the decisions, predictions, analysis or solutions AI tools produce; lead to unintentional bias or
discrimination; or impair the acceptance of AI solutions, subjecting us to legal liability, regulatory investigations, or competitive, reputational or
other harm, which may negatively impact the value of our business, our intellectual property and our 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 responsible and ethical way, in
order to minimize 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.

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.

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;
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• 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.

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
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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 some 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. Over time, 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 interruptions to our platform. Interruptions in our services would reduce our revenue, subject us to
potential liability and adversely affect our ability to retain our merchants or attract new merchants and would also 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.

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
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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.

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 creating a negative consumer or regulatory perception around use of our products.

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 increase 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 which
could lead to increased fines or liabilities, in particular there is a risk of unauthorized account access and unauthorized transactions for
Shopify Balance where funds cannot be recovered or reversed, which may lead to increased costs 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
• additional disclosure and other requirements, including new onboarding authentication, reporting regulations and new credit card

network rules.

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 any 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 other 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 Payment Card Industry Data Security Standard, 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,
foreign exchange, anti-money laundering, counter-terrorist financing, banking and import and export restrictions. Depending on how Shopify
Payments, Shop Pay Installments, Shopify Balance and our other merchant solutions evolve, we may be 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
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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 from our support
team, 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 and
our competitors, 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 size, demographics,
engagement and loyalty of our merchants, result in decreased 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 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
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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.

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"), the California Consumer Privacy
Rights Act, 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 and opt outs from sharing personal information for targeted advertising.

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
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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, including the
European Commission Decision 2002/2/EC regarding the adequacy of Canadian law and Standard Contractual Clauses, and eventually intend
to rely on 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 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;
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• 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, difficulty 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
• 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 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.
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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 may sell a percentage of Shopify Capital loans originated in the United States to third party investors. It is not possible for us to predict the
future level of demand for the purchase of loans and, based on the terms of Shopify Capital's current and contemplated transactions, purchasers
may terminate the purchase of these loans at any time. Purchases of loans 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 in the United States, the
availability of alternative investments, changes in the terms of the loans, loans offered by other entities and prevailing interest rates. If any
purchasers significantly reduce the dollar amount of the loans they purchase from us, we may be unable to sell those loans to another purchaser
on favorable terms or at all. In addition, these loans are typically sold at a premium to par, and in excess of our costs. Our loan premiums
fluctuate from time to time and are sold at variable prices, and we are not guaranteed a gain on all or any of our loan sales. If we are unable to
sell loans on terms that are acceptable to us, we may need to secure additional sources of funding, use our balance sheet cash or reduce our
origination of Shopify Capital loans. These actions may have an adverse effect on our results of operations, cash and liquidity position and future
prospects. We may provide guarantees, indemnities and backstop repurchases for certain representation and covenant breaches related to the
loans themselves as well as related to the servicing of those loans. 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.
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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 disproportionate 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.

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 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.

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
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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.

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 terminate 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, which 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, 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 merchants’ store content violate laws in foreign
jurisdictions, which could negatively affect our business and operations. The laws relating to the liability of online service providers are evolving
and subject to challenge including claims related to defamation, product liability, libel, breach of contract, invasion of privacy, negligence,
copyright or trademark infringement. 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 brands, changes
to our business 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

31



Table of Contents

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.

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; or
• 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.

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, 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,
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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, many states have adopted or started to enforce laws relating to the collection and
remittance of sales 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 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 used in our platform or new versions or upgrades of
operating systems and internet browsers adversely impact the process by which merchants and buyers interface with our platform.

We believe the simple and straightforward interface for our platform has helped us to expand and offer our solutions to merchants with limited
technical expertise. In the future, providers of internet browsers could introduce new features that would make it difficult for merchants to use our
platform. In addition, internet browsers for desktop or mobile devices could introduce new features, change existing browser specifications such
that they would be incompatible with our platform, or prevent buyers from accessing our merchants’ shops. Any changes to technologies used in
our platform, to existing features that we rely on, or to operating systems or internet browsers that make it difficult for our merchants or their
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 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
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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 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
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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 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 facilitate 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.
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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 Canadian dollars. As
a result, our results of operations will be adversely impacted by an increase in the value of the Canadian dollar relative to the U.S. dollar. The
value of the Canadian dollar 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, we generate revenue through Shopify Payments 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 Shopify Payments
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.

We are dependent upon buyers’ and merchants’ continued and unimpeded access to the internet, and upon their willingness to use
the internet for commerce.

Our success depends upon the general public’s ability to access the internet and its continued willingness to use the internet as a means to pay
for purchases, communicate, access social media, research and conduct commercial transactions, including through mobile devices. The
adoption of any laws or regulations that adversely affect the growth, popularity or use of the internet, including changes to laws or regulations
impacting internet neutrality, or restrictions imposed by companies with significant market power in the broadband and internet marketplace
could decrease the demand for our products, increase our operating costs, or otherwise adversely affect our business. Given uncertainty around
these rules, we could experience discriminatory or anti-competitive practices that could impede both our and our merchants’ growth, increase
our costs or adversely affect our business. If buyers or merchants become unable, unwilling or less willing to use the internet for commerce for
any reason, including lack of access to high-speed communications equipment, congestion of traffic on the internet, internet outages or delays,
disruptions or other damage to merchants’ and buyers’ computers, increases in the cost of accessing the internet and security and privacy risks
or the perception of such risks, our business could be adversely affected.

Provisions of our financial instruments may restrict our ability to pursue our business strategies or to pay cash upon conversion or
purchase of the Notes and we may not have funds necessary to settle the Notes in cash, to purchase the Notes upon a fundamental
change or repay the Notes at maturity.

Under the indenture governing the Notes, we are not restricted from paying dividends, incurring additional indebtedness or issuing or purchasing
securities (by us or any of our subsidiaries). However, any debt instruments we may enter into in the future may require us, to comply with
various covenants that limit our ability to, among other things:

• dispose of assets;
• complete mergers or acquisitions;
• incur indebtedness;
• encumber assets;
• pay dividends or make other distributions to holders of our shares;
• make specified investments;
• change certain key management personnel;
• engage in any business other than the businesses we currently engage in; and
• engage in transactions with our affiliates.

Furthermore, the indenture for the Notes prohibits us from engaging in certain consolidations, mergers, amalgamations, arrangements, binding
share exchanges or transfers or leases of all or substantially all of our assets unless, among other things, the resulting or surviving entity
assumes our obligations under the Notes. Even if such transactions are permitted, they may be considered a fundamental change under the
indenture. These restrictions could inhibit our ability to pursue our business strategies. We may incur additional indebtedness in the future, some
of which may be secured debt. The instruments governing such indebtedness could contain provisions that are as, or more, restrictive than our
existing debt instruments, including the indenture governing the Notes. Any such restrictions could have the effect of further restricting our ability
to pursue business strategies and diminishing our ability to make payments
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on the Notes when due. If we are unable to repay, refinance or restructure additional future indebtedness when payment is due, the lenders
could proceed against the collateral granted to them to secure such indebtedness, as applicable, or force us into bankruptcy or liquidation. In
certain events of bankruptcy, or liquidation involving us or our assets, 100% of the principal of and accrued and unpaid interest on the Notes will
automatically become due and payable.

We will, subject to limited exceptions, be required to offer to purchase all of the outstanding Notes upon the occurrence of a fundamental change
before the maturity date of the Notes at a purchase price equal to 100% of the principal amount of the Notes to be purchased, plus accrued and
unpaid interest, if any. Upon conversion of the Notes, we will pay or deliver, as the case may be, cash, our Class A subordinate voting shares or
a combination thereof, at our election. We are also required to repay the Notes at maturity, unless earlier converted or repurchased. We may not
have sufficient funds available to purchase the Notes or pay cash on conversion as required. Our failure to offer to purchase Notes (or to
purchase such Notes) when required by the indenture or to pay cash upon conversions of Notes as required by the indenture would constitute a
default under the indenture. A default under the indenture or the fundamental change itself could also lead to a default under agreements
governing any future indebtedness. Moreover, the occurrence of a fundamental change under the indenture could constitute an event of default
under any agreement for future indebtedness and if such event of default is not cured or waived, future lenders could terminate commitments to
lend and cause all amounts outstanding to be due and payable immediately. If the payment of the related indebtedness were to be accelerated
after any applicable notice or grace periods, we may not have sufficient funds to repay the indebtedness and purchase the Notes or to pay cash
upon conversions of Notes and, if applicable, lenders could proceed against any collateral granted to them to secure such indebtedness or force
us into bankruptcy or liquidation.

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, 2024, 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, 2024, held 631,611 Class A subordinate voting shares, representing
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0.03% of the aggregate voting power attached to all of Shopify's outstanding voting shares. As a result, as at December 31, 2024, Tobias Lütke
owned, directly or indirectly, or exercised control or direction over shares representing 40.03% 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.

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
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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.

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

the U.S. SEC 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
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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.

The trading volume of the Notes, the terms of the Notes including the conversion feature, if triggered, and the applicable accounting
treatment thereof may impact the trading price of the Class A subordinate voting shares and adversely affect our financial condition
and operating results.

The market price of our Class A subordinate voting shares could also be affected by possible sales of our Class A subordinate voting shares by
investors who view the Notes as a more attractive means of equity participation in us and by hedging or arbitrage trading activity that we expect
to develop involving the Notes. Additionally, the market price of the Class A subordinate voting shares could adversely impact the trading price of
the Notes.

In the event the conditional conversion feature of the Notes is triggered, holders of the Notes will be entitled to convert their Notes at any time
during specified periods at their option. If one or more holders elect to convert their Notes, unless we elect to satisfy our conversion obligation by
delivering solely our Class A subordinate voting shares (other than paying cash in lieu of delivering any fractional share), we would be required to
settle a portion or all of our conversion obligation in cash, which could adversely affect our liquidity. If we elect to satisfy our conversion obligation
by delivering Class A subordinate voting shares, the issuance could cause dilution to our existing shareholders and cause the market price of our
Class A subordinate voting shares to decline. In addition, the accounting method for reflecting the Notes on our balance sheet, accruing interest
expense for the Notes and reflecting the underlying Class A subordinate voting shares in our reported diluted earnings per share may adversely
affect our reported earnings 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 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.
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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. We currently intend to invest our future earnings, if any, to fund our growth. 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.

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 requiring insiders to file public reports of their stock ownership and trading activities and 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.

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 judgement 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
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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, certain Canadian legislation and the indenture governing the Notes 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 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.

Furthermore, the indenture governing the Notes prohibits us from engaging in certain consolidations, mergers, amalgamations, arrangements,
binding share exchanges or transfers or leases of all or substantially all of our assets unless, among other things, the resulting or surviving entity
assumes our obligations under the Notes.

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
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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 permits 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 NYSE 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 and pursuant to the exercise of stock options under our fourth amended and restated option plan (the "Legacy Option
Plan") that were granted prior to our initial public offering. 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.

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 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.
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In 2024, 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 New York Stock Exchange ("NYSE") and on the Toronto Stock Exchange
("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, 2024, there were approximately 1,620 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, 2024, there were approximately 28 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. We currently intend to retain any future
earnings to fund the development and growth of our business.

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
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Index over the same period. The above graph shows how a $100 investment in Shopify on January 2, 2020, with a closing stock price of $40.78
on such date (on a pro-forma basis, after giving effect to the Share Split), would have grown to $260.73 on December 31, 2024, with a closing
stock price of $106.33 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]

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, 2024, 2023 and 2022, and our financial
position as of December 31, 2024. You should read this MD&A together with our 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, 2024.

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, 2024, our platform
facilitated gross merchandise volume ("GMV") of $292.3 billion, representing an increase of 24% from the year ended December 31, 2023. A
detailed description of this metric is presented below in the section entitled, "Key Performance Indicators".

During the year ended December 31, 2024, our total revenue was $8.9 billion, an increase of 26% versus the year ended December 31, 2023.
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, 2024, subscription solutions revenues accounted for 26% of our total revenues (26% in the year ended
December 31, 2023). 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
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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 features like Shopify Audiences, B2B features and Launchpad, for ecommerce automation.
BarkBox, Vuori, BevMo, Carrier, JB Hi-Fi, Meta, ButcherBox, 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. We have also launched localized pricing plans in select
countries where we bill in local currency in order to reduce friction and attract more merchants to our platform.

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 increased from $1.8 billion in the year ended December 31, 2023 to $2.4 billion in the year ended December 31,
2024, representing an increase of 28%. 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, 2024, MRR totaled $178 million,
representing an increase of 24% relative to MRR at December 31, 2023. 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 augment our
subscription solutions. During the year ended December 31, 2024, merchant solutions revenues accounted for 74% of total revenues (74% in
the year ended December  31, 2023). We principally generate merchant solutions revenues from payment processing fees and currency
conversion fees from Shopify Payments. Shopify Payments is a fully integrated payment processing service that allows our merchants to accept
and process payment cards online and offline. In addition to payment processing fees and currency conversion fees from Shopify Payments, we
also generate merchant solutions revenue from referral fees from third parties, other transaction services and other services rendered as part of
strategic partnerships and Shopify Capital. Shopify Capital helps eligible merchants secure financing and is currently available for merchants in
the United States, the United Kingdom, Canada and Australia. 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 $5.2 billion in the year ended
December 31, 2023 to $6.5 billion in the year ended December 31, 2024, representing an increase of 25%.

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.
Building a 100-year company requires a balance between growth and profitability, and we maintain a portfolio of investments with varying time
horizons in our cash management program.
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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, 2024, 2023 and 2022:

Years ended December 31,
2024 2023 2022

(in US $ millions)
Monthly Recurring Revenue 178  144  109 
Gross Merchandise Volume 292,275  235,910  197,167 

Monthly Recurring Revenue

We calculate MRR at the end of each period by multiplying the number of merchants who have subscription plans with us at the period end date
by the average monthly subscription plan fee, which excludes variable platform fees, in effect on the last day of that period, assuming they
maintain their subscription plans 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 analyze the factors that make up MRR, specifically the number of paying merchants using our platform and
changes in our average revenue earned from subscription plan fees per paying merchant. 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 $178 million of MRR as of
December 31, 2024 compared to $144 million as of December 31, 2023 and $109 million as of December 31, 2022, as described above.

In the year ended December 31, 2024, the MRR growth rate for the period was lower than the same period in 2023 driven mainly by the effects
of the increase in subscription plan pricing for certain plans during the second quarter of 2023 and the lift from paid trial incentives launched in
the second half of 2022 that converted in 2023. The amounts associated with prospective merchants on trial incentives were immaterial to MRR
as of December 31, 2024, but we expect to continue to see an increase in MRR as these cohorts of merchants convert to full price subscription
plans.

In the year ended December 31, 2023, we observed a higher MRR growth rate compared to the same period in 2022. The MRR growth rate in
the year ended December 31, 2023 was driven mainly by the effects of the increase in subscription plan pricing during the second quarter of
2023 and merchants converting to full price subscription plans that were previously on paid trial incentives. The paid trial incentives initially
launched in the second half of 2022.
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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, 2024 we facilitated GMV of $292.3 billion (December 31, 2023 - $235.9 billion, December 21, 2022 -
$197.2 billion), representing year-over-year growth 24% (2023 vs 2022 - 20%). In 2024, over 57% of our GMV was generated in the United
States. On a constant currency basis, in which GMV in the year ended December 31, 2024 is converted using the comparative period's monthly
average exchange rates, year-over-year growth was 24% (2023 vs 2022 - 16%).

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 significantly. 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 expense than Shopify’s core subscription business. The lower margins on
merchant solutions compared to subscription solutions means that the continued growth of merchant solutions may cause a decline in our
overall gross margin percentage.

The sales of our logistics businesses in the second quarter of 2023 impacted the comparability of our results.

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 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.
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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,
referral fees from partners, Shopify Capital and Transaction Fees.

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

In the second quarter of 2023, we sold our logistics businesses. Prior to the sales of these businesses, Shopify Fulfillment Network and Deliverr
fulfillment services generated revenue from their 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. We also earned revenues from providing cloud-based software on collaborative warehouse fulfillment
solutions.

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

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.
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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, 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.

In the second quarter of 2023, we sold our logistics businesses. Prior to the sales of these businesses, merchant solutions cost of revenues
included amortization of acquired intangible assets relating mostly to the acquired Deliverr, Inc. ("Deliverr") and 6 River Systems, LLC
technology, costs associated with picking, packing and preparing orders for shipment, outbound shipping, warehouse storage, overhead costs
and other costs for fulfillment-related services as part of our logistics offerings and materials and third-party manufacturing costs associated with
fulfillment robots sold to customers rather than leased to customers, which were capitalized and depreciated into cost of revenues.

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 eventually
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 eventually decline as a percentage of
total revenues.

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.
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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.

Impairment on Sales of Shopify's Logistics Businesses

Impairment on sales of Shopify's logistics businesses consists of impairment charges incurred as the result of the sales of our logistics
businesses in 2023.

Other Income (Expense)

Other income (expense) consists primarily of unrealized and realized gains or losses on equity and other investments, losses on our equity
method investment in Flexport, Inc. ("Flexport"), transaction gains or losses on foreign currency, interest income and interest expense related to
Shopify's convertible senior notes. 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.
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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, 2024, 2023
and 2022:

Years ended December 31,
2024 2023 2022

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

Subscription solutions $ 2,350  $ 1,837  $ 1,488 
Merchant solutions 6,530  5,223  4,112 

8,880  7,060  5,600 
Cost of revenues

Subscription solutions 434  354  331 
Merchant solutions 3,974  3,191  2,515 

4,408  3,545  2,846 

Gross profit 4,472  3,515  2,754 

Operating expenses
Sales and marketing 1,393  1,220  1,230 
Research and development 1,367  1,730  1,503 
General and administrative 410  491  708 
Transaction and loan losses 227  152  135 
Impairment on sales of Shopify's logistics businesses —  1,340  — 

Total operating expenses 3,397  4,933  3,576 
Income (loss) from operations 1,075  (1,418) (822)

Other income (expense), net 1,153  1,603  (2,801)
Income (loss) before income taxes 2,228  185  (3,623)
(Provision for) recovery of income taxes (209) (53) 163 
Net income (loss) 2,019  132  (3,460)

Net income (loss) per share attributable to shareholders:
Basic $ 1.57  $ 0.10  $ (2.73)
Diluted $ 1.55  $ 0.10  $ (2.73)

Shares used to compute net income (loss) per share attributable to
shareholders:

Basic 1,289,812,124  1,281,554,559  1,266,268,155 
Diluted 1,301,509,980  1,295,511,385  1,266,268,155 

(1)(2)

(1)(2)(3)

(1)(2)(3)

(1)(3)(4)(5)

53



Table of Contents

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

Years ended December 31,
2024 2023 2022

(in US $ millions)
Cost of revenues 4  4  9 
Sales and marketing 50  59  65 
Research and development 303  497  396 
General and administrative 96  76  93 

453  636  563 

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.

 Includes amortization of acquired intangibles as follows:

Years ended December 31,
2024 2023 2022

(in US $ millions)
Cost of revenues 12  35  49 
Sales and marketing 1  3  5 
Research and development 1  —  — 

14  38  54 

 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. Additionally, in the year ended December 31, 2022, we had $30 million of severance related costs
associated with the reduction in workforce with $11 million in sales and marketing, $8 million in research and development and $11 million in general and administrative.

In the year ended December 31, 2022, we incurred $97 million of expenses related to legal matters. In the year ended December 31, 2024, we released an accrual for an
estimated liability of $55 million associated with a legal matter.

 In the years ended December 31, 2023 and 2022, we had $38 million and $84 million, respectively, of impairment related costs associated with right-of-use assets and leasehold
improvements.

Discussion of the Results of Operations

Revenues

Years ended December 31,
2024 % Change 2023 % Change 2022

(in US $ millions, except percentages)
Revenues

Subscription solutions 2,350  28 % 1,837  23 % 1,488 
Merchant solutions 6,530  25 % 5,223  27 % 4,112 

Total revenues 8,880  26 % 7,060  26 % 5,600 

Percentage of revenues
Subscription solutions 26 % 26 % 27 %
Merchant solutions 74 % 74 % 73 %

100 % 100 % 100 %

Subscription Solutions

Subscription solutions revenues increased for the year ended December 31, 2024 compared to the same period in 2023. The year-over-year
increase was primarily a result of growth in MRR, which was driven largely by a higher number of merchants using our platform and by an
increase in subscription plan pricing for certain plans in the second quarter of 2023.

(1)

(a)

(a)

(a) 

(2)

(3)

(4) 

(5)
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Subscription solutions revenues increased for the year ended December 31, 2023 compared to the same period in 2022. The increase was
primarily a result of growth in MRR, which was driven largely by the number of merchants on our platform, as well as prospective merchants on
the free and paid trials converting to full price subscription plans during the period and by an increase in subscription plan pricing for certain
plans in 2023.

Merchant Solutions

Merchant solutions revenues increased for the year ended December 31, 2024 compared to the same period in 2023. The increase in merchant
solutions revenues was primarily a result of Shopify Payments revenue, relating to payment processing and currency conversion fees, growing in
year ended December 31, 2024 compared to the same period in 2023. This increase was a result of an increase in our Shopify Payments
penetration rate and increased merchant usage of our platform. These factors drove $43.9 billion of additional GMV facilitated using Shopify
Payments in 2024 compared to the same period in 2023, representing growth of 32% year over year. For the year ended December 31, 2024,
the Shopify Payments penetration rate was 61.9%, resulting in GMV of $181.0 billion that was facilitated using Shopify Payments. This
compares to a penetration rate of 58.1%, resulting in GMV of $137.0 billion that was facilitated using Shopify Payments in the same period in
2023. As of December 31, 2024 Shopify Payments adoption among our merchants where Shopify Payments is available was as follows: North
America, 91%, APAC, 90% and EMEA, 86% (December 31, 2023 - North America, 91%, APAC, 90% and EMEA, 81%).

Merchant solutions revenues increased for the year ended December 31, 2023 compared to the same period in 2022. The increase in merchant
solutions revenues was primarily a result of Shopify Payments revenue, relating to payment processing and currency conversion fees, growing in
the year ended December 31, 2023 compared to the same period in 2022. This increase was a result of an increase in our Shopify Payments
penetration rate and number of merchants using our platform. These factors drove $31.0  billion of additional GMV facilitated using Shopify
Payments in 2023 compared to the same period in 2022, representing growth of 29% year over year. For the year ended December 31, 2023,
the Shopify Payments penetration rate was 58.1%, resulting in GMV of $137.0 billion that was facilitated using Shopify Payments. This
compares to a penetration rate of 53.8%, resulting in GMV of $106.1 billion that was facilitated using Shopify Payments in the same period in
2022. As of December 31, 2023 Shopify Payments adoption among our merchants was as follows: North America, 91%, APAC, 90% and EMEA,
81% (December 31, 2022 - North America, 91%, APAC, 89% and EMEA, 74%).

Cost of Revenues

Years ended December 31,
2024 % Change 2023 % Change 2022

(in US $ millions, except percentages)
Cost of revenues

Cost of subscription solutions 434  23 % 354  7 % 331 
Cost of merchant solutions 3,974  25 % 3,191  27 % 2,515 

Total cost of revenues 4,408  24 % 3,545  25 % 2,846 

Percentage of revenues
Cost of subscription solutions 5 % 5 % 6 %
Cost of merchant solutions 45 % 45 % 45 %

50 % 50 % 51 %

Cost of Subscription Solutions

Cost of subscription solutions increased for the year ended December 31, 2024 compared to the same period in 2023. The increase was due
mainly to an increase in cloud and infrastructure costs and increase in payment processing fees on merchant billings. As a percentage of
revenues, cost of subscription solutions remained flat for the year ended December 31, 2024 compared to the same period in 2023.
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Cost of subscription solutions increased for the year ended December 31, 2023 compared to the same period in 2022. The increase was
primarily due to an increase in payment processing fees on merchant billings and cloud and infrastructure costs, partially offset by a decrease in
support costs. As a percentage of revenues, cost of subscription solutions decreased for the year ended December 31, 2023 compared to the
same period in 2022, due to lower growth on cloud and infrastructure costs, relative to the growth in revenue as well as a decrease in support
costs.

Cost of Merchant Solutions

Cost of merchant solutions increased for the year ended December 31, 2024 compared to the same period in 2023. The increase was primarily
due to higher payment processing fees resulting from an increase in GMV facilitated through Shopify Payments, offset by decreased costs
associated with our logistics operation and amortization of acquired intangibles as a result of the sales of our logistics businesses in the second
quarter of 2023.

As a percentage of revenues, cost of merchant solutions remained flat for the year ended December 31, 2024 compared to the same period in
2023 due to Shopify Payments representing a larger percentage of total revenue offset by decreased costs associated with revenue from our
logistics operations and amortization of acquired intangibles as a result of the sales of our logistics businesses in the second quarter of 2023.

Cost of merchant solutions increased for the year ended December 31, 2023 compared to the same period in 2022. The increase was primarily
due to higher payment processing fees resulting from an increase in GMV facilitated through Shopify Payments and Shop Cash issued following
the program launch in June 2023, offset by a decrease in costs associated with our logistics operations and a decrease in acquired intangibles
following the sales of our logistics business in the second quarter of 2023.

As a percentage of revenues, cost of merchant solutions remained flat for the year ended December 31, 2023 compared to the same period in
2022 due to higher payment processing fees from Shopify Payments caused by increased network costs and changes in payment card type
relative to the increase in Shopify Payments revenue and Shop Cash issued following the program launch in June 2023. The increases were
offset by the decrease in costs associated with revenue from our logistics operations and a decrease in amortization of acquired intangibles
following the sales of our logistics business in the second quarter of 2023.

Gross Profit

Years ended December 31,
2024 % Change 2023 % Change 2022

(in US $ millions, except percentages)
Gross profit 4,472  27 % 3,515  28 % 2,754 
Percentage of total revenues 50 % 50 % 49 %
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Operating Expenses

Sales and Marketing

Years ended December 31,
2024 % Change 2023 % Change 2022

(in US $ millions, except percentages)
Sales and marketing 1,393  14 % 1,220  (1)% 1,230 
Percentage of total revenues 16 % 17 % 22 %

Sales and marketing expenses increased for the year ended December 31, 2024 compared to the same period in 2023, due to increases of
$84 million in overall marketing program spend primarily related to an increase in performance marketing spend, $68 million in payouts related to
our affiliate partner programs and $43  million in employee-related costs, offset by a decrease in severance related costs of $28  million
associated with the reduction in workforce in the second quarter of 2023.

Sales and marketing expenses decreased for the year ended December 31, 2023 compared to the same period in 2022, due to decreases of
$58 million in employee related costs and $53 million in online marketing spend, partially offset by increases of $38 million in offline marketing
spend, $30 million in payouts related to our affiliate partner program and $17 million in severance related costs.

Research and Development

Years ended December 31,
2024 % Change 2023 % Change 2022

(in US $ millions, except percentages)
Research and development 1,367  (21)% 1,730  15 % 1,503 
Percentage of total revenues 15 % 25 % 27 %

Research and development expenses decreased for the year ended December 31, 2024 compared to the same period in 2023, due to decrease
in employee-related costs of $114 million, the acceleration of stock-based compensation of $164 million primarily related to the sales of our
logistics businesses in the second quarter of 2023 and severance related costs of $102 million associated with the reduction in workforce in the
second quarter of 2023.

Research and development expenses increased for the year ended December 31, 2023 compared to the same period in 2022, due to
acceleration of stock-based compensation of $164 million primarily related to the sales of our logistics businesses and an increase in severance
related costs of $93 million. The increases were partially offset by a decrease of $57 million in employee-related costs.

General and Administrative

Years ended December 31,
2024 % Change 2023 % Change 2022

(in US $ millions, except percentages)
General and administrative 410  (16)% 491  (31)% 708 
Percentage of total revenues 5 % 7 % 13 %

General and administrative expenses decreased for the year ended December 31, 2024 compared to the same period in 2023, due to a reversal
of an estimated legal liability of $55 million recorded in the second quarter of 2024, impairment expenses of $38 million incurred relating to
certain office locations we ceased using in the third quarter of 2023 and severance related costs of $18 million associated with the reduction in
workforce in the second quarter of 2023, offset by increases in indirect taxes of $20 million and employee-related costs of $6 million in 2024.
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General and administrative expenses decreased for the year ended December 31, 2023 compared to the same period in 2022, due to
$97  million in legal expenses incurred in the third quarter of 2022, a decrease of $70  million in employee-related costs and a decrease of
$46 million in impairment related costs associated with right-of-use assets and leasehold improvements.

Transaction and Loan Losses

Years ended December 31,
2024 % Change 2023 % Change 2022

(in US $ millions, except percentages)
Transaction and loan losses 227  49 % 152  13 % 135 
Percentage of total revenues 3 % 2 % 2 %

Transaction and loan losses increased for the year ended December 31, 2024 compared to the same period in 2023, due to an increase of
$41 million in losses related to lending services driven by an expansion of our offerings and programs relative to the same period in 2023 and
increase of $31 million in losses related to Shopify Payments, related to higher realized losses in the period and an increase in expected losses
primarily driven by higher GMV processed through Shopify Payments.

Transaction and loan losses increased for the year ended December 31, 2023 compared to the same period in 2022, due to an increase of
$11 million in losses related to Shopify Capital driven by an expansion of our Capital offerings and programs relative to the same period in 2022
and an increase of $4 million in losses related to Shopify Payments, primarily related to higher realized losses in the period with the increase in
GMV.

Impairment on Sales of Shopify's Logistics Businesses

In the year ended December 31, 2023, we had a net impairment on the sales of our logistics businesses of $1.3 billion, inclusive of impairment of
$1.4 billion in goodwill, $337 million in intangible assets and $93 million in net assets and transaction costs, reduced by non-cash consideration
received of $528 million.

Other Income (Expense)

Years ended December 31,
2024 % Change 2023 % Change 2022

(in US $ millions, except percentages)
Other income (expense), net 1,153  * 1,603  * (2,801)

*    Not a meaningful comparison

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 the change 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 interest income of $308
million and a net loss of $138 million on our equity method investment.

In the year ended December 31, 2023, we had an unrealized loss on equity and other investments of $1.4 billion of which $1.5 billion was in
investments with readily determinable fair values and was the result of an unrealized gain on our Klaviyo investment as a result of its initial public
offering during the year and the change in share prices from December 31, 2022 to December 31, 2023 in our Affirm and Global-E investments,
partially offset by $110 million of unrealized losses related to investments without readily determinable fair values due to impairments in the year.
Additionally, we had interest income of $241 million and a net loss of $58 million on our equity method investment.
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In the year ended December 31, 2022, we had an unrealized loss on equity and other investments of $3.0 billion due to our investments with
readily determinable fair values, investments without readily determinable fair values and interest income. The unrealized losses were offset
slightly by net realized gains on equity and other investments of $124 million and interest income of $75 million.

(Provision for) Recovery of Income Taxes

Years ended December 31,
2024 % Change 2023 % Change 2022

(in US $ millions, except percentages)
(Provision for) recovery of Income taxes (209) * (53) * 163 

*    Not a meaningful comparison

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.
This compares to a provision of income taxes of $53 million in the same period of 2023 primarily as a result of earnings in jurisdictions outside of
North America.

In the year ended December 31, 2023, we had a provision for income taxes of $53 million primarily as a result of earnings in jurisdictions outside
of North America. This compares to a recovery of income taxes of $163 million in the same period of 2022 primarily as a result of the unrealized
loss on equity and other investments, share-based compensation and the change in valuation allowance related to deferred tax assets in
Canada, as well as the United States.
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Summary of Quarterly Results

The following table sets forth selected unaudited quarterly results of operations data for each of the eight quarters ended December 31, 2024.
The information for each of these quarters has been derived from unaudited condensed 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 presentation of the results of operations for these periods in accordance with U.S. GAAP.
This data should be read in conjunction with our unaudited condensed 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.

Three months ended
Dec 31,

2024
Sep 30,

2024 Jun 30, 2024 Mar 31, 2024
Dec 31,

2023
Sep 30,

2023 Jun 30, 2023 Mar 31, 2023
(in US $ millions, except per share data)

Revenues
Subscription solutions 666  610  563  511  525  486  444  382 
Merchant solutions 2,146  1,552  1,482  1,350  1,619  1,228  1,250  1,126 

2,812  2,162  2,045  1,861  2,144  1,714  1,694  1,508 

Cost of revenues
Subscription solutions 134  108  97  95  97  88  85  84 
Merchant solutions 1,326  936  903  809  985  725  774  707 

1,460  1,044  1,000  904  1,082  813  859  791 

Gross profit 1,352  1,118  1,045  957  1,062  901  835  717 

Operating expenses
Sales and marketing 348  331  353  361  317  295  321  287 
Research and development 351  332  349  335  311  313  648  458 
General and administrative 112  114  60  124  100  137  131  123 
Transaction and loan losses 76  58  42  51  45  34  31  42 
Impairment on sales of Shopify's logistics businesses —  —  —  —  —  —  1,340  — 

Total operating expenses 887  835  804  871  773  779  2,471  910 
Income (loss) from operations 465  283  241  86  289  122  (1,636) (193)

Other (expenses) income, net 956  577  (38) (342) 393  606  335  269 
Income (loss) before income taxes 1,421  860  203  (256) 682  728  (1,301) 76 
Provision for income taxes (128) (32) (32) (17) (25) (10) (10) (8)
Net income (loss) 1,293  828  171  (273) 657  718  (1,311) 68 

Net income (loss) per share attributable to
shareholders:

Basic $ 1.00  $ 0.64  $ 0.13  $ (0.21) $ 0.51  $ 0.56  $ (1.02) $ 0.05 
Diluted $ 0.99  $ 0.64  $ 0.13  $ (0.21) $ 0.51  $ 0.55  $ (1.02) $ 0.05 

(1)(2)

(1)(2)(4)

(1)(2)(4)

(1)(3)(4)(5)
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Includes stock-based compensation expense and related payroll taxes as follows:

Three months ended
Dec 31,

2024
Sep 30,

2024 Jun 30, 2024 Mar 31, 2024
Dec 31,

2023
Sep 30,
2023

Jun 30,
2023 Mar 31, 2023

(in US $ millions)
Cost of revenues —  —  3  1  1  —  1  2 
Sales and marketing 13  15  10  12  14  17  13  15 
Research and development 81  77  73  72  69  70  252  106 
General and administrative 24  23  23  26  19  20  19  18 

118  115  109  111  103  107  285  141 

Includes accelerated stock-based compensation of $1 million and $4 million in sales and marketing during the second and third quarter of 2023, respectively, and $164 million in
research and development during the second quarter of 2023.

Includes amortization of acquired intangibles as follows:

Three months ended
Dec 31,

2024
Sep 30,

2024 Jun 30, 2024 Mar 31, 2024
Dec 31,

2023
Sep 30,

2023 Jun 30, 2023 Mar 31, 2023
(in US $ millions)

Cost of revenues 1  3  4  4  4  4  8  19 
Sales and marketing 1  —  —  —  —  —  1  2 
Research and development —  1  —  —  —  —  —  — 

2  4  4  4  4  4  9  21 

In the third quarter of 2022, we incurred $97 million of expenses related to legal matters. In the second quarter of 2024, we released an accrual for an estimated liability of $55
million associated with a legal matter.

In the second quarter of 2023, we had $148 million of severance related costs associated with reductions in workforce with $28 million in sales and marketing, $102 million in
research and development and $18 million in general and administrative. In the third quarter of 2022, we had $30 million of severance related costs associated with reductions in
workforce with $11 million in sales and marketing, $8 million in research and development and $11 million in general and administrative.

In the third quarter of 2023, we had $38 million of impairment related costs associated with right-of-use assets and leasehold improvements.

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 merchant 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 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 holiday volume of orders facilitated and the resulting Shopify Payments revenue during this period. We expect this
overall trend to continue over time.

(1) 

(a) (a)

(a) 

(2) 

(3) 

(4) 

(5) 
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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 to
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 events described below and outlined in the tables above, prior to the second quarter of 2023 operating expense growth was
relatively steady. Following the workforce reduction and sales of our logistics businesses in the second quarter of 2023, operating expenses
decreased and continued to decrease in the third quarter of 2023. In the fourth quarter of 2023 and the first quarter of 2024, we saw increased
spend to support our operations growth. Due to the reversal of a previously recorded estimated legal liability in the second quarter of 2024,
operating expenses decreased versus the first quarter of 2024. In the third quarter of 2024 and continuing into the fourth quarter of 2024,
operating expenses increased in connection with operations growth.

We recognized an impairment on the sales of our logistics businesses in the second quarter of 2023. We also recognized restructuring expenses
in the second quarter of 2023 which caused an increase in research and development, sales and marketing and general and administrative
spend relative to revenue in the quarter. We impaired certain office spaces in the third quarter of 2023, which caused an increase in general and
administrative expense relative to revenue. In the second quarter of 2024, we released the remaining portion of the litigation contingency
recorded in the second quarter of 2022 which decreased general and administrative spend. In addition, the sales of our logistics businesses in
the second quarter of 2023, impacted the comparability of operating expenses. 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 Other (Expense) Income Trends

Historically, there have been no consistent trends associated with other (expense) 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 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, 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

December 31,
2024 2023

(in US $ millions)
Cash, cash equivalents and marketable securities 5,479 5,008
Total assets 13,924 11,299
Total liabilities 2,366 2,233
Total non-current liabilities 410 1,335

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

Total net assets increased $2.5 billion as of December 31, 2024 compared to December 31, 2023, due to the increase of $2.6 billion in total
assets and the decrease of $133 million in total liabilities. The increase in net assets is primarily due to the cash provided by operating activities
of $1.6 billion and an increase in Equity and other investments from net unrealized gains on our investments of $1.0 billion.

(1)

(1) 
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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,
  2024 2023
  (in US $ millions, except percentages)
United States 8,999  78 % 7,310  78 %
Israel 1,310  11 % 962  10 %
Canada 992  9 % 913  10 %
Rest of World 176  2 % 200  2 %
  11,477  100 % 9,385  100 %

Liquidity and Capital Resources

To date, we have financed our operations primarily through the sale of equity securities as well as the sale of the Notes, raising approximately
$7.8 billion, net of issuance costs, from investors.

In connection with the expiration of our previous short-form base shelf prospectus, we filed a new 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, on November 12, 2024. This shelf prospectus and registration statement enables Shopify 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 and convertible senior
notes, working capital as of December 31, 2024 was $6.5 billion. The $920 million in aggregate principal amount of Notes due in less than one
year may be settled in Class A subordinate voting shares instead of cash, at our option. As a result of our employee compensation program there
is a potential for an increase in cash usage as employees have the ability to elect how much of their total compensation will be in the form of
cash versus stock-based compensation awards. 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 financing 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
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.
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Cash, Cash Equivalents and Marketable Securities

Cash, cash equivalents and marketable securities increased by $471 million to $5.5 billion as of December 31, 2024 from $5.0 billion as of
December 31, 2023, primarily as a result of cash provided by our operations partially offset by 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 the 12 months from
December 31, 2024.

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, 2024, 2023 and 2022:  

Years ended December 31,
2024 2023 2022

(in US $ millions)
Cash, cash equivalents and marketable securities (end of period) 5,479  5,008  5,053 

Net cash provided by (used in):
Operating activities 1,616  944  (136)
Investing activities (1,586) (1,244) (719)
Financing activities 61  60  18 

Effect of foreign exchange on cash and cash equivalents (6) 4  (17)
Net increase (decrease) in cash and cash equivalents 85  (236) (854)
Decrease in marketable securities 386  191  (1,861)
Net increase (decrease) in cash, cash equivalents and marketable securities 471  (45) (2,715)

 

Excludes $709 million and $115 million of marketable securities classified in "Long-term Investments" as of December 31, 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 significant 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, 2024, net cash provided by operating activities was primarily the result of operating income, once adjusted for
non-cash items, slightly offset by a use of cash due to an increase in non-cash working capital.

Cash Flows From Investing Activities

Net cash used in investing activities in the year ended December  31, 2024 was driven by $939 million used for purchases of marketable
securities, net of maturities, $464 million used for purchases and originations of loans, net of repayments and sales, $137 million used for
purchases of equity and other investments, $30 million used in acquisitions of businesses, net of cash acquired and $19 million used to
purchase property and equipment, which consisted mainly of leasehold improvements and computer equipment.

(1)

(1) 
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Cash Flows From Financing Activities

Net cash provided by financing activities in the year ended December  31, 2024 was driven by proceeds from the issuance of Class A
subordinate voting shares and Class B restricted multiple voting shares as a result of stock options exercises.

Contractual Obligations

Our principal commitments consist of our Notes and obligations under our operating leases for office, warehouse and commercial space. The
following table summarizes our contractual obligations as of December 31, 2024:  

Payments Due by Period  
Less Than 1

Year 1 to 3 Years 3 to 5 Years
More Than 5

Years Total
(in US $ millions)

Convertible senior notes 921 — — — 921
Operating lease and unconditional purchase
obligations 255 352 88 193 888
Total contractual obligations 1,176 352 88 193 1,809

 $920 million in aggregate principal amount of Notes due in less than one year may be settled in Class A subordinate voting shares instead of cash, at our option.

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

Litigation and Loss Contingencies

In the third quarter of 2022, a jury in the U.S. District Court for the District of Delaware returned a verdict finding that the Company infringed three
web technology patents owned by Express Mobile, Inc. and the Company recorded an estimated liability in that period for damages and potential
interest of $55 million. The Company filed a post-trial motion for judgment as a matter of law. In the second quarter of 2024, the court granted
that motion, vacating the jury verdict in its entirety and mooting the plaintiff's motion for pre- and post-judgement interest.

As a result of this decision, in the second quarter of 2024, the Company reversed the previously recorded liability within "General and
administrative" in the condensed consolidated statement of operations and comprehensive income (loss), as a loss contingency was no longer
considered probable.

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 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

(1)

(2)

(1)

(2) 
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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, 2024 included in 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, 2024 and 2023, 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 (expense), net" in the consolidated statement of operations and
comprehensive income (loss).

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.

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 suggest 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
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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. 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.

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, 2024. 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.

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 billing 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.
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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,
2024 2023

GAAP Amounts as
Reported Exchange Rate Effect At Prior Year Effective

Rates
GAAP Amounts as

Reported
(in US $ millions)

Revenues 8,880  5  8,885  7,060 
Cost of revenues (4,408) (5) (4,413) (3,545)
Operating expenses (3,397) (22) (3,419) (4,933)
Income (loss) from operations 1,075  (22) 1,053  (1,418)

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

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

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.

The following table summarizes the effects on revenues, cost of revenues, operating expenses and income (loss) 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,
2024 2023

GAAP Amounts
As Reported

Exchange Rate
Effect

At 10% Stronger
Rates

GAAP Amounts
As Reported

Exchange Rate
Effect

At 10% Stronger
Rates

(in US $ millions)
Revenues 8,880  190  9,070  7,060  125  7,185 
Cost of revenues (4,408) (86) (4,494) (3,545) (64) (3,609)
Operating expenses (3,397) (104) (3,501) (4,933) (117) (5,050)
Income (loss) from operations 1,075  —  1,075  (1,418) (56) (1,474)

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.

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

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.

(2)
 (1)

(1) 

(2) 
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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, 2024, we had equity and other investments in public and private companies and our equity method investment
totaled $5.3 billion. Our equity and other investments with readily determinable fair values, representing $3.1 billion of our investments as of
December  31, 2024, are recorded at fair value, which is subject to market price volatility. Our equity investments in private companies,
representing $717 million of our investments as of December 31, 2024, 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 $642 million of our investments as of December 31, 2024, 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 represented $543
million of our investments as of December 31, 2024, which are impacted by the underlying entities' valuations and interest rates. Our investment
option derivative to purchase Series B common shares in Klaviyo, representing $204 million of our investments as of December 31, 2024, is
impacted by market price volatility and interest rates.

Our marketable securities greater than one year, and less than 3 years, representing $708 million of our investments as of December 31, 2024,
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 $5.5 billion as of December 31, 2024. 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.

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. 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.

In September 2020, we issued $920 million aggregate principal amount of Notes. The Notes have a fixed annual interest rate of 0.125%;
accordingly, we do not have economic interest rate exposure on the Notes. However, the fair market value of the Notes is exposed to interest
rate risk. Generally, the fair market value of our fixed interest rate Notes will increase as interest rates fall and decrease as interest rates rise. In
addition, the fair market value of the Notes will generally fluctuate as the price of our Class A subordinate voting shares fluctuates. We carry the
Notes at face value less debt offering costs, plus any amortization of offering costs, and we present the fair value for required disclosure
purposes only.

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 (loss)" in the consolidated statement of operations and comprehensive income (loss).
The underlying entity's valuation includes inputs such as interest rates which impact the market value of the investment.
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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. The Company has mitigated some of the risks associated with Shopify Capital by holding
insurance policies with an AAA rated provider as of December 31, 2024. The Company pays a monthly premium based on total eligible dollars
advanced, and records this as "General and administrative" expense in the consolidated statements of operations and comprehensive income
(loss). All policies include a deductible set at either a specified dollar loss threshold or calculated as a percentage of eligible advances issued.
After considering the Company’s deductible and the insurer's maximum liability under the policies, the majority of the Company's gross
outstanding balance of loans and merchant cash advances as of December 31, 2024 is covered. The receivable related to insurance recoveries,
if any, is included in "Loans and merchant cash advances, net" in the consolidated balance sheets. 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 included
elsewhere in this Annual Report on Form 10-K.

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 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,

70



Table of Contents

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, 2024 and have concluded that the Company's disclosure controls and procedures were effective as
of December 31, 2024.

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, 2024. Additionally, based
on management's assessment, management determined that there were no material weaknesses in the Company's internal control over
financial reporting as of December 31, 2024.

The effectiveness of management's internal control over financial reporting as of December  31, 2024 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 year and 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, 2024, 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 13, 2024, Harley Finkelstein, the Company’s President, entered into a trading plan that provides for the potential sale of up to
573,865 shares of the Company’s Class A Subordinate Voting Shares. The plan will terminate on December 31, 2025, subject to early
termination for certain specified events set forth in the plan.

On November 27, 2024, Robert Ashe, a member of the Company’s board of directors, entered into a trading plan that provides for the potential
sale of up to 100,000 shares of the Company’s Class A Subordinate Voting Shares. The plan will terminate on December 31, 2025, subject to
early termination for certain specified events set forth in the plan.

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, 2024.
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 employee 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 our Audit Committee. Each of these documents is
available on our website 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, 2024.
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, 2024.
This information will also be disclosed, as applicable, 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, 2024.
This information will also be disclosed, as applicable, 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, 2024.
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) 74
Consolidated Balance Sheets 76
Consolidated Statements of Operations and Comprehensive Income (Loss) 77
Consolidated Statements of Changes in Shareholders' Equity 78
Consolidated Statements of Cash Flows 79
Notes to the Consolidated Financial Statements 80

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 117

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, 2024
and 2023, and the related consolidated statements of operations and comprehensive income (loss), of changes in shareholders’ equity and of
cash flows for each of the three years in the period ended December  31, 2024, 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, 2024,
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, 2024 and 2023, and the results of its operations and its cash flows for each of the three years in the period ended
December  31, 2024 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, 2024, 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 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
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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 $8,880 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 promised service, (b) had control of the promised service before it
was transferred to the customer, and (c) had full discretion in establishing the price for the promised 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 promised service, had control of the promised
service before it was transferred to the customer, and had full discretion in establishing the price for the promised 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, 2025
We have served as the Company’s auditor since 2011.
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Shopify Inc.
Consolidated Balance Sheets
(Expressed in US $ millions, except share amounts)

December 31, 2024 December 31, 2023
Assets

Current assets
Cash and cash equivalents 1,498 1,413
Marketable securities 3,981 3,595
Trade and other receivables, net 342 282
Loans and merchant cash advances, net 1,224 816
Other current assets 209 169

7,254 6,275
Long-term assets
Property and equipment, net 47 49
Operating lease right-of-use assets, net 93 98
Intangible assets, net 22 29
Deferred tax assets 37 44
Other long-term assets 21 —
Long-term investments 709 115
Equity and other investments ($3,930 and $2,977, carried at fair value) 4,647 3,482
Equity method investment 642 780
Goodwill 452 427

6,670 5,024
Total assets 13,924 11,299
Liabilities and shareholders’ equity

Current liabilities
Accounts payable and accrued liabilities 737 579
Deferred revenue 283 302
Operating lease liabilities 18 17
Convertible senior notes 918 —

1,956 898
Long-term liabilities
Deferred revenue 147 196
Operating lease liabilities 190 217
Convertible senior notes — 916
Deferred tax liabilities 73 6

410 1,335
Commitments and contingencies (Note 17)

Shareholders’ equity
Common stock, unlimited Class A subordinate voting shares authorized, 1,215,229,233 and
1,207,318,947, issued and outstanding; unlimited Class B restricted voting shares authorized,
79,350,906 and 79,251,346 issued and outstanding; 1 Founder share authorized, 1 and 1 issued and
outstanding 9,634 9,201
Additional paid-in capital 305 251
Accumulated other comprehensive (loss) income (10) 4
Accumulated surplus (deficit) 1,629 (390)
Total shareholders’ equity 11,558 9,066

Total liabilities and shareholders’ equity 13,924 11,299

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

Years ended
December 31, 2024 December 31, 2023 December 31, 2022

Revenues
Subscription solutions 2,350  1,837  1,488 
Merchant solutions 6,530  5,223  4,112 

8,880  7,060  5,600 

Cost of revenues
Subscription solutions 434  354  331 
Merchant solutions 3,974  3,191  2,515 

4,408  3,545  2,846 

Gross profit 4,472  3,515  2,754 

Operating expenses
Sales and marketing 1,393  1,220  1,230 
Research and development 1,367  1,730  1,503 
General and administrative 410  491  708 
Transaction and loan losses 227  152  135 
Impairment on sales of Shopify's logistics businesses —  1,340  — 

Total operating expenses 3,397  4,933  3,576 
Income (loss) from operations 1,075  (1,418) (822)

Other income (expense), net
Interest income 308  241  75 
Net realized gain (loss) on equity and other investments 3  (5) 124 
Net unrealized gain (loss) on equity and other investments 988  1,424  (2,998)
Net loss on equity method investment (138) (58) — 
Foreign exchange (loss) gain (8) 1  (2)

Total other income (expense), net 1,153  1,603  (2,801)
Income before income taxes 2,228  185  (3,623)
(Provision for) recovery of income taxes (209) (53) 163 
Net income (loss) 2,019  132  (3,460)

Net income per share attributable to shareholders:
Basic $ 1.57  $ 0.10  $ (2.73)
Diluted $ 1.55  $ 0.10  $ (2.73)

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

Basic 1,289,812,124 1,281,554,559 1,266,268,155
Diluted 1,301,509,980 1,295,511,385 1,266,268,155

Other comprehensive (loss) income
Unrealized (loss) gain on cash flow hedges (19) 20  (10)
Tax effect on unrealized (loss) gain on cash flow hedges 5  —  — 

Total other comprehensive (loss) income (14) 20  (10)
Comprehensive income (loss) 2,005  152  (3,470)

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
(Expressed 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, 2021 1,258,971,590  8,040  161  (6) 2,938  11,133 
Exercise of stock options 3,126,869  34  (17) —  —  17 
Stock-based compensation —  —  549  —  —  549 
Vesting of restricted share units 7,380,507  471  (471) —  —  — 
Issuance of Founder share 1  —  —  —  —  — 
Issuance of shares related to business acquisitions 5,649,600  202  (192) —  —  10 
Net income and comprehensive income for the year —  —  —  (10) (3,460) (3,470)
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 income 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 

Share amounts as of December 31, 2021 have been retrospectively adjusted to reflect the share split ("Share Split") effected in June 2022. See Note 19 for details.

The accompanying notes are an integral part of these consolidated financial statements.

(1)

(1) 
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Shopify Inc.
Consolidated Statements of Cash Flows
(Expressed in US $ millions)

Years ended
December 31, 2024 December 31, 2023 December 31, 2022

Cash flows from operating activities
Net income (loss) for the year 2,019 132 (3,460)
Adjustments to reconcile net income (loss) to net cash provided by operating
activities:

Amortization and depreciation 36 70 93
Stock-based compensation 430 615 549
Impairment of right-of-use assets and leasehold improvements — 38 84
Provision for transaction and loan losses 148 80 74
Deferred income tax expense (recovery) 78 (1) (187)
Revenue related to non-cash consideration (94) (158) (121)
Impairment on sales of Shopify's logistics businesses — 1,340 —
Net (gain) loss on equity and other investments (992) (1,419) 2,919
Net loss on equity method investment 138 58 —
Unrealized foreign exchange (gain) loss 19 (6) 12

Changes in operating assets and liabilities:
Trade and other receivables (148) (98) (105)
Merchant cash advances and related receivables, net (82) 214 (23)
Other current and long-term assets (72) (50) (31)
Accounts payable and accrued liabilities 110 69 28

              Deferred revenue 26 60 32
Net cash provided by operating activities 1,616 944 (136)

Cash flows from investing activities
Purchases of property and equipment (19) (39) (50)
Purchases of marketable securities (8,396) (5,841) (5,011)
Maturities of marketable securities 7,457 5,590 6,890
Purchases and originations of loans (3,006) (1,861) (526)
Repayments and sales of loans 2,542 1,338 367
Purchases of equity and other investments (137) (364) (635)
Acquisition of businesses, net of cash acquired (30) (31) (1,754)
Other 3 (36) —
Net cash used in investing activities (1,586) (1,244) (719)

Cash flows from financing activities
Proceeds from the exercise of stock options 61 60 18
Net cash provided by financing activities 61 60 18

Effect of foreign exchange on cash, cash equivalents and restricted cash (6) 4 (17)
Net (decrease) increase in cash, cash equivalents and restricted cash 85 (236) (854)
Cash, cash equivalents and restricted cash – Beginning of Year 1,413 1,649 2,503
Cash, cash equivalents and restricted cash – End of Year 1,498 1,413 1,649

Supplemental cash flow information:
Cash paid for income taxes, net 116 50 27
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 is a leading global commerce company that
provides essential internet infrastructure for commerce, offering trusted tools to start, scale, market and run a business of any size. Shopify
makes commerce better for everyone with a software platform and services that are engineered for simplicity and reliability, while delivering a
better shopping experience for consumers everywhere. The Company's software enables merchants to run their business across all of their
sales channels, including web and mobile storefronts, physical retail locations, social media storefronts and marketplaces. The Shopify platform
provides merchants with a single view of their business across all of their sales channels and enables them to manage products and inventory,
process orders and payments, fulfill and ship orders, build customer relationships, source products, leverage analytics and reporting and access
financing, all from one integrated back office.

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, Shopify Holdings (USA) 2 Inc., Shopify (USA) Inc., Shopify Strategic Holdings 3 LLC, 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; and the probability and amount of loss contingencies.

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 third parties 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.

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
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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 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 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.

Logistic 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 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. Capitalized costs are recorded as part of intangible assets in the consolidated balance sheets and are amortized on a straight-line basis
over their estimated useful lives of two or three years.

Advertising Costs

Advertising costs are expensed as incurred. Advertising costs included in sales and marketing expenses during the years ended December 31,
2024, 2023 and 2022 were $546 million, $497 million and $505 million respectively.
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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 Second Amended and Restated Stock Option Plan
("SOP") are from the Company's treasury pool.

The fair value of restricted share units ("RSU") 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 Second 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.

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 statement of operations and comprehensive income (loss) as "Foreign exchange (loss) gain", 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 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.
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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 (expense), net" in the consolidated statement of operations and comprehensive income
(loss). 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 maturities of these
instruments.

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, 2024 and 2023, 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.

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 (expense), net" in the consolidated statement of operations and
comprehensive income (loss).

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
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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 (expense), net" in the consolidated statement of operations and
comprehensive income (loss).

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
statement of operations and comprehensive income (loss).

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 suggest 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 British Pound Sterling ("GBP"), Euros, Canadian dollar ("CAD") 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 ("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 (expense), net".

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.
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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" on the consolidated statements of operations and comprehensive income
(loss).

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).

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 relative 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 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
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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 (loss) 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.

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,
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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 (loss) 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 (loss) 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 a 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. The Company has mitigated some of the risks associated with Shopify Capital by holding
insurance policies with an AAA rated provider as of December 31, 2024. The Company pays a monthly premium based on total eligible dollars
advanced, and records this as "General and administrative" expense in the consolidated statements of operations and comprehensive income
(loss). All policies include a deductible set at either a specified dollar loss threshold or calculated as a percentage of eligible advances issued.
The receivable related to insurance recoveries, if any, is included in "Loans and merchant cash advances, net" in the consolidated balance
sheets. There are no receivables from individual merchants accounting for 10% or more of revenues or receivables.

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
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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's 0.125% convertible
senior notes due 2025 (the "Notes") have a fixed annual interest rate and thus, the Company does not have economic interest rate exposure on
the Notes. 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 GBP, Euros 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 5. By
their nature, derivative financial instruments involve risk, including the credit risk of non-performance by counterparties.

Accounting Pronouncements Adopted in the Year

In November 2023, the FASB issued ASU 2023-07 on Improvements to Reportable Segment Disclosures to enhance interim and annual
disclosures at the segment level. Entities are required to provide disclosures of significant segmented expenses and other categories used by
the Chief Operating Decision Maker. The Updates also clarify circumstances in which an entity can disclose multiple segment measures of profit
or loss, provide new segment disclosure requirements for entities with a single reportable segment, and contain other disclosure requirements.
The Updates are effective for annual periods beginning after January 1, 2024. The Company adopted this ASU in the year ended December 31,
2024. The CODM has determined that the Company operates in a single operating and reportable segment and manages segment profit (loss)
based upon consolidated net income (loss). The impact of adoption on the Company's consolidated financial statements was disclosure of the
segment measure of profit (loss) and the measure of segment assets reported on the consolidated balance sheet as total consolidated assets
used by the CODM to assess segment performance and allocate resources.

Recent Accounting Pronouncements Not Yet Adopted

In December 2023, the FASB issued ASU 2023-09 on Improvements to Income Tax Disclosures that require greater disaggregation of income
tax disclosures to the income rate tax rate reconciliation and
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income taxes paid. The Updates are effective for annual periods beginning after December 15, 2024. The Company will adopt and apply the
guidance in fiscal year 2025. The Company is still assessing the impact of this disclosure ASU.

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 Updates are 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.

4. Business Acquisition and Sales of Businesses

Business Acquisition

During the years ended December 31, 2024 and 2023, the Company completed individually immaterial acquisitions that resulted in goodwill and
intangible assets being recognized.

Deliverr, Inc.

On July 8, 2022, the Company completed the acquisition of Deliverr, a company based in San Francisco, California, that provided fulfillment
services to ecommerce retailers. The acquisition accelerated the development of Shopify's logistics offering by adding Deliverr's software, which
included machine learning and optimization technology. The Company acquired 100% of the outstanding shares of Deliverr in exchange for cash
consideration of $1,962 million and $10 million in Shopify Class A subordinate voting shares. In connection with the transaction, a further $294
million in restricted shares, RSUs and stock options were issued and were accounted for as stock-based compensation as they were related to
post-combination services. The transaction was accounted for as a business combination.

The following table summarizes the purchase price allocation of the Deliverr assets acquired and liabilities assumed at the acquisition date:

in US $ millions
Fair value of net tangible assets and liabilities:

Cash 264 
Trade and other receivables, net 7 
Other current assets 6 
Property and equipment, net 13 
Accounts payable and accrued liabilities (20)
Other current and long-term liabilities — 

Fair value of identifiable intangible assets:
Acquired technology 255 
Customer relationships 29 
Other intangibles 4 
Net deferred tax liability on acquired intangibles (23)

Goodwill 1,438 
Total purchase price 1,972

The acquired technology was valued at $255 million using a relief-from-royalty methodology, the customer relationships were valued at $29
million using a cost approach and other intangibles were valued at $4 million using a relief-from-royalty methodology, and amortized over six, five
and three years, respectively. Goodwill from the Deliverr acquisition was primarily attributable to the synergies that resulted from integrating the
Deliverr software with Shopify's logistics offering, and the acquisition of the assembled workforce. None of the goodwill recognized is deductible
for income tax purposes. The deferred tax liability related to the taxable temporary difference on the acquired intangible assets.
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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 statement of operations
and comprehensive income (loss), for the year ended December 31, 2023. The components of the sale were as follows in US $ millions:

Goodwill (1,438)
Intangible assets (337)
Net assets and transaction costs (93)
Non-cash consideration received 528 
Impairment on sales of Shopify's logistics businesses (1,340)

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, 2024 and 2023, the Company’s cash and cash equivalents balance was $1,498 million and $1,413 million, respectively.
These balances include $806 million and $755 million, respectively, of money market funds, corporate bonds and commercial paper. As of
December 31, 2024, $9 million of the Company's cash and cash equivalents balance is considered restricted cash (December 31, 2023 - $8
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 recognized in the consolidated statement of operations and comprehensive income (loss).

(1)

(1) 
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The following tables summarize debt securities by balance sheet classification and level within the fair value hierarchy:

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 of marketable securities 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.

December 31, 2023
Carrying Value

Cash Equivalents
Marketable
Securities

Long-term
Investments

Equity and Other
Investments Fair Value

(in US $ millions)
Level 1:

U.S. term deposits — 445 — — 458
Federal bonds and agency securities — 1,641 115 — 1,757
Corporate bonds and commercial
paper 152 — — — 152

152 2,086 115 — 2,367

Level 2:
Corporate bonds and commercial
paper — 1,509 — — 1,509

Level 3:
Convertible notes in private
companies — — — 495 495

152 3,595 115 495 4,371

In December 2023, the Company made a separate investment in Flexport through the purchase of convertible notes of $260 and has elected to apply the fair value option to
account for this instrument. As the inputs used in determining the fair value are unobservable, the fair value measurement of the investment is Level 3 in the fair value hierarchy.

(1)

(1) 
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The fair values above include accrued interest of $15 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 $21 million recognized on the convertible
notes in private companies is included in the carrying amount and fair value above.

The following table outlines estimated fair values of our debt securities by date of contractual maturity as of December 31, 2024:

Fair Value
(in US $ millions)

Due within one year 4,152 
Due after one year to three years 708 

4,860 

Equity Securities

The Company holds equity investments in public 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, 2024 December 31, 2023
Level 1 Level 3 Total Level 1 Level 3 Total

(in US $ millions)
Global-E Online Ltd. 1,205 — 1,205 856 18 874
Affirm Holdings, Inc. 1,236 — 1,236 997 — 997
Klaviyo, Inc. 615 127 742 376 113 489

3,056 127 3,183 2,229 131 2,360

In the year ended December 31, 2024, $18 million was transferred from Level 3 to Level 1 due to the vesting of warrants (December 31, 2023 - $49 million). In the year ended
December 31, 2023, 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 8%.

 In the year ended December 31, 2024, $37 million was transferred from Level 3 to Level 1, respectively, due to the vesting of warrants (December 31, 2023 - $11 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 18% at
December 31, 2024 (December 31, 2023 - 21%).

Adjustments related to equity and other investments with readily determinable fair values for the years ended December 31, 2024 and 2023
were as follows:

December 31, 2024 December 31, 2023
(in US $ millions)

Balance, beginning of the year 2,360  648 

Adjustments related to equity and other investments with readily determinable fair values:
Sale of equity and other investments —  (1)
Net unrealized (losses) gains 823  1,456 
Transfers from measurement alternative —  257 

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

Effective September 20, 2023, the Company's investment in Klaviyo, Inc. no longer qualified for the use of the measurement alternative as the fair value of the investment became
readily determinable.

(1)

(2)

(1) 

(2)

(1)

(1) 
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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, 2024 December 31, 2023
(in US $ millions)

Total initial value 957  820 
Cumulative gross unrealized gains 144  55 
Cumulative gross unrealized losses and impairment (384) (370)

Total carrying value of equity and other investments without readily determinable fair values 717  505 

Adjustments related to equity and other investments without readily determinable fair values for the years ended December 31, 2024 and 2023
were as follows:

December 31, 2024 December 31, 2023
(in US $ millions)

Balance, beginning of the year 505  1,085 

Adjustments related to equity and other investments without readily determinable fair values:
Purchases of equity and other investments 137  104 
Investments received as non-cash consideration in exchange for services —  60 
Gross unrealized gains 89  10 
Gross unrealized losses and impairments (14) (120)
Transfers out of measurement alternative —  (634)

Balance, end of the year 717  505 

During the year ended December 31, 2024, 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 $78 million were presented as "Net unrealized (loss) gain on equity and other investments" in the consolidated statement of
operations and comprehensive income (loss).

During the years ended December 31, 2024 and 2023, 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 statement of operations and
comprehensive income (loss).

Effective September 20, 2023, the Company's investment in Klaviyo, Inc. no longer qualified for the use of the measurement alternative as $257 million of the fair value of the
investment became readily determinable. Additionally, the net settlement criteria was met for the Company's investment option to purchase Series B common shares resulting in $54
million of the fair value being accounted for as a derivative.

As of December 31, 2024, included in the total $717 million of equity and other investments without readily determinable fair values, $593 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 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. 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, 2024, our share of the loss in the investee was $138 million (December 31, 2023 - $58 million), and
is presented within "Net loss on equity method investment" in the consolidated statement of operations and comprehensive income (loss).

(1)

(2)

(3)

(1) 

(2) 

(3) 
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Derivative Instruments and Hedging

As of December 31, 2024, the Company held foreign exchange forward contracts and options for USD, GBP, AUD and CAD with a total notional
value of $454 million (December 31, 2023 - $473 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 and facility costs.

The fair values of outstanding derivative instruments were as follows:

December 31, 2024 December 31, 2023
(in US $ millions)

Level 2:
Foreign exchange forward contracts and options assets (classified in other current assets) —  6 
Foreign exchange forward contract liabilities (classified in accounts payable and accrued
liabilities) 13  3 

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, 2024 December 31, 2023 December 31, 2022
(in US $ millions)

Unrealized gains —  6  1 
Unrealized losses (13) —  (15)
Total net unrealized (losses) gains (13) 6  (14)

These unrealized gains and losses were included in "Accumulated other comprehensive (loss) income", "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, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
Realized losses cost of revenues —  —  (1)
Realized losses in operating expenses (8) (13) (22)

(8) (13) (23)
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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,
2024, utilizing a discount for lack of marketability of 29%, was $204 million (December 31, 2023 - 31% and $122 million) and is presented within
"Equity and other investments" in the consolidated balance sheets. The Company recognized an unrealized gain of $82 million for the year
ended December 31, 2024 (December 31, 2023 - unrealized gain of $68 million) and is presented as a component of "Net unrealized (loss) gain
on equity and other investments".

7. Trade and Other Receivables

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

  December 31, 2024 December 31, 2023 December 31, 2022
(in US $ millions)

Unbilled revenues, net 175  132  123 
Trade receivables, net 77  62  80 
Indirect taxes receivable 49  46  31 
Other receivables 22  27  23 
Accrued interest 19  15  16 
  342  282  273 

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 sheet date.

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, 2024 December 31, 2023
(in US $ millions)

Balance, beginning of the year 13  16 
Provision for credit losses related to uncollectible receivables 15  9 
Write-offs (12) (12)

Balance, end of the year 16  13 
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8. Loans and Merchant Cash Advances    

December 31, 2024 December 31, 2023 December 31, 2022
(in US $ millions)

Loans receivable, gross 1,131  732  228 
Allowance for credit losses related to uncollectible loans receivable (110) (60) (19)
Merchant cash advances receivable, gross 234  180  420 
Allowance for credit losses related to uncollectible merchant cash
advances receivable (31) (36) (49)
Loans and merchant cash advances, net 1,224  816  580 

Included in the loans receivable gross balance as of December 31, 2024 is $15 million of interest receivable (December 31, 2023 - $10 million, December 31, 2022 - $3 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, 2024, the
Company purchased $3.0 billion of merchant cash advances and loans to Shopify merchants (December 31, 2023 - $2.0 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, 2024, the Company sold $212 million of loans to third-party investors
(December 31, 2023 - $82 million).

In the year ended December 31, 2024, the Company recognized revenue of $205 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,
2023 - $147 million).

Loans

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

December 31, 2024 December 31, 2023
(in US $ millions)

Allowance, beginning of the year 60  19 
Provision for credit losses related to uncollectible loans receivable 108  60 
Loans receivable charged off, net of recoveries (58) (19)

Allowance, end of the year 110  60 

(1)

(1) 
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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 within 29 days of the contractual repayment dates, or within 29 days
of the expected repayment date.

December 31, 2024
Year of origination

2024 2023 Total Percent
(in US $ millions)

Current 1,051  8  1,059  93.7 %
30-59 Days 5  1  6  0.5 %
60-89 Days 4  2  6  0.5 %
90-179 Days 7  3  10  0.9 %
180+ Days 34  16  50  4.4 %
Total 1,101  30  1,131  100.0 %

December 31, 2023
Year of origination

2023 2022 Total Percent
(in US $ millions)

Current 696  —  696  95.1 %
30-59 Days 5  —  5  0.7 %
60-89 Days 2  —  2  0.3 %
90-179 Days 7  —  7  0.9 %
180+ Days 22  —  22  3.0 %
Total 732  —  732  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, 2024 December 31, 2023
(in US $ millions)

Allowance, beginning of the year 36  49 
Provision for credit losses related to uncollectible merchant cash advances receivable 13  20 
Merchant cash advances receivable charged off, net of recoveries (18) (33)
Allowance, end of the year 31  36 
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9. Other Current Assets

  December 31, 2024 December 31, 2023
(in US $ millions)

Capitalized contract costs 57  47 
Prepaid expenses 59  55 
Deposits 35  31 
Income taxes receivable 32  10 
Inventory 26  19 
Foreign exchange contracts —  6 
Other current assets —  1 
  209  169 

10. Property and Equipment

  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 

  December 31, 2023

  Cost
Accumulated depreciation

and impairment
Net book

value
(in US $ millions)

Leasehold improvements 142  107  35 
Computer equipment 37  24  13 
Furniture and equipment 26  25  1 
  205  156  49 

$12 million of leasehold improvements that were impaired and disposed of in the year ended December 31, 2023. See Note 11 for details.

During the year ended December  31, 2024, the Company disposed of and retired computer equipment with an original cost of $8  million
(December 31, 2023 - $6 million). There was no material gain or loss recognized in the consolidated statement of operations and comprehensive
income (loss) as a result of the retirement and disposal of these assets.

The following table illustrates the classification of depreciation in the consolidated statement of operations and comprehensive income (loss):

Years ended
  December 31, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
Cost of revenues —  3  4 
Sales and marketing 7  7  8 
Research and development 11  13  18 
General and administrative 4  5  6 
  22  28  36 

(1)

(1) 
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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 2 to 12 years,
some of which include options to extend the leases 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, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
Operating lease expense 16  31  33 
Variable lease expense, including non-lease components 25  17  14 
Total lease expense 41  48  47 

As of December 31, 2024, the weighted average remaining lease term is 9 years and the weighted average discount rate is 3.4% (December 31,
2023 - 10 years and 3.4%).

Net sublease income for the year ended December 31, 2024 was $6 million (December 31, 2023 - $4 million, December 31, 2022 - $3 million),
which is recorded as an offset within the total lease expense disclosed above.

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.

During the years ended December 31, 2023 and 2022, the Company identified leased office space for which it has ceased use. This resulted in
impairment charges to its right-of-use assets and leasehold improvements. These impairment charges were determined by comparing the asset
groups' fair values made up of the right-of-use assets and leasehold improvements, to their carrying values as of the impairment measurement
date, as required under ASC 360, Property, Plant and Equipment. Fair value was determined based on the present value of the estimated future
cash flows. These charges were recorded as general and administrative expenses in the consolidated statements of operations and
comprehensive income (loss). In the years ended December 31, 2023 and 2022, the Company recorded impairment charges related to its
operating lease right-of-use assets and leasehold improvements of $38 million and $81 million, respectfully.

Maturities of lease liabilities as of December 31, 2024 were as follows:

Fiscal Year Operating Leases
(in US $ millions)

2025 55 
2026 36 
2027 48 
2028 48 
2029 40 
Thereafter 193 
Total future minimum payments 420 
Minimum payments related to variable lease payments, including non-lease components (177)
Imputed interest (35)
Total operating lease liabilities 208 
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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 2025 and $18 million in the years 2026, 2027, 2028 and thereafter.

During the year ended December 31, 2024, the Company recognized $7 million of operating lease liabilities arising from obtaining operating
lease right-of-use assets (December 31, 2023 - $22 million). The Company paid $35 million for amounts included in the measurement of
operating lease liabilities included in cash flow from operating activities (December 31, 2023 - $34 million).

12. Intangible Assets

  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 

  December 31, 2023
  Cost Accumulated amortization Net book value

(in US $ millions)
Acquired technology 65  38  27 
Other intangible assets 5  3  2 
Software development costs 14  14  — 
  84  55  29 

During the years ended December 31, 2024 and 2023, the Company completed individually immaterial acquisitions that resulted in intangible
assets being recognized.

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 (December 31, 2022 -
$31 million). 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 statement of operations
and comprehensive income (loss):

Years ended
  December 31, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
Cost of revenues 12  35  49 
Sales and marketing 1  3  5 
Research and development 1  —  — 
  14  38  54 
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Estimated future amortization expense related to intangible assets, as of December 31, 2024 is as follows:

Fiscal Year  Amount
(in US $ millions)

2025 7 
2026 2 
2027 1 
Thereafter 1 
Total 11 

13. Goodwill

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

No goodwill impairment was recognized in the year ended December 31, 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.

The remaining goodwill was tested for impairment as part of the Company's annual impairment test as of September 30, 2024. 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, 2024 and year ended December 31, 2023 are as
follows:

December 31, 2024 December 31, 2023
(in US $ millions)

Balance, beginning of the year 427  1,836 
Acquisitions 25  29 
Impairment on sales of Shopify's logistics businesses —  (1,438)

Balance, end of the year 452  427 

 During the years ended December 31, 2024 and 2023, the Company completed individually immaterial acquisitions that resulted in goodwill being recognized.

14. Accounts Payable and Accrued Liabilities

  December 31, 2024 December 31, 2023
(in US $ millions)

Trade accounts payable and trade accruals 360  364 
Indirect taxes payable 121  73 
Employee related accruals 99  55 
Income taxes payable 58  18 
Transaction loss provisions 48  30 
Other payables and accruals 38  36 
Foreign exchange forward contracts 13  3 
  737  579 

(1)

(1)
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15. Deferred Revenue

  December 31, 2024 December 31, 2023
(in US $ millions)

Balance, beginning of the year 498  564 
Deferral of revenue 207  213 
Recognition of deferred revenue from beginning balance (275) (279)

Balance, end of the year 430  498 

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.

 Includes impairment of deferred revenue due to the sales of Shopify's logistics businesses (see Note 4) during the year ended December 31, 2023.

December 31, 2024 December 31, 2023
(in US $ millions)

Current portion 283  302 
Long-term portion 147  196 

430  498 

The opening balances of current and long-term deferred revenue were $296 million and $268 million, respectively, as of January 1, 2023.

As of December  31, 2024, 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 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, 2024 and 2023:

  December 31, 2024 December 31, 2023
(in US $ millions)

Balance, beginning of the year 284  382 
Non-cash consideration received in exchange for services —  60 
Revenue recognized related to non-cash consideration (94) (158)

Balance, end of the year 190  284 

Current portion 50  95 
Long term portion 140  189 

190  284 

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

(1)

(2)

(1) 

(2)
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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 is payable semi-annually in arrears on May 1 and November 1 of each year, beginning on May 1, 2021. The Notes will
mature on November 1, 2025, unless earlier redeemed or repurchased by the Company or converted pursuant to their terms.

The Notes have a conversion rate of 6.9440 Class A subordinate voting shares per one thousand dollars of principal amount of Notes, which is
equivalent to a conversion price of approximately $144.01 per share, adjusted to give effect to the Share Split. The conversion rate is subject to
adjustment following the occurrence of certain specified events, as set out or defined in the supplemental indenture governing the Notes. In
addition, upon the occurrence of a make-whole fundamental change prior to the maturity date or upon our issuance of a notice of redemption, as
set out or defined in the supplemental indenture governing the Notes, the Company will, in certain circumstances, increase the conversion rate
by a number of additional Class A subordinate voting shares for a holder that elects to convert its Notes in connection with such make-whole
fundamental change or during the relevant redemption period.

Prior to the close of business on the business day immediately preceding August 1, 2025, the Notes may be convertible at the option of the
holders only under the following circumstances:

(1) during any calendar quarter commencing after March 31, 2021, and only during such calendar quarter, if the last reported sale price of the
Class A subordinate voting shares on the New York Stock Exchange (the "NYSE") for at least 20 trading days (whether or not consecutive) in
a period of 30 consecutive trading days ending on, and including, the last trading day of the immediately preceding calendar quarter is more
than or equal to 130% of the conversion price for the Notes on each applicable trading day;

(2) during the ten business day period after any ten consecutive trading day period in which, for each trading day of that period, the trading
price per one thousand dollars principal amount of Notes for each trading day was less than 98% of the product of the last reported sale
price of the Class A subordinate voting shares on the NYSE and the conversion rate for the Notes on each such trading day;

(3) if the Company calls any or all of the Notes for optional redemption, clean-up redemption or tax redemption, at any time prior to the close of
business on the second scheduled trading day immediately preceding the redemption date; or

(4) upon the occurrence of certain specified corporate events.

On or after August 1, 2025, until the close of business on the second scheduled trading day immediately preceding the maturity date, holders of
the Notes may, at their option, convert all or any portion of their Notes regardless of the foregoing conditions.

Upon conversion, the Company can elect to settle in cash, Class A subordinate voting shares or a combination of cash and Class A subordinate
voting shares.

On or after September 15, 2023, the Company may, at its option, redeem for cash all or any portion of the Notes if the last reported sale price of
the Company's Class A subordinate voting shares on the NYSE has been at least 130% of the conversion price then in effect for at least 20
trading days (whether or not consecutive) during any 30 consecutive trading day period (including the last trading day of such period) ending on,
and including, the trading day immediately preceding the date on which the Company provides notice of redemption at a redemption price equal
to 100% of the principal amount of the Notes to be redeemed, plus accrued and unpaid interest to, but excluding, the redemption date. No
"sinking fund" is provided for the Notes.

The Company may redeem for cash all, but not less than all, of the Notes at any time if less than $80 million aggregate principal amount of
Notes remains outstanding at such time, at a redemption price equal to 100% of the principal amount of the Notes to be redeemed, plus accrued
and unpaid interest to, but excluding, the redemption date.
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The Company may redeem all, but not less than all, of the Notes if the Company has or would become obligated to pay to the holder of any Note
additional amounts (which are more than a de minimis amount) as a result of a change in applicable Canadian tax laws or regulations after
September 15, 2020 at a redemption price equal to 100% of the principal amount of the Notes to be redeemed, plus accrued and unpaid interest
(including additional interest, if any) to, but excluding, the applicable redemption date but without reduction for applicable Canadian taxes (except
in respect of certain excluded holders).

Upon the occurrence of a fundamental change (as set out or defined in the supplemental indenture governing the Notes) prior to the maturity
date of the Notes, the Company, subject to limited exceptions, will be required to offer to purchase all of the Notes for cash at a price equal to
100% of the principal amount thereof, plus any accrued and unpaid interest thereon to, but excluding, the fundamental change purchase date.

The Notes are governed by customary terms and covenants, including that upon certain events of default occurring and continuing, either the
Trustee or the holders of at least 25% in aggregate principal amount of the Notes then outstanding may declare 100% of the principal of, and
accrued and unpaid interest on, all the Notes to be due and payable immediately.

The Notes are senior unsecured obligations and will rank senior in right of payment to any of the Company’s indebtedness that is expressly
subordinated in right of payment to the Notes; equal in right of payment with the Company’s existing and future unsecured liabilities that are not
so subordinated; effectively subordinated to any of the Company’s secured indebtedness to the extent of the value of the assets securing such
indebtedness; and structurally junior to all indebtedness and other liabilities (including trade payables) of current or future subsidiaries of the
Company.

The Company accounts for the Notes as a single unit of account on the balance sheet. The carrying value of the liability is represented by the
face amount of the Notes, less total offering costs, plus any amortization of offering costs. Total offering costs upon issuance of the Notes were
$12 million and are amortized to interest expense using the effective interest rate method over the contractual term of the Notes. Interest
expense is recognized at an annual effective interest rate of 0.38% over the contractual term of the Notes.

The net carrying amount of the outstanding Notes was as follows:

December 31, 2024 December 31, 2023
(in US $ millions)

Principal 920  920 
Unamortized offering costs (2) (4)
Net carrying amount 918  916 

As of December 31, 2024, the net carrying amount of the outstanding Notes with contractual maturity less than one year are classified as current
"Convertible senior notes" in the consolidated balance sheets (December 31, 2023 - classified as long-term "Convertible senior notes").

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

Years ended
December 31, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
Contractual interest expense 1  1  1 
Amortization of offering costs 2  3  2 
Total interest expense related to the outstanding Notes 3  4  3 

As of December  31, 2024, the estimated fair value of the Notes was approximately $939 million (December 31, 2023 - $865 million). The
estimated fair value was determined based on the last executed trade for the Notes of the reporting period in an over-the-counter market, which
is considered as Level 2 in the fair value hierarchy.
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17. Commitments and Contingencies

Unconditional Purchase Obligations

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 three years, as of December 31, 2024, was $468 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.

In the third quarter of 2022, a jury in the U.S. District Court for the District of Delaware returned a verdict finding that the Company infringed three
web technology patents owned by Express Mobile, Inc. and the Company recorded an estimated liability in that period for damages and potential
interest of $55 million. The Company filed a post-trial motion for judgment as a matter of law. In the second quarter of 2024, the court granted
that motion, vacating the jury verdict in its entirety and mooting the plaintiff's motion for pre- and post-judgement interest.

As a result of this decision, the Company has reversed the previously recorded liability in the twelve months ended December 31, 2024 within
"General and administrative" in the consolidated statement of operations and comprehensive income (loss), as a loss contingency was no longer
considered probable.

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.

18. Related Parties

The Company has a commercial agreement with Flexport, a company in which it has an equity method investment. The Company earns a share
of revenues for orders processed or otherwise sent through services provided by Shopify. The Company recognized $nil revenue in the years
ended December 31, 2024, related to this agreement. In the first quarter of 2024, the Company commenced 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, 2024, the Company recognized $4 million of expense in the consolidated statement of operations and
comprehensive income (loss) and $11 million in "Other current assets" in the consolidated balance sheets related to this agreement.

In December 2023, the Company made a separate investment in Flexport with the purchase of convertible notes of $260 million. The Company
has selected to account for it using the fair value option for the investment, which is classified within "Equity and other investments". In the year
ended December 31, 2024, the Company recognized $32 million of interest income related to the convertible note within "Interest income" and
an immaterial amount of unrealized losses in the consolidated statement of operations and comprehensive income (loss), resulting in a fair value
of $291 million as of December 31, 2024.

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
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by him, his immediate family and his affiliates, represents 40% of the aggregate voting power attached to all of the Company's outstanding
shares.

Share Split

On June 7, 2022, the Company's shareholders approved a ten-for-one split of the Company's Class A subordinate voting shares and Class B
restricted voting shares. Each shareholder of record on June 22, 2022 received nine additional Class A subordinate voting shares and Class B
restricted voting shares, as applicable, for every one share held, distributed after close of trading on June 28, 2022. All share and per share
amounts presented herein have been retrospectively adjusted to reflect the impact of the Share Split.

Common 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

In 2008, the Board of Directors adopted and the Company’s shareholders approved the Legacy Option Plan. Immediately prior to the completion
of the Company’s May 2015 Initial Public Offering ("IPO"), and in connection with the closing of the offering, each option outstanding under the
Legacy Option Plan became exercisable for one Class B restricted voting share. Following the closing of the Company’s IPO, no further awards
were made under the Legacy Option Plan. The Legacy Option Plan continues to govern awards granted thereunder.

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 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 NYSE 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. Options granted under the SOP between
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November 2017 and August 2022 have been approved with a three year vesting schedule with one-third vesting after one year and the
remainder vesting evenly over the remaining 24 months. As a result of Flex Comp, certain options in the aforementioned plans were forfeited
and their associated vesting schedules were ended. For employees that allocated a portion of their new total compensation reward to obtain
options, such options are granted quarterly and generally vest on a monthly basis over a period of three months, or if allocated to the long-term
equity component, generally vest over a three year period.

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. Unless
otherwise approved by the Compensation and Talent Management Committee of the Board of Directors, RSUs granted between November 2017
and August 2022 have been approved with three-year vesting schedules, with 1/3 vesting on each anniversary following the date of grant. As a
result of employee compensation plan, certain RSUs were forfeited and their associated vesting schedules were ended. For employees that
allocated a portion of their new total compensation reward to obtain RSUs, the 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 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, 2024, 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 will be 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, 2025, there
were 475,654,042 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, 2024 and 2023:

Shares Subject to Options Outstanding Outstanding RSUs

Number of
Options

Weighted
Average

Exercise Price

Remaining
Contractual

Term (in years)
Aggregate

Intrinsic Value

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, 2022 14,008,761  36.55 6.71 195  —  10,218,906  43.74 
Stock options granted 3,133,704  57.89 —  —  30.08  —  — 
Stock options exercised (3,915,216) 15.04 —  —  —  —  — 
Stock options forfeited (1,764,618) 35.57 —  —  —  —  — 
RSUs granted —  — —  —  —  5,262,115  57.84 
RSUs settled —  — —  —  —  (7,288,043) 45.64 
RSUs forfeited —  — —  —  —  (4,114,500) 43.79 
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 exercisable as of
December 31, 2024 7,578,056  58.37 6.40 401 

As of December 31, 2024 14,340 of the outstanding stock options were granted under the Company's Fourth Amended and Restated Stock Option Plan ("Legacy Option Plan")
and are exercisable for Class B restricted voting shares, 14,535,048 of the outstanding stock options were granted under the Company's SOP and are exercisable for Class A
subordinate voting shares, and 87,604 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.

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, 2024 and December 31, 2023.

As of December 31, 2024 the Company had issued 14,615 DSUs under its LTIP.

The total intrinsic value of stock options exercised and RSUs settled during the years ended December 31, 2024 and 2023 was $609 million and
$564 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, 2024 and 2023, there was $487 million and $261 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 2.20 years. Total unamortized compensation cost will be adjusted for future changes in estimated forfeitures.

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 statement of
operations and comprehensive income (loss) over the period during which the employee is required to perform services in exchange for the
award (generally the vesting period of the award).

(1) (2)

(1) 

(2) 
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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, 2024 December 31, 2023

Expected volatility 65.6 % 68.0 %
Risk-free interest rate 4.17 % 4.39 %
Dividend yield Nil Nil
Average expected term 3.9 3.8

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 statement of operations and comprehensive
income (loss), which includes both stock-based compensation and restricted share-based compensation expense:    

Years ended
December 31, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
Cost of revenues 4 4 9
Sales and marketing 47 56 63
Research and development 287 481 386
General and administrative 92 74 91

430 615 549

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.

20. Changes in Accumulated Other Comprehensive (Loss) Income

The following table summarizes the changes in accumulated other comprehensive (loss) income, which is reported as a component of
shareholders’ equity, were as follows:

Years ended
December 31, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
Balance, beginning of the year 4  (16) (6)

Other comprehensive (loss) income before reclassifications (27) 7  (33)
Gain on cash flow hedges reclassified from accumulated other
comprehensive (loss) income to earnings:

Cost of revenues —  —  1 
Sales and marketing 2  3  5 
Research and development 5  9  13 
General and administrative 1  1  4 

Tax effect on unrealized loss on cash flow hedges 5  —  — 
Other comprehensive (loss) income, net of tax (14) 20  (10)

Balance, end of the year (10) 4  (16)

(1)

(1)

(1) 
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21. Income Taxes

The domestic and foreign components of income (loss) before income taxes and (provision for) recovery of income taxes were as follows:

Years ended
December 31, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
Income (loss) before income taxes

Domestic 537  599  (2,553)
Foreign 1,691  (414) (1,070)

2,228  185  (3,623)

Current income tax (expense) recovery
Domestic (32) 1  — 
Foreign (99) (55) (24)

(131) (54) (24)

Deferred income tax recovery (expense)
Domestic (72) (2) 180 
Foreign (6) 3  7 

(78) 1  187 
(Provision for) recovery of income taxes (209) (53) 163 

The reconciliation of the expected income tax (expense) recovery calculated using the statutory tax rate to the actual (provision for) recovery of
income taxes reported in the consolidated statements of operations and comprehensive income (loss) for the years ended December 31, 2024,
2023 and 2022 is as follows:

Years ended
  December 31, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
Income (loss) before income taxes 2,228  185  (3,623)
Expected income tax (expense) recovery at Canadian statutory
income tax rate of 26.5% (590) (49) 960 
Permanent differences

Domestic taxes on foreign earnings (49) (51) — 
Stock-based compensation 15  (74) (18)
Other permanent differences (9) (6) (11)
Net unrealized gain (loss) on equity and other investments 121  276  (419)
Sales of businesses —  195  — 

Foreign taxes on net unrealized gain (loss) on equity and other
investments (132) — 
Foreign tax rate differential 112  48  36 
Tax credits recognized during the year 21  21  17 
Pillar Two tax (18) — 
U.S. State taxes (242) —  — 
Change in valuation allowance 557  (409) (397)
Other items 5  (4) (5)
(Provision for) recovery of income taxes (209) (53) 163 

Our Canadian corporate tax rate is comprised of a basic Part I federal tax rate of 38%, net 15% after federal tax abatement and general tax reduction, plus the additional provincial
tax of 11.5%.

(1)

(1) 
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The significant components of the Company’s deferred income tax assets and liabilities as of December 31, 2024 and 2023 were as follows:

  December 31, 2024 December 31, 2023
(in US $ millions)

Deferred tax assets    
Tax loss carryforwards 608  806 
Accruals and reserves 107  98 
Lease liabilities 57  74 
Capital and intangible assets 48  39 
Stock-based compensation expense 37  34 
Research and development expenditures 23  156 
Tax credits 15  84 
Share issuance costs —  5 
Other deferred tax assets —  1 
Total deferred tax assets, before valuation allowance 895  1,297 
Valuation allowance (482) (1,039)
Total deferred tax assets 413  258 

Deferred tax liabilities    
Equity and other investments (294) (77)
Outside basis difference of foreign subsidiaries (125) (104)
Lease assets (25) (29)
Intangible assets —  (6)
Other deferred tax liabilities (5) (4)
Total deferred tax liabilities (449) (220)
Total deferred tax (liabilities) assets, net (36) 38 

During the year ended December 31, 2024, 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 $209 million in the year ended December 31, 2024, 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.

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.

The Organization for Economic Co-operation and Development continues to advance efforts with respect to the global minimum tax framework
("Pillar Two"). On June 20, 2024, Canada enacted legislation in accordance with the Pillar Two framework. Many countries have also enacted or
are expected to enact Pillar Two legislation. The Company continues to monitor the development and implementation of these rules both in local
countries and on a multilateral basis, making it uncertain to predict the ultimate impact in the future. For the year ended December 31, 2024, the
Company has recorded incremental tax relating to Pillar Two in the amount of $18 million.
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During the year ended December 31, 2023, the Company had a provision for income taxes of $53 million, primarily on account of earnings in
jurisdictions outside of North America.

During the year ended December 31, 2022, as a result of the application of the Company's tax rates to the results of ongoing operations, other
discrete items primarily related to unrealized non-deductible losses on equity and other investments, share-based compensation and change in
valuation allowance related to deferred tax assets in Canada as well as the United States, the Company had a recovery for income taxes of
$163 million.

During the year ended December 31, 2022, and following the reversal of a large portion of the unrealized gains on the Company’s equity and
other investments, a valuation allowance was recorded against the excess of the Company's Canadian deferred income tax assets relative to its
deferred income tax liabilities as the Company has a history of operating losses.

The Company receives a development and expansion incentive under the International Headquarters Award in Singapore. The incentives
granted by the authorities to the Company expires March 31, 2026 and provide a concessionary tax rate of 5% to earnings in excess of the base
income threshold. As a result of the incentive, the Company received an aggregate tax benefit of $21 million, $9 million and $2 million during the
year ended December 31, 2024, 2023 and 2022, respectively.

The Company had no material uncertain income tax positions for the years ended December 31, 2024 and 2023. The Company's accounting
policy is to recognize interest and penalties related to uncertain tax positions as a component of income tax expense. In the years ended
December 31, 2024 and 2023, there was no material interest or penalties related to uncertain tax positions.

The Company remains subject to audit by the relevant tax authorities for the years ended 2017 through 2024.

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, 2024 and 2023, the Company had Canadian unused non-capital tax losses of approximately $5 million and $117 million,
respectively. As of December 31, 2024 and 2023, the Company had U.S. federal unused non-capital tax losses of approximately $306 million
and $383 million, respectively. In addition, as of December 31, 2024 and 2023, the Company had unused non-capital tax losses in various U.S.
states of approximately $339 million and $1.5 billion, respectively. As of December 31, 2024, $272 million and $6 million of the federal and state
non-capital tax losses, respectively, have no expiry. The remaining unused federal and state non-capital tax losses of $34 million and $333
million, respectively, will begin to expire starting in 2031. As of December 31, 2024, the Company also 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. In addition, as of December 31, 2024 and
2023, the Company had an undeducted Canadian research and development expenditure balance totaling $nil and $226 million, respectively. As
of December 31, 2024 and 2023, the Company had Canadian and U.S. federal and state tax credits of $33 million and $104 million, respectively.
The unused U.S. federal tax credits will begin to expire in 2042 and the unused U.S. state research and development credits will begin to expire
starting in 2029. The unused Canadian investment tax credits will begin to expire starting in 2043.
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22. Net Income (Loss) 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:

Years ended
December 31, 2024 December 31, 2023 December 31, 2022

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

Net income (loss) 2,019  132  (3,460)
After tax effect of debt interest —  1  — 
Net (loss) income after tax effected debt interest 2,019  133  (3,460)

Denominator:
Basic weighted average number of shares outstanding 1,289,812,124 1,281,554,559 1,266,268,155
Weighted average effect of dilutive securities:

Stock options 3,988,316 4,586,659 —
Restricted share units 1,307,610 2,974,367 —
Convertible senior notes 6,388,480 6,388,480 —
Deferred share units 13,450 7,320 —

Diluted weighted average number of shares 1,301,509,980 1,295,511,385 1,266,268,155

Net income (loss) per share:
Basic $ 1.57  $ 0.10  $ (2.73)
Diluted $ 1.55  $ 0.10  $ (2.73)

Common stock equivalents excluded from net income (loss)
per diluted share because they are anti-dilutive:

Stock options 858,528 150,558  14,008,761 
Restricted share units 459,136 1,058,628  10,218,906 
Convertible senior notes — —  6,388,480 
Deferred share units 125 —  11,413 

1,317,789 1,209,186  30,627,560 

When the Notes are dilutive, the after tax effect of debt interest is added back to net income to calculate diluted net income per share.

(1)

(1) 
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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 a single operating and
reportable segment and manages segment performance and resource allocation based upon consolidated net income (loss). The measure of
segment assets is reported on the consolidated balance sheet as total consolidated assets. Significant expenses reviewed by the CODM include
those that are presented in the Consolidated Statements of Operations and Comprehensive Income (Loss).

The following table presents total external revenues by geographic location, based on the location of the Company’s merchants:

Years ended
  December 31, 2024 December 31, 2023 December 31, 2022

(in US $ millions)
North America

United States 5,708  64 % 4,649  66 % 3,720  67 %
Canada 483  6 % 388  5 % 346  6 %

EMEA 1,707  19 % 1,255  18 % 917  16 %
APAC 885  10 % 699  10 % 553  10 %
Latin America 97  1 % 69  1 % 64  1 %
Total Revenue 8,880  100 % 7,060  100 % 5,600  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:

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 X

4.2 Specimen Class A Subordinate Voting Share Certificate F-1/A 333-203401 4.1 May 06, 2015
4.3 Specimen Class B Multiple Voting Share Certificate F-1/A 333-203401 4.2 May 06, 2015
4.4 Coattail Agreement dated as of May 27, 2015, in connection with

our Class B restricted voting shares 6-K 001-37400 2 June 01, 2015
4.5 Third Amended and Restated Investors' Rights Agreement dated

May 27, 2015 6-K 001-37400 1 June 01, 2015
4.6 Founder Agreement dated June 9, 2022, in connection with the

Founder Share 6-K 001-37400 99.3 June 10, 2022
4.7 Base Indenture dated as of September 18, 2020 6-K 001-37400 99.1 September 21, 2020
4.8 Supplemental Indenture dated as of September 18, 2020 relating

to Shopify's senior notes due 2025 6-K 001-37400 99.2 September 21, 2020
10.1† Fourth Amended and Restated Stock Option Plan (Legacy Option

Plan) 20-F 001-37400 10.9 February 17, 2016
10.2† Third Amended and Restated Stock Option Plan dated June 4,

2024 6-K 001-37400 99.1 June 5, 2024
10.3† Third Amended and Restated Long Term Incentive Plan dated

June 4, 2024 6-K 001-37400 99.2 June 5, 2024
10.4† Form of Director and Officer Indemnity Agreement X
10.5† Employment Agreement, dated October 15, 2010 between Tobias

Lütke and the Company F-1 001-37400 10.2 April 14, 2015
10.6† Employment Agreement, dated February 24, 2020, between

Harley Finkelstein and the Company X
10.7† Employment Agreement Amending Agreement, dated October

17, 2023, between Harley Finkelstein and the Company X
10.8† Employment Agreement dated March 23, 2022, between Jessica

Hertz and the Company X
10.9† Employment Agreement dated September 15, 2022, between

Jeff Hoffmeister and the Company X
10.10† Service Agreement, dated September 7, 2022, between Kasra

Nejatian and the Company X
19.1 Insider Trading Policy X
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
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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
101 The following financial statements from the Company's Annual

Report on Form 10-K for the year ended December 31, 2024,
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, 2024, 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, 2025

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, Jessica Hertz 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, 2025

Tobias Lütke

/S/ Jeff Hoffmeister
Chief Financial Officer (principal financial officer) February 11, 2025

Jeff Hoffmeister

/S/ Darryl Arvai
Vice President, Corporate Controller (principal accounting officer) February 11, 2025

Darryl Arvai

/S/ Robert Ashe Director February 11, 2025
Robert Ashe

/S/ Gail Goodman
Director February 11, 2025

Gail Goodman

/S/ David Heinemeier Hansson
Director February 11, 2025

David Heinemeier Hansson

/S/ Jeremy Levine Director February 11, 2025
Jeremy Levine

/S/ Prashanth Mahendra-Rajah
Director February 11, 2025

Prashanth Mahendra-Rajah

/S/ Lulu Cheng Meservey
Director February 11, 2025

Lulu Cheng Meservey

/S/ Kevin Scott
Director February 11, 2025

Kevin Scott

/S/ Toby Shannan Director February 11, 2025
Toby Shannan

/S/ Fidji Simo
Director February 11, 2025

Fidji Simo

119



Exhibit 4.1

DESCRIPTION OF SHOPIFY INC.’S SECURITIES

The following description of the share capital of Shopify Inc. (the “Company,” “we,” “us” and “our”) summarizes certain provisions of our amended
and restated certificate of incorporation (“Certificate of Incorporation”), our certificate and articles of arrangement (“Articles of Arrangement”,
together with our Certificate of Incorporation, our “Articles”), our amended and restated by-laws (“By-laws”), and other documents referenced
below, as applicable. The description is intended as a summary, and is qualified in its entirety by reference to our Articles and By-laws, and the
applicable documents referenced below, copies of which have been filed as exhibits to this Annual Report on Form 10-K.

General

The Company is authorized to issue (i) an unlimited number of Class A subordinate voting shares (“Class A Subordinate Voting Shares”), (ii) an
unlimited number of Class B multiple voting shares (“Class B Restricted Voting Shares”), (iii) an unlimited number of preferred shares (“Preferred
Shares”), issuable in series, and (iv) one founder share (“Founder Share”). The Class A Subordinate Voting Shares are, and the Class B
Restricted Voting Shares may be considered to be, “restricted securities” within the meaning of such term under applicable Canadian securities
laws. Although the rules of the Toronto Stock Exchange (“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 and pursuant to the exercise of stock options under our legacy stock option plan that were granted prior to our initial public offering.

As at December 31, 2024, there were: (i) 1,214,918,521 Class A Subordinate Voting Shares; (ii) 79,350,907 Class B Restricted Voting Shares;
(iii) no Preferred Shares; and (iv) one Founder Share, issued and outstanding. All outstanding shares are fully paid and non-assessable.

Our Class A Subordinate Voting Shares are listed on the New York Stock Exchange and the TSX and trade under the symbol “SHOP.”

Dividends and Other Distributions

The holders of outstanding Class A Subordinate Voting Shares and Class B Restricted Voting Shares are entitled to receive dividends on a share
for share basis at such times and in such amounts and form as our board of directors (the “Board”) may from time to time determine, but subject
to the rights of the holders of any Preferred Shares, without preference or distinction among or between the Class A Subordinate Voting Shares
and the Class B Restricted Voting Shares. In the event of a payment of a dividend in the form of shares, Class A Subordinate Voting Shares shall
be distributed with respect to outstanding Class A Subordinate Voting Shares and Class B Restricted Voting Shares shall be distributed with
respect to outstanding Class B Restricted Voting Shares, unless otherwise determined by our Board. The holder of the Founder Share is not
entitled to receive any dividends.

Dividends paid or credited or deemed to be paid or credited by the Company to holders who, for the purposes of the Income Tax Act (Canada) (i)
are not, and will not be deemed to be, resident in Canada at any time while they hold the Class A Subordinate Voting Shares, and (ii) do not use
or hold, and are not deemed to use or hold, the Class A Subordinate Voting Shares in carrying on a business in Canada (“Non-Resident
Holders”) are subject to Canadian withholding tax at the rate of 25% of the gross amount of the dividend unless such rate is reduced by the
terms of an applicable income tax treaty or convention. Under the Canada-United States Tax Convention (1980), as amended (the “Treaty”), the
rate of



withholding tax on dividends paid or credited to a Non-Resident Holder that is the beneficial owner of the dividend, who is resident in the U.S. for
purposes of the Treaty, and can substantiate entitlement to the full benefits under the Treaty (a “U.S. Holder”) is generally limited to 15% of the
gross amount of the dividend (or 5% in the case of a U.S. Holder that is a company that beneficially owns at least 10% of the Company’s voting
shares).

This summary is not exhaustive of all possible income tax considerations of holding or disposing of Class A Subordinate Voting Shares.
Moreover, this summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax advice to any
particular holder of Class A Subordinate Voting Shares and no representation with respect to the income tax consequences to any particular
holder is made. Holders are urged to consult their own tax advisors about the specific tax consequences relating to acquiring, holding and
disposing of Class A Subordinate Voting Shares in their particular circumstances.

Voting Rights

Class A Subordinate Voting Shares and Class B Restricted Voting Shares

Holders of Class A Subordinate Voting Shares and Class B Restricted Voting Shares are entitled to receive notice of and to attend meetings of
shareholders, except meetings at which only holders of another particular class or series have the right to vote. 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. Each Class A Subordinate Voting Share is entitled to one vote per share and each Class B Restricted Voting Share is entitled
to 10 votes per share.

Except as required by the CBCA, applicable securities laws or our restated articles of incorporation, holders of Class A Subordinate Voting
Shares and Class B Restricted Voting Shares will vote together on all matters subject to a vote of holders of both those classes of shares as if
they were one class of shares. Neither the holders of the Class A Subordinate Voting Shares nor the holders of the Class B Restricted Voting
Shares shall be entitled to vote separately as a class upon a proposal to amend our restated articles of incorporation in the case of an
amendment 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,
respectively. 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 will be 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.

Pursuant to our restated articles of incorporation, holders of Class A Subordinate Voting Shares and Class B Restricted Voting Shares will be
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.

The Founder Share

The holder of the Founder Share is entitled to receive notice of and to attend all meetings of shareholders of the Company, except meetings at
which only holders of another particular class or series shall have the right to vote. The Founder Share will vote together with the Class A
Subordinate Voting Shares and Class B Restricted Voting Shares as a single class except as otherwise expressly provided in the Company’s
restated articles of incorporation or as provided by law.

The holder of the Founder Share is not entitled to vote separately as a class: (1) upon a proposal to amend the restated articles of incorporation
of the Company in the case of an amendment referred to in paragraph (a) or (e) of subsection 176(1) of the Canada Business Corporations Act
(the “CBCA”); or (2) upon a proposal to amend the restated articles of incorporation of the Company 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.

Subject to the limitations described below, at each meeting of shareholders of the Company, the Founder Share entitles the holder thereof to the
Specified Number (as defined in our Articles) of votes, which as at December 31, 2024, represented 40.03% of the aggregate voting power
attached to all of the Company’s outstanding voting shares.

The Founder Share provides a variable number of votes that represents, when combined with the votes attached to certain other voting shares
of the Company beneficially owned or controlled by the Founder, Tobias Lutke, his immediate family and affiliates, at least 40% of the aggregate
voting power attached to all of the Company’s outstanding voting shares, provided that such variable number of votes does not cause the
aggregate voting power of the Founder and his immediate family and affiliates to exceed 49.9% of the aggregate voting power attached to all of
the Company’s outstanding voting shares. Specifically, the Founder Share will entitle the holder to only one vote at any meeting of shareholders
of the Company if either (i) the Founder MVS Percentage (as defined in our Articles) is equal to or greater than 40% or (ii) the Founder Group
MVS/SVS Percentage (as defined in our Articles) is equal to or greater than 49.9%.

The number of votes carried by the Founder Share will be automatically and permanently reduced to one vote on the Sunset Date (as defined in
our Articles). No subdivision or consolidation of the Founder Share may be carried out. Subject to the CBCA, the Company may, at any time on
or after the Sunset Date, redeem the Founder Share by payment of CAD$10 to the holder of the Founder Share, and the holder of the Founder
Share will be entitled, at such holder’s option, to require the Company to redeem the Founder Share at any time upon payment by the Company
of CAD$10 to the holder of the Founder Share. From and after redemption, the holder of the Founder Share shall not be entitled to exercise any
rights with respect to the Founder Share.

See also Exhibit No. 4.6 "Founder Agreement dated June 9, 2022, in connection with the Founder Share" attached to this Annual Report on
Form 10-K.



Preferred Shares

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, and will not be entitled to vote separately as a class upon a proposal to amend our restated
articles of incorporation in the case of an amendment of the kind referred to in paragraph (a), (b) or (e) of subsection 176(1) of the CBCA.

The issuance of Preferred Shares and the terms selected by our Board could adversely affect the rights and powers, including the voting rights,
of the holders of our Class A Subordinate Voting Shares and Class B Restricted Voting Shares without any further vote or action by the holders
of our Class A Subordinate Voting Shares and Class B Restricted Voting Shares. In addition, the issuance of Preferred Shares could have the
effect of delaying, deferring or preventing a change of control of the Company.

Conversion Rights

The Class A Subordinate Voting Shares are not convertible into any other class of shares. Each outstanding Class B Restricted Voting Share
may at any time, at the option of the holder, be converted into one Class A Subordinate Voting Share. Upon the first date that a Class B
Restricted Voting Share is Transferred (as defined in our Articles) by a holder of Class B Restricted Voting Shares other than to a Permitted
Holder (as defined in our Articles) or from any such Permitted Holder back to such holder of Class B Restricted Voting Shares and/or any other
Permitted Holder of such holder of Class B Restricted Voting Shares, the holder thereof, without any further action, shall automatically be
deemed to have exercised his, her or its rights to convert such Class B Restricted Voting Share into a fully paid and non-assessable Class A
Subordinate Voting Share, effective immediately upon such Transfer, on a share for share basis. However, Tobias Lütke, who directly or
indirectly holds the substantial majority of our outstanding Class B Restricted Voting Shares, has agreed not to Transfer any Class B Restricted
Voting Shares if such Transfer would result in the Founder not retaining Voting Control (as defined in our Articles) over such shares. See also
Exhibit No. 4.6 "Founder Agreement dated June 9, 2022, in connection with the Founder Share" attached to this Annual Report on Form 10-K.

In addition, all Class B Restricted Voting Shares will convert automatically into Class A Subordinate Voting Shares on the date on which the
outstanding Class B Restricted Voting Shares represent less than 5% of the aggregate number of outstanding Class A Subordinate Voting
Shares and Class B Restricted Voting Shares as a group.

Liquidation Rights

The Class A Subordinate Voting Shares and Class B Restricted Voting Shares rank pari passu with respect to the distribution of property and
assets in the event of the liquidation, dissolution or winding up of the Company. In the event of the liquidation, dissolution or winding-up of the
Company, whether voluntarily or involuntarily, or any other distribution of its assets among its shareholders for the purpose of winding-up its
affairs, the holders of Class A Subordinate Voting Shares and the holders of Class B Restricted Voting Shares are entitled to participate equally
in the remaining property and assets of the Company available for distribution to the holders of shares, without preference or distinction among
or between the Class A Subordinate Voting Shares and the Class B Restricted Voting Shares, subject to the rights of the holders of any
Preferred Shares.



The holder of the Founder Share is not entitled to receive any property or assets of the Company on the liquidation, dissolution or winding-up of
the Company whether voluntarily or involuntarily, or any other distribution of assets of the Company among its shareholders for the purposes of
winding up its affairs.

Investors' Rights Agreement

Our Third Amended and Restated Investors' Rights Agreement (the "Registration Rights Agreement"), provides certain holders of our Class B
Restricted Voting Shares with registration rights in respect of: (i) the Class A Subordinate Voting Shares issuable or issued upon conversion of
the Class B Restricted Voting Shares held by such holders; (ii) any Class A Subordinate Voting Shares held by such holders as at the closing of
the Company’s initial public offering (“IPO”) or any Class A Subordinate Voting Shares issued or issuable upon conversion or exercise of any
other securities issued by us and held by such holders as at the closing of the Company’s IPO; and (iii) any Class A Subordinate Voting Shares
issued as, or issuable upon conversion or exercise of any other securities issued as, a dividend or other distribution with respect to, or in
exchange for or in replacement of, the shares referenced in clauses (i) and (ii) above.

The registration rights provided for in the Registration Rights Agreement will expire with respect to any particular holder at such time that such
holder: (i) can sell all of its registrable securities under Rule 144(b)(1)(i) under the Securities Act of 1933, as amended (the “Securities Act”); or
(ii) holds less than 1% of the outstanding Class A Subordinate Voting Shares and Class B Restricted Voting Shares, in the aggregate, and can
sell its registrable securities during any three month period under Rule 144 of the Securities Act.

See Exhibit No. 4.5 "Third Amended and Restated Investors' Rights Agreement dated May 27, 2015" attached to this Annual Report on Form 10-
K.

Anti-Takeover Provisions

Upon the completion of our initial public offering the holders of over 80% of the then outstanding Class B Restricted Voting Shares entered into a
customary coattail agreement (the “Coattail Agreement”) with the Company and a trustee. The Coattail Agreement contains provisions
customary for dual class, TSX listed corporations designed to prevent transactions that otherwise would deprive the holders of Class A
Subordinate Voting Shares of rights under the take-over bid provisions of applicable Canadian securities laws to which they would have been
entitled if the Class B Restricted Voting Shares had been Class A Subordinate Voting Shares.

The undertakings in the Coattail Agreement will not apply to prevent a sale of Class B Restricted Voting Shares by a holder of Class B Restricted
Voting Shares party to the Coattail Agreement if concurrently an offer is made to purchase Class A Subordinate Voting Shares that:

• offers a price per Class A Subordinate Voting Share at least as high as the highest price per share paid or required to be paid pursuant
to the take-over bid for the Class B Restricted Voting Shares;

• provides that the percentage of outstanding Class A Subordinate Voting Shares to be taken up (exclusive of shares owned immediately
prior to the offer by the offeror or persons acting jointly or in concert with the offeror) is at least as high as the percentage of outstanding
Class B Restricted Voting Shares to be sold (exclusive of Class B Restricted Voting Shares owned



immediately prior to the offer by the offeror and persons acting jointly or in concert with the offeror);
• has no condition attached other than the right not to take up and pay for Class A Subordinate Voting Shares tendered if no shares are

purchased pursuant to the offer for Class B Restricted Voting Shares; and
• is in all other material respects identical to the offer for Class B Restricted Voting Shares.

In addition, the Coattail Agreement will not prevent the sale of Class B Restricted Voting Shares by a holder thereof to a Permitted Holder,
provided such sale does not or would not constitute a take-over bid or, if so, is exempt or would be exempt from the formal bid requirements (as
defined in applicable securities laws). The conversion of Class B Restricted Voting Shares into Class A Subordinate Voting Shares, shall not, in
of itself constitute a sale of Class B Restricted Voting Shares for the purposes of the Coattail Agreement.

Under the Coattail Agreement, any sale of Class B Restricted Voting Shares (including a transfer to a pledgee as security) by a holder of Class B
Restricted Voting Shares party to the Coattail Agreement will be conditional upon the transferee or pledgee becoming a party to the Coattail
Agreement, to the extent such transferred Class B Restricted Voting Shares are not automatically converted into Class A Subordinate Voting
Shares in accordance with our restated articles of incorporation.

The Coattail Agreement contains provisions for authorizing action by the trustee to enforce the rights under the Coattail Agreement on behalf of
the holders of the Class A Subordinate Voting Shares. The obligation of the trustee to take such action will be conditional on the Company or
holders of the Class A Subordinate Voting Shares providing such funds and indemnity as the trustee may require. No holder of Class A
Subordinate Voting Shares will have the right, other than through the trustee, to institute any action or proceeding or to exercise any other
remedy to enforce any rights arising under the Coattail Agreement unless the trustee fails to act on a request authorized by holders of not less
than 10% of the outstanding Class A Subordinate Voting Shares and reasonable funds and indemnity have been provided to the trustee.

The Coattail Agreement provides that it may not be amended, and no provision thereof may be waived, unless, prior to giving effect to such
amendment or waiver, the following have been obtained: (a) the consent of the TSX and any other applicable securities regulatory authority in
Canada and (b) the approval of at least 66 2/3% of the votes cast by holders of Class A Subordinate Voting Shares represented at a meeting
duly called for the purpose of considering such amendment or waiver, excluding votes attached to Class A Subordinate Voting Shares held
directly or indirectly by holders of Class B Restricted Voting Shares, their affiliates and related parties and any persons who have an agreement
to purchase Class B Restricted Voting Shares on terms which would constitute a sale for purposes of the Coattail Agreement other than as
permitted thereby.

No provision of the Coattail Agreement will limit the rights of any holders of Class A Subordinate Voting Shares under applicable law.

See Exhibit No. 4.4 "Coattail Agreement dated as of May 27, 2015, in connection with our Class B restricted voting shares" attached to this
Annual Report on Form 10-K.





Exhibit 10.4

DIRECTOR    AND    OFFICER    INDEMNIFICATION    AGREEMENT    (the “Agreement”) dated [DATE], between Shopify Inc. (the
“Corporation”), a corporation incorporated under the Canada Business Corporations Act and [NAME] (the “Indemnified Party”).

RECITALS:

(a) The Corporation desires to attract and retain highly qualified individuals to serve as officers and directors of the
Corporation or other bodies corporate with which the Corporation has a relationship (an “Included Entity”), and to
indemnify them to the maximum extent permitted by law.

(b) The Indemnified Party has consented to act as a director and/or officer of the Included Entities listed on Schedule “A”
hereto, which for greater certainty may be updated from time to time as the Indemnified Party consents to act as a
director and/or officer of additional Included Entities or as the Indemnified Party no longer acts as a director and/or officer
of the applicable Included Entities.

In consideration of the foregoing and for other good and valuable consideration, the parties agree as follows:

1. Indemnity

(a) Subject to Sections 4 and 5 of this Agreement, the Corporation agrees to indemnify and save the Indemnified Party
harmless to the fullest extent permitted by applicable law, from and against all Liabilities (as defined below).

(b) “Liabilities” means all losses, liabilities, claims, damages, costs, charges or expenses which the Indemnified Party
reasonably incurs in respect of any Proceeding (as defined below), including, without limitation:

(i) an amount paid to settle an action or satisfy a judgment in respect of any Proceeding;

(ii) all legal and other professional fees and disbursements incurred in connection with any Proceeding;

(iii) all reasonable out-of-pocket expenses incurred by the Indemnified Party to prepare for any Proceeding,
including out-of pocket expenses for attending discoveries, trials, hearings, and meetings;

(iv) any fines or other financial penalties imposed against the Indemnified Party in connection with any Proceeding
as a result of a conviction or reprimand under the law because of the Indemnified Party’s position as director or
officer of the Corporation or an Included Entity; and

(v) the full amount of any income taxes that the Indemnified Party is required to pay as a consequence of receiving
any payment made by the Corporation pursuant to this Agreement, unless, in computing the Indemnified Party’s
income for income tax purposes the Indemnified Party is entitled to deduct the amounts paid by the Indemnified
Party



on account of Liabilities for which the Indemnified Party has been indemnified by the Corporation under this
Agreement.

(c) “Proceeding” means any civil, criminal, administrative, investigative or other proceeding whether anticipated,
threatened, pending, commenced, continuing or completed, and any appeal or appeals therefrom, which (i) the
Indemnified Party is involved in or made a party to, and (ii) arises because the Indemnified Party is or was a director or
officer of the Corporation or an Included Entity.

2. Written Notice by Indemnified Party

Forthwith upon the Indemnified Party becoming aware of any Proceeding which may give rise to indemnification under this Agreement
(other than a Proceeding commenced by the Corporation or an Included Entity), the Indemnified Party shall give written notice to the Chief
Executive Officer and the General Counsel of the Corporation. Failure to give written notice in a timely fashion shall not disentitle the Indemnified
Party to indemnification, except if and to the extent that the Corporation suffers prejudice by reason of the delay.

3. Advance of Costs

Subject to Section 4 of this Agreement, the Corporation agrees to advance monies to the Indemnified Party for all reasonable costs,
charges and expenses as they are incurred and in advance of the final disposition of any Proceeding, which have been incurred by the
Indemnified Party in the monitoring, investigation or defense of any Proceeding. For greater certainty, subject as hereinafter provided, it shall not
be necessary for the Indemnified Party to pay such costs, charges and expenses and then seek reimbursement; the Indemnified Party shall
provide bona fide receipts and statements of account to the Corporation for direct payment by the Corporation. If, pursuant to Section 5 of this
Agreement, the Corporation has no obligation or liability to indemnify the Indemnified Party under this Agreement, the Indemnified Party shall
repay any monies that have been advanced to the Indemnified Party by the Corporation pursuant to this Agreement.

4. Application to Court

In respect of an action by or on behalf of the Corporation or any Included Entity to procure a judgement in its favour to which the
Indemnified Party is made a party because of the Indemnified Party’s position as a director or officer of the Corporation or the Included Entity, the
Corporation will, upon the Indemnified Party’s request, make an application for the approval of a court to make advances pursuant to Section 3 of
this Agreement and to indemnify the Indemnified Party, in accordance with Section 124(4) of the Canada Business Corporations Act or in
accordance with the statute governing the Included Entity, as applicable. The Corporation will have no obligation or liability to advance monies
under Section 3 of this Agreement, or to indemnify the Indemnified Party under this Agreement, in respect of any action to which Section 124(4)
of the Canada Business Corporations Act or the statute governing the Included Entity, as applicable, applies unless and until court approval for
such advance or indemnity is obtained.

5. Limitation

(a) The indemnity described in this Agreement shall not apply to (i) claims initiated by the Indemnified Party against the
Corporation or an Included Entity except



for claims relating to the enforcement of this Agreement or (ii) claims initiated by the Indemnified Party against any other
person or entity unless the Corporation or the Included Entity has joined with the Indemnified Party in or consented to
the initiation of that Proceeding.

(b) The Corporation will have no obligation or liability to indemnify the Indemnified Party under this Agreement if it is
determined by a court of competent jurisdiction in a final order that is not subject to further appeal that (i) the
Indemnified Party did not act honestly and in good faith with a view to the best interests of the Corporation or the
Included Entity, as applicable; or (ii) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, the Indemnified Party did not have reasonable grounds for believing that the Indemnified Party's
conduct was lawful.

6. Assumption of Defence

The Corporation shall be entitled to participate, at its own expense, in the defence of any Proceeding (other than a Proceeding
commenced by the Corporation). If the Corporation so elects after receipt of notice of a Proceeding, or the Indemnified Party in such notice so
directs, the Corporation shall assume control of the negotiation, settlement or defence of any Proceeding, in which case such defence shall be
conducted by counsel chosen by the Corporation and reasonably satisfactory to the Indemnified Party. If the Corporation elects to assume such
control, the Indemnified Party shall have the right to participate in the negotiation, settlement or defence of such Proceeding and to retain
counsel to act on his or her behalf, provided that the fees and disbursements of such counsel shall be paid by the Indemnified Party unless the
Corporation consents to the retention of such counsel or unless the parties to any such Proceeding include both the Corporation and the
Indemnified Party and the Corporation and the Indemnified Party, acting reasonably, shall have concluded that representation of both the
Corporation and the Indemnified Party by the same counsel would be inappropriate due to actual or potential differing interests between them,
including the availability of legal defences to the Indemnified Party which are different from or additional to those available to the Corporation.
The Indemnified Party and the Corporation shall cooperate fully with each other and their respective counsel in the investigation and defence of
any Proceeding and shall make available to each other all relevant books, records, documents and files and shall otherwise use their respective
best efforts to assist such counsel in the proper and adequate defence of any Proceeding.

7. Payment for Expenses of a Witness

To the extent that the Indemnified Party is, by reason of the fact that the Indemnified Party is or was a director or officer of the Corporation
or an Included Entity, a witness or participant other than as a named party in a Proceeding, the Corporation shall pay to the Indemnified Party all
out-of-pocket costs, charges and expenses actually and reasonably incurred by the Indemnified Party or on the Indemnified Party’s behalf in
connection therewith, and payment at a rate of $200 per hour for the time reasonably spent by the Indemnified Party in preparing for, instructing
or receiving the advice of counsel or attending meetings in connection thereto or participating as a witness therein.

8. Settlement

(a) The Corporation may, with the prior written consent of the Indemnified Party (which consent shall not be unreasonably
withheld, conditioned or delayed),



enter into a settlement or other agreement to settle or compromise a Proceeding, provided that the Indemnified Party is
indemnified by the Corporation for all Liabilities incurred in connection therewith.

(b) The Indemnified Party shall have the right to negotiate a settlement in respect of any Proceeding, provided however that
in such circumstances, unless the Corporation approves such settlement (which approval shall not be unreasonably
withheld, conditioned or delayed), the Indemnified Party shall pay any compensation or other payment to be made
under the settlement and the costs of negotiating and implementing the settlement, and shall not seek indemnity from
the Corporation in respect of such compensation, payment or costs. The Corporation shall not be liable for any
settlement of any Proceeding effected without its prior written consent (which consent shall not be unreasonably
withheld, conditioned or delayed).

9. Mandatory Obligation to Indemnify

Nothing in this Agreement shall in any way adversely affect or diminish the obligation of the Corporation to indemnify the Indemnified
Party pursuant to Section 124(5) of the Canada Business Corporations Act or in accordance with the statute governing the Included Entity, as
applicable, and shall not operate to abridge or exclude any other rights, in law or in equity, to which the Indemnified Party or the Corporation may
be entitled by operation of law.

10. Directors’ & Officers’ Insurance

The Corporation shall use its reasonable commercial efforts to ensure that it has in place at all times a directors’ and officers’ liability
insurance policy that has been approved by the Board of Directors of the Corporation under which the Indemnified Party is covered in his
capacity as a current or former director or officer of the Corporation or Included Entity. Upon the Indemnified Party ceasing to be a director or
officer of the Corporation, the Corporation shall continue to purchase and maintain or cause to be purchased and maintained such insurance on
terms at least as favourable as that provided immediately before such time or as purchased and maintained for the directors and officers then in
office or, failing that, a non-cancellable run-off policy or an endorsement or rider to any existing or previous policy providing equivalent coverage
or an extension to the period within which any claim may be reported under such policy for a period not less than six (6) years, subject, in either
case, to such policy, renewal, endorsement or rider being available on commercially reasonable terms and conditions.

11. Arrangements to Satisfy Obligations Hereunder; Notification of Transactions

The Corporation shall not carry out any arrangement, amalgamation, winding-up, amendment of its constating documents or any other
transaction or series of transactions which may result in the Corporation ceasing to exist as a legal entity or substantially impairing its ability to
fulfill its obligations hereunder (a “Specified Transaction”) unless and until the Corporation has made adequate arrangements, acting
reasonably, to fulfill its obligations hereunder, which arrangements may include, without limitation, the assumption of any liability hereunder by
any successor to the assets or business of the Corporation or the prepayment of any premium for any insurance contemplated in Section 10.



12. Insolvency

It is the intention of the parties hereto that this Agreement and the obligations of the Corporation shall not be affected, discharged,
impaired, mitigated or released by reason of any arrangement, proposal, bankruptcy, insolvency, receivership or other similar proceeding of
creditors of the Corporation.

13. Subrogation

To the fullest extent permitted by law, the Corporation shall be subrogated to all rights which the Indemnified Party may have under all
policies of insurance or other contracts pursuant to which the Indemnified Party may be entitled to reimbursement of, or indemnification in respect
of, any Liabilities borne by the Corporation pursuant to this Agreement.

14. Waiver

No waiver of any of the provisions of this Agreement will constitute a waiver of any other provision (whether or not similar). No waiver will
be binding unless executed in writing by the party to be bound by the waiver. A party’s failure or delay in exercising any right under this
Agreement will not operate as a waiver of that right. A single or partial exercise of any right will not preclude a party from any other or further
exercise of that right or the exercise of any other right it may have.

15. Survival

Nothing in this Agreement shall prevent the Indemnified Party from resigning as a director or officer/employee, or both, of the Corporation
or any other body corporate at any time. This Agreement shall survive any such resignation or any other circumstance by reason of which the
Indemnified Party shall cease to be a director or officer/employee of the Corporation or any other body corporate.

16. Successors and Assigns

This agreement becomes effective only when executed by both parties. After that time, it will be binding upon and enure to the benefit of
the parties and their respective successors, heirs, executors, administrators and permitted assigns. Neither this Agreement nor any of the rights
or obligations under this Agreement are assignable or transferable by either party without the prior written consent of the other party.

17. Severability

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an arbitrator or any court of competent
jurisdiction from which no appeal exists or is taken, that provision will be severed from this Agreement and the remaining provisions will remain in
full force and effect.

18. Governing Law

This agreement is governed by, and will be interpreted and construed in accordance with, the laws of the Province of Ontario and the
federal laws of Canada applicable therein.



19. Entire Agreement

This agreement supersedes and replaces any prior agreement entered into between the Indemnified Party and the Corporation
providing for indemnification or similar rights in relation to the Indemnified Party acting as a director or officer of the Corporation or any Included
Entity. For greater certainty, once executed by both parties, this Agreement shall be effective from the date the Indemnified Party was first elected
or appointed as a director or officer of the Corporation or the Included Entity.

20. Counterparts

This agreement may be executed in any number of counterparts, each of which is deemed to be an original, and such counterparts
together constitute one and the same instrument. Transmission of an executed signature page by facsimile, email or other electronic means is as
effective as a manually executed counterpart of this Agreement.

[Signature Page Follows]



IN WITNESS WHEREOF the parties have executed this Agreement.

SHOPIFY INC.

By:

Authorized Signing Officer

Name:



SCHEDULE “A”

LIST OF INCLUDED ENTITIES



Exhibit 10.6

150 Elgin St.

Ottawa, Ontario K2P 1L4

T 1.613.241.2828

F 1.877.350.0829

February 24, 2020 Private and Confidential
By Hand & Email

Harley Finkelstein
[***]

Dear Harley:

Re: Offer of Employment

This letter amends and restates the conditions of your employment with Shopify on the terms and conditions outlined herein. Once executed, this
letter supersedes your written employment agreement dated December 9, 2010.

Section 1 Position

You will continue to be employed with us as President, Chief Business Officer and will report to our Chief Executive Officer or such other
comparable position as maybe determined by Shopify. In your role, you will be primarily responsible for translating Shopify's global business
priorities into operational tactics to direct the business to achieve strategic goals. 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.

Section 2 Place of Work

In your role, you will be primarily working from our office in Ottawa. You may be required from time to time to travel to other offices. Any costs
associated with this inter-office travel will be covered by Shopify in accordance with its policies and applicable law.

Section 3 Salary

Your salary will be increased to $600,000 CAD per annum, effective as if January 1, 2020 and will be subject to increases as determined by
Shopify in its sole discretion. The salary is subject to deductions and withholdings as required by law ("Salary"). Your Salary will be paid in
accordance with Shopify's standard payroll practices. Upon signing this agreement you will receive by way of direct deposit a payment reflecting
the increase to your salary from January 1, 2020.
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Section 4 Equity Grant

(1) Subject to Board approval, you will be eligible to receive a grant of further equity with a grant date value of $5,000,000 USD: 50% of this
value will be comprised of Restricted Share Units (RSUs) and 50% of this value will be comprised of Stock Options at the time of grant.
Subject to Section 9 herein, Stock Options and RSUs will be governed by and will vest in accordance with the terms and conditions
contained in the applicable grant agreement(s) as well as Shopify's Long Term Incentive Plan, amended and restated as of May 30,
2018 (the "LTIP") and the Shopify Stock Option Plan amended and restated as of May 30, 2018 (the "Stock Option Plan"), each as may
be amended by Shopify in its sole discretion from time to time. As a condition of receiving the equity grant, you will be required to
electronically accept the grant and in doing so you will be representing that you have the grant agreement, the LTIP and the Stock
Option Plan and agree to their terms.

(2) At Shopify, you will have the ability to earn increased compensation in the form of salary and equity based on your impact. Equity
amounts are reviewed annually and subject to change.

Section 5 Shopify's Policies, etc.

(1) You are required, at all times, to continue to comply with:

(a) all applicable laws:

(b) 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. Shopify reserves the right to introduce new Policies and/or change
the provisions of any of its Policies at any time.

Section 6 Employee Benefits

You will continue to be entitled to participate in Shopify's Family Health Plan that is in effect for all Shopify employees, as amended from time to
time. The terms of these benefits will be provided under separate cover but we have enclosed a copy of our Family Health Plan booklet
summarizing this information. Please note that Shopify reserves the right to unilaterally revise or eliminate any of the terms or benefits of the
Family Health Plan.

Section 7 Vacation and Holidays

You will continue to be entitled to accrue up to four (4) 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. Subject to applicable employment standards legislation, you are not permitted to carry over unused vacation entitlements. In
addition to vacation, you will be entitled to be paid for all public holidays in accordance with the provisions of the applicable employment
standards legislation.

Section 8 Termination of Employment

(1) We believe that it is important that you understand and agree to your entitlements upon termination.

(2) Shopify agrees that in the event that Shopify terminates your employment without "Cause" or you resign for "Good Reason", Shopify will:
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(a) Pay to you Severance Pay in a lump sum, less applicable deductions. You acknowledge that the Severance Pay is inclusive of
statutory termination pay and statutory severance pay and the portion that exceeds your entitlements under applicable
employment standards legislation will be subject to you providing a release of claims in a form acceptable to Shopify which for
certainty will contain confidentiality and non disparagement provisions.

(b) Continue all of your benefits as required by employment standards legislation only for the minimum notice period required by
such legislation. You will be paid for accrued and outstanding vacation pay calculated through the end of the statutory period.

(3) You agree that except as set out in this section, and except as necessary to ensure compliance with employment standards legislation,
no further amounts will be payable to you in respect of the termination of your employment without Cause or by you for Good Reason
and you waive any common law notice or payment in lieu. 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.

(4) For the purposes of this agreement, the following definitions apply:

(a) "Cause" will mean:

(i) conduct by you constituting a material 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 material 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 for 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.

(b) "Good Reason" will mean upon written notice to Shopify any of the following actions undertaken by Shopify without your
express, written prior consent:

(i) the material diminution in your responsibilities, authority and function;

(ii) a material reduction in your base salary, provided, however, that Good Reason will not be deemed to have occurred in
the event of a reduction in your base salary which is pursuant to a salary reduction program affecting the CEO and all or
substantially all other senior management employees of the Shopify and that
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does not adversely affect you to a greater extent than other similarly situated employees;

(iii) a material change in the geographic location at which you provide services to the company; or

(iv) a material breach by Shopify of this offer letter or any contract between you and Shopify concerning the terms and
conditions of employment.

For "Good Reason" to exist, you must provide Shopify with written notice of the event on which you are relying to allege
Good Reason within thirty (30) days of you becoming aware of such event and provide Shopify with thirty (30) days to
rectify, address, and cure such concern. If Shopify cures such occurrence, a subsequent resignation will not be for
Good Reason.

(c) "Severance Pay" means twelve (12) months of your Salary, plus an additional week of pay of your Salary for each completed
year of service, recognizing your original hire date of June 7, 2010, less applicable withholdings and deductions.

(5) Shopify may terminate your employment at any time without notice for Cause. If your employment is terminated for Cause, and subject to
compliance with employment standards legislation, Shopify's sole obligation will be to pay you accrued Salary and vacation pay, if any,
earned by you prior to the date of termination.

(6) You covenant and agrees that, upon any termination of this agreement and of your employment, howsoever caused, you shall forthwith
tender your resignation from all offices and directorships then held by you with Shopify or any of our affiliates, such resignations to be
effective upon the date of termination.

Section 9 Change of Control

(1) In the event you are terminated by Shopify without Cause or you resign for Good Reason within 12 months following a Change in
Control as that term is defined in Shopify's Long term Incentive Plan, any unvested RSUs or Stock Options held by you on your last day
of actual and active employment will be automatically vested on such date or the next available date if there is any legal reason to
prevent such immediate vesting. RSUs may be cash settled at Shopify's sole option. Stock Options may be exercised for the remainder
of their term subject to any black out periods or other trading restrictions imposed by Shopify that may limit the right to exercise the
Stock Options. In order to be eligible for such acceleration you must execute the release of claims in favour of Shopify as referenced in
Section 8(2)(a).

Section 10 Intellectual Property Rights Agreement

(1) We have enclosed our standard Intellectual Property Rights Agreement which is a condition of this Agreement. The Intellectual
Property Rights Agreement provides details of your obligations to Shopify with respect to confidentiality, intellectual property, and post-
employment restrictions.

(2) The obligations provided in the Intellectual Property Rights Agreement will survive the termination of your employment, regardless of the
reason for termination.
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Section 11 Ability to Work in Canada

(1) Your employment is conditional upon and subject to obtaining and maintaining a work permit as required for you to lawfully perform your
duties in Canada. For clarity, Shopify reserves the right to terminate your employment at any time prior to the expiration of your work
permit in accordance with the terms of this letter.

(2) You must notify Human Relations six months in advance of the expiry date of your work permit. ln addition, should a situation arise
where you might be unable to lawfully perform your duties, you must immediately advise Human Relations.

(3) By signing this agreement, you represent and warrant that you are lawfully entitled to work in Canada.

Section 12 Personal Information

You hereby 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.

Section 13 General

(1) This letter, 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.

(2) This letter will be governed by and construed in accordance with the laws of the province in which you are employed and the federal laws of
Canada applicable therein. The courts of your province shall have exclusive jurisdiction to deal with all disputes arising from or relating to
this letter.

(3) If any provision in this letter is determined to be invalid, void or unenforceable by the decision of any court of competent jurisdiction,
which determination is not appealed or appealable for any reason whatsoever, the provision in question will not be deemed to affect or
impair the validity or enforceability of any other provision of this letter and such invalid or unenforceable provision or portion thereof will
be severed from the remainder of this letter.

(4) All amounts set out in this letter are subject to applicable withholdings and deductions.

(5) In the event that the minimum standards set out in the applicable employment standards legislation (as may be amended from time to
time) are more favourable to you than a term or provision provided for in this letter, then the provisions of the applicable employment
standards legislation will apply in respect of that term or provision.

(6) You acknowledge that you have been afforded an opportunity to obtain independent legal advice with respect to this letter and its terms,
and are executing it freely, voluntarily and without inducement or duress on the part of Shopify. No period of service with any other
employer will be recognized by Shopify, including for purposes of determining entitlements upon a termination of employment. You
further acknowledge and agree that your employment with Shopify is not guaranteed for any specified period of time and Shopify has not
made any representations or statements to that effect.
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Shopify is committed to complying with the Accessibility for Ontarian's with Disabilities Act, 2005, and has policies in place to accommodate its
employees with disabilities. Should you require accommodation or have a question regarding any of these policies, please contact the Chief
Talent Officer at 613-241-2828.

If you are prepared to accept employment with Shopify in accordance with the terms and conditions outlined in this letter and the documents
incorporated by reference, please sign both the Intellectual Property Rights Agreement and this letter and return them. When you have done so,
this letter will constitute a binding agreement between you and Shopify with respect to your employment. The extra copies are for your personal
files.

We look forward to your acceptance of the terms of this new agreement.

Yours truly,

SHOPIFY INC.

/s/ Tobias Lütke

Tobias Lütke
Chief Executive Officer
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EMPLOYEE'S AGREEMENT

I have read, understood and agree with the foregoing. I have had a reasonable opportunity to consider this letter and the matters set out

therein. I accept continuing employment with Shopify on the terms and conditions set out in this letter.

February 24, 2020 /s/ Harley Finkelstein
Date Harley Finkelstein



Exhibit 10.7

AMENDING AGREEMENT

THIS AMENDING AGREEMENT is made as of October 17, 2023 (this “Amending Agreement”)

BETWEEN:

SHOPIFY INC.

(the “Company”)

- and -

HARLEY FINKELSTEIN

(“You”)

WHEREAS you commenced employment with the Company on June 1, 2010 and you signed an amended and restated
employment agreement (the “Employment Agreement”) and Intellectual Property Rights Agreement (the “IP Agreement”), each
dated February 24, 2020;

WHEREAS you relocated to [***], Quebec effective August 21, 2023 and the Company has consented to your request, subject to
you entering into this Amending Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is acknowledged by you, you and the
Company agree to amend the terms of your Employment Agreement effective as of the date you sign this Amending Agreement as
follows:

1. Section 2 of the Employment Agreement is hereby deleted and replaced with the following:

Place of Work. In your role, you will be primarily working remotely from your home office in [***]. You may be
required from time to time to travel to other locations. Any costs associated with business travel will be covered by
Shopify in accordance with its policies and applicable law.

2. Section 8(2)(a) of the Employment Agreement is hereby deleted and replaced with the following:

Pay to you Severance Pay in a lump sum, less applicable deductions. You acknowledge that the Severance Pay is
inclusive of statutory termination pay and statutory severance pay and the portion that exceeds your entitlements
under applicable employment standards legislation will be subject to you providing a release of claims in a form
acceptable to Shopify which for certainty will contain confidentiality and non-disparagement provisions, and a
reaffirmation of your post-employment obligations to Shopify in respect of non-solicitation and non-competition
pursuant to the terms of the Intellectual Property Rights Agreement.

3. Section 8(3) of the Employment Agreement is hereby deleted and replaced with the following:
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You agree that except as set out in this section, and except as necessary to ensure compliance with employment
standards legislation, no further amounts will be payable to you in respect of the termination of your employment
without Cause or by you for Good Reason. The termination arrangements set out in this section fully satisfy Shopify’s
and all affiliates’ obligations to you in respect of the termination of your employment and you agree that the foregoing
arrangements constitute reasonable notice or an indemnity in lieu thereof in accordance with the civil law and that
you will not be entitled to further notice of termination, severance pay, incentive compensation, damages or other
compensatory payments under common law, civil law or contract. 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.

4. The following is hereby added as Section 14 of the Employment Agreement:

Nature of Contract and Language. You and Shopify irrevocably agree that the essential terms and conditions of
this agreement were negotiated and/or were negotiable and, thus, this agreement does not constitute a contract of
adhesion. Further, you acknowledge and agree that by signing this agreement you: (i) requested to receive this
agreement in the English language and that it is your express wish that this agreement be drawn up exclusively in
the English language; (ii) accept the terms and conditions of this agreement as drafted in the English language; and
(iii) expressly request and elect to receive all further documents and communications relating to the terms and
conditions of your employment in English, including but not limited to, Shopify announcements, policies, plans and
training and reference materials.

Shopify et vous-même convenez irrévocablement que les principales modalités et conditions de la présente entente
ont été et/ou pouvaient être négociées et qu’en conséquence la présente entente ne constitue pas un contrat
d’adhésion. De plus, vous reconnaissez et convenez qu’en signant la présente entente vous: (i) demandez de
recevoir une version anglaise de la présente entente et que vous souhaitez expressément que la présente entente
soit rédigée exclusivement en anglais; (ii) acceptez les modalités et conditions de la présente entente telle qu’elles
ont été rédigées en anglais; et (iii) exigez expressément de recevoir une version anglaise de tout document et de
toute communication ultérieurs se rapportant aux modalités et conditions de votre emploi, y compris, notamment, les
annonces, les politiques, les régimes et les documents de formation et de référence de Shopify.

All other terms and conditions of the Employment Agreement and the IP Agreement are in full force and effect and will
remain as such except as may be expressly altered by this Amending Agreement.

To confirm our agreement to the foregoing, please return a signed copy of this Amendment within 7 days of the date of this
letter.
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Yours truly,
Shopify Inc.

/s/ Tobias Lütke
Per: Tobias Lütke, CEO

EMPLOYEE AGREEMENT

I, Harley Finkelstein, have reviewed and agree to the terms and conditions set out in this Amending Agreement.

I have had an opportunity to ensure that I clearly understand the terms and conditions of this Amending Agreement, and I have had
the opportunity to confer with an independent legal advisor if I so wished, in advance of accepting these terms and conditions. The
present document constitutes a transaction pursuant to Section 2631 and following of the Civil Code of Québec. I acknowledge and
agree that the Amending Agreement was drafted in the English language at the wish of all the parties thereto. Je reconnais et
accepte que la présente convention a été rédigée en langue anglaise à la demande expresse de toutes les parties y afférents.

October 17, 2023 /s/ Harley Finkelstein

Date Harley Finkelstein
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103 FOULK ROAD
SUITE 218-G
WILMINGTON, DE
19803
T 1.613.241.2828

WWW.SHOPIFY.COM

March 23, 2022

Jessica Rose Hertz

Dear Jessica,

On behalf of Shopify (USA) Inc. ("Shopify"), I am pleased to provide you with the following updated offer of employment. This letter
is intended to replace any prior discussion and communications concerning Shopify's offer of employment, and once executed,

supersedes your offer of employment dated October 5, 2021. Your original start date of November 22, 2021 will be recognized for
the purposes of continuity of service.

The terms of your compensation package and some other key terms of employment are as follows:

Position: General Counsel

Reporting to: Harley Finkelstein, President

Duties: As General Counsel you will serve as the top legal leader, trusted advisor and business partner, and will be an essential

contributor to scaling Shopify's business. You will be primarily responsible for ensuring that the company “does the right thing" both
now and in the future, creating strategic and commercial advantage while maintaining high ethical standards, protecting and

enhancing the company's long-term reputation, and enabling strategic and business decisions that comply fully with legal and
regulatory obligations. Shopify is a growing and dynamic company and, as such, you will be expected to complete any other

responsibilities 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.

Location: You will be required to work from a home workspace located in [***]. The home workspace should be a dedicated space
furnished and equipped as appropriate for your job



requirements. You are solely responsible for ensuring that the home workspace complies with all home or tenant insurance policies.
You are also responsible for the costs associated with maintaining your home workspace, including utilities and any renovation

costs.

You are not permitted to hold out your home office location as a Shopify place of business or to list it in any official communication.

You understand that, from time to time, you may be required to attend Shopify's offices, or some other location as determined by
Shopify, for training or meeting etc. Shopify must be given at least one (1) month's written notice of any change to your state of

work, and, acting reasonably, must approve the change of location in writing.

Equipment: Shopify will provide the necessary equipment and hardware to you as a Shopify employee. Access to 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 time remains with Shopify. Subject to the insurance provisions outlined above, any insurance

required on 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.

Compensation: Shopify shall pay you a salary at the rate of $550,000 USD per year (the "Salary"), less applicable federal, state

and local withholding taxes and other amounts that Shopify is required to withhold under applicable law. You shall be paid in
accordance with Shopify's usual payroll practices. The designated work week is Monday - Friday, your regular payday will be the

15th and last day of each month, and you will be paid bi-monthly. Your position is considered exempt under applicable wage law.



Equity Grant: Any equity previously granted to you by Shopify Inc. will continue to vest in accordance with the applicable grant

agreements as well as any applicable plans or policies which you acknowledge you have read and understand including in respect
of the consequences of your employment terminating.

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. Optional, employee-paid benefits available at this time include pet insurance, flexible spending

account optional life and AD&D. The terms of these benefits have been provided 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.

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 (around 40 hours per week), In all
cases, our focus is on employees acting responsibly and efficiently in a task-driven manner.

Vacation and Holidays: You will be entitled to three (3) weeks of vacation per calendar year to accrue and be used in accordance
with company policy and applicable law. 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.

Working Outside of Shopify: We encourage entrepreneurship and side hustles at Shopify, but you are expected to abide by some

non-negotiable rules if you will be doing work outside of your role at Shopify. You cannot be employed or engaged in a full-time
capacity outside of Shopify. Further, you must not engage in any activity, paid or unpaid, including any secondary employment

which violates the terms of (a) this letter, (b) your Intellectual Property Rights Agreement, or (c) the Policies (as defined below),
including, without limitation, the Code of Conduct and the Working Outside of Shopify Policy, which by signing this letter, you agree

that you have read and understand. That means, without limitation, you cannot do any side work that competes with Shopify, that
uses your Shopify position, Shopify knowledge or Shopify’s



resources for personal gain, that interferes with your work at Shopify in any way (including your ability to devote your time, skill and
effort to Shopify on a full-time basis), or that would otherwise create a real or perceived conflict of interest. If you are currently

involved with any other work or engagements you will need to modify these to ensure that you are, in compliance with the
requirements described in this offer letter.

Nothing in this offer is intended to modify your obligations pursuant to the Intellectual Property Rights Agreement you signed on
September 30, 2021, which remains in force and provides details of your obligations to Shopify with respect to confidentiality,

intellectual property, and post-employment restrictions. 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. This offer of

employment is also contingent upon your ability to provide documentary evidence of your eligibility for employment in the United
States in accordance with applicable law. 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.

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, and the

candidate Privacy Notice is available at https://www.shopify.com/careers/candidate-privacy-notice.

Please understand that this letter 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, but subject to the conditions and obligations set forth in this agreement.

In the event that you are terminated without “Cause” or you resign for "Good Reason" solely as a result of, and within twelve

months after, a Change in Control, as that term is defined in Shopify's Long Term Incentive Plan and Stock Option Plan, Shopify will
accelerate the vesting of your RSUs and Stock Options (if any) ("Acceleration"), provided, that to be eligible for Acceleration under

this paragraph, you execute and become bound by a release in a form acceptable to Shopify which contains, among other terms, a
full release of all claims against Shopify.

Notwithstanding the "at will" nature of your employment, Shopify agrees that in the event that Shopify terminates your employment
without "Cause" or you resign for "Good Reason", Shopify will provide you with Severance Pay as defined below, provided that you

execute and become bound by a release in a form acceptable to Shopify which contains, among other terms, a full release of all
claims against Shopify.

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 (i) 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.

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 or resignation for Good Reason. 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 letter, the following definitions apply:

• "Cause" will mean: (i) conduct by you constituting a material 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 material 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.

• "Good Reason" will mean the occurrence of any of the following actions undertaken by Shopify without your express, prior

consent: (i) the material diminution in your responsibilities, authority and function; (ii) a material reduction in your Salary,
provided, however, that Good Reason will not be deemed to have occurred in the event of a reduction in your Salary which

is pursuant to a salary reduction program affecting the CEO and all or substantially all other senior management employees
of the Shopify and that does not adversely affect you to a greater extent than other similarly situated employees; (iii) a

material change in the geographic location at which you provide services to the company; or (iv) a material breach by
Shopify of this offer letter or any contract between you and Shopify concerning the terms and conditions of employment. For

"Good Reason” to exist, you must provide Shopify with written notice of the event giving rise to such claim for Good Reason
within thirty (30) days after you learn of the occurrence of such event and Shopify has thirty (30) days which to rectify,

address. and cure such concern. If Shopify cures such occurrence, the resignation will not be for Good Reason. If Shopify
does not cure such occurrence, you must resign within thirty (30) days after the expiry of the cure period for the resignation

to be for Good Reason.



• “Severance Pay" will mean twelve months of your Salary, plus one (1) additional week of pay of your Salary for each

completed year of service (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); a lump

sum payment equal to six (6) months of COBRA health benefit continuation premiums; and any vested benefits you may
have under any employment benefit plan through the date of termination. All payments are less applicable withholdings and

deductions.

Shopify may terminate your employment at any time without notice for Cause. If your employment is terminated for Cause,

Shopify's sole obligation will be to pay you accrued Salary and vacation pay, if any, earned by you prior to the date of termination.

You covenant and agree that, upon any termination of this agreement and of your employment, howsoever caused, you shall

forthwith tender your resignation from all offices and directorships then held by you with Shopify or any of our affiliates, such
resignations to be effective upon the date of termination.

If the forgoing is acceptable to you, please sign and return the enclosed copy of this letter to me at your earliest convenience.

We look forward to your acceptance of this offer.

Yours truly,

Shopify (USA) Inc.

/s/ Seth Bressack, Director



EMPLOYEE AGREEMENT

By signing below, I agree to the terms and conditions set forth above. I further confirm that all information I have provided in the

hiring process is true and accurate, and that I have not withheld any material information during the process.

/s/ Jessica Rose Hertz 4/1/2022

Jessica Rose Hertz Date
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103 FOULK ROAD
SUITE 218-G
WILMINGTON, DE 19803
T 1.613.241.2828

WWW.SHOPIFY.COM

September 15, 2022

Jeff Hoffmeister

[***]

Dear Jeff,

On behalf of Shopify USA Inc. (“Shopify”), I am pleased to provide you with the following offer of employment. This letter (this “Offer

Letter”) is intended to replace any prior discussion and communications concerning Shopify’s offer of employment.

The terms of your initial compensation package and some other key terms of employment are as follows:

Start Date: October 18, 2022 (or as otherwise agreed upon)

Position: Chief Financial Officer

Reporting to: Chief Product Officer & Chief Executive Officer, Tobias Lütke

Duties: You will be primarily responsible for Shopify’s finance function, including planning and analysis, accounting and controls,
tax, treasury and investor relations. 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.

Location: You will be required to work from a home workspace located in [***]. The home workspace should be a dedicated space

furnished and equipped as appropriate for your job requirements. You are solely responsible for ensuring that the home workspace
complies with all home or tenant insurance policies. You are also responsible for the costs associated with maintaining your

home workspace, including utilities and any renovation costs. You are not permitted to hold out your home office location as a
Shopify place of business or to list it in any official communication. You understand that, from time to time, you may be required to



appear in person at Shopify’s offices, or some other location as determined by Shopify, to attend trainings or meetings, etc. Shopify
must be given at least one (1) month’s written notice of any change to your state of work, and, acting reasonably, will approve the

change of location in writing in its sole discretion.

Equipment: Shopify will provide the necessary equipment and hardware to you as a Shopify employee. Access and use of all

equipment and hardware provided by Shopify is to be limited solely for the purpose of conducting Shopify business. Ownership of
this equipment and hardware at all time remains with Shopify. Subject to the insurance provisions outlined above, any insurance

required on 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.

Executive Equity Grant Outside of the Rewards Wallet: Subject to Board approval, you will be eligible to receive equity with a
grant date value of $8,000,000 USD (the “Executive Equity Grant”), with such equity value split equally between Stock Options and

Restricted Share Units ("RSUs") at the time of grant. The Stock Options and RSUs will be governed by, and will vest in accordance
with, the terms and conditions contained in the applicable grant agreement(s) as well Shopify Inc.'s Long Term Incentive Plan,

amended and restated as of May 26, 2021 (the “LTIP"), and the Shopify Inc. Stock Option Plan amended and restated as of May 26,
2021 (the "Stock Option Plan"), each as may be amended by Shopify Inc. in its sole discretion from time to time. As a condition of

receiving the Executive Equity Grant, you will be required to electronically accept the grant and in doing so you will be representing
that you have read the grant agreements, the LTIP and the Stock Option Plan and agree to their terms.

Shopify Rewards Wallet: As You will also have an opportunity to participate in Shopify’s new employment Rewards Wallet (the

“Rewards Wallet”) which is governed by this Offer Letter and the terms and conditions (the “Terms and Conditions”) attached to the
copy of the Disclosure



Notice provided to you. As a condition of your employment, you are required to execute the Terms and

Conditions.

• Total Rewards Value: Your Total Rewards (as defined in the Terms and Conditions) value is $1,000,000 USD. In the
interim period between your Start Date and the first day of the quarter following your First Quarterly Election Period, you

will receive a combination of temporary salary and an additional grant of RSUs in accordance with the sections
“Temporary Salary” and “Additional Equity Grant” below. Effective in your First Quarterly Election Period, you will be

permitted to make a Salary Allocation, an Option Allocation, and an RSU Allocation (each as defined in the Terms and
Conditions, and collectively, the “Allocations”). The dates of your First Quarterly Election Period will be communicated to

you by Shopify in writing. Should you decline to make an Allocation, you will be deemed to have elected: (i) a Salary
Allocation equal to your Temporary Salary, and (ii) an RSU Allocation with the aggregate annualized Market Value (as

defined in the LTIP) of the grant of RSUs referred to in the section “Additional Equity Grant” below.

• Temporary Salary: Between your Start Date and the first day of the quarter following your First Quarterly Election Period,

you will be paid a salary in the annualized amount of $700,000 USD per annum (“Temporary Salary”). Your Temporary
Salary will be paid in accordance with Shopify’s standard payroll practices. Effective on the first day of the quarter

following your First Quarterly Election Period, your Temporary Salary will cease and the amount of your Salary Allocation
(as adjusted by you or by Shopify from time to time, in accordance with the Terms and Conditions) will become your

salary hereunder (the “Base Salary”). As used herein, the term “Salary” means your Temporary Salary or your Base
Salary, as applicable.

• Additional Equity Grant: Upon your acceptance of the Terms and Conditions, and subject to Board approval, you are eligible
to be granted RSUs with an aggregate annualized Market Value as at the date(s) of grant of $300,000 USD, pro-rated for

the period from your Start Date through to the end of the quarter in which your First Quarterly Election Period occurs. The
RSUs will be granted and will vest in full by no later than the end of the quarter in which your First Quarterly Election

Period occurs. The grant of RSUs will be governed by the Terms and Conditions, the LTIP and the



RSU grant agreement which you will be required to accept as a condition of receiving the RSU grant.

• Treatment of the Executive Equity Grant and Additional Equity Grant: The Executive Equity Grant and the Additional

Equity Grant shall not be subject to forfeiture in any Quarterly Election Period (as defined in the Terms and Conditions).

• Amendments: 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.

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. Optional, employee-paid benefits available at this time include: pet insurance, flexible spending
account, optional life and AD&D. The terms of these benefits will be 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.

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 (around 40 hours per week). 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.

Vacation and Holidays: You will be entitled to three (3) weeks of vacation per calendar year to accrue and be used in accordance
with company policy and applicable law. 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.

Working Outside of Shopify: We encourage entrepreneurship and side hustles at Shopify, but you are expected to abide by some
non-negotiable rules if you will be doing work outside of your role at Shopify. You cannot be employed or engaged in a full-time

capacity outside of Shopify. Further, you must not engage in any activity, paid or unpaid, including any secondary employment,
which violates the terms of (a) this Offer Letter, (b) your Intellectual Property Rights Agreement (as discussed below), or (c) the

Policies (as defined below), including,



without limitation, the Code of Conduct and the Working Outside of Shopify Policy, which by signing this Offer Letter, you agree that

you have read and understand. That means, without limitation, you cannot do any side work that competes with Shopify, that uses
your Shopify position, Shopify knowledge or Shopify’s resources for personal gain, that interferes with your work at Shopify in any

way (including your ability to devote your time, skill and effort to Shopify on a full-time basis), or that would otherwise create a real or
perceived conflict of interest. If you are currently involved with any other work or engagements you will need to modify these to

ensure that you are in compliance with the requirements described in this Offer Letter. If you have any doubt about whether you can
continue any outside work you are required to speak with your recruiter before accepting this Offer Letter.

This offer is contingent on the completion of satisfactory reference and background checks by Shopify.

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.

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.

Compliance with 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.

Confidentiality: 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, and the Candidate
Privacy Notice is available at https://www.shopify.com/careers/candidate- privacy-notice.

General: 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.

If you are terminated without Cause or you resign for Good Reason solely as a result, and within twelve months, after a Change in
Control, as that term is defined in Shopify’s Long Term Incentive Plan and Stock Option Plan, Shopify will accelerate all of your Stock

Options and RSUs issued pursuant to the Executive Equity Grant, Additional Equity Grant and the Rewards Wallet (“Acceleration”),
provided, that to be eligible for Acceleration under this paragraph, you execute a release in a form acceptable to Shopify which

contains, among other terms, a full and final release of claims against Shopify. Notwithstanding the "at will" nature of your
employment, if your employment is terminated by Shopify without Cause or you resign for Good Reason, Shopify will provide you

with Severance Pay as defined below, provided that you execute a release in a form acceptable to Shopify which contains, among
other terms, a full and final release of claims against Shopify. 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 letter, 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 (i) 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. 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 or resignation for

Good Reason. 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 letter, the following definitions apply:
• "Cause" means: (i) 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 material injury to Shopify if you were
retained in your position; (ii) conduct by you constituting a material act of willful misconduct in connection with the

performance of your duties or your violation of Shopify's policies (provided such policies have reasonably been made
available to you); (iii) continued, willful and deliberate non- performance by you of your duties for the company and your

failure to cure such condition within thirty (30) days of being provided written notice thereof; (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, alter 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.

• "Good Reason" means the occurrence of one or more of the following actions undertaken by Shopify without your prior

written consent: (i) the material diminution in the nature or scope of the your title, responsibilities, duties or authority; (ii) a
material breach by Shopify of this offer letter or any contract between you and Shopify concerning the terms and

conditions of your employment; (iii) a material reduction in your Total Rewards value, provided, however, that Good
Reason will not be deemed to have occurred in the event of a reduction in your Total Rewards value which is pursuant to a

compensation reduction program affecting the CEO and all or substantially all other senior management employees of the
Shopify and that does not adversely affect you to a greater extent than other similarly situated employees; or (iv) a

requirement that you are no longer permitted to work from your home office. For "Good Reason" to exist, you must
provide Shopify with written notice of the event giving rise to such claim for Good Reason within thirty (30) days after you

learn of the occurrence of such event, Shopify has thirty (30) days which to rectify, address, and cure such concern. If
Shopify cures such occurrence, the resignation will not be for Good Reason. If Shopify does not cure such occurrence,

you must resign within



thirty (30) days after the expiry of the cure period for the resignation to be for Good Reason.
• "Severance Pay" means twelve months of your Salary (ignoring any reduction that would result in Good Reason), plus one

additional week of pay of your Salary for each completed year of service, less applicable withholdings and deductions
(payable in a single lump sum 60 days alter 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); a lump sum payment
equal to six (6) months of COBRA health benefit continuation premiums; and any vested benefits you may have under

any employment benefit plan through the date of termination.

You acknowledge and agree that during your employment with the Company and thereafter, you will not make, publish, or

communicate to any person or entity or in any public forum any defamatory, maliciously false, or disparaging remarks,
comments, or statements concerning the Company or any of its employees, officers, directors, existing and prospective

customers, suppliers, investors, and other affiliates, now or in the future.

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.

Formalities aside, we are delighted to have you join the Shopify team and look forward to your acceptance of this offer, which will

expire on September 19, 2022 at 5:00 p.m. ET.

Yours truly,
Shopify (USA) Inc.

/s/ Seth Bressack

Per: Seth Bressack, Director



EMPLOYEE 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. I further confirm that all information I have provided in the hiring process is true
and accurate, and that I have not withheld any material information during the process.

/s/ Jeff Hoffmeister September 19, 2022
Jeff Hoffmeister Date
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DATED September 7, 2022

Shopify International Limited

and
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SERVICE AGREEMENT





THIS AGREEMENT, is made on September 7, 2022

BETWEEN

(1) Shopify International Limited of 2nd Floor, 1-2 Victoria Buildings, Haddington Road, D4, Ireland (the “Company”)

AND

(2) Kaz Nejatian of [***] (the “Executive”)

WITNESSETH as follows:

1 Interpretation

1.1 Definitions

In this Agreement unless the context otherwise requires or unless otherwise specified:

“Agreement” means this Service Agreement and any subsequent amendments thereto;

“Associated Undertaking” means any undertaking which from time to time is a subsidiary of the Company or is a holding company of
the Company or a subsidiary of any such holding company (“holding company” and “subsidiary” having the meanings set out in
section 7 and 8 of the Irish Companies Act 2014);

“Board” means the board of directors of the Company from time to time and includes any person or committee duly authorised by the
board of directors to act on its behalf for the purposes of this Agreement;

“Business Day” means a day (other than a Saturday or Sunday) on which clearing banks are generally open for business in Ireland;

“Cause” means and shall be limited to, where in the reasonable opinion of the Company any one or more of the following events
occurs: (i) the commission by the Executive of any felony or a misdemeanor involving moral turpitude, deceit, dishonesty or fraud (or
such equivalent criminal offence under Irish law), or any conduct by the Executive that would reasonably be expected to result in
material injury to the Company or any Associated Undertaking if he were retained in his position; (ii) conduct by the Executive
constituting a material act of wilful misconduct in connection with the performance of his duties or his violation of policies of the
Company or any Associated Undertaking (provided such policies have reasonably been made available to him); (iii) continued,
wilful and deliberate non-performance by him of his duties for the Company or any Associated Undertaking and his failure to cure
such condition within thirty (30) days of being provided written notice thereof; (iv) a breach by the Executive of any of the provisions
contained in any confidentiality, assignment, and/or protective covenants he has entered into with the Company or any Associated
Undertaking; or (v) failure to cooperate with a bona fide internal investigation or an investigation by regulatory or law enforcement
authorities, alter being instructed by the Company or any Associated Undertaking to cooperate, or the wilful destruction or failure to
preserve documents or other materials known to be relevant to such investigation or the wilful inducement of others to fail to
cooperate or to produce documents or other materials in connection with such investigations; [(vi) where the Executive is adjudicated
bankrupt or commits any act of



bankruptcy or makes any arrangement or composition with his creditors; (vii) where the Executive becomes of unsound mind or shall
be or become a patient for the purposes of any mental health acts such that he is unable to perform his duties under this Agreement;
(viii) where the Executive is absent or unable through illness or injury to discharge in full his duties hereunder for a consecutive
period of 90 days or for an aggregate period of 180 days in any period of 12 consecutive months; (ix) where the Executive ceases to
be a director of the Company or is prohibited or disqualified by law from holding any office in the Company, any Associated
Undertaking or any other company; (x) where any of the warranties and representations in clause 2 (Representations and Warranties)
are, in the reasonable opinion of the Board, materially inaccurate, untrue or misleading; or (xi) where the Executive acts in a manner
which in the reasonable opinion of the Board brings the Company into disrepute or otherwise prejudices or is considered likely to
prejudice the reputation of the Company];

“Commencement Date” means September 8, 2022;

“Confidential Information” is defined in the Intellectual Property Agreement executed on July 16, 2019;

“Employment” means the Executive’s employment under this Agreement or, where the context permits or requires, the duration of the
Executive’s employment under this Agreement;

“Garden Leave” means any period during which the Company exercise its rights under clause 15;

"Garden Leave Payment" shall mean any Salary receivable by the Executive as per the terms of clause 15.3.1 of the Agreement;

"Good Reason" means the occurrence of one or more of the following actions undertaken by the Company without the Executive's
prior written consent: (i) the material diminution in the nature or scope of his title, responsibilities, duties or authority; (ii) a material
breach by the Company of this Agreement or any contract between the Executive and the Company or any Associated Undertaking
concerning the terms and conditions of his employment; (iii) a material reduction in the Executive's Total Rewards value, provided,
however, that Good Reason will not be deemed to have occurred in the event of a reduction in his Total Rewards value which is
pursuant to a compensation reduction program affecting the CEO and all or substantially all other senior management employees of
the Company or any Associated Undertaking and that does not adversely affect the Executive to a greater extent than other similarly
situated employees; or (iv) a requirement that the Executive is no longer permitted to work from his home office. For "Good Reason"
to exist, the Executive must provide the Company with written notice of the event giving rise to such claim for Good Reason within
thirty (30) days after he learns of the occurrence of such event, and the Company has thirty (30) days which to rectify, address, and
cure such concern. If the Company cures such occurrence, the resignation will not be for Good Reason. If the Company does not cure
such occurrence, the Executive must resign within thirty (30) days after the expiry of the cure period for the resignation to be for
Good Reason;

“Group” means the Company and all Associated Undertakings;

"Notice Pay" shall mean any Salary receivable by the Executive where he works any part of his notice period as provided for in clause
16.1;
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“Person” means any individual person, firm, company, partnership, unincorporated association, joint venture or other legal entity;

"Severance Pay" means twelve months of the Executive's Salary (as defined in clause 8 of the Agreement and ignoring any reduction
that would result in Good Reason), inclusive of (and not in addition to) any Notice Pay, Garden Leave Payment or PILON that the
Executive is otherwise entitled to receive from the Company in accordance with clause 15.3.1, 16.1 and / or 16.2.2 of this Agreement,
plus one additional week of Salary for each completed year of service, less applicable withholdings and deductions required by law;
and any vested benefits that the Executive may have under any employment benefit plan through the date of termination; and

“Termination Date” means the date on which the Employment terminates irrespective of the cause or manner.

1.2 Interpretation Generally

In this Agreement unless the context otherwise requires or unless otherwise specified:

1.2.1 any reference to any statutory provision, or to any order or regulation shall be construed as a reference to that provision,
order or regulation as extended, modified, replaced or re-enacted from time to time (whether before or after the date of this
Agreement) and all statutory instruments, regulations and orders from time to time made thereunder or deriving validity
therefrom (whether before or after the date of this Agreement);

1.2.2 words denoting any gender include all genders and words denoting the singular include the plural and vice versa;

1.2.3 headings are for convenience only and shall not affect the construction or interpretation of this Agreement; and

1.2.4 if any action or duty to be taken or performed under any of the provisions of this Agreement would fall to be taken or
performed on a day which is not a Business Day such action or duty shall be taken or performed on the Business Day next
following such day.

2 Representations and Warranties

2.1 The Executive acknowledges that in entering into the Agreement the Company has relied upon prior representations and warranties
by the Executive in the following terms:

2.1.1 in entering into this Agreement he is not and will not be in breach of any agreement with or obligations owed to any third
party, including any current or previous employer;

2.1.2 he is not currently and has never been disqualified to act as a director of a company within Ireland or elsewhere;

2.1.3 the carrying out of his duties pursuant to this Agreement will not result in the disclosure or use by his of any confidential
information or intellectual property of any other party, including any previous employer; and

4



2.1.4 at the time of entering into the Agreement the Executive has the right to work in the Bahamas.

2.2 The Executive shall indemnify the Company against all claims, liabilities, losses, costs and expenses which the Company may suffer
or incur or which may be made against the Company arising out of, or in respect of, any breach of the warranties and representations
in this clause 2.

3 Appointment

3.1 Basis of Employment

3.1.1 The Company shall employ the Executive and the Executive shall serve the Company as Chief Operating Officer ("COO").

3.1.2 The Employment shall begin on the Commencement Date. For the purposes of continuity of service, the Executive’s employment
with the Company began on September 23, 2019.

4 Duties

4.1 Duties of Executive

The Executive shall comply with his statutory fiduciary and common law duties to the Company of which he will remain or become a
director and any Associated Undertaking of which he may remain or become a director during the continuance of the Employment
and, in particular, shall:

4.1.1 undertake and perform such duties and exercise such powers, authorities and directions in relation to his position as COO
of the Company and its business as the Board may from time to time at its sole discretion assign or delegate to or vest in
him on such terms and subject to such conditions and restrictions as the Board may from time to time at its sole discretion
determine or impose; and

4.1.2 save where on authorised leave (for holiday or sickness or injury or other reason) and save as modified by the provisions
of this Agreement or where the Executive is placed on Garden Leave or suspended, devote the whole of time, attention
and ability during his agreed hours of work to the performance of his duties under this Agreement; and

4.1.3 carry out his duties in a proper and efficient manner and use his best endeavours to maintain, and extend the business,
and reputation of the Company and of any Associated Undertaking; and

4.1.4 comply with all lawful resolutions, regulations and directions from time to time given to him by the Board and with all rules
and regulations from time to time laid down by the Company concerning its executives which are not inconsistent with this
Agreement; and

4.1.5 report to the Board and at all times keep the Board promptly and fully informed (in writing if so requested) of his conduct of
the business and affairs of the Company and provide such explanations as the Board may require in connection therewith;
and
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4.1.6 in pursuance of his duties hereunder (without further remuneration unless otherwise agreed in writing with the Board)
perform such duties or services for any Associated Undertaking and accept and hold such offices or appointments in any
Associated Undertaking for such period as the Board may from time to time require and in all cases carry out such duties
and the duties attendant on any such office or appointment as if they were duties to be performed by the Executive on
behalf of the Company; and

4.1.7 carry out his duties and exercise his powers jointly with any other person or persons appointed by the Board to act jointly
with him; and

4.1.8 comply with all resolutions, regulations, policies, rules and directions from time to time laid down by the Company and / or
any applicable regulatory authority and

4.1.9 promptly disclose to the Board full details of any knowledge or suspicion he has that any employee or officer (including the
Executive himself of the Company or any Associated Undertaking has or plans to commit any serious wrongdoing or
serious breach of duty or other act which might materially damage the interests of the Company or any Associated
Undertaking or plans to leave their employment or to join or establish a business in competition with the Company or any
Associated Undertaking (including details of any steps taken to implement any such plan).

4.2 Joint Appointment

The Board may from time to time and at any time appoint any other person or persons to act jointly or in conjunction with the
Executive in the performance of his duties and powers hereunder and assign to any such person or persons duties and powers
identical or similar to those undertaken or performed by the Executive hereunder.

5 Exclusivity of Service

5.1 Exclusive Employment

The Executive shall not during the course of the Employment (except as a representative of the Company) and subject to clause 5.2,
undertake nor, directly or indirectly be engaged, concerned or interested in, nor make preparations to be engaged, concerned or
interested in, any other Person or become an employee, officer, servant or agent of or consultant to any other Person.

5.2 Nothing in this clause shall preclude the Executive:

5.2.1 from holding, being interested in or acquiring (beneficially or otherwise), when aggregated with any such holding of his spouse and
his children under the age of 18, up to 3% of any class of securities quoted or dealt in on a recognised investment exchange and up to
10% of any class of securities not so quoted or dealt by way of bona fide investment unless the Board shall require him not to do so in
any particular case on the ground that such other company is a competitor of the Company or any Associated Undertaking and
accordingly the Executive shall promptly inform the Board in writing of each and every holding or acquisition; or

5.2.2 (if the Company shall at its absolute discretion so agree in writing) from being concerned or taking an interest in or assuming
responsibilities to (in any capacity whatsoever including without limitation to the generality of the foregoing as a director, officer,
servant, agent or
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consultant) any company (which is not a member of the Group) or Person provided always that:

(a) the business or activity of such Person is not in conflict and does not compete and is not likely to compete with the
business of the Company or any Associated Undertaking; and

(b) the Executive’s interest in and responsibilities towards such Person do not interfere with the proper performance by the
Executive of his duties under this Agreement.

6 Directorships

6.1 The Executive’s office as a director of any Group company is subject to the Articles of Association of the relevant company (as
amended from time to time). If the provisions of this Agreement conflict with the provisions of the Articles of Association, the Articles of
Association will prevail.

6.2 The Executive must resign from any office held in any Group company if he is asked to do so by the Company without claim for
compensation.

6.3 If the Executive does not resign as an officer of a Group company, having been requested to do so in accordance with clause 6.2, the
Company will be appointed as his attorney to effect his resignation. By entering into this Agreement, the Executive irrevocably
appoints the Company as his attorney to act on his behalf to execute any document or do anything in his name necessary to effect his
resignation. If there is any doubt as to whether such a document (or other thing) has been carried out within the authority conferred by
this clause 6.3, a certificate in writing (signed by any director or the secretary of the Company) will be sufficient to prove that the act or
thing falls within that authority.

6.4 During the Employment the Executive will not do anything which could cause him to be disqualified from continuing to act as a director
of any Group company.

6.5 The Executive must not resign his office as a director of any Group company without the agreement of the Company.

7 Place and Hours of Work

7.1 The Executive’s normal place of work shall be at his residence at [***], or at such other place of business of the Company or any
member of the Group as the Company shall reasonably require.

7.2 The Executive shall be required and hereby agrees to domestic and international travel to such places and in such manner and on
such occasions as the Company may from time to time require in pursuance of his duties hereunder.

7.3 The agreed hours of work of the Executive shall be normal business hours and such other hours as may be required for the proper
performance of his duties under this Agreement. The Executive hereby acknowledges that as he is responsible for determining the
duration of his own working time, Part II of the Organisation of Working Time Act, 1997 shall not apply to the Employment. The
Executive shall not be entitled to receive any additional remuneration for work outside normal business hours.
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8 Remuneration

8.1 Shopify Rewards Wallet

8.1.1 As an employee of Shopify Inc.’s affiliate, Shopify International Limited, the Executive will be eligible to participate in
Shopify Inc.'s employment Rewards Wallet (the “Rewards Wallet”) which is governed by this clause 8 and the terms and
conditions (the “Terms and Conditions”) attached to the copy of the Disclosure Notice provided to the Executive. As a
condition of employment with the Company, the Executive is required to execute the Terms and Conditions together with
this Agreement.

8.1.2 The Executive's Total Rewards (as defined in the Terms and Conditions) value is $1,000,000 USD. In the interim period
from the Commencement Date through to the end of the quarter in which the next Quarterly Election Period (as defined in
the Terms and Conditions) occurs, the Executive will receive a Temporary Salary in accordance with clause 8.1.4.

8.1.3 As per and subject to the Terms and Conditions, the Executive's full participation in the Rewards Wallet will commence in
the Quarterly Election Period that immediately follows the Commencement Date subject to him not being on an Authorized
Leave (as defined in the Terms and Conditions). In that Quarterly Election Period, the Executive will be permitted to make a
Salary Allocation, an Option Allocation, and an RSU Allocation (each as defined in the Terms and Conditions, and
collectively, the “Allocations”). The Terms and Conditions govern what happens if the Executive does not make an
Allocation.

8.1.4 In the interim period from the Commencement Date through to the end of the quarter in which the next Quarterly Election
Period occurs, the Executive will be paid a salary by the Company in the annualized amount of $700,000 USD per annum
(the “Temporary Salary”). The Temporary Salary will be paid in accordance with the Company's standard payroll
practices.

8.1.5 Effective on the first day of the quarter following the next Quarterly Election Period, the Temporary Salary will cease and
the amount of the Salary Allocation (as adjusted by the Executive or by the Company from time to time, in accordance with
the Terms and Conditions) will become the Executive's salary hereunder (the “Base Salary”). As used herein, the term
“Salary” means the Temporary Salary or the Base Salary, as applicable.

8.1.6 As per the Terms and Conditions, Shopify Inc. reserves the right to terminate or amend the Rewards Wallet and replace it
with a different scheme to reward its and its affiliates’ employees. For the avoidance of doubt and in the event that the
Executive becomes entitled to any restricted share units or stock options under the Rewards Wallet, the Executive agrees
and acknowledges that any such entitlement is a matter entirely separate from the Employment and the terms and
conditions of the Employment under this Agreement such that any such entitlement shall not form part of the Executive's
remuneration under this Agreement.
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8.1.7 Annual Review

The Executive’s Total Rewards value as defined in this clause 8 shall be subject to regular review by the Board save where notice of
termination of this Agreement has been served by either party. A change (if any) in Total Rewards value shall have effect as if
specifically provided for as a term of this Agreement, and the Board shall not be under any obligation to make any increase in Total
Rewards value.

8.1.8 No Additional Fees Payable

The Executive shall not be entitled to any additional or separate fee for acting as a director of the Company or any Associated
Undertaking or of any other company or unincorporated body in which he holds office as nominee or representative of the Company or
any Associated Undertaking.

8.1.9 Deductions

The Executive's remuneration shall be subject to the deduction of income tax (PAYE), pay related social insurance contributions
(PRSI), universal social charge (USC) and such other deductions which the Company is obliged by law or requested by the Executive
or entitled under this Agreement to make. The Company shall to the extent permitted by law be entitled to deduct from the Executive’s
Salary or any other sum due to the Executive from time to time all sums owed by the Executive to the Company or any Associated
Undertaking, and by his execution hereof, the Executive consents to the deduction of such sums. The Executive may, under Section
23 of the National Minimum Wage Act 2000, request a written statement of his average hourly rate of pay of any pay reference period.

9 Expenses

9.1 Reimbursement

The Company shall reimburse to the Executive all reasonable travelling, hotel, entertainment and other out of pocket expenses
properly and wholly incurred by him in the performance of his duties up to such annual limit as may be determined by the Board,
subject to the production of evidence of expenditure satisfactory to the Company within four weeks of expenses being incurred.
Failure to submit expenses within such may result in non-payment.

9.2 Credit or Charge Card

Where the Company issues a Company sponsored credit or charge card to the Executive he shall use such card only for expenses
reimbursable under clause 9.1 above.

10 Pension

The Company does not operate an occupational pension scheme. However, access is available to a Personal Retirement Savings
Account (PRSA). This account is provided by Irish Life. The Executive has access to this account should he wish to make
contributions. The Company will not make any contributions to the Executive’s PRSA.
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11 Insured Benefits

Subject to (and conditional upon) clauses 11.3 to 11.6, the Company shall provide the benefits to the Executive outlined in paragraph
11.1 and 11.2 below. The Executive will not be eligible to participate in the Company’s private medical insurance or life assurance
schemes for Ireland or Canada.

11.1 Expat Benefits

The Executive (and any eligible dependents) will participate in Shopify Inc.’s expat benefits program at the Company’s expense. Plan
details will be provided separately. We reserve the right to modify our offering scheme.

11.2 Business Travel Insurance

11.2.1 The Company shall provide or pay all premiums due under a worldwide travel insurance scheme (either arranged by the Company or
by the Executive) for the benefit of the Executive and the Executive’s spouse / civil partner / long term partner and dependent children.

11.3 The Company in its sole and absolute discretion reserves the right to discontinue, vary or amend any or all of the insurance schemes
referred to in this clause (including the level of the Executive’s cover and that of the Executive’s family where applicable) at any time
on reasonable notice and without compensation.

11.4 The Executive’s entitlement to the insurance benefits in this clause shall cease on the Termination Date and the Executive shall not
be entitled to claim any compensation for loss of such benefits as part of any claim for damages or compensation.

11.5 All insured benefits in this clause 11 are subject to:

11.5.1 the policy terms, conditions and rules of the relevant schemes, as amended from time to time; and

11.5.2 the Executive and, if appropriate, the Executive’s spouse, civil partner, or long term partner and / or dependent children
satisfying the normal underwriting requirements of the relevant insurance provider.

11.6 The Executive’s entitlement to the insurance benefits in this clause shall cease on the Termination Date and the Executive shall not
be entitled to claim any compensation for loss of such benefits as part of any claim for damages or compensation in relation to the
termination of his employment, howsoever arising. Nothing in this Agreement shall prevent the Company from terminating the
Executive's employment for any reason whatsoever even where the effect of termination is to prejudice, prevent or terminate an actual
or prospective claim under any PHI scheme.

11.7 In the event that the insurer of any insured benefit does not meet a claim made by the Executive (or on behalf of the Executive) or the
Executive’s spouse, civil partner, long term partner or dependent children or on the Executive’s behalf, then the Executive will have no
claim against the Company in respect of that insured benefit.

11.8 For the purpose of this clause 11, “long term partner” means a person who, whilst not related to the Executive, has been in a
committed relationship with the Executive for at least one
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year and who shares the Executive’s principal place of residence and intends to do so indefinitely.

12 Annual Leave

12.1 Amount of Annual Leave

The Executive shall be entitled to 20 days’ annual leave (in addition to statutory public holidays) in each holiday year to be taken at
such time or times as the Board considers most convenient and otherwise in accordance with the Organisation of Working Time Act,
1997.

12.2 Payment in Lieu of Accrued Leave

Annual leave entitlement shall be deemed to accrue on a pro rata basis and on the termination of this Agreement howsoever arising
the Executive shall be entitled to pay in lieu of all accrued but unused annual leave entitlement up to and including the Termination
Date only and shall be required to repay to the Company pay for annual leave taken in excess of entitlement. The basis of payment
(and repayment) shall be 1/261 of Salary for each day in excess of/less than the accrued entitlement.

12.3 Basis of Leave

12.3.1 The Company’s holiday year commences on 1 January and ends on 31 December. The Executive must agree all annual leave in
advance with the Board. Annual leave cannot be carried forward from one year to the next except in exceptional circumstances and
with the express written consent of the Board. Salary in lieu of annual leave will not be paid by the Company, except on termination of
the Employment. Not more than 10 days of annual leave may be taken at any one time, except in exceptional circumstances.

12.3.2 In the event that notice of termination of the Employment is served by either party, the Company may require the Executive to take
any outstanding holiday during his notice period.

13 Incapacity

13.1 Absence from Work

If the Executive is absent from work due to illness or injury or any unauthorised reason the Executive shall notify the Company as
soon as possible on the first day of absence (any in any event no later than 9.30 am on the first day of absence) and, in the case of
uncertain duration, the Executive shall keep the Company regularly informed of the reason for the Executive’s continued absence and
the Executive’s likely date of return. If this incapacity continues for three or more consecutive days he shall submit a doctor’s
certificate in a form satisfactory to the Company confirming his inability to attend work.

13.2 Sick Pay Scheme

The Executive will participate in a sick pay scheme. Subject to the rules of the scheme as may be amended from time to time, if the
Executive is absent from work due to illness or accident duly notified and certified in accordance with clause 13.1, after a five-day
waiting period, the Company may continue to pay the Executive 66.7% of his Salary for a maximum aggregate period of seventeen
(17) weeks in any consecutive fifty-two (52) week period. The payment of sick pay shall be subject to the Executive’s compliance with
clause 13.4 of this Agreement and
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his adherence to any directions and/or advice issued to his by the medical practitioners nominated by the Company pursuant to
clause 13.4.

13.3 Social Welfare Benefits

The remuneration paid under clause 13.2 shall include any sick pay to which the Executive is entitled by law and shall be reduced by
the amount of any social welfare or other benefits recoverable by the Executive whether or not recovered. The Executive shall notify
the Company of any social welfare or other benefits recoverable by him.

13.4 Medical Examinations

The Company may (at its expense) at any time whether or not the Executive is then incapacitated, require the Executive to submit to
such medical examinations and tests by medical practitioners nominated by the Company at the expense of the Company and the
Executive hereby submits to such medical examination and tests and hereby authorises such medical practitioners to disclose to, and
discuss with, the Company and its medical advisers the results of such examinations and tests.

13.5 Compensation Payments

In the event that the Executive is incapable of performing his duties by reason of injuries sustained wholly or partly as a result of
actionable negligence nuisance or breach of any statutory duty on the part of any third party all payments made to the Executive by
the Company under this clause 13 shall to the extent that compensation is recoverable from that third party constitute loans by the
Company to the Executive (notwithstanding that as an interim measure income tax has been deducted from payments as if they were
emoluments of employment) and shall be repaid when and to the extent that the Executive recovers compensation for loss of earnings
from that third party by action or otherwise.

14 Grievance and Disciplinary Matters

14.1 A copy of the Company’s disciplinary, dismissal and grievance procedures are available from the Talent Business Partner (a copy of
which is available on the Vault). These procedures do not form part of the Executive’s contract of employment.

14.2 All grievances which the Executive may have in the first instance shall be referred to the Chairman of the Board. If not resolved, the
matter shall be referred to the Board, whose decision shall be final.

15 Garden Leave

15.1 Following service of notice to terminate the Employment by either party under clause 16.1, or if the Executive resigns without giving
due notice and the Company does not accept his resignation, the Company may, at its absolute discretion, require that the Executive
does not attend the Company premises or have contact with other staff or clients of the Company for such period as the Company
feels is reasonable.

15.2 During Garden Leave, the Company shall not be obliged to provide any work for the Executive or to assign to or vest in the Executive
any powers, duties or functions and may for all or part of such Garden Leave do any or all of the following:
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15.2.1 announce externally or internally or both that the Executive has given or been given notice of termination of the
Employment or any office(s) and been placed on Garden Leave and (where applicable) that a substitute has been
appointed;

15.2.2 exclude the Executive from all or any premises of the Company or of any Associated Undertaking and require the
Executive to carry out no duties;

15.2.3 require the Executive to abstain from engaging in any contact (whether or not initiated by him) which concerns any of the
business affairs of the Company or any Associated Undertaking with any customer, client, supplier, other business
connection, employee, director, officer, consultant or agent of the Company or any associate of the Company without the
prior written consent of the Board;

15.2.4 save where absent due to agreed holidays or authorised absence for sickness or injury or other authorised leave, require
the Executive to undertake at his home or at such place reasonably nominated by the Company such reasonable duties
(which may differ from the Executive’s normal duties) as the Company may at its discretion assign and to provide any
reasonable assistance requested by the Company;

15.2.5 suspend or limit the Executive’s access to the Company’s computer, e-mail, telephone, voicemail or other communication
systems or databases;

15.2.6 exercise its rights under sub clause 16.5.

15.3 During Garden Leave:

15.3.1 the Executive shall continue to receive Salary and contractual benefits (excluding bonuses);

15.3.2 the Company may require the Executive to take any outstanding holiday entitlement;

15.3.3 the Executive shall provide such assistance as the Company may require to effect an orderly handover of his
responsibilities to any individual or individuals appointed by the Company or any Associated Undertaking to take over his
role or responsibilities;

15.3.4 the Executive shall remain readily contactable and available for work. In the event that the Executive is not available for
work having been requested by the Company to do so, the Executive shall, notwithstanding any other provision of this
Agreement, forfeit any right to Salary and contractual benefits; and

15.3.5 the Company may appoint another person to carry out his duties in substitution for the Executive.

15.4 All duties of the Executive to the Company (whether express or implied), including without limitation his duties of fidelity, good faith
and exclusive service, shall continue during Garden Leave save as expressly varied by this clause 15.

15.5 The Executive agrees that the exercise by the Company of its rights pursuant to this clause 15 shall not entitle the Executive to claim
that he has been constructively dismissed.
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15.6 The Executive shall have no eligibility for any bonus in respect of any period of Garden Leave and shall have no claim in respect of
the effect (if any) which any such Garden Leave may have on his eligibility in respect of any other period.

16 Duration and Termination

16.1 Duration

If either party wishes to terminate the Employment, it should give to the other three months’ notice in writing in accordance. This does
not preclude the Company from terminating the Employment without notice in certain circumstances.

16.2 Payment in Lieu of Notice

16.2.1 It is acknowledged by the Executive that the Company may, in its absolute discretion and without any obligation to do so, terminate
the Employment forthwith at any time and with immediate effect by notifying the Executive that: (a) it is doing so; and (b) that it will
make a payment in lieu of notice (“PILON”).

16.2.2 If the Company exercises its right to terminate pursuant to this clause, the PILON will consist of Salary but not any other benefits. For
the avoidance of doubt, any PILON will not include any element in relation to:

(a) any bonus or commission payments that might otherwise have been due to the Executive during the period for which
PILON is made; and

(b) any payment in respect of benefits which the Executive would have been entitled to receive during the period for which
PILON is made; and

(c) any payment in respect of any holiday entitlement that would have accrued during the period for which the PILON is
made.

16.2.3 The Company may pay any PILON in equal monthly instalments until the end of the period for which PILON is made.

16.2.4 The PILON shall be subject to the deduction of income tax, PRSI, USC and such other deductions which the Company is obliged by
law or requested by the Executive or entitled under this Agreement to make.

16.3 Immediate Termination

The Employment may be terminated immediately without notice or PILON where the Executive is terminated for Cause.

16.4 Severance Entitlements on Termination

16.4.1 If the Executive is terminated by the Company without Cause or if he resigns for Good Reason solely as a result of, and
within twelve months after, a Change in Control, as that term is defined in Shopify’s Long Term Incentive Plan and Stock
Option Plan, Shopify Inc. will accelerate all of the Executive's Stock Options and RSUs ("Acceleration"), provided that to
be eligible for Acceleration under this clause 16, the Executive executes a waiver and release in a form acceptable to the
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Company which contains, among other terms, a full and final release of claims against Shopify Inc, the Company and any
Associated Undertaking.

16.4.2 In addition, if the Employment is terminated by the Company without Cause or if the Executive resigns for Good Reason,
the Company will provide the Executive with Severance Pay, provided that the Executive executes a waiver and release in
a form acceptable the Company which contains, among other terms, a full and final release of claims against Shopify Inc,
the Company and any Associated Undertaking. The Executive agrees that except as set out in herein, and save as may be
required by law, no further amounts will be payable to him in respect of the termination of his Employment without Cause or
resignation for Good Reason. The Executive also agrees that regardless of the length of his employment with the
Company, any change in his position or other terms of employment, this provision will continue to apply to him.

16.5 Executive’s Obligations on Termination

On the Termination Date (for whatever reason and howsoever caused), or at the Company’s request following the Executive having
been placed on Garden Leave pursuant to clause 15, the Executive shall promptly:

16.5.1 resign from all offices held by him in the Company and any Associated Undertaking and from all other appointments or
offices which he holds as nominee or representative of the Company or of any Associated Undertaking and do all such acts
and things (if any) as may be necessary to make any such resignations effective; and

16.5.2 deliver up to the Company (to whomever the Board specifies), without destruction, deletion or redaction of any data or
images, and all original copies or extracts of:

(a) correspondence, documents (including list of customers), laptops, computer drives, computer disks, other computer
equipment (including leads and cables), tapes, mobile telephones, BlackBerry wireless devices (or similar
equipment), credit cards, security passes, keys, car provided by the Company (which is to be returned in good
condition allowing for fair wear and tear) and other tangible items, which are in his possession or under his control
and which belong to or are leased or hired by the Company or any of its Associated Undertakings; and

(b) correspondence and documents (including lists of customers) in his possession or under his control which contain or
refer to any Confidential Information; and

(c) minutes of meetings and other papers of the Board and of any board of directors of any Associated Undertaking
which are in his possession or under his control.

16.5.3 having forwarded a copy to the Company, irretrievably delete any and all Confidential Information from any laptops,
computer drives, computer disks, tapes mobile telephones, BlackBerry wireless devices (or similar equipment) or other re-
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usable material in the Executive’s possession or under his control (but which do not belong to the Company or any of its
Associated Undertakings).

The Executive shall produce such evidence of his compliance with sub-clauses 16.5.1, 16.5.2 and 16.5.3 as the Company
may reasonably require.

16.6 The termination of this Agreement shall not affect such of the provisions of this Agreement as are expressed to operate or have effect
thereafter and shall be without prejudice to any right of action already accrued to either party in respect of any breach of this
Agreement by the other party.

16.7 The Company shall upon termination pay to the Executive all accrued and unpaid remuneration, fees and expenses due under the
terms of this Agreement, less any amounts owing by the Executive to the Company or to any Associated Undertaking.

16.8 Suspension

16.8.1 In order to investigate a complaint against the Executive of misconduct and to allow the Company to carry out whatever
investigations it deems appropriate, the Company may suspend the Executive for a reasonable period on full pay and other
contractual benefits (save as set out below) and may do any or all of the following:

(a) exclude the Executive from all or any premises of the Company or any Associated Undertaking; or

(b) require the Executive to abstain from engaging in any contact (whether or not initiated by him which concerns any of the
business affairs of the Company or any Associated Undertaking with any customer, client, supplier, other business connection,
employee, director, officer, consultant or agent of the Company or any Associated Undertaking; or

(c) require the Executive to deliver up to the Company (to whomever the Board specifies), without destruction, deletion or
redaction of any data or images, any correspondence, documents, laptops, computer drives, computer disks and other
computer equipment, tapes, mobile telephones, or BlackBerry wireless devices (or similar equipment) in his possession or
under his control and which belong to the Company or any of its associates, and to provide to the Company full details of all
then current passwords or other privacy or security measures used by the Executive in respect of any such equipment; or

(d) suspend or limit the Executive’s access to the Company’s computer, e-mail, telephone, voicemail and other communication
systems or databases.

16.8.2 During any period of suspension pursuant to clause 16.8.1 the Executive shall (for the avoidance of doubt) continue to be bound by
the duties of fidelity and good faith, shall hold himself available during normal business hours (other than agreed holidays or
authorised absence for sickness or injury or other authorised leave) to perform any duties that may be assigned to him (if any), and
shall continue to comply with the terms of this Agreement including any instruction issued by the Company in the terms set out in sub
clauses 16.8.1(a) to 16.8.1(d).
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16.8.3 The Executive shall have no eligibility for any bonus in respect of the period of any such suspension and shall have no claim in
respect of the effect (if any) which any such suspension may have on his eligibility in respect of any other period.

16.9 Termination on Reconstruction or Amalgamation

The Executive shall have no claim against the Company if before the termination of this Agreement the Employment is terminated by
reason of liquidation of the Company for the purpose of reconstruction or amalgamation or as part of any arrangement for the
amalgamation of the undertaking of the Company not involving liquidation or for the transfer of the whole or part of the undertaking of the
Company to any Associated Undertaking; and

16.9.1 the Executive is offered employment with any concern or undertaking resulting from such reconstruction or amalgamation
or transfer; and

16.9.2 on terms and conditions not less favourable than the terms of this Agreement.

17 Confidentiality and Intellectual Property

17.1 The terms and conditions of the Intellectual Property Agreement executed by the Executive on July 16, 2019, as may be amended or
restated from time to time, will apply to his employment with the Company.

18 Consent to Monitoring

The Executive acknowledges and agrees that the Company may monitor and/or record his use of office equipment, including but not
limited to email and Internet, facsimile machines, photocopiers, telephone and mobile telephones, in order to ascertain compliance
with the Company email and Internet policy and bullying and harassment policy, so as to prevent or determine, investigate or detect,
the unauthorised use of the Company’s systems, ascertain or demonstrate standards which ought to be achieved and to ensure the
effective operation of the systems.

19 Data Protection

19.1 The Company processes the Executive’s personal data in accordance with applicable data protection legislation and as outlined in
the Company's Data Protection Policy and Employee Privacy Statement, as may be in force from time to time. The Executive agrees
to comply with applicable data protection legislation and agrees to review and abide by the terms of the Company’s policy on Data
Protection.

20 Collective Agreements

There are no collective agreements which directly affect the Executive’s terms and conditions of employment.

21 Waiver, Release and Remedies

21.1 Waiver

21.1.1 A waiver by the Company of any breach by the Executive of any of the terms, provisions or conditions of this Agreement
or the acquiescence of the Company
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in any act (whether of commission or omission) which but for such acquiescence would be a breach as aforesaid shall not
constitute a general waiver of such term, provision or condition or an acquiescence to any subsequent act contrary
thereto.

21.1.2 No waiver by the Company or any Associated Undertaking of any term, provision or condition of this Agreement or of any
breach by the Executive of any term, provision or condition of this Agreement shall be effective unless it is in writing
(excluding e-mail) and signed by the Company.

21.2 Additional to Rights and Remedies Elsewhere

Any remedy or right conferred upon the Company for breach of this Agreement shall be in addition to and without prejudice to all
other rights and remedies available to it whether pursuant to this Agreement or otherwise provided for by law.

21.3 Delay Not to Act as Waiver

No failure or delay by the Company in exercising any claim or right, under this Agreement shall operate as a waiver nor shall a single
or partial exercise of any right or claim, preclude any further exercise thereof or exercise of any other right or claim.

21.4 Associated Undertakings

The Company may enforce any provision of this Agreement which is expressly or implicitly intended to benefit an Associated
Undertaking in its capacity as agent or trustee of said Associated Undertaking, such that the Company has the right (which it may
waive in whole or in part and without the consent of or consultation with the relevant Associated Undertaking) to have the sole conduct
of any proceedings in relation to the enforcement of such rights (including any decision as to commencement or settlement of such
proceedings) but will not owe any duty or have any liability to any of Associated Undertaking in relation to such conduct.

22 Notices

22.1 Any notice or other communication whether required or permitted to be given in accordance with this sub-clause 22 shall be given in
writing and shall be deemed to have been duly given if delivered by hand, transmitted by fax, or sent by prepaid registered post
addressed to the party to whom such notice is to be given at the address set out for such party herein (or such other address as such
party may from time to time designate in writing to the other party hereto in accordance with the provisions of this clause).

22.2 In the absence of evidence of earlier receipt, any such notice shall take effect from the time that it is deemed to have been duly given,
namely:

22.2.1 if delivered by hand, at the time of delivery;

22.2.2 if transmitted by fax, upon production of a transmission report from the machine from which the fax was sent which
indicates that the fax was sent in its entirety to the fax number of the recipient; and
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22.2.3 if sent by prepaid registered post, forty eight hours after the same shall have been posted.

22.3 The Executive undertakes to provide the Company, upon request, with an address in Ireland and/or a fax number for service of
notices pursuant to this sub-clause 22.

23 Miscellaneous

23.1 Variation

No variation of this Agreement shall be valid unless it is in writing and signed by or on behalf of each of the parties hereto.

23.2 Counterparts

This Agreement may be executed in any number of counterparts and by the different parties hereto on separate counterparts each of
which when executed and delivered shall constitute an original and all such counterparts together constituting one and the same
instrument.

23.3 Terms of Employment (Information) Act 1994

This Agreement shall form the statement of the Executive’s terms and conditions of employment in compliance with the provisions of
the Terms of Employment (Information) Act 1994-2014, as amended from time to time.

23.4 Whole Agreement

Each of the Executive and the Company (on behalf of itself and its Associated Undertakings) confirms that this Agreement contains
the whole agreement between the parties hereto relating to the matters provided for in this Agreement and supersedes all previous
agreements (if any) between such parties in respect of such matters and each of the parties to this Agreement acknowledges that in
agreeing to enter into this Agreement it has not relied on any representations or warranties except for those contained in this
Agreement.

24 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of Ireland and the courts of Ireland shall have
exclusive jurisdiction to deal with all disputes arising from or touching upon this Agreement.
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This Agreement has been entered into on the date stated at the beginning of it.

Signed by /s/ Kaz Nejatian
Kaz Nejatian

in the presence of:
[***]
Witness
[***]
Address
[***]

[***]

Occupation

Signed by

[***]

duly authorised for and on behalf of

SHOPIFY INTERNATIONAL LIMITED
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151 O'CONNOR ST.
OTTAWA, ONTARIO K2P 2L8

T 1.613.241.2828
F 1.877.350.0829

WWW.SHOPIFY.COM

September 7, 2022

Dear Kaz,

As a result of your promotion to Chief Operating Officer effective September 8, 2022 (the “Effective Date”), we are offering
you the following:

1. Executive Equity Grant Outside of the Rewards Wallet: Subject to Board approval, you will be eligible to receive equity with a

grant date value of $16,300,000 USD (the “Executive Equity Grant”), with such equity value split equally between Stock
Options and Restricted Share Units ("RSUs") at the time of grant. The Stock Options and RSUs will be governed by, and will

vest in accordance with, the terms and conditions contained in the applicable grant agreement(s) as well Shopify Inc.'s Long
Term Incentive Plan, amended and restated as of May 26, 2021 (the “LTIP"), and the Shopify Inc. Stock Option Plan amended

and restated as of May 26, 2021 (the "Stock Option Plan"), each as may be amended by Shopify Inc. in its sole discretion from
time to time; provided, however, that the Executive Equity Grant shall vest as follows: 50% will vest on the first anniversary

of the date of grant, 35% in equal quarterly installments in year two, 15% in equal quarterly installments in year three,
subject to your Active Employment (as defined in the LTIP and the Stock Option Plan) on each such vesting date. As a

condition of receiving the Executive Equity Grant, you will be required to electronically accept the grant and in doing so you
will be representing that you have read the grant agreements, the LTIP and the Stock Option Plan and agree to their terms.

2. Additional Equity Grant. Upon your acceptance of the Terms and Conditions, and subject to Board approval, you are
eligible to be granted RSUs with an aggregate annualized Market Value as at the date(s) of grant of $300,000 USD, pro-rated

for the period from the Effective Date through to the end of the quarter in which the next Quarterly Election Period (as defined in

the Terms and Conditions) occurs. The RSUs will be granted and will vest in full by no later than the end of the quarter in which
the next Quarterly Election Period occurs. The grant of RSUs will be governed by the Terms and Conditions, the LTIP and the

RSU grant agreement which you will be required to accept as a condition of receiving the RSU grant. Should you decline to
make a Salary Allocation, an Option Allocation, and/or an RSU Allocation (each as defined in the Terms and
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Conditions) in the Quarterly Election Period that follows the Effective Date, you will be deemed to have elected: (i) a Salary
Allocation equal to your Temporary Salary (as defined in your employment agreement with Shopify International Limited

dated September 8, 2022 (the “Employment Agreement”)), and (ii) an RSU Allocation with the aggregate annualized Market Value
(as defined in the LTIP) of the Additional Equity Grant.

3. Treatment of the Executive Equity Grant and Additional Equity Grant: The Executive Equity Grant and the Additional
Equity Grant shall not be subject to forfeiture in any Quarterly Election Period.

4. Amendments: 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.

Except as modified by this letter, the terms and conditions of your Employment Agreement continue to apply to you in your employment

with Shopify International Limited.

Shopify Inc.

Per: Tobias Lütke, CEO

/s/ Tobias Lütke
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I have read, understood and agree with the foregoing. I have had a reasonable opportunity to consider this letter and the Disclosure Notice and the

matters set out therein. I accept the terms and conditions set out in this letter.

/s/ Kaz Nejatian
09/07/2022

Kaz Nejatian
Date



Exhibit 19.1

SHOPIFY INC.
INSIDER TRADING POLICY

Shopify Inc., including all of our subsidiaries (collectively referred to here as “Shopify”, the "Company" or “we”), is a publicly traded company
and is subject to securities laws in the United States and Canada. We’ve adopted this Insider Trading Policy to help prevent insider trading and
“tipping” violations by people who have access to material “inside information” not available to the general public.

Insider trading is serious — any violation of this Insider Trading Policy or insider trading law can result in disciplinary action, including termination
of your employment or relationship with Shopify, as well as legal consequences such as fines or imprisonment. Preventing insider trading and
tipping keeps markets fair and ensures a level playing field – since everyone decides to buy or sell based on the same information available to
everyone.

It is the personal responsibility of all members of Shopify’s board of directors (the “Board”), officers, employees, consultants and contractors to
ensure that you comply with this Insider Trading Policy and all applicable securities laws when you trade in Shopify securities or the securities of
companies with which we do business. If there is ever any conflict between this Insider Trading Policy and applicable securities laws, only the
sections of this policy permitted by applicable law or regulation will apply. If in doubt, please reach out to our Corporate Legal Team at
corporate@shopify.com.

Who does this Insider Trading Policy apply to?

This Insider Trading Policy applies to:

● all Shopify Board members, officers, employees, consultants and contractors (collectively, “insiders”), and
● any person or entity (such as a corporation, trust, partnership, etc.) an insider controls, exercises substantial influence over, or otherwise

directs the securities trading or investment decisions of. This could include trusts and estates, partnerships, investment funds or any other
vehicle or scenario where an insider has a beneficial interest or serves as a trustee or in a similar fiduciary capacity.

This Insider Trading Policy could also apply to your spouse, partner, parents, children, other family members or roommates (we discuss this in
more detail a little later).

It is also Shopify policy to comply with applicable securities laws concerning trading in Shopify securities on the Company’s behalf.

What type of transactions does this Insider Trading Policy cover?

This Insider Trading Policy applies to all transactions in Shopify’s securities, including any of Shopify’s class A subordinate voting shares or
class B multiple voting shares or any debt instruments, or puts, calls, options or other rights to purchase, acquire or sell Shopify securities, or
any security that is in any way tied to Shopify’s share price, whether or not issued by Shopify (“Shopify Securities”).

Approved by the Board May 5, 2015, effective as of the Company’s initial public offering
Last amended by the Board February 10, 2025
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What’s the deal with Insider Trading? Tipping?

Every insider is prohibited from insider trading or tipping as relates to Shopify Securities.

A violation of insider trading and tipping laws can result in civil or criminal penalties not only for the person who trades in possession of non-public
Material Information (details below), but also for anyone who “tips” or otherwise aids the person doing the trading.

Insider Trading

It is illegal for anyone to buy or sell shares or other securities of any reporting issuer (i.e., a public company) at any time when a person is in
possession of Material Information related to that issuer that has not yet been made public. To do so would be insider trading - which has
serious legal consequences.

Tipping

Other than in the necessary course of business (as required for your job), to be assessed on a case by case basis, you should not share with
another person (including friends and family members) Material Information that has not yet been made public, in case they decide to buy or
sell securities based on that info. You also can’t make recommendations or express opinions to another person regarding trading in any
securities (whether Shopify Securities or the securities of another public company) on the basis of non-public Material Information. To do so
would be “tipping”, which can land you in serious trouble (think jail and significant fines) if the recipient of the information trades based on that
information.

The necessary course of business generally means sharing information that is reasonably necessary in the course of Shopify’s business with:

● employees, officers and Board members;
● vendors, suppliers, or partners on issues such as research and development, sales and marketing, and vendor agreements;
● lenders, legal counsel, auditors, underwriters, and financial and other professional advisors;
● parties to negotiations (such as for a partnership, merchant agreements or acquisition);
● government agencies and non-governmental regulators; or
● credit rating agencies (provided that the information is disclosed for the purpose of assisting the agency to formulate a credit rating and the

agency’s ratings generally are or will be publicly available).

If you are ever unsure of whether or not communications are reasonably necessary in the necessary course of business, please reach
out to our Corporate Legal Team at corporate@shopify.com.

What is Material Information?

While working at Shopify you may become aware of Material Information about Shopify or about other public companies.
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Material Information means any information (including a decision, development, new information, or change in existing information) that a
reasonable investor would consider important in making an investment decision about whether to buy or sell a company’s stock or would
reasonably be expected to have a significant effect on the market price of a company's stock - so, information that would probably make our
share price go up or down.

Either good or bad information may be Material Information. Information may be Material Information even if it relates to future or contingent
events and even if it is significant only when considered in combination with publicly available information.

It is important to remember that whether or not a fact or change is Material Information will be judged by others (people whose job it is to enforce
insider trading laws) with the benefit of hindsight. If you aren’t sure if something is material or not, you should be cautious and treat it as Material
Information just in case.

If you have questions about whether something is Material Information, please contact our Corporate Legal Team at corporate@shopify.com.

What does it mean for Material Information to be publicly available?

● Material Information about Shopify should always be considered to be non-public unless you are certain that it is publicly available—
meaning widely distributed in a manner making it generally available to investors, such as when Shopify has either issued a press
release, or made a regulatory filing with securities regulators in Canada and/or the U.S. Securities and Exchange Commission about the
information, AND a reasonable period of time - when markets are open - has passed in order for the market to react to the information -
which means that investors have had time to buy or sell based on the information.

The Material Information generally has to be distributed by Shopify to be publicly available - the circulation of rumors, even if accurate and
reported in the media, typically does not satisfy the requirements for public availability.

Can I speculate or day trade in Shopify Securities (Hint: No)

Every Shopify insider is prohibited from speculative or indirect trading in Shopify Securities - such as short sales, trading in puts, calls or options
(not stock options granted to you by Shopify) or similar rights or obligations to buy or sell Shopify Securities, or the purchase of Shopify
Securities with the intention of quickly reselling them.

Shopify insiders may not buy Shopify Securities on margin and are prohibited from purchasing financial instruments designed to hedge or offset
a decrease in the market value of Shopify Securities (including, but not limited to, prepaid variable forward contracts, equity swaps, and collars).
Insiders are strongly discouraged from using Shopify Securities as collateral for loans or in margin accounts.
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All you need to know about Closed Trading Periods

In addition to the general prohibition against insider trading and tipping described above, all Shopify insiders are subject to additional restrictions,
called closed trading periods, during which you cannot buy or sell Shopify Securities. These closed trading periods are described below.

You are encouraged to ask your spouses, partners, siblings, parents, children, and anyone else living in the same house as you not to trade in
Shopify Securities during closed trading periods. Because it is difficult to determine if Shopify Securities held by family members and relatives
are under your control or direction, it’s better to avoid any potential harm (to you or to Shopify) in the event securities regulators investigate your
relatives’ trading.

If you place limit orders with a broker, you must ensure these orders do not extend into any regular closed trading period and should be
cancellable upon the start of any additional closed trading period or upon your coming into possession of non-public Material Information.

Provided no shares are sold (including to cover taxes or fees) and there is no change of ownership, shares may be transferred from one account
to another during a closed trading period.

Remember, an insider is NEVER permitted to trade with knowledge of any non-public Material Information, regardless of whether
or not there is a closed trading period in effect.

If you are ever unsure of whether or not you are permitted to trade in Shopify Securities or the securities of another public company,
contact our Corporate Legal Team at corporate@shopify.com.

Quarterly Closed Trading Periods

So that we can continue to share information freely internally and avoid even the appearance of possible insider trading, all insiders are subject
to regularly scheduled quarterly closed trading periods.

Quarterly closed trading periods will start on the fifteenth day of the third month of each quarter (March 15, June 15, September 15, December
15) and end at the close of the first trading day – a day when both the Toronto Stock Exchange and New York Stock Exchange are open -
following the public disclosure of Shopify’s quarterly (or fiscal year) financial results. We’ll try to provide Shopify insiders with advance notice of
start and end dates for each closed trading period, but keep in mind that the closed trading period will apply regardless of whether you receive
notification, and that it’s never ok to trade if you know any non-public Material Information, closed trading period or not.

Additional Closed Trading Periods

We may from time to time put additional trading restrictions on some or all of our insiders. If you receive a notice not to trade from the office of the
General Counsel or the Corporate Legal Team, you may not buy or sell Shopify Securities, or make any change to your cash and equity
allocations in the Flex Comp Rewards Wallet, until you have been notified in writing by the office of the General Counsel or Corporate Legal
Team that the additional closed trading period has ended. If you are subject to an additional
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closed trading period, you should not advise others about the existence of the additional closed trading period.

Pre-clearance of Trades

Management may establish pre-clearance practices from time to time, which will be communicated separately to insiders to which they apply.

What about my Options?

There are three ways for you to exercise your options:
● Exercise and Hold - exercise, paying the exercise price and any fees, and keeping all of your new shares.
● Cashless Exercise - immediately sell all of your shares underlying the exercised options on the market, keeping the difference between

the amount the shares sold for and the exercise price you had to pay to exercise the options, less taxes and any fees.
● Sell to Cover - sell some of your shares on the market to cover the exercise price, taxes and any fees and keep the rest.

You can Exercise and Hold at any time.

You can do Cashless Exercise OR Sell to Cover only during an open trading window – when there is no closed trading period imposed – and
only when you are not in possession of any non-public Material Information.

What about my RSUs?

Restricted Share Units (RSUs) vest automatically, and so you will automatically receive shares following the vesting date. Generally (regardless
of whether Shopify is in an open trading window), as your RSUs vest, Shopify will sell enough shares to pay tax withholding due on the vested
shares (and related fees), so you don’t have to go out of pocket on tax obligations. If you have the option to sell all shares as they vest, you may
only do so in an open trading window and only when you are not in possession of any non-public Material Information.

What about equity allocations made in the Flex Comp Rewards Wallet tool?

This Insider Trading Policy applies to all transactions in Shopify Securities, including equity allocations made in the Flex Comp Rewards Wallet
tool. Shopify insiders are not permitted to finalize their cash and equity value allocations in the Rewards Wallet tool while in possession of non-
public Material Information including during a closed trading period.

Are there any restrictions on donating or gifting my Shopify shares?

Gifts of securities may include gifts to trusts for estate planning purposes, as well as donating to a charitable organization. All gifts of Shopify
Securities are transactions subject to this Insider Trading

5



Policy and you are required to obtain pre-clearance of the gift from the Corporate Legal Team if you are subject to pre-clearance or if you propose
to make a gift of securities when the trading window is closed.

Are there any restrictions on buying or selling shares in other companies?

Yes, this Insider Trading Policy also applies to non-public Material Information relating to other companies with which we do business,
including Shopify merchants, partners, and vendors, as well as potential merger and acquisition, investment or strategic alliance candidates. For
the purpose of this Insider Trading Policy, information about these companies should be treated in the same way as information directly related to
Shopify.

I hold an ETF or other type of fund that includes Shopify- does this policy apply to that instrument ?

This policy applies to any such instrument if Shopify comprises more than 10% of the fund or ETF’s assets.

What are the consequences of a violation of insider trading laws or this Insider Trading Policy?

The consequences of insider trading or tipping can be severe and can result in disciplinary action, including termination of your employment or
relationship with Shopify, as well as legal consequences such as hefty fines or imprisonment. Even just the perception of insider trading or
tipping can have very damaging effects on your reputation as well as Shopify’s reputation.

Shopify insiders may also be liable for improper trading by any person to whom the insider has disclosed non-public Material Information or to
whom the insider has made recommendations or expressed opinions as to trading in Shopify Securities. Securities regulators have imposed
large penalties even when the disclosing person did not profit from the trading. Securities regulators use sophisticated electronic surveillance
techniques to uncover insider trading.

Do I need to report my trades?

Certain Shopify insiders (“Reporting Insiders”) – generally the Board and executive officers - are required to report trades of Shopify Securities
under applicable Canadian securities legislation within five (5) days of the trade and to comply with the requirements of Rule 144 under U.S.
securities laws, including filing a Form 144 in the United States.

Reporting Insiders are legally responsible for ensuring that they are in compliance with reporting requirements, but to assist, the Corporate Legal
Team will (unless otherwise directed by a Reporting Insider) arrange to file the required insider reports with the applicable securities regulatory
authorities on behalf of the Reporting Insider. Such Reporting Insiders are responsible for ensuring that any trades on their behalf are promptly
reported to the Corporate Legal Team to enable these filings. While Shopify may assist a Reporting Insider to file required reports and forms and
to comply with applicable insider reporting obligations and resale restrictions, the Reporting Insider has the ultimate responsibility for the
accuracy of such filings and for complying with applicable securities laws in connection with his, her or its sale of Shopify Securities. Reporting
Insiders who file their own report should promptly provide a copy to the Shopify Legal Team.
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Insiders who have questions about their reporting obligations or resale restrictions under applicable securities laws should seek
guidance from our Corporate Legal Team at corporate@shopify.com.

10b5-1 Plans or Automatic Securities Disposition Plans

A 10b5-1 Plan (“10b5-1”) (U.S. name) or an automatic securities disposition plan (“ASDP”) (Canadian name) is a plan established by an insider
with a broker while the insider is not in possession of any non-public Material Information and not subject to a closed trading period, to allow for
exercises of options or dispositions of shares in accordance with pre-arranged instructions, which can then occur even if the insider would not
otherwise be allowed to trade (a “Trading Plan”).

Shopify’s Board has approved in principle the adoption by insiders of Trading Plans, and Shopify will participate in the establishment of Trading
Plans in accordance with this Insider Trading Policy provided that the Trading Plan complies with all applicable Canadian and U.S. securities
laws and Shopify’s administrative practices.

Obligatory Legal Caution

Remember that this Insider Trading Policy is only a general framework. Every insider has the ultimate responsibility for complying with insider
trading laws. You should view this Insider Trading Policy as the minimum standard for compliance with insider trading laws. Remember that
insider trading rules also continue to apply after you leave Shopify, if you are aware of non-public Material Information.

A good rule of thumb to follow at all times is to carefully avoid any buying or selling of securities or disclosure of information which
might be, or might appear to be, unfair to the investing public. If you have any questions about this Policy, contact our Corporate
Legal Team at corporate@shopify.com.

Any material updates to this Insider Trading Policy must be approved by the Board; the General Counsel may approve changes to this Insider
Trading Policy that he/she deems immaterial if he/she reports such changes at the next regularly scheduled meeting of the Nominating and
Corporate Governance Committee.

Shopify may, from time to time, permit departures from the Insider Trading Policy, either prospectively or retrospectively, and no provision
contained herein is intended to give rise to civil liability to securityholders or any other liability whatsoever.
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Exhibit 21.1 - List of Subsidiaries

Entity Name Home Jurisdiction
Shopify LLC Delaware
Shopify Holdings (USA) 2 Inc. Delaware
Shopify (USA) Inc. Delaware
Shopify Strategic Holdings 3 LLC Delaware
Shopify International Limited Ireland
Shopify Commerce Singapore Pte. Ltd. Singapore



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the Registration Statements 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, 2025 relating to the
consolidated 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, 2025

PricewaterhouseCoopers LLP
99 Bank Street, Suite 710, Ottawa, Ontario, Canada K1P 1E4
T: +1 613 237 3702, F: +1 613 237 3963, ca_ottawa_main_fax@pwc.com, www.pwc.com/ca

“PwC” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership.



 

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, 2025
/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, 2025
/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, 2024, 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, 2025
/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, 2024, 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, 2025
/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.


