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To our shareholders and future partners,

We are living through a defining moment for the software industry.

Artificial Intelligence represents a structural shift that is reshaping how software is built, how value is 
created, and how competitive advantage is sustained. Periods like this are rare. They tend to compress 
decades of change into a few short years, and they separate companies that try to defend the past 
from those that are willing to reinvent themselves and embrace the future.

This is not the first time VTEX has faced a transformation of this magnitude.

The early 2010s offer a powerful example of our organizational DNA in action. When cloud 
computing was still viewed by incumbents as an optional extension and by prospects with deep 
data-security skepticism, we made a decision that was both radical and uncomfortable: we abandoned 
what was working then, and rebuilt our entire platform as cloud-native, from the ground up. We did not 
migrate legacy code. We did not patch old assumptions. We rebuilt VTEX as if the future had 
already arrived.

That decision defined the following decade for our company. It allowed us to out-innovate, 
out-scale, and ultimately displace much larger incumbents across enterprise commerce. It 
also gave us the architectural credibility and operational scalability required to expand globally, proving 
that our platform could compete and win beyond our original markets. It is the reason VTEX became the 
leading commerce platform in Latin America and a trusted partner to some of the world’s most 
demanding global brands.

Today, AI represents a disruption of the same order, or arguably an even greater one.

Our strategy for this new era is not a single bet, but a focused portfolio of growth levers targeting 
enterprise retailers and brand manufacturers, each reinforced by a common underlying platform, 
ecosystem, and business model.

First, global expansion remains a core priority. As enterprise commerce continues to modernize, 
particularly in the United States and Europe, we see a sustained opportunity to replace legacy, 
on-premise platforms that are structurally underinvested and misaligned with a cloud and AI-driven 
world. Our success migrating complex global brands onto VTEX demonstrates that our 
architecture, cost structure, and enterprise-grade capabilities travel well beyond our original 
markets.
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Second, our solution for B2B Commerce represents a structurally underpenetrated opportunity. As 
B2B buying increasingly mirrors B2C expectations, enterprises require platforms that support complex 
pricing, inventory orchestration, channels and integrations without sacrificing speed or user experience. 
Because VTEX was built to handle complexity at scale, B2B is not an adjacent product for us; it is a 
natural extension of our core platform and a powerful expansion lever within our existing 
customer base.

Third, Retail Media has become an essential economic layer of modern commerce. Marketplaces 
have demonstrated that advertising can be one of the highest-margin and most defensible revenue 
streams in retail. We are enabling brands and retailers to build their own retail media networks, 
monetizing traffic they already own, while VTEX serves as a technology and attribution-data partner. 
This builds on our existing platform flywheel and adds a complementary one: as more customers 
generate more data, advertisers gain better targeting and measurement, improving monetization and 
attracting incremental traffic and customers. The result is stronger customer competitiveness and 
a scalable, high-margin revenue driver for VTEX’s model.

Finally, AI transformation is the connective tissue across all of these bets. AI is reshaping how the 
transactional world is built, operated, and optimized as well as how commerce data is syndicated. We 
are embedding intelligence across the platform while simultaneously redesigning how we build software 
and run the company. Our multi-tenant architecture and unique positioning as commerce data 
aggregator enable us to benefit from AI in a way that point solutions and legacy platforms 
cannot replicate.

Our confidence in this new chapter is rooted in historical decisions that uniquely position 
VTEX.

VTEX was built for moments like this. Our architecture, our business model, and our cultural DNA 
were shaped by previous disruptions, not in spite of them. Several structural elements, developed 
through past disruptions, position VTEX to thrive in an AI-driven world.

Our cloud-native, multi-tenant foundation. AI rewards scale, data aggregation, and industry specialization. 
VTEX has always operated as a true SaaS platform for Commerce, and has spent years aggregating 
high-quality, real-world commerce data across markets, verticals, and use cases. This is not synthetic data. 
It is the lived behavior of consumers and enterprises at scale. In an AI-driven world, this has become a 
decisive strategic asset.
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Equally important is our clear stance on the future of commerce. We believe deeply in first-party 
commerce, the idea that enterprise brands and retailers must own their customer relationships, their data, 
and their destiny. AI will amplify this dynamic, not weaken it. While some platforms use AI to centralize power 
and disintermediate merchants, we are using AI to make brands and retailers more intelligent, more 
efficient, and more competitive.

Agentic commerce is accelerating the creation of new traffic aggregators and sales interfaces, 
multiplying the number of channels through which consumers discover and engage with brands. It is a 
decentralization of traffic, not a consolidation of it. In this environment, the orchestration layer, the commerce 
platform, becomes even more strategic. As more channels emerge and brands engage customers across 
multiple AI-powered touchpoints, the value of a robust, secure, enterprise-grade commerce operating 
system only increases.

Our positioning is reinforced by a leadership team with a proven pattern of reinvention. For more than 
25 years, VTEX has been built and led by the same founding partnership. Over that time, we have learned 
that long-term value creation in software requires a willingness to continuously abandon past success. AI is 
not a feature layer for us. It is a mandate to rethink how we build software, how our teams operate, and 
what outcomes we can deliver for customers.

Finally, VTEX was designed around an outcome-aligned business model long before AI accelerated this 
shift. Our business model aligns us with our customers’ success, combining subscription revenue with 
GMV-linked economics. As our customers grow, optimize, and monetize better, VTEX grows with them. This 
alignment is reinforced by a powerful ecosystem of global system integrators, technology partners, 
independent software vendors, and advertisers that extend our reach, accelerate implementations, increase 
monetization, and compound innovation across the platform.

The AI era is dramatically reducing the cost of writing code. While the path won't be linear, we've seen 
this movie before. The internet collapsed the cost of distribution, yet great media content didn’t lose value; it 
reached more people and became even more valuable. Spreadsheets commoditized calculation, yet 
sophisticated asset management didn't lose value; it attracted significantly more capital and re-invested 
increased returns.

We expect something analogous in software: lowering the cost of production expands the market 
rather than diminishing it.
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The world needs more software, not less. And software is not generally priced on a 'cost-plus' basis; it is 
priced on the value it creates. Just as investing is not about building complex models but about thesis and 
judgment, enterprise software is not about writing lines of code. It is about packaging domain knowledge 
into a scalable solution while architecting for security, reliability, and speed. While the ease of deploying 
AI-generated code may initially encourage a wave of custom-built 'tech spaghetti,' companies will inevitably 
return to the need for a well-architected backbone capable of orchestrating complexity at scale. Great 
software, like great content, can continue to command a premium.

In a world where speed, intelligence, and measurable outcomes matter more than ever, we believe this 
combination of an outcome-aligned model, a scalable ecosystem, and a platform built for continuous 
reinvention creates durable acceleration and long-term value.

We are not pursuing AI as a narrative. We are pursuing it as a structural advantage.

Our ambition is clearly expressed in our long term vision: to be the backbone for connected commerce. 
The most intelligent commerce platform in the world, one that uses AI to anticipate demand, optimize 
conversion, simplify operations, monetize traffic and continuously improve outcomes for enterprise 
customers.

At the same time, we are redesigning our internal operating model to be AI-first. We are actively decoupling 
revenue growth from headcount growth by redefining productivity and decision-making speed across the 
company. We are building a flat and centralized organization capable of compounding learning faster 
than the market and maximizing the impact of our AI-agent workforce.

We believe this transformation will drive consolidation across the commerce software landscape. AI raises 
the bar for scale, data, and execution. Many platforms will not cross that threshold. VTEX is designed for it. 
Now, we must execute.

We are fully aware that markets often struggle to appreciate long-term transitions while they are still 
unfolding. New technologies create uncertainty before they create clarity. We remain focused on execution 
while embracing disruption early at a structural level, rather than a superficial one, so we emerge stronger on 
the other side.
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That is the path we are on.

VTEX enters the AI era with a battle-tested platform, a global enterprise customer base, a 
differentiated data asset, and a culture shaped by reinvention. We see AI not as a threat, but as the next 
structural wave in commerce. While its full implications are still unfolding, our architecture, business model, 
and operating discipline are designed to evolve with it.

We remain focused on execution and on building durable value over decades. That is the standard we hold 
ourselves to, and the opportunity we are committed to capturing.

Thank you for your trust and partnership.

Geraldo Thomaz
Mariano Gomide de Faria

Founders and Co-CEOs, VTEX
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PART I 

INTRODUCTION  

Forward-Looking Statements  

This annual report on Form 20-F contains information that constitute forward-looking statements within the meaning of Section 

27A of the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or Exchange Act, that are not based 

on historical facts and are not assurances of future results and as such, are subject to risks and uncertainties. Many of the  forward-

looking statements in this annual report on Form 20-F can be identified based on forward-looking words such as “aim,” “anticipate,” 

“believe,” “can,” “continue,” “estimate,” “expect,” “intend,” “likely,” “may,” “might,” “plan,” “potential,” “project,” “seek ,” 

“should,” “target,” “would,” or the opposite of these terms or other similar expressions.  

Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date 

on which they are made. There is no assurance that the expected events, trends or results will actually occur and we undertake 

no obligation to update publicly or revise any forward-looking statements and estimates whether as a result of new 

information, future events or otherwise.  

Forward-looking statements include, but are not limited to, statements regarding our current belief or expectations as of the date 

of this annual report and estimates on future events and trends that affect or may affect our business, financial condition, results of 

operations, liquidity, prospects and the trading price of our Class A common shares. Although such forward -looking statements are 

based on assumptions and information currently available to us, which we believe to be reasonable, none of the forward-looking 

statements, whether expressed or implied, are indicative of or guarantee future results. Given such limitations, investors sh ould not 

make any investment decision on the basis of the forward-looking statements contained herein.  

• our ability to attract new customers, retain existing customers and increase sales to both new or existing customers in a 

cost-effective manner;  

• our ability to innovate and respond to technological advances in a manner that responds to our customers’ evolving 

needs or preferences;  

• our ability to effectively develop and expand our marketing and sales capabilities and our ability to increase our 

customer base and achieve broader market acceptance of our platform;  

• our failure to enhance and maintain our brand recognition or maintain a positive public image;  

• the inherent risks related to the SaaS market, such as the interruption, failure or breach of our third -party service 

providers’ computer or information technology systems, resulting in the degradation of the quality or a decline in the use 

of the products and services we offer;  

• our ability to successfully acquire new businesses as customers, acquire customers in new industry verticals and 

appropriately manage our international expansion;  

• our ability to meet our contractual commitments with our customers and to offer high quality customer support;  

• general economic, political and business conditions and their impact on our business, notably with respect to inflation 

and interest rates and their impact on the discretionary spending of businesses;  

• risks associated with macroeconomic uncertainty and geopolitical instability globally, war and other armed conflicts, 

including the consequences and the impacts of the ongoing conflicts between Russia and Ukraine, Hamas and Israel and 

resultant escalating tensions in the region involving the Gaza Strip, Iran, Hezbollah in Lebanon and the Houthi in 

Yemen; which could limit our ability to grow our business and expand to new countries;  

• the impact of substantial and increasing competition in our market, innovation by our competitors, and our ability to 

compete effectively;  

• our compliance with applicable regulatory and legislative developments and regulations and legislation that currently 

apply or become applicable to our business as we continue to grow;  

• our ability to attract and retain qualified personnel while controlling our personnel related expenses;  

• our ability to obtain, maintain, protect, enforce and enhance our brand and intellectual property and proprietary rights;  

• health crises, including due to pandemics and government measures taken in response thereto;  
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• other factors that may affect our financial condition, liquidity and results of operations; and  

• the other factors discussed under section “Risk factors” in this annual report on Form 20 -F.  

Prospective investors are cautioned that any such forward-looking statements are not guarantees of future performance and 

involve risks and uncertainties, and that actual results may differ materially from those in the forward -looking statements. The 

accompanying information contained in this annual report on Form 20-F, including without limitation the information set forth under 

the heading “Item 5. Operating and Financial Review and Prospects,” identifies important factors that could cause such differences. In 

light of the risks, uncertainties and assumptions associated with forward-looking statements, investors should not place undue reliance 

on any forward-looking statements. Additional risks that we may currently deem immaterial or that are not presently known to us 

could also cause the forward-looking events discussed in this annual report on Form 20-F not to occur.  

Our forward-looking statements speak only as of the date of this annual report on Form 20 -F, and we do not undertake any 

obligation to update them in light of new information or future developments or to release publicly any revisions to these st atements in 

order to reflect later events or circumstances or to reflect the occurrence of unanticipated events.  

Certain Definitions  

Unless otherwise indicated or the context otherwise requires, all references in this annual report to “VTEX” or the “Company,” 

“we,” “our,” “ours,” “us” or similar terms refer to VTEX.  

The term “Brazil” refers to the Federative Republic of Brazil and the phrase “Brazilian government” refers to the federal 

government of Brazil. “Central Bank” refers to the Brazilian Central Bank (Banco Central do Brasil). References in the annual report 

to “real,” “reais” or “R$” refer to the Brazilian real, the official currency of Brazil and references to “U.S. dollar,” “U.S. dollars” or 

“US$” refer to U.S. dollars, the official currency of the United States.  

Active online stores means the number of unique domains generating gross merchandise value.  

APIs means application programming interfaces, a  set of clearly defined methods of communication between different software 

components, which, together with our SDKs and other tools, enables third parties to create applications that can easily conne ct 

and integrate with our technology platform; 

ARR means annual recurring revenue, calculated as subscription revenue in the most recent quarter multiplied by four;  

Brick-and-mortar means a business that operates physically in a building or other structure;  

Business to business (“B2B”) means a form of transaction where businesses sell products to other businesses;  

Business to consumer (“B2C”) means a form of transaction where businesses sell products to end consumers or individuals;  

CCPA means the California Consumer Privacy Act;  

CDI means the Brazilian interbank deposit (certificado de deposito interbancário) rate, which is an average of interbank 

overnight rates in Brazil;  

CPG means consumer packaged goods that require routine replacement or replenishment, such as food, beverages, clothes, 

tobacco, makeup and household products;  

Digitally native brands (“DNBs”) means businesses that have only existed in the digital world primarily or entirely selling its 

products through an online channel;  

Cohort means a group of customers that received the first invoice of our VTEX platform in the preceding 18 months, to account 

for average implementation and ramp-up times; 

Collaborative Commerce means an innovative approach that embraces digital collaboration with suppliers and partners enabling 

our customers to integrate their own proprietary software with our software and our deep network of solutions from best -of-

breed partners and digital marketplaces;  
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Composable Commerce means our low-code development platform with a customizable and flexible back-end, decoupled 

storefront and pre-built integrations;  

Consumers means our customers’ end customers;  

Content Management System (“CMS”) means a software that enables businesses to create, edit and publish digital website 

content without writing any code; 

Conversational Commerce means ecommerce done via various means of conversation, such as live support on ecommerce 

websites, online chat using messaging apps, chatbots on messaging apps or websites, voice assistants;  

Customer acquisition costs (“CAC”) means the total sales and marketing expenses incurred during the four quarters preceding 

the quarter in which the calculation is made;  

Customer relationship management (“CRM”) means the technology for managing a company’s relationships and interactions 

with existing and potential new customers;  

Customers means companies ranging from small and medium-sized businesses to larger enterprises that pay to use VTEX’s 

platform;  

FCPA means the Foreign Corrupt Practices Act, a  law enacted in 1977 for the purposes of making it unlawful for certain classes 

of persons and entities to make payments to foreign government officials to assist in obtaining or retaining business;  

FX neutral means a way of using the average monthly exchange rates for each month during the previous year, adjusted by 

inflation in countries with hyper-inflation, and applying them to the corresponding months of the current year, so as to calculate 

what results would have been had exchange rates remained stable from one year to the next;  

GDPR means General Data Protection Regulation, a law enacted in 2016 on data protection and privacy in the European Union 

and the European Economic Area;  

Graphical user interface (“GUI”) means a computer program that enables a person to communicate with a computer through 

the use of symbols, visual metaphors, used by most modern operating systems;  

Gross merchandise value (“GMV”) means the total value of the orders processed through our platform, including value-added 

taxes and shipping. Our GMV does not include the value of orders processed by our SMB platform customers or B2B 

transactions;  

Headless means the decoupling of the front-end customer experiences from back-end commerce services giving companies the 

flexibility and freedom to build commerce experiences that are aligned with their business and end -consumer;  

Hyperinflation means the rapid increase in monetary inflation;  

Independent Software Vendor (“ISVs”) means business partners focused on developing, marketing, and selling software 

products independently of hardware or platform providers, creating applications, solutions, or services tailored to meet spec ific 

business or consumer needs;  

Internet of Things (“IoT”) means the network of interrelated, internet-connected objects that are able to collect and transfer 

data over a wireless network without human intervention;  

Live Shopping means the combination of video livestream, ecommerce and social media. It is interactive and shoppable content 

that allows merchants to bring the in-store experience online where brands can promote and sell products through livestreams on 

digital platforms; 

Low-code development means a platform providing a development environment used to create application software through 

graphical user interfaces and configuration instead of traditional computer programming;  



 

4 

LTV means lifetime value, calculated as gross profit from new sales during the four quarters of any given period divided by the 

subscription churn rate of the last 12 months;  

Marketplaces means online businesses that connect sellers with buyers and manage all transactions;  

Multi-tenant architecture means software architecture in which a single instance of a software application serves multiple 

groups of customers that share a single codebase; 

NRR means net revenue retention, calculated on a monthly basis by dividing the subscription revenue from our platform during 

the current period by the subscription revenue in the same period of the previous year for the same base of online stores tha t 

were active in the same period of the previous year;  

Order management system (“OMS”) means the VTEX platform feature designed to provide a 360-degree view of inventory 

and orders, allowing a customer to orchestrate sellers, manage inventory and develop tailor-made shipping strategies across a 

series of fulfillment scenarios;  

Partners means the VTEX’s ecosystem of technology businesses that embed our solutions into their own offerings allowing our 

customers to conduct commerce more conveniently and include providers for shipping, marketplaces, point -of-sale, 

omnichannel, marketing automation, search, merchandising, system integrators, agencies, payment solutions, anti-fraud and 

lending;  

Payment solutions means businesses that offer technology needed to accept an end-consumer transaction on a customer’s 

website;  

PCI acquirers means payment card industry acquirer, typically a financial institution, that processes payment card transactions 

for merchants and is defined by a payment brand as an acquirer;  

Retail media means a form of advertising that allows brands to promote their products within a retailer’s or marketplace’s 

digital environment, such as search results or product detail pages, leveraging the retailer’s first -party data to target consumers at 

or near the point of purchase; 

RFP means Request for Proposal; 

SKUs mean stock keeping unit, a  distinct type of item for sale such as a product or service;  

Small-to-medium-sized businesses (“SMBs”) means businesses that utilize our Loja Integrada on-demand commerce platform;  

Software as a Service (“SaaS”) means a cloud-based software delivery model where applications are hosted by a provider and 

accessed by users over the internet on a subscription basis;  

SSS means same-store-sales calculated on a yearly basis by dividing the GMV of active online stores in the current period by 

the GMV of the same active online same stores in the prior period;  

Subscription churn rate means the annual turnover of our customers;  

Suppliers means businesses supplying materials to our customers;  

System integrators (“SIs”) means business partners focused on optimizing back-end system performance;  

Take rate means the total revenue, or a specific component thereof, expressed as a percentage of the total value of the orders 

processed through our platform, including value-added taxes and shipping;  

Two-factor authentication means a security process in which users provide two different authentication factors to verify 

themselves;  
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VTEX IO means our low-code server-less environment for our customers’ technology teams to extend our core components and 

build new components in an integrated environment with best-in-class scalability and security; and  

VTEX Lab means our university partnership program that provides students with an immersive experience of continued 

learning.  
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Financial Information  

VTEX was incorporated on July 25, 2018, as a Cayman Islands exempted company with limited liability duly registered with 

the Cayman Islands Registrar of Companies.  

We maintain our books and records in U.S. dollars, the functional currency of our operations and the presentation currency fo r 

our financial statements. 

Prior to January 1, 2025, the Company historically prepared its financial statements in accordance with International Financial 

Reporting Standards as issued by the International Accounting Standards Board (“IFRS Accounting Standards”). Beginning with i ts 
consolidated financial statements for fiscal year beginning January 1, 2025, as part of our ongoing efforts to enhance financial 

transparency and comparability with industry peers, we have voluntarily changed our basis of accounting from IFRS Accounting 
Standards to accounting principles generally accepted in the United States of America (“U.S. GAAP”). We believe that the adop tion 

of U.S. GAAP may expand our access to a broader investor base, facilitate inclusion in additional stock indices, and improve financial 
reporting alignment within our sector. This Form 20-F presents the Company’s audited financial statements in accordance with U.S. 

GAAP for the first time. See “Item 3. Key Information—D. Risk Factors —Certain Risks Relating to Our Business and Industry —
Changes in accounting principles and financial reporting requirements could impact our reported financial results and reporte d 
financial condition.” 

Unless otherwise noted, the financial information presented herein has been derived from our audited consolidated financial 

statements as of December 31, 2025 and 2024 and for the three years ended December 31, 2025, 2024 and 2023, together with the 

accompanying notes thereto, prepared in accordance with U.S. GAAP and included elsewhere in this annual report, or our 
consolidated financial statements. 

Certain amounts and percentages included in this annual report have been rounded for ease of presentation. Percentage figures  

included in this annual report have not been calculated in all cases on the basis of the rounded figures but on the basis of the original 

amounts prior to rounding. For this reason, certain percentage amounts in this annual report may vary from those obtained by 
performing the same calculations using the figures in our audited consolidated financial statements. The tables included in  this annual 
report may not total due to rounding.  

Special Note Regarding Non-GAAP Financial Measures  

This annual report presents certain Non-GAAP financial measures, which are not recognized under U.S. GAAP, specifically 

Free Cash Flow and FX Neutral measures. These Non-GAAP financial measures are provided to enhance investors’ overall 
understanding of our current financial performance and its prospects for the future. Specifically, we believe the Non -GAAP financial 

measures provide useful information to both management and investors by giving effect to certain adjustments that may not be 
indicative of our core operating results and business outlook.  

Free Cash Flow and FX Neutral measures have limitations as analytical tools, and you should not consider them in isolation or  

as substitutes for analysis of our results of operations presented in accordance with U.S. GAAP. Additionally, our calculatio ns of Free 
Cash Flow and FX Neutral measures may be different from the calculation used by other companies, including our competitors, a nd 

therefore, our measures may not be comparable to those of other companies.  

Free Cash Flow  

We calculate Free Cash Flow as our net cash provided by (used in) operating activities minus acquisition of property and 

equipment. Free Cash Flow is a measure used by management to understand and evaluate our liquidity and to generate future 

operating plans. The reduction of capital expenditures facilitates comparisons of our liquidity on a period -to-period basis and excludes 
items that we do not consider to be indicative of our liquidity. We believe that Free Cash Flow is a measure of liquidity tha t provides 
useful information to investors and others in understanding and evaluating the strength of our liquidity and future ability t o generate 

cash that can be used for strategic opportunities or investing in our business in the same manner as our management and board of 
directors. Further, our definition of Free Cash Flow may differ from the definitions used by other companies and therefore 

comparability may be limited. Investors should consider Free Cash Flow alongside our other U.S. GAAP-based financial performance 
measures, such as net cash provided by (used in) operating activities, and our other U.S. GAAP financial results.  

FX Neutral measures  

We provide certain metrics on an FX Neutral basis to enhance overall understanding of our current financial performance and i ts 

prospects for the future, and we understand that this measure provides useful information to both our management and investor s. In 
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particular, we believe that those FX Neutral measures provide useful information to both our management and investors by excluding 
the foreign currency exchange rate impact that may not be indicative of our core operating results and business outlook.  

The FX Neutral measures were calculated by using the average monthly exchange rates for each month during 2023, 2024 and 

2025, adjusted by inflation in countries with hyper-inflation, and applying them to the corresponding months in 2024 and 2025, as 
applicable, so as to calculate what our results would have been had exchange rates remained stable from one year to the next.  

Market Data  

This annual report contains data related to economic conditions in the market in which we operate. The information contained in 

this annual report concerning economic conditions is based on publicly available information from third -party sources that we believe 
to be reliable. Market data and certain industry forecast data used in this annual report were derived from our management’s 

knowledge and our experience in the industry, internal reports and studies, where appropriate, as well as estimates, market research, 
publicly available information and industry publications. We obtained the information included in this annual report relating  to the 
Brazilian payment solutions markets, and more broadly, the industry in which we operate, as well as the estimates concerning market 

shares, through internal research, public information and publications on the industry prepared by official public sources, s uch as the 
Central Bank, Getúlio Vargas Foundation (Fundação Getúlio Vargas), or FGV, Brazilian Institute for Geography and Statistics 

(Instituto Brasileiro de Geografia e Estatística), or IBGE, Gartner, Inc., or Gartner, EMARKETER, Digital Commerce 360, Fitch, 
Statista, amongst others.  

The sources of certain statistical data, estimates, and forecasts contained in this annual report are derived from the following 

independent industry publications or reports:  

• Gartner® Voice of the Customer for Digital Commerce, May 2025;  

• Paradigm B2B Combine: Enterprise and Midmarket Editions, July 2025;  

• Gartner® Magic Quadrant™ for Digital Commerce, November 2025; 

• Gartner® Critical Capabilities for Digital Commerce, November 2025 

• The Business Research Company, Same-day Delivery Services Global Market Report 2026, December 2025;  

• EMARKETER Inc.: Worldwide Retail and Ecommerce Forecast 2025 Midyear Edition; July 2025  

• EMARKETER Inc.: Latin America Ecommerce Forecast 2025; July 2025  

• Fitch Solutions: Global Economic Outlook; December 2025 

• Statista: Latin America and the Caribbean: Gross domestic product (GDP) from 2020 to 2030, January 2026.  

GARTNER is a registered trademark and service mark of Gartner, Inc. and/or its affiliates in the U.S. and internationally, 

MAGIC QUADRANT and PEER INSIGHTS are registered trademarks and The GARTNER PEER INSIGHTS CUSTOMERS’ 

CHOICE badge is a trademark and service mark of Gartner, Inc. and/or its affiliates and is used herein with permission. All rights 

reserved. 

Gartner does not endorse any vendor, product or service depicted in its research publications, and does not advise technology  

users to select only those vendors with the highest ratings or other designation. Gartner research publications consist of th e opinions of 

Gartner’s research organization and should not be construed as statements of fact. Gartner disclaims all warranties, expresse d or 

implied, with respect to this research, including any warranties of merchantability or fitness for a particular purpo se. 

Gartner Peer Insights content consists of the opinions of individual end users based on their own experiences with the vendors 

listed on the platform, and should not be construed as statements of fact, nor do they represent the views of Gartner or its affiliates. 

Gartner does not endorse any vendor, product or service depicted in this content nor makes any warranties, expressed or implied, with 

respect to this content, about its accuracy or completeness, including any warranties of merchantability or fitness for a particular 

purpose. 

Industry publications, governmental publications and other market sources, including those referred to above, generally state  

that the information they include has been obtained from sources believed to be reliable, but that the accuracy and completen ess of 

such information is not guaranteed. We have no reason to believe any of this information or these reports are inaccurate in a ny 

material respect and believe and act as if they are reliable. We have not independently verified it, and they are subject to change based 

on various factors, including those discussed in “Item 3. Key Information—D. Risk Factors.” Estimates of market and industry data 
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are based on statistical models, key assumptions and limited data sampling, and actual market and industry data may differ 

significantly from estimated industry data. In addition, the data that we compile internally and our estimates have not been verified by 

an independent source. Information derived from management’s knowledge and our experience is presented on a reasonable, good 

faith basis. Except as disclosed in this annual report, none of the publications, reports or other published industry sources  referred to in 

this annual report were commissioned by us or prepared at our request. Except as disclosed in this annual report, we have not  sought 

or obtained the consent of any of these sources to include such market data in this annual report.  

The information set forth herein derived from Fitch Solutions is subject to the Fitch Solutions Terms of Use available at: 

https://www.fitch.group/terms-of-use#Terms-Solutions. Information contained on this website is not incorporated by reference into 

this annual report, and investors should not consider the information contained on this website to be part of this annual report  or in 

deciding whether to invest in our Class A common shares.  

Emerging Growth Company Status  

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended, or the Securities 

Act, as modified by the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. We will remain an emerging growth compa ny 

until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the date of our first sale of ou r common 

equity securities pursuant to an effective registration statement under the Securities Act, (b) in which we have total ann ual revenues of 

at least US$1.235 billion, or (c) in which we are deemed to be a large accelerated filer, which means the market value of our  common 

shares that is held by non-affiliates exceeds US$700.0 million as of the prior June 30 (the end of our second fiscal quarter), and (2) the 

date on which we have issued more than US$1.0 billion in non-convertible debt during the prior three-year period. As an emerging 

growth company, we are eligible – but are not required – to take advantage of certain exemptions from various reporting requirements 

that are applicable to other public companies that are not emerging growth companies, including, but not limited to, exemptio ns from 

the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, and any Public 

Company Accounting Oversight Board, or PCAOB, rules, including any future audit rule promulgated by the PCAOB (unless the SEC  

determines otherwise). Accordingly, the information about us available to investors will not be the same as, and may be more limited 

than, the information available to shareholders of a non-emerging growth company.  
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ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS  

Not applicable.  

A. Directors and senior management  

Not applicable.  

B. Advisers  

Not applicable.  

C. Auditors  

Not applicable.  

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE  

Not applicable.  

A. Offer statistics.  

Not applicable.  

B. Method and expected timetable  

Not applicable.  

ITEM 3. KEY INFORMATION  

A. [Reserved]  

B. Capitalization and Indebtedness  

Not applicable.  

C. Reasons for the Offer and Use of Proceeds  

Not applicable.  

D. Risk Factors  

Certain Risks Relating to Our Business and Industry 

If we are unable to attract new customers in a cost-effective manner, then our business, results of operations and financial 

condition would be adversely affected.  

We may be unable to attract new customers in a cost-effective manner. We use a variety of marketing channels to promote our 

products and platform, such as participating in and sponsoring industry events, developer events and developer evangelism, as  well as 

search engine marketing and optimization. We periodically adjust the mix of our other marketing initiatives such as regional customer 

events, email campaigns, billboard advertising and public relations initiatives. If the cost of the marketing channels we use increase 

dramatically, then we may choose to use alternative and less expensive channels, which may not be as effective as the channels we 

currently use. As we add to, or change, the mix of our marketing strategies, we may also need to expand into mo re expensive channels 

than those we are currently in, which could adversely affect our business, results of operations and financial condition. We incur 

marketing expenses before we are able to recognize any revenue that the related marketing initiatives m ay generate, and these 

expenses may not result in increased revenue or brand awareness. We have made in the past, and may make in the future, signif icant 

expenditures and investments in new marketing campaigns, and we cannot guarantee that any such investm ents will lead to the cost-
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effective acquisition of new customers. If we are unable to maintain effective marketing initiatives, our ability to attract new 

customers could be materially and adversely affected, our advertising and marketing expenses could increase significantly, an d our 

results of operations may suffer.  

If we fail to improve, enhance or innovate the features, functionality, performance, reliability, design, security and scalab ility of 

our platform in a manner that responds to our customers’ evolving needs or preferences, our business may be adversely affe cted 

and we may become subject to performance or warranty claims, and we may incur significant costs. Our services must also 

integrate with a variety of operating systems, software, hardware and networks. If we are unable to ensure that our services or 

hardware interoperate with such operating systems, software, hardware and networks, our business may be materially and 

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 primarily on our ability to identify and anticipate the needs of our customers and  design a 

platform that provides them with the tools they need to operate and grow their businesses by giving them the ability to access our 

platform 24 hours a day, 7 days a week, without interruption or performance degradation. Our ability to attract new customers , retain 

existing customers and increase sales to both new and existing customers 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, as we ll as offering 

new solutions that appeal to our customers as their business needs evolve.  

Our platform must also integrate with a variety of third-party network, hardware, mobile, and software platforms and 

technologies. We need to continuously modify, enhance and introduce new features to our platform to adapt to changes and inno vation 

in these technologies. Any changes in these systems or networks that degrade the functionality of our platform, impose additional 

costs or requirements on us, or give preferential treatment to competitive services, including their own services, could mate rially and 

adversely affect usage of our platform. If businesses widely adopt new ecommerce technologies, we would have to develop new 

functionalities for our platform to be compatible with those new technologies, which we may not be able to do in a timely and  cost-

effective manner. These development efforts may require significant engineering, marketing and sales resources, all of which would 

affect our business and operating results, and there can be no assurance that such efforts will be successful. Any failure of our platform 

to operate effectively with future technologies could reduce the demand for our platform. If we are unable to respond to thes e changes 

in a cost-effective manner, our platform may become less marketable and less competitive or obsolete, and  our operating results may 

be negatively affected.  

Our customers use our services for processes that are critical to their businesses. Errors, defects, security vulnerabilities , service 

interruptions or software bugs in our platform, whether in connection with day -to-day operation, upgrades or otherwise, could result in 

losses to our customers, harm our reputation, and result in reduced sales or a loss of, or delay in, the market acceptance of  our 

solutions. Prolonged interruption in the availability, or the reduction in functionality, of our platform or so lutions, or frequent or 

persistent interruptions in accessing our platform, could cause customers to believe that our platform is unreliable and could materially 

harm our reputation and business. Our customers may seek significant compensation from us for any losses they suffer in connection 

with such performance issues or cease conducting business with us altogether by terminating their contracts or electing not t o renew 

their subscriptions. Further, a  customer could share information about bad experiences on social media, which could result in damage 

to our reputation and loss of future sales. There can be no assurance that provisions typically included in our agreements with our 

customers that attempt to limit our exposure to claims related to our platform would be enforceable or adequate or would otherwise 

protect us from liabilities or damages with respect to any particular claim, and our insurance policies may be insufficient t o cover such 

claims. Even if not successful, a  claim brought against us by any of our customers would likely be time-consuming and costly to 

defend and could seriously damage our reputation and brand, making it harder for us to sell our solutions.  



 

11 

From time to time, we have found defects or errors in our platform and may discover additional defects or errors in the future 

that could result in, among other issues, data unavailability, unauthorized access to, loss, corruption, or other harm to our  customers’ 

data. We may not be able to detect and correct defects or errors before the release of solutions on our platform. Consequently, we or 

our customers may discover defects or errors after such solutions have been released on our platform. We implement  bug fixes and 

upgrades as part of our regularly scheduled system maintenance, but such maintenance may adequately address all defects or er rors in 

our platform. Furthermore, if we do not complete this maintenance according to schedule or if customers are otherwise dissatisfied 

with the frequency and/or duration of our maintenance services and related system outages, customers could terminate their co ntracts, 

or delay or withhold payment to us, or cause us to issue credits, make refunds, or pay penalties. The costs incurred or delays resulting 

from the correction of defects or errors in our software or other performance problems may be substantial and could adversely  affect 

our operating results.  

In such events, we may also be required, or may choose, for customer relations or other reasons, to expend additional resourc es 

in order to help correct the problem. In addition, we may not carry insurance sufficient to compensate us for any losses that  may result 

from claims arising from defects or disruptions in our products. As a result, our reputation and our brand could be harmed, a nd our 

business, results of operations and financial condition may be adversely affected.  

Failure to effectively develop and expand our marketing and sales capabilities could harm our ability to increase our custome r 

base and achieve broader market acceptance of our platform. If we are not able to hire, develop and retain talented marketing  

personnel, or if our new marketing personnel are unable to develop and execute efficient inbound and branding marketing 

programs in a reasonable period of time, or if our sales and marketing strategies are not effective to generate traffic and b uild a 

top of mind brand, our ability to attract new customers may be impaired.  

Our ability to increase our customer base and achieve broader market acceptance of our platform will depend on our ability to  

expand our marketing and sales operations. We plan to continue expanding our sales force and strategic business partners, bot h 

domestically and internationally. We may not achieve anticipated revenue growth from expanding our sales force if we are unable to 

hire, develop and retain talented sales personnel, if our new sales personnel are unable to achieve desired productivity leve ls in a 

reasonable period of time, or if our sales and marketing programs are not effective. Our business and operating results may b e 

adversely affected if our sales and marketing efforts do not generate a corresponding increase in revenue.  

We also plan to dedicate significant resources to sales and marketing programs, including search engine and other online 

advertising with respect to our small and medium business, or SMB platform, online stores, which represented 6.7% of our tota l 

revenue in the year ended December 31, 2025. The effectiveness of our online advertising may continue to vary due to competition for 

key search terms, changes in search engine use, and changes in search algorithms used by major search engines and other digit al 

marketing platforms. If the cost of marketing our platform over search engines or other digital marketing platforms increases, o ur 

business and operating results could be adversely affected. Competitors also may bid on the search terms that we use to drive  traffic to 

our website. Such actions could increase our marketing costs and result in decreased traffic to our website  

If we fail to maintain or grow our brand recognition, our ability to expand our customer base will be impaired and our financ ial 

condition may suffer.  

We believe that maintaining and growing the VTEX brand is important to supporting continued acceptance of our existing and 

future solutions, attracting new customers to our platform, and retaining existing customers. We also believe that the import ance of 

brand recognition will increase as competition in our market increases. Successfully maintaining our brand will depend largely on the 

effectiveness of our marketing efforts, our ability to foster brand advocates from customers, partners and top -tier analyst firms, our 

ability to provide a reliable and useful platform to meet the needs of our customers at competitive prices, our ability to ma intain our 

customers’ trust, our ability to continue to develop new functionalities and solutions, and our ability to successfully differentiate our 

platform from competitive products and services. Additionally, our business partners’ performance may affect our brand and 

reputation if customers do not have a positive experience. Our efforts to build and maintain our brand  have involved and will continue 

to involve significant expenses. Brand promotion activities may not generate customer awareness or yield increased revenue. E ven if 

they do, any increased revenue may not offset the expenses we incurred in building our bran d. We strive to establish and maintain our 

brand in part by obtaining trademark rights. However, if our trademarks are not adequately protected, we may not be able to b uild 

name recognition in our markets of interest and our competitive position may be harmed. If we fail to successfully promote, protect 

and maintain our brand, we may fail to attract enough new customers or retain our existing customers to realize a sufficient return on 

our brand-building efforts, and our business could suffer.  



 

12 

We face intense competition, especially from well-established companies offering solutions and related applications. We may lack 

sufficient financial or other resources to maintain or improve our competitive position, which may harm our ability to add ne w 

customers, retain existing customers and grow our business.  

The market for ecommerce solutions is evolving and highly competitive. We expect competition to increase in the future from 

established competitors and new market entrants. We expect competition to persist and intensify in the future with the introd uction of 

new technologies (such as artificial intelligence, or AI) and the entry of new companies into the market. This could harm our  ability to 

increase sales, maintain or increase renewals and maintain our prices. We face intense competition from other softwa re companies that 

may offer related ecommerce platform software solutions and services. Our competitors include larger companies that have acqu ired 

ecommerce platform solution providers in recent years. We also compete with custom software internally developed within 

ecommerce businesses. Our primary competitors are SAP Hybris, Oracle Commerce, Magento (an Adobe company), Salesforce 

Commerce Cloud (formerly known as Demandware), and Shopify Plus. In addition, we face competition from niche companies that 

offer point products that attempt to address certain of the problems that our platform solves.  

Many of our existing competitors have, and our potential competitors could have, substantial competitive advantages such as 

greater name recognition, longer operating histories, larger sales and marketing budgets and resources, greater customer supp ort 

resources, lower labor and development costs, larger and more mature intellectual property portfolios, and substantially greater  

financial, technical and other resources.  

Some of our larger competitors also have substantially broader product lines that may allow them to offer a broader suite of 

products to retailers than we can. Conditions in our market could change rapidly and significantly as a result of technologic al 

advancements, partnering by our competitors, or continuing market consolidation. New start -up companies that innovate, and large 

companies that are making significant investments in research and development, may invent similar or superior products and 

technologies that compete with our platform.  

Mergers and acquisition activity in the technology industry could increase the likelihood that we compete with other large 

technology companies. In addition, some of our competitors may enter into new alliances with each other or may establish or 

strengthen cooperative relationships with agency partners, technology and application providers in complementary categories, or other 

parties. Furthermore, ecommerce on large online marketplaces could increase as a percentage of all ecommerce activity, thereb y 

reducing customer traffic to individual customer websites. Any such consolidation, acquisition, alliance or cooperative relations hip 

could lead to pricing pressure, a  loss of market share, or a smaller addressable share of the market. It could also result in  a competitor 

with greater financial, technical, marketing, service and other resources, all of which could harm our ability to compete.  

Some of our larger competitors use broader product offerings to compete by bundling their product, or by closing access to th eir 

technology platform. Our potential customers may worry about disadvantages associated with switching platform providers, such  as a 

loss of accustomed functionality, increased costs and business disruption. As a result, certain potential customers may resis t changing 

vendors. We will seek to overcome this resistance through strategies such as making investments to improve the funct ionality of our 

solutions vis-à-vis the products and solutions offered by our competitors. However, there can be no assurance that our strategies for 

overcoming potential customers’ reluctance to change vendors will be successful, and this resistance may a dversely affect our growth 

plans. These competitive pressures in our market, or our failure to compete effectively, may result in price reductions, less  orders, 

reduced revenue and gross margins, increased net losses and loss of market share. Any failure t o meet and address these factors could 

harm our business, results of operations and financial condition.  

We may need to reduce or change our pricing model to remain competitive.  

We price our fixed subscription fee and our transaction-based fee with our customers based on a combination of GMV they 

transact on our platform. We expect that we may need to change our pricing from time to time. As new or existing competitors 

introduce products that compete with ours or reduce their prices, we may be unable to attract new customers or retain existing 

customers. We must also determine the appropriate price to enable us to compete effectively internationally. Small, mid -market and 

large enterprise customers may demand substantial price discounts as part of the negotiation of sales contracts. As a result, we may b e 

required or choose to reduce our prices or otherwise change our pricing model, which could adversely affect our business, ope rating 

results and financial condition.  

The estimates of market opportunity and forecasts of market growth included in this annual report may prove to be inaccurate.  

Even if the market in which we compete achieves the forecasted growth, our business could fail to grow at similar rates, if a t all.  

The market for ecommerce solutions is relatively new and will experience changes over time. Ecommerce market estimates and 

growth forecasts are uncertain and based on assumptions and estimates that may be inaccurate. Our addressable market depends on a 
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number of factors, including businesses’ desire to differentiate themselves through ecommerce, partnership opportunities, cha nges in 

the competitive landscape, technological changes, data security or privacy concerns, customer budgetary constraints, change s in 

business practices, changes in the regulatory environment, and changes in economic conditions. Our estimates and forecasts re lating to 

the size and expected growth of our market may prove to be inaccurate and our ability to produce accurate estimates and forecasts may 

in the future be impacted by the macroeconomic uncertainty. Even if the market in which we compete meets the size estimates a nd 

growth rates we forecast, our business could fail to grow at similar rates, if at all.  

Our business is susceptible to risks associated with international sales and the use of our platform in various countries.  

We currently serve customers in 44 countries. For the years ended December 31, 2025 and 2024 we derived 31.2% and 32.5%, 

respectively, of our total revenue from customers located in Latin America outside Brazil, and 11.1% and 10.9%, respectively,  of our 

total revenue from customers located in global markets1. Besides Brazil, we currently have customers in Argentina, Chile, Colombia, 

France, Italy, Mexico, Peru, Portugal, Romania, Spain, the United Kingdom and the United States, among other 31 countries. We  are 

continuing to adapt and develop strategies to address international markets, but such efforts may not be successful. 

1 Formerly reported as Rest of the World 
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In addition, part of our growth strategy is to further expand our operations and customer base internationally. Business 

expansion and development in new jurisdictions may expose us to risk related to staffing and managing cross border operations , 

reduced brand awareness in new markets and lack of acceptance of our products and services, competition with established local 

competitors and increased costs and difficulty protecting intellectual property and sensitive data, tariffs and other trade b arriers, 

differing and potentially adverse tax consequences, increased and conflicting regulatory compliance requirements (including with  

respect to privacy, security and labor), challenges caused by distance, language and cultural differences, exchange rate risk  and 

political instability. Accordingly, our efforts to develop and expand the geographic footprint of our operations may not be s uccessful, 

which could limit our ability to grow our business.  

Our sales and the use of our platform in various countries subject us to risks that include, but are not limited to:  

• the difficulty of managing and staffing international operations and the increased operations, travel, infrastructure and 

legal compliance costs associated with servicing international customers and operating numerous international locations;  

• difficulties in managing systems integrators and technology partners;  

• differing technology standards;  

• our ability to effectively price our products in competitive international markets;  

• new and different sources of competition or other changes to our current competitive landscape;  

• understanding and reconciling different technical standards, data privacy and telecommunications regulations, 

registration and certification requirements outside of Brazil, which could prevent customers from deploying our products 

or limit their usage;  

• our ability to comply with Brazilian Federal Law No. 13,709/2018, as amended (Lei Geral de Proteção de Dados Pessoais), 

or the LGPD, the European Union General Data Protection Regulation (GDPR), the United States local state laws 

(including, for example, the California Consumer Privacy Act – CCPA) and in and laws, regulations and industry standards 

relating to data privacy, data localization and security enacted in other countries and regions in which we operate or do 

business; 

• potentially greater difficulty collecting trade receivable and longer payment cycles;  

• higher or more variable network service provider fees outside of Brazil;  

• the need to adapt and localize our products for specific countries;  

• the need to offer customer support in various languages;  

• lack of familiarity and burdens and complexity involved with complying with multiple, conflicting and changing foreign 

laws, standards, regulatory requirements, tariffs, export controls and other barriers;  

• greater difficulty in enforcing contracts, including our universal terms of service and other agreements;  

• differing labor regulations, where labor laws are generally more advantageous to employees as compared to the United 

States, including deemed hourly wage and overtime regulations in these locations;  

• reduced or uncertain protection for intellectual property rights in some countries;  

• compliance with various anti-bribery and anti-corruption laws such as the U.S. Foreign Corrupt Practices Act, the U.S. 

domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the Brazilian Federal Law No. 12,846/2013, 

as amended, or the Brazilian Anticorruption Law, the UK Bribery Act of 2010, the UK Proceeds of Crime Act 2002, and 

similar laws and regulations in other jurisdictions;  

• changes in international trade policies, tariffs and other non-tariff barriers, such as quotas and local content rules;  

• more limited protection for intellectual property rights in some countries;  

• compliance with (1) tax regulations in the countries in which we operate, including the complexities of foreign value -

added tax (or other tax) systems and restrictions on the repatriation of earnings, which may lead to unintended abusive 

planning, penalties and reputational risk, or being deemed a permanent establishment and (2) payment obligations of tax 

on digital services in jurisdictions where we do not have legal presence;  

• currency exchange rate fluctuations and the resulting effect on our revenue and expenses, and the cost and risk of 

entering into hedging transactions if we chose to do so in the future;  
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• restrictions on the transfer of funds;  

• deterioration of political relations between Brazil and other countries;  

• the impact of natural disasters and public health epidemics on employees, contingent workers, partners, travel and the 

global economy and the ability to operate freely and effectively in a region that may be fully or partially on lockdown; 

and  

• political or social unrest or economic instability in a specific country or region in which we operate, which could have an 

adverse impact on our operations in that location.  

• impact and effects arising from the conflict between Russia and Ukraine and the conflicts in Middle East following the 

attack by Hamas on Israel from the Gaza Strip started in 2023 and other global conflicts. 

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. Our future expansion efforts that we undertake may not be successfu l. Our 

failure to manage any of these risks successfully could harm our international operations, and adversely affect our business,  results of 

operations and financial condition. If we invest substantial time and resources to expand our international operatio ns and are unable to 

do so successfully, our business and operating results will suffer.  

In addition, our business involves interactions with various third parties, and our customers have international operations, being 

subject to the aforementioned risks. Third-party entities, including service providers, suppliers, and distributors, may encounter 

difficulties in delivering essential services, products, or technologies within stipulated timeframes, potentially causing disruptions that 

could adversely affect our business and reputation. These risks may also influence our customers’ demand for o ur products, services, 

and solutions. Moreover, a  disturbance in global financial markets poses a potential threat to our banking partners, critical for our 

operational cash management and capital market transactions. Such disruptions could further have ad verse consequences, potentially 

hindering our customers’ ability to fulfill payment obligations due to delays or limitations in accessing their existing cash  reserves.  

We provide service or experience level commitments under our customer agreements. If we fail to meet these contractual 

commitments, our business, results of operations and financial condition could be adversely affected.  

Our agreements with customers typically provide for service or experience level commitments that contain guarantees on certain 

performance metrics, such as uptime starting from 99.7% and maximum latency. If we suffer extended periods of downtime for ou r 

products or platform and we are unable to meet these commitments, we are contractually obligated to provide our customer a serv ice 

credit of up to 20% of the monthly fees payable to us by such customer. In addition, the performance and availability of our third-

party service providers, including Amazon Web Services, or AWS, which provides our cloud infrastructures, is outside of our c ontrol 

and, therefore, we are not in full control of whether we can meet our service level commitments. Any of the above circum stances or 

events may harm our reputation, cause customers to terminate their agreements with us, impair our ability to grow our custome r base, 

subject us to contractual penalties in the form of service credits under our service level agreements, or SLAs, and otherwise harm our 

business, results of operations and financial condition.  

If we fail to offer high-quality customer support, our business and reputation could suffer.  

Our customers rely on our personnel for support related to their subscription and customer solutions. High -quality support is 

important for the renewal and expansion of our agreements with existing customers. The importance of high -quality support, including 

with respect to multiple cloud support, will increase as we expand our business and pursue new customers, particularly mid -market 

and large enterprise customers. If we do not help our customers quickly resolve issues and provide effective ongoing support, our 

ability to sell new software to existing and new customers could suffer and our reputation with existing or potential custome rs could 

be harmed.  

If we are unable to hire, retain and motivate qualified personnel, our business will suffer.  

Our future success depends, in part, on our ability to continue to attract and retain highly skilled personnel. The 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 employees with high levels of experience in designing and developing software and internet -related services, 

will be critical to our future success. Competition for highly skilled personnel in Brazil and some of the countries in which  we operate 

can be intense due in part to the more limited pool of qualified personnel as compared to other places in the world, and we have 

experienced difficulties hiring employees from foreign jurisdictions to work in our offices. In addition, to the extent we hire personnel 
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from competitors, we may be subject to allegations that they have been improperly solicited by us or divulged proprietary or other 

confidential information to us.  

As our operations expand, we will require additional engineering support staff to sustain the increased use of our platform a nd 

services. If we are unable to adequately and timely grow our engineering support team or the overall quality of our current t eam 

diminishes significantly, our resources may be diverted to fixing existing errors, defects, security vulnerabilities, service  interruptions 

or software bugs, instead of providing additional services to customers. While we may enhance our offering through acquisitions, the 

overall quality and cohesiveness of our product may be impaired. Failure to properly integrate the engineering support staff and 

activities of any of our acquired companies may result in the diversion of attention of staff to migrations a nd integration issues rather 

than focusing on the continued improvement of our platform and services.  

While we issue stock options or other equity awards as key components of our overall compensation and employee attraction 

and retention efforts, we are required under U.S. GAAP to recognize compensation expense in our operating results for employe e 

share-based compensation under our equity grant programs, which may increase the pressure to limit share -based compensation and 

jeopardize our ability to hire, retain and motivate qualified personnel.  

The loss of our qualified personnel, as well as any difficulty to attract and replace them in a timely manner, may cause an 

adverse effect on our business and results of operations.  

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 Founders 

and Co-Chief Executive Officers, Geraldo do Carmo Thomaz Júnior and Mariano Gomide de Faria, and other key employees to 

execute on our business plan and to identify and pursue new opportunities and product innovations. The loss of one or more of our 

executive officers or key employees could have a serious adverse effect on our business causing significant delays or prevent  the 

achievement of our strategic objectives. We do not have employment agreements with our executive officers or other key personnel 

that require them to continue to work for us for any specified period; therefore, they could terminate their employment with us at any 

time. In addition, some of the members of our current senior management team have only been working together for a short period of 

time, which could adversely impact our ability to achieve our goals. 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 service s of 

one or more of our senior management or other key employees for any reason could adversely affect our business, financial con dition 

and operating results and require significant amounts of time, training and resources to find suitable replacements and integrate them 

within our business and could affect our corporate culture. In addition, if the perceived value of our stock awards  declines, it may 

adversely affect our ability to recruit and retain highly skilled employees. If we fail to attract new personnel or fail to retain and 

motivate our current personnel, it could adversely affect our business and future growth prospects.  

Our success depends in part on our business partner-centric strategy. Our business would be harmed if we fail to maintain or 

expand our partner relationships.  

Strategic technology business partnerships are essential to our competitive strategy. A significant percentage of our custome rs 

choose to integrate our ecommerce platform with third-party application providers using our open APIs and software development 

kits. The functionality and popularity of our platform depends, in part, on our ability to integrate our platform with third -party 
applications and platforms, including marketplaces and social media sites. We are dependent on strategic technology partner s olutions 

for major ecommerce categories, including payments (through providers such as Adyen, EBANX, Mercado Pago, PayPal, Stripe, 

Worldpay), shipping, tax, accounting, ERP, marketing (through partners such as Google, Meta, Pinterest, TikTok) fulfillment, cross-
channel commerce and point of sale system, or POS. We will continue to depend on various third -party relationships to sustain and 

grow our business. Third-party application providers may change the features of their applications and platforms, alter t heir governing 

terms, and restrict our ability to add, customize or integrate systems, functionality and consumer experiences. Such changes could 

limit or terminate our ability to use these third-party applications and platforms as part of our effort to provide our customers a highly 
extensible and customizable experience. This could negatively impact our offerings and harm our business. Marketplaces or soc ial 

networks that have allowed limited integration into their platforms, such as Amazon, Dafiti, Google, Facebook and Instagram, 

Mercado Libre, Pinterest and TikTok, may discontinue our access or allow other platforms to integrate with their platforms mo re 
easily, which would increase competition for ecommerce platforms across their solutions. Our business  will be negatively impacted if 

we fail to retain our technology partner relationships for any reason, including contractual disputes, failure to support the ir or our 

technology or integrations, errors, bugs, or defects in our or their technology, or changes in our or their platforms. Any failure to 
maintain such relationships could harm our relationship with our customers, our reputation and brand, our revenue, our busine ss and 

our results of operations. 
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Strategic technology partners and third parties may not be successful in building integrations, co -marketing our platform to 

provide a significant volume and quality of lead referrals or continuing to work with us as their products evolve. Identifyin g, 

negotiating and documenting relationships with additional strategic technology of partners requires significant resources. Integrating 
third-party technology can be complex, costly and time-consuming, and third parties may be unwilling to build such necessary  

integrations. Consequently, we may be required to devote additional resources to develop integrations for business applicatio ns on our 

own. Providers of business applications with which we have integrations may decide to compete with us or enter into arra ngements 

with our competitors, resulting in such providers withdrawing support for our integrations. Any failure of our platform to op erate 
effectively with third-party business applications could reduce the demand for our platform, resulting in customer d issatisfaction and 

harm to our business. If we are unable to respond to these changes or failures in a cost -effective manner, our platform may become 

less marketable, less competitive, or obsolete, and our results of operations may be negatively impacted.  

We also leverage the sales and referral resources of agency and referral partners through a variety of programs. If we are un able 

to effectively utilize, maintain and expand these relationships, our revenue growth would slow, we would need to devote addit ional 

resources to the development, sales and marketing of our platform, and our financial results and future growth prospects would be 
harmed. Our referral partners may also demand greater referral fees or commissions, which would increase our costs. Strat egic 

technology business partnerships are essential to our competitive strategy. A significant percentage of our customers choose to 

integrate our ecommerce platform with third-party application providers using our open APIs and software development kits. The 
functionality and popularity of our platform depends, in part, on our ability to integrate our platform with third -party applications and 

platforms, including marketplaces and social media sites. We are dependent on strategic technology partner solutio ns for major 

ecommerce categories, including payments (through providers such as Adyen, EBANX, Mercado Pago, PayPal, Stripe, Worldpay), 

shipping, tax, accounting, ERP, marketing (through partners such as Google, Meta, Pinterest, TikTok) fulfillment, cross -channel 

commerce and point of sale system, or POS. 

A cyberattack, security breach or other unauthorized access or interruption to our information technology systems or those of  our 

third-party service providers could delay or interrupt service to our customers and their customers, harm our reputation or subject 
us to significant liability.  

We collect, transmit, use, disclose, store and process personal information, including credit card information and other 

confidential information, of our employees, our business partners, our customers and their end -consumers. Third-party applications 
may also collect, transmit, use, disclose, store and process such personal information, credit card information and other confide ntial 

information. In addition, third-party applications may run arbitrary code within our infrastructure without our consent or kn owledge to 

extend access to our platform. We cannot and do not proactively monitor the content that our customers upload, or the informa tion 
provided to us through the applications integrated with our ecommerce platform; therefore, we do not control the su bstance of the 

content on our servers, which may include personal information. Although we require users of our ecommerce platform to adopt and 

secure credentials in order to access it and use encryption and authentication technologies to secure the transm ission and storage of 

data, these security measures may be compromised as a result of illegal activities by unauthorized persons, employee error, 
malfeasance, faulty credential management, or other irregularity which may cause unauthorized access to our cu stomers’ - and their 

end consumers’ - data in our platform. Also, our employees customers, or customers contractors may inadvertently or be fraudulently 

instructed by third parties to disclose credentials, usernames, passwords or other access keys , which may, in turn, be used to access 
our ecommerce platform, commit identity theft or carry out other prohibited activities, including the irregular collection an d use of 

personal information of our customers and their end-consumers.  

We also use third-party service providers and subprocessors to help us deliver services to customers and their end -consumers. 
These service providers and subprocessors may also collect, transmit, use, disclose, store and process personal information, credit card 

information and/or other confidential information of our employees and customers. Additionally, while we believe we comply with 

Payment Card Industry Data Security Standard, or PCI DSS, our subprocessors may not. This information, and the informatio n 
technology systems that store such information, have in the past and may in the future be the target of unauthorized access o r 

intrusion, or subject to security breaches and other incidents, including as a result of third -party action, employee or contra ctor error, 

nation state malfeasance, malware, phishing, computer hackers, system error, software bugs or defects, process failure or oth erwise. 

As a result, we may experience ransomware and other cybersecurity incidents that can disrupt services, corrupt or exfiltrate data, or 
impair systems as a result of attacks to our third-party services. Although we maintain segregated architectures and implement 

protections—including antivirus, firewall rule reviews, and vulnerability scanning—no control can prevent or promptly detect all 

threats. Any such incident could cause service interruptions, data loss, increased costs, regulatory actions, legal liability , reputational 
harm, and could materially and adversely affect our business, financial condition, and result s of operations. 

Cybersecurity threats, privacy breaches, insider threats or other incidents and malicious internet -based activity continue to 

increase, evolve in nature and become more sophisticated. Information security risks for companies such as ours have signific antly 
increased in recent years in part because of the proliferation of new technologies, the use of internet and telecommunication s 
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technologies to conduct financial transactions, and the increased sophistication and activities of organized crime, hackers, terrorists 

and other external parties, as well as nation-state and nation-state-supported actors. 

Many companies that provide services similar to ours have also reported a significant increase in cyberattack activity. In 
addition, in the past, some of our customers have been subject to distributed denial of service, or DDoS, attacks, a  techniqu e used by 

hackers to take an internet service offline by overloading its servers. Our platform may be subject to similar DDoS attacks in the 

future. In addition, because we leverage third-party partners and service providers, including cloud, software, data center and other 

critical technology vendors to deliver our solutions, we rely heavily on the data security practices and policies adopted by these third-
party service providers. Our ability to monitor our third-party service providers’ data security is limited. A vulnerability in our third-

party service providers’ software or systems, a failure of our third -party service providers’ safeguards, policies or procedures, or a 

breach of a third-party service provider’s software or systems could result in the compromise of the confidentiality, integrity or 
availability of our systems or the data housed in our third-party solutions. In addition, we may also become liable in the event our 

third-party service providers and subprocessors are subject to security breaches, p rivacy breaches or other cybersecurity threats. 

Additionally, we adopted measures to address the security flaw with this third -party service provider. We cannot guarantee that any 
similar incidents may not occur again and adversely affect our operations. We and our third-party service providers and partners may 

be unable to anticipate or prevent techniques used in the present or in future to obtain unauthorized access or to sabotage s ystems and 

cannot guarantee that applicable recovery systems, security protocols, network protection mechanisms, authentication processes and 
other procedures are or will be adequate to prevent network and service interruption, system failure or data loss. Since tech niques used 

to obtain unauthorized access change frequently and the sophistication and size of DDoS and other cybersecurity attacks is increasing, 

we may be unable to implement adequate preventative measures or stop the attacks while they are occurring. Any actual or perc eived 

DDoS attack or other security breach or incident could delay or interrupt service to our customers and their customers, could result in 
loss, compromise, corruption or disclosure of confidential information, intellectual property and sensitive and personal data  or data we 

rely on to provide our solutions, may deter consumers from visiting our customers’ shops, damage our reputation and brand, expose us 

to a risk of litigation, indemnity obligations and damages for breach of contract, cause us to incur significant liability an d financial 
loss and be subject to regulatory scrutiny, investigations, proceedings and penalties, and require us to expend significant capital and  

other resources to alleviate problems caused by any such DDoS attack or other security breach or incident and implement addit ional 

security measures.  

Some jurisdictions, including Brazil and all 50 states in the United States, have enacted laws requiring companies to notify 

individuals of data security breaches involving certain types of personal data, and our agreements with certain customers req uire us to 

notify them in the event of a security incident. Such mandatory disclosures – and associated data security breaches -could lead to 
negative publicity and may cause our customers to lose confidence in the effectiveness of our data security measures and  controls. 

Moreover, if a  high-profile security breach occurs with respect to another SaaS provider, customers may lose trust in the security of 

the SaaS business model generally, which could adversely impact our ability to retain existing customers or att ract new ones. In 

addition, if our security measures fail to protect credit card information adequately, we could be liable to our business par tners, the 
payment card associations, our customers, their end-consumers and consumers with whom we have a direct relationship. We could be 

subject to fines and higher transaction fees, we could face regulatory or other legal action, and our customers could end the ir 

relationships with us. The limitations of liability in our contracts may not be enforceable or adequa te or would otherwise protect us 
from any such liabilities or damages with respect to any particular claim. Our failure to comply with legal, contractual, or standards-

based requirements around the security of personal information could lead to significant  fines and penalties, as well as claims by our 

customers, their end-consumers, or other stakeholders. These proceedings or violations could force us to spend money 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 platfo rm.  

We currently maintain cybersecurity insurance for limited customers in the US and for the EU subsidiaries and a cybersecurity  
insurance coverage in Brazil, designed to indemnify payments made to third parties as a result of a claim, subject to the terms and 

conditions of the policy, but not a global coverage, and in the event we were to seek to obtain such wider insurance coverage , it may 

not be available on acceptable terms or may not be available in sufficient amounts to cover one or more large claims in connection 

with cybersecurity liabilities. Insurers could also deny coverage as to any future claim. The successful assertion of one or more large 
claims against us, or changes in any insurance policies we may enter into, including premium increases or the  imposition of large 

deductible or coinsurance requirements, could have an adverse effect on our business, financial condition and results of operations. 

We are also subject to federal, state and foreign laws regarding cybersecurity and the protection of data. See “ —Our business is 
subject to the APAC region, the European Union and United Kingdom, Latam and the United States data protection and informatio n 

security laws, regulations, rules, standards, policies and contractual and other legal obligations, and our custo mers may also be 

subject to such laws and regulations. Any actual or perceived failure of our products to comply with or enable our customers to 
comply with such applicable laws and regulations would harm our business, results of operations and financial c ondition.”  
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For additional information on our cybersecurity risk management policy and procedures, see “Item 16K. Cybersecurity —

Cybersecurity Risk Management.”  

We depend on third-party data hosting and transmission services. Increases in cost, interruptions or delays in service, latency, or 

poor service from our third-party data center or internet service providers could impair the functionality of our platform. This 

could result in customer or consumer dissatisfaction, damage to our reputation, loss of customers, limited growth and reducti on in 

revenue.  

We currently host the majority of our platform functions on third-party data center hosting facilities operated by AWS, located 

in the United States of America. Our ability to deliver our solutions also depends on the development and maintenance of inte rnet 

infrastructure by third parties, including the maintenance of reliable networks with the necessary speed, data capacity and b andwidth. 

Our platform is deployed to multiple data centers primarily located in the United States in multiple locations, including some for the 

purpose of disaster recovery. However, despite precautions taken and disaster recovery arrangements we have in place at our d ata 

centers or those of our third-party service providers, natural disaster, acts of terrorism, vandalism, fraud, security attacks or sabotage, 

closure of a facility by public authorities without adequate notice, or other unanticipated problems could result in lengthy interruptions 

or performance degradation of our platform. Our third-party service providers are ultima tely responsible for maintaining their own 

network security, disaster recovery and system management procedures, and our review processes for such providers may be 

insufficient to identify, prevent or mitigate adverse events. The owners and operators of ou r current and future hosting facilities do not 

guarantee that our customers’ access to our solutions will be uninterrupted, error-free or secure. Our operations depend, in part, on our 

third-party providers’ protection of their facilities and infrastructure against damage, interruption and other performance problems, 

including from natural disasters, power or telecommunications failures, criminal acts, infrastructure changes, human or software 

errors, cybersecurity attacks, or similar events. If any of our third-party service providers experience disruptions or service lapses, or if 

our third-party infrastructure services agreements are terminated, we could experience interruptions in our platform, latency, as well as 

delays and additional expenses in arranging new facilities and services. Any prolonged service disruption affecting our platform 

caused by our third-party service providers could result in lengthy interruptions in the delivery of our platform and solutions, cause 

system interruptions, damage our reputation with current and potential customers, expose us to liability, cause us to lose customers, 

cause the loss of critical data, prevent us from supporting our platform and otherwise harm our business.  

Our customers often draw significant numbers of end-consumers to their online stores over short periods of time, including from 

events such as new product releases, holiday shopping seasons and flash sales, which significantly increases the traffic on o ur servers 

and the volume of transactions processed on our platform. Our servers may be unable to achieve or maintain data transmission 

capacity sufficient for timely service of increased traffic or order processing and the failure of data centers, internet service providers 

or other third-party service providers to meet our capacity requirements could result in interruptions or delays in access to our platform 

and inhibit our ability to grow our business and scale our operations. Our failure to achieve or maintain sufficient and performant data 

transmission capacity could significantly reduce demand for our platform. In the future, we may be required to allocate resou rces, 

including spending substantial amounts of money, to build, purchase or lease additional data centers and equipment and upgrade our 

technology and network infrastructure in order to handle the increased load. If one of these third parties suffers from capac ity 

constraints, our business may be adversely affected. In addition, because we and our customers generate a disproportionate amount of 

revenue in the fourth quarter as a result of customary seasonality, any disruption in our customers’ ability to process and f ulfill 

customer orders in the fourth quarter could have a disproportionately negat ive effect on our operating results. 

Furthermore, a significant portion of our operating cost is from our third-party data hosting and transmission services. If the 

costs for such services increase due to vendor consolidation, regulation, contract renegotiation or otherwise, we may not be able to 

increase the fees for our ecommerce platform or professional services to cover the changes. As a result, our operating result s may be 

significantly worse than forecasted. 

We rely on third-party and open-source software for our platform. Our inability to obtain third-party licenses for such software, or 

obtain them on favorable terms, or any errors or failures caused by such software could adversely affect our business, results of 

operations and financial condition. In addition, our use of open-source software could negatively affect our ability to sell our 

products and subject us to possible litigation. 

Some of our offerings include software or other intellectual property licensed from third parties. It may be necessary in the  

future to renew our license agreements relating to various aspects of our offerings or to seek new licenses for existing or n ew 

offerings. Necessary licenses may not be available on acceptable terms that allow our platform and offerings to remain competit ive, or 

at all. In addition, a third party may assert that we or our customers are in breach of the terms of a license, which could , among other 

things, give to such third party the right to terminate a license or seek damages from us, or both. Our inability to obtain c ertain licenses 

or other rights, or to obtain such licenses or rights on favorable terms, could result in delays in p roduct releases until equivalent 
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technology can be identified, licensed or developed, if at all, and integrated into our platform, which may have a material a dverse 

effect on our business, results of operations and financial condition. In addition, we may be subject to liability if third -party software 

that we license is found to infringe, misappropriate or otherwise violate intellectual property rights of others. Third parties may also 

allege that we are infringing, violating or otherwise misappropriating their intellectual property right s and that additional licenses are 

required for our use of their software or intellectual property, and we may be unable to obtain such licenses on commercially  

reasonable terms or at all. The inclusion in our offerings of software or other intellectual property licensed from third parties on a non-

exclusive basis could also limit our ability to differentiate our offerings from those of our competitors. To the extent that  our platform 

depends upon the successful operation of third-party software, any undetected errors or defects in, or failures of, such third-party 

software could also impair the functionality of our platform, delay new feature introductions, result in a failure of our pla tform, and 

injure our reputation. Many third-party software providers a ttempt to impose limitations on their liability for such errors, defects or 

failures, and if enforceable, we may have additional liability to our customers that could harm our reputation and increase o ur 

operating costs. 

In addition, our platform and some of our products incorporate open-source software, and we expect to continue to incorporate 

open-source software in our products and platform in the future. Open-source software is generally freely accessible, usable and 

modifiable. Few of the licenses applicable to open-source software have been interpreted by courts, and there is a risk that these 

licenses could be construed in a manner that could impose unanticipated conditions or restrictions on our ability to commercialize our 

products and platform. Moreover, although we have implemented policies to regulate the use and incorporation of open -source 

software into our products and platform, we cannot be certain that we have not incorporated open -source software in our products or 

platform in a manner that is inconsistent with such policies. If we fail to comply with open -source licenses, we may be subject to 

certain requirements, including requirements that we offer our products that incorporate the open -source software for no cost, that we 

discontinue our products that incorporate the open-source software, 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 applicable open-source licenses. If an author or other third party that 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 generating reven ue from 

customers using products that contained the open-source software and required to comply with onerous conditions or restrictions on 

these products. In any of these events, we and our customers could be required to seek licenses from third parties in order t o continue 

offering our products and platform and to re-engineer our products or platform or discontinue offering our products to customers in the 

event we cannot re-engineer them on a timely basis. Any of the foregoing could require us to devote additional research and 

development resources to re-engineer our products or platform, could result in customer dissatisfaction and may adversely affect our 

business, results of operations and financial condition. Additionally, the use of certain open -source software can lead to greater risks 

that the use of third-party commercial software, as open-source licensors generally make their open-source software available “as-is” 

and do not provide updates, warranties, support, indemnities or other contractual protections regarding infringement claims o r quality 

of the code. 

Since AI became central to our product roadmap and operating model, failures to develop, deploy, secure, and govern AI 

effectively, or constraints on the data, infrastructure, or ecosystem our AI depends on, could materially and adversely affec t our 

business, financial condition, and results of operations. 

We embed AI across our platform (including copilots for support, onboarding, promotions, analytics, and logistics) and use it  to 

optimize internal processes. AI systems may produce errors or biased outcomes, “hallucinate,” drift in performance, or be misused; 

they may also contain security or IP vulnerabilities or fail to meet customer expectations for accuracy, explainability, or u ptime. Any 

such issues could degrade customer outcomes, erode trust, trigger contractual or tort claims, and harm our reputatio n. 

Our multi-tenant architecture and role as a commerce data aggregator are competitive advantages, but changes in law or policy 

(e.g., privacy, AI governance), customer permissions or opt-outs, third-party platform rules, or data quality could limit our ability to 

train or operate models at scale, increase compliance costs, require product re-engineering, or reduce model performance and 

differentiation. 

We also rely on third-party compute, model APIs, accelerators, and open-source components; outages, deprecations, pricing 

changes, usage caps, licensing disputes, or security issues could disrupt features, raise costs, or compress margins. 

Although we remain competitive and haven't seen significant commerce platform market changes, the competitive landscape is 

evolving quickly: incumbents, new entrants, or even enterprise customers may use accessible AI to build, enhance, or internalize 

capabilities that compete with ours, reducing demand or pricing power. 
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In addition, emerging and fragmented AI regulation may impose obligations for risk assessments, documentation, transparency, 

content controls, or human oversight; failure to comply could result in investigations, fines, injunctions, or product limita tions. If we 

cannot consistently demonstrate measurable benefits from AI, or if costs, constraints, or compliance burdens rise, our growth , 

profitability, and ability to compete could be materially adversely affected. 

We could incur substantial costs in maintaining, enforcing, protecting or defending our intellectual property and proprietary  

rights. Failure to adequately obtain, maintain, enforce and protect our intellectual property and proprietary rights could im pair 

our competitive position and cause us to lose valuable assets, experience reduced revenue and incur costly litigation.  

Our success is dependent, in part, upon obtaining, maintaining, protecting and enforcing our proprietary technology and other  

intellectual property. We rely on a combination of trade secret laws, contractual provisions with our employees, consultants,  

independent contractors and third parties with whom we have relationships, trademarks, service marks and copyrights in an effort to 

establish and protect our intellectual property and proprietary rights. However, the steps we take to protect our intellectua l property 

and intellectual property laws may be inadequate, breached, may offer only limited protection and may not adequately permit u s to 

gain or keep any competitive advantage. Despite our efforts, third parties have in the past and may in the future atte mpt to disclose, 

obtain, copy or use our intellectual property or other proprietary rights or technology without our authorization. To the ext ent we 

expand our international activities, our exposure to unauthorized copying and use of our platform and propr ietary information may 

increase. Moreover, effective trademark, copyright, patent and trade secret protection may not be available or commercially f easible in 

every country in which we conduct business, as the laws of certain foreign countries may not prot ect intellectual property rights and 

technology to the same extent as the laws of the United States. Further, intellectual property law, including statutory and c ase law, is 

constantly developing and changes in, or unexpected interpretations of, intellectu al property laws could make it harder for us to 

enforce our rights. Third parties may also legitimately and independently develop products, services and technology similar t o or 

duplicative of our products and solutions.  

The process of obtaining trademark, copyright and patent protection is expensive and time-consuming, and may not always be 

successful depending on the intellectual property laws of the applicable jurisdiction in which we seek protection or other 

circumstances, in which case we may be unable to secure intellectual property protection for all of our technology. We may not be 

able to obtain protection for our technology and even if we are successful in obtaining effective patent, copyright, trademark and trade 

secret protection, it is expensive to maintain these rights, both in terms of application and maintenance costs and the time and cost 

required to defend our rights. If we elect to file patent applications in the future, we may be unable to obtain patent p rotection for 

technology covered in our patent applications or obtain the coverage originally sought. In addition, any patents issued in th e future 

may not provide us with competitive advantages or may be successfully challenged by third parties, which cou ld result in them being 

narrowed in scope or declared invalid or unenforceable. It is also possible that third parties, including our competitors, ma y obtain 

patents relating to technologies that overlap or compete with our technology. If third parties obt ain patent protection with respect to 

such technologies, they may assert that our technology infringes their patents and seek to charge us a licensing fee or otherwise 

preclude the use of our technology or file suit against us. Any of our patents, trademarks or other intellectual property rights may 

lapse, be abandoned, be challenged or circumvented by others or invalidated through administrative process or litigation. We also may 

be unable to obtain trademark protection for our products and brands, and our existing trademark registrations and applications, and 

any trademarks that may be used in the future, may not provide us with competitive advantages or distinguish our products and  

services from those of our competitors. In addition, our trademarks may be contested or found unenforceable, weak or invalid, and we 

may not be able to prevent third parties from infringing or otherwise violating them. Our failure to develop and properly man age and 

protect our intellectual property could hurt our market position  and business opportunities. We also may choose not to pursue 

registrations in every jurisdiction or allow certain of our registered intellectual property rights, or our pending applications for 

intellectual property rights, to lapse or to become abandoned if we determine that obtaining or maintaining the applicable registered 

intellectual property rights is not worthwhile. Despite our efforts to protect our intellectual property and proprietary righ ts, there can 

be no guarantee that such rights will be sufficient to protect against others offering products or services that are substantially similar to 

ours, independently developing similar products, duplicating any of our products, other adopting trade names similar to ours,  

competing with our business or a ttempting to copy aspects of our technology and using information that we consider proprietary, 

thereby impeding our ability to promote our platform and possibly leading to customer confusion.  

In addition to registered intellectual property rights, we rely on non-registered proprietary information and technology. We make 

business decisions about when to seek patent protection for a particular technology and when to rely upon trade secret protec tion and 

the approach we select may ultimately prove to be inadequate. In order to protect our proprietary information and technology,  we rely 

in part on invention assignment and confidentiality agreements with our employees, consultants and other parties who create 

intellectual property on our behalf and enter into confidentiality agreements with our employees, consultants, strategic and business 

partners and other parties who have access to our confidential information. However, these agreements may not be  effective in 

controlling access to and distribution of our proprietary information and intellectual property, may not be self -executing, sufficient in 
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scope or enforceable, and these agreements do not prevent our competitors or partners from independently developing technologies 

that are equivalent or superior to our platform. We also cannot guarantee that we have entered into such agreements with all parties 

who may have or have had access to our proprietary and confidential information or otherwise developed intellectual property for us 

or that the agreements we have entered into will not be breached. Enforcing a claim that a third party illegally disclosed or 

misappropriated our proprietary information is difficult, expensive and time-consuming, and the outcome is unpredictable. In addition, 

some courts inside and outside the United States are less willing or unwilling to protect trade secrets. If any o f our trade secrets were 

to be unlawfully obtained or independently developed by a competitor or other third party, we would have no right to prevent them 

from using that technology or information to compete with us, which could harm our competitive position, business, financial 

condition, results of operations and prospects.  

Despite our efforts to protect our intellectual property, third parties have in the past and may in the future infringe, 

misappropriate or otherwise violate our intellectual property and proprietary rights and we may be required to spend signific ant 

resources to monitor, protect and enforce our intellectual property rights. Policing unauthorized use of our technologies, trade se crets 

and intellectual property is difficult, expensive and time-consuming, particularly in foreign countries where the laws may not be 

protective of intellectual property rights and where mechanisms for enforcement of intellectual property rights may be weak. We have 

in the past and may in the future also be subject to claims by third parties that we have infringed, misappropriated o r otherwise 

violated their intellectual property. Litigation may be necessary to enforce our intellectual property rights and protect our  trade secrets. 

Litigation brought to defend, protect or enforce our intellectual property rights could be costly, time-consuming and distracting to 

management, regardless of the outcome. Enforcement of our intellectual property rights may be met with defenses, counterclaim s and 

countersuits attacking the validity and enforceability of our intellectual property. Such litigation could result in the impairment or loss 

of portions of our intellectual property and require us to, among other things, redesign or stop providing our products, pay substantial 

amounts to satisfy judgments or settle claims or lawsuits, pay substantial royalty or licensing fees, or satisfy indemnification 

obligations that we have with certain parties with whom we have commercial relationships. In addition, many companies may hav e 

the capability to dedicate greater resources to enforce their intellectual property rights and to defend claims that may be brought 

against them. In addition, because of the substantial discovery required in connection with intellectual property litigation,  our 

confidential or sensitive information could be compromised by disclosure in such litigation. There could also be public 

announcements regarding the results of such litigation and if securities analysts or investors perceive these results to be n egative, it 

could have a substantial adverse effect on the price of our Class A common shares.  

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 in connection with intellectual property related disputes, could delay further 

sales or the implementation of our platform, impair the functionality of our platform, delay introductions of new functionali ty to our 

platform, result in the substitution of inferior or more costly technologies into our platform, or injure our reputatio n. We will not be 

able to protect our intellectual property if we are unable to adequately maintain and enforce our rights or if we do not dete ct 

unauthorized use of our intellectual property. If we fail to meaningfully protect our intellectual property an d proprietary rights, our 

business, operating results and financial condition could be adversely affected.  

Evolving global laws, regulations and standards, including data privacy regulations and data localization requirements, may l imit 

the use and adoption of our services, expose us to liability, or otherwise adversely affect our business.  

Federal, state, or foreign governmental bodies or agencies have in the past adopted, and may in the future adopt, laws and 

regulations affecting the use of the internet as a commercial medium. These laws and regulations could impact taxation, internet 

neutrality, tariffs, content, copyright protection, distribution, electronic contracts and other communications, consumer protect ion and 

data privacy, and the characteristics and quality of services we offer. Legislators and regulators may make legal and regulatory 

changes or apply existing laws in ways that require us to incur substantial costs, expose us to unanticipated civil or crimin al liability, 

or cause us to change our business practices. Also, 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. These laws and 

regulations and resulting increased compliance and operational costs could materially harm our business, results of operations and 

financial condition.  

For instance, we continue to see jurisdictions imposing data localization laws, which require personal information, or certain 

subcategories of personal information, to be stored in the jurisdiction of origin. These regulations may inhibit our ability to expand 

into those markets or prohibit us from continuing to offer services in those markets without significant additional costs.  

As we expand into new industries and regions, we will likely need to comply with new requirements to compete effectively. The  

uncertainty and changes in the requirements of multiple jurisdictions may increase the cost of compliance, delay or reduce de mand for 

our services, restrict our ability to offer services in certain locations, impact our customers’ ability to deploy our solutions in certain 
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jurisdictions, or subject us to sanctions regulators, all of which could harm our business, financial condition and results o f operations. 

Additionally, although we endeavor to have our products and platform comply with applicable laws and regulations, the se and other 

obligations may be modified, they may be interpreted and applied in an inconsistent manner from one jurisdiction to another, and they 

may conflict with one another, other regulatory requirements, contractual commitments or our internal practic es.  

Our business is subject to the APAC region, the European Union and United Kingdom, Latam and the United States data privacy, 

data protection and information security laws, regulations, rules, standards, policies and contractual and other legal obliga tions, 

and our customers may also be subject to such laws and regulations. Any actual or perceived failure of our products to comply  

with or enable our customers to comply with such applicable laws and regulations would harm our business, results of operatio ns 

and financial condition.  

The privacy and security of personally identifiable, personal, sensitive, regulated or confidential information is a major fo cus in 

our industry and we and our customers that use our products are subject to federal, state, local and foreign privacy and dat a protection-

related laws and regulations that impose obligations in connection with the collection, storage, use, processing, disclosure,  protection, 

transmission, retention and disposal of confidential or sensitive information, including personal data, such as financial data, health or 

other similar data. Laws and regulations governing data privacy, data protection and information security are constantly evolving and 

there has been an increasing focus on privacy and data protection issues with the potential to affect our business. The nature of our 

business exposes us to risks related to compliance with data protection and information security laws and regulations. Any pe rceived 

or actual failure to comply with any of these laws and regulations could result in litigation, enforcement actions, damages, fines and 

penalties and could harm our reputation and impair our ability to attract and retain our customers, any of which could have a  material 

adverse effect on our business, financial condition, results of operations or prospects.  

For example, in Brazil, current practices involving the treatment of personal data are governed by certain sector laws, such as 

Law No. 8,078/1990, or the Brazilian Consumer Defense Code, and Law No. 12,965/2014, or the Brazilian Civil Rights Framework 

for the Internet. In addition, LGPD came into force on September 18, 2020, to regulate the processing of personal data. The LGPD 

applies to individuals or legal entities and private or government entities who process personal data in Brazil or collect pe rsonal data 

in Brazil or, further, when their processing activities have the purpose of offering or supplying goods or services to data subjects 

located in Brazil. The LGPD establishes detailed rules for processing personal data, which includes the collection, use, transfer and 

storage of personal data and affects all economic sectors, including the relationship between customers and suppliers of good s and 

services, employees and employers and other relationships in which personal data is collected, whether in a  digital or physical 

environment.  

The LGPD requires us to adapt our data processing activities to comply with this regime, and we have implemented changes 

with respect to our policies and procedures designed to facilitate our compliance with the relevant requirements under the LGPD. 

The penalties and fines for violations of the LGPD include: warnings, with the imposition of a deadline for the adoption of 

corrective measures; a  daily fine, up to a maximum amount of R$50.0 million per violation; the restriction of access to the p ersonal 

data to which the violation relates up to a six-month period, which can be extended until the processing activities are compliant with 

the regulation; and in case of repetition of the violation, a temporary block and/or deletion of the relevant personal d ata, and a partial 

or complete prohibition of processing activities and a fine of up to 2.0% of gross sales of the company or group of companies  in 

violation, up to a maximum amount of R$50.0 million per violation. Pursuant to the LGPD, security breaches t hat may result in 

significant risk or damage to personal data must be reported to the National Data Protection Authority (Autoridade Nacional de 

Proteção de Dados), or ANPD, Brazil’s data protection regulatory body, within a reasonable time period. The notice to the ANPD 

must include a description of the nature of the personal data affected by the breach; the affected data subjects; the technic al and 

security measures adopted by the impacted entity; the risks related to the breach; the reasons for any delays in reporting the breach, if 

applicable; and the measures adopted to revert or mitigate the effects of the damage caused by the breach. Moreover, the ANPD could 

establish additional obligations related to data protection in the future. The LGPD and any additional privacy laws or regula tions 

enacted or approved in Brazil or in other jurisdictions in which we operate could significantly impact our business, financia l condition 

or results of operations.  

Similarly, many foreign countries and governmental bodies, including in the countries in which we currently operate, have laws 

and regulations concerning the collection, use and other processing of sensitive and personal data obtained from individuals located in 

their jurisdiction or by businesses operating within their jurisdiction. Laws and regulations in these jurisdictions apply broadly to the 

collection, use, storage, disclosure, transmission, processing and security of personal data that identifies or may be used to identify an 

individual, such as names, telephone numbers, email addresses and, in some jurisdictions, IP addresses and other online ident ifiers. 

For example, the General Data Protection Regulation, or the GDPR, went into effect in May 2018 and implemented more stringent 

administrative requirements for controllers and processors of personal data of EU residents, including, for example, data bre ach 
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notification requirements, limitations on retention of information, and rights for individuals over their personal data, and creates a 

range of new compliance obligations. The GDPR also provides that EU member states may make their own further laws and 

regulations limiting the processing of personal data. Ensuring compliance with the GDPR is an ongoing commitment that involves 

substantial costs, and despite our efforts, governmental authorities or others may assert that our business practices fail to  comply with 

its requirements. If our operations are found to violate GDPR requirements, we may incur substantial fines and other penaltie s, 

including bans on processing and transferring personal data, have to change our business practices, and face reputational harm, any of 

which could have an adverse effect on our business. In particular, serious breaches of the GDPR can result in administrative fines of 

up to 4.0% of annual worldwide revenues or up to €20 million, whichever is higher. Fines of up to 2.0% of ann ual worldwide 

revenues can be levied for other specified violations, and violations of the GDPR may also lead to damages claims by data con trollers 

and data subjects. Such penalties are in addition to any civil litigation claims by data controllers, custom ers and data subjects. Recent 

legal developments in Europe have created compliance uncertainty regarding transfers of personal data from Europe to the Unit ed 

States. In July 2020, the Court of Justice of the European Union, or CJEU, invalidated the EU-U.S. Privacy Shield Framework, a 

mechanism for the transfer of personal information from the EU to the United States, and made clear that reliance on Standard  

Contractual Clauses, an alternative mechanism for the transfer of personal information outside of the  EU alone may not be sufficient 

in all circumstances. Following the United Kingdom’s withdrawal from the EU on January 31, 2020, the data protection obligations of 

the GDPR continue to apply to United Kingdom-related processing of personal data in substantially unvaried form by virtue of section 

3 of the European Union (Withdrawal) Act 2018, as amended, which, together with the amended UK Data Protection Act of 2018, 

retains the GDPR in UK national law. On June 28, 2021, the European Commission adopted an a dequacy decision under the GDPR 

which recognized that the United Kingdom provides an essentially equivalent level of personal data protection to that guarant eed 

under the GDPR, ensuring free flows of personal data between the United Kingdom and the EEA and  minimizing risk of future 

divergence.  

In the United States, California enacted the California Consumer Privacy Act, or CCPA, which took effect in January 2020 and 

imposes several obligations on companies that do business in California that are different from the obligations set forth in the GDPR. 

For example, the CCPA provides that covered companies must provide new disclosures to California consumers and afford such 

consumers new data privacy rights that include the right to request a copy from a covered company of the personal information  

collected about them, the right to request deletion of such personal information, and the right to request to opt -out of certain sales of 

such personal information. The California Attorney General can enforce the CCPA, including seeking an injunction and civil penalties 

for violations. The CCPA also provides a private right of action for certain data breaches, which is expected to increase dat a breach 

litigation. In addition, effective beginning January 1, 2023, the California Privacy Rights and Enforcement Ac t, or the CPRA imposes 

additional obligations on companies covered by the legislation and will significantly modify the CCPA, including by expanding 

California residents’ rights with respect to certain sensitive personal information. The CPRA also creates a new state agency that will 

be vested with authority to implement and enforce the CCPA and CPRA. It remains unclear how various provisions of the CCPA an d 

CPRA will be interpreted and enforced, and we may be required to modify our data practices and polic ies and incur substantial costs 

in an effort to comply. Certain other state laws, including the recently enacted Virginia Consumer Data Protection Act, impos e similar 

privacy obligations and all 50 states have laws including obligations to provide notifica tion of certain security breaches to affected 

individuals, state officials and others.  

In the APAC region, Data Protection Authorities have applied substantial penalties in case of privacy or security breaches. For 

example, in Australia, the Data Protection Authority (ACMA) collected over USD 13.5 million in fines for certain privacy violations 

(e.g. for unsolicited marketing emails) in 2024. In South Korea, there are multiple laws governing protection of personal dat a, 

cybersecurity infrastructure such as cloud computing, and cybersecurity measures. South Korean privacy laws provide not only  

administrative penalties up to 3% of a company’s annual revenue, but also to criminal liability (maximum of 10 years of 

imprisonment) and punitive damages in the amount of five times the damages suffered by the data subject. Singapore has been going 

through several reforms on its data protection law and cybersecurity acts, adopting mandatory notification in case of breach and 

creating new types of privacy offenses, which can trigger penalties of up to 10% of a company’s annual turnover.  

Several jurisdictions in the Middle East have enacted, or are in the process of enforcing, comprehensive data protection and 

cybersecurity laws that may impose additional compliance obligations and potential liabilities on companies operating in, or offering 

services in, the region. For example, the United Arab Emirates has adopted the Federal Decree -Law No. 45 of 2021 on the Protection 

of Personal Data, as well as data protection regimes applicable in certain free zones, such as the DIFC Data Protection La w No. 5 of 

2020 and the ADGM Data Protection Regulations. Saudi Arabia has enacted the Personal Data Protection Law (PDPL), and Qatar and 

Bahrain have implemented Law No. 13 of 2016 and Law No. 30 of 2018 on personal data protection, respectively. These re gulatory 

frameworks are relatively recent and continue to evolve, and their interpretation and enforcement by local authorities may be  uncertain, 

which could increase compliance costs and expose us to fines, penalties or other enforcement actions.  



 

25 

Rules for international data transfers from countries in the APAC region to other countries widely resemble the framework of 

the General Data Protection Regulation 2016/679, or the GDPR, in terms of requirements of adequacy decisions, proper legal ba sis, 

and cross-border security measures.  

As our operations grow in the region, we may become increasingly more exposed to the regulatory reach of these authorities. I n 

addition, a number of countries in the APAC region have adopted rules for international data transfers from countries in the APAC 

region that resemble the framework of the GDPR in terms of requirements of adequacy decisions, proper legal basis and cross b order 

security measures. In this heavily regulated scenario, any perceived lack of ability to comply with local laws may negatively affect our 

ability to attract new customers in the region.  

We also may be bound by contractual obligations relating to our collection, use, processing and disclosure of personal, finan cial 

and other data or may find it necessary or desirable to join industry or other self -regulatory bodies or other privacy or data  protection-

related organizations that require compliance with their rules pertaining to privacy and data protection.  

While we strive to comply with all applicable privacy, data protection and information security laws and regulations, as well  as 

our contractual obligations, posted privacy policies and applicable industry standards, such laws, regulations, obligations a nd 

standards continue to evolve and are becoming increasingly complex, and sometimes conflict among the various jurisdictions an d 

countries in which we operate, which makes compliance challenging and expensive. We expect that there will continue to be new 

proposed laws, rules of self-regulatory bodies, regulations and industry standards concerning privacy, data protection and information 

security in Brazil and other jurisdictions, and we cannot yet determine the impact such future laws, rules, regulations and  standards 

may have on our business. Moreover, existing Brazilian and foreign privacy and data protection -related laws and regulations are 

evolving and subject to potentially differing interpretations, and various legislative and regulatory bodies may expa nd current or enact 

new laws and regulations regarding privacy and data protection-related matters. Additionally, our customers may be subject to 

differing privacy laws, rules and legislation, which may mean that they require us to be bound by varying cont ractual requirements 

application to certain other jurisdictions. Because global laws, regulations and industry standards concerning privacy and da ta security 

have continued to develop and evolve rapidly, it is possible that we or our products or platform m ay not be, or may not have been, 

compliant with each such applicable law, regulation and industry standard and compliance with such new laws or to changes to 

existing laws may impact our business and practices, require us to expend significant resources to  adapt to these changes, or to stop 

offering our products in certain countries. These developments could adversely affect our business, results of operations and  financial 

condition.  

Any failure or perceived failure by us, or any third parties with whom we do business, to comply with laws, regulations, 

policies, industry standards or contractual or other legal obligations relating to privacy, data protection or information se curity may 

result in governmental investigations, inquiries, enforcement actions and prosecutions, private litigation, fines and penalties, adverse 

publicity or potential loss of business. Future restrictions on the collection, use, processing, storage, sharing or d isclosure of sensitive 

or personal information could require us to incur additional costs or modify our platform, and could limit our ability to dev elop new 

functionality. Complying with these requirements and changing our policies and practices may be one rous and costly, and we may not 

be able to respond quickly or effectively to regulatory, legislative or other developments. Any of the foregoing could advers ely affect 

our business and operating results.  

There are risks for which our insurance policies may not adequately cover or for which we have no insurance coverage. 

Insufficient insurance coverage or the materialization of such uninsured risks could adversely affect us.  

Our insurance policies may not adequately cover all risks to which we are exposed. In addition, we cannot guarantee that we 

will be able to maintain our insurance policies in the future or that we will be able to renew them at reasonable prices or o n acceptable 

terms, which may adversely affect our business and the trading price of our Class A common shares. Moreover, we are subject t o risks 

for which we are uninsured, such as war, natural disasters, including floods and hurricanes, other force majeure even ts and breaches of 

the security of our systems by hackers. The occurrence of a significant loss that is not insured or compensable, or that is o nly partially 

insured or compensable, may require us to commit significant cash resources to cover such losses, which may adversely affect us.  

Our operating results are subject to seasonal fluctuations.  

Our subscription revenues are directly linked to the level of GMV that our customers process through our platform. Our 

customers historically have processed additional GMV during the holiday season. As a result, we have historically generated h igher 
subscription revenues in the fourth quarter in each year compared to other quarters. While we believe that this seasonality has aff ected 

and will continue to affect our quarterly results, our rapid growth has largely masked seasonal trends to date. However, as a  result of 

the continued growth of our subscription revenue offerings, we believe that our business may become more seasonal in the futu re and 
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that historical patterns in our business may not be a reliable indicator of our future sales activity or performance. For fur ther 

information “Item 5. Operating and Financial Review and Prospects—D. Trend Information—Seasonality and Quarterly Unaudited 

Results of Operations.”  

We face exposure to foreign currency exchange rate fluctuations, and such fluctuations could adversely affect our business, 

results of operations and financial condition.  

As our international operations expand, our exposure to the effects of fluctuations in currency exchange rates grows. For 

example, global political events, including the conflict between Russia and Ukraine and the recent conflicts in Middle East, trade tariff 
developments and other geopolitical events have caused global economic uncertainty and variability in foreign currency exchan ge 

rates. While we have primarily transacted with customers and business partners in Brazilian reais, in light of our international 

expansion we expect to transact with customers in Argentine pesos, Colombian pesos and British pounds, among others. We expec t to 
significantly expand the number of transactions with customers that are denominated in foreign currencies in the future a s we continue 

to expand our business internationally. We also incur expenses for some of our network service provider costs outside of Braz il in 

local currencies and for employee compensation and other operating expenses at our non -Brazil locations in the local currency for 
such locations. Fluctuations in the exchange rates between the Brazilian real and other currencies could result in an increase to the 

Brazilian equivalent of such expenses.  

In addition, our international subsidiaries may maintain net assets that are denominated in currencies other than the functio nal 
operating currencies of these entities. As we continue to expand our international operations, we become more exposed to the effects 

of fluctuations in currency exchange rates. The results of operations in the countries where we operate are exposed to foreign 

exchange rate fluctuations as the financial results of the applicable subsidiaries are translated from the local currency into U.S. dollars 

upon consolidation. If the U.S. dollar weakens against foreign currencies, the translation of these foreign -currency-denominated 
transactions will result in increased revenues, operating expenses and net income. Similarly, our revenues, op erating expenses and net 

income will decrease if the U.S. dollar strengthens against foreign currencies. In the years ended December 31, 2025, and 2024, 22.0% 

and 20.8% of our total revenue were denominated in, or linked to, U.S. dollars, respectively. Alt hough subscription revenue in the 
years ended December 31, 2025, and 2024 grew 7.9% and 14.8% in U.S. dollars, our reporting and functional currency, and 9.5% and 

20.5% on an FX neutral basis, the foreign currency exchange rates in 2025 relative to 2024 an d 2024 relative to 2023 resulted in a 

decrease of 1.4% and a decrease of 4.8% in our subscription revenue growth, respectively.  

Accordingly, changes in the value of foreign currencies relative to the U.S. dollar can affect our results of operations due to 

transactional and translation remeasurements. As a result of such foreign currency exchange rate fluctuations, it could be mo re 

difficult to detect underlying trends in our business and results of operations. In addition, to the extent that fluctuations  in currency 
exchange rates cause our results of operations to differ from our expectations or the expectations of our investors an d securities 

analysts who follow our stock, the trading price of our Class A common shares could be adversely affected.  

Although we have implemented a program to hedge transaction exposures in some foreign currencies and we employ derivative 

instruments like foreign currency forward and option contracts to hedge specific exposures to fluctuations in foreign currenc y 
exchange rates, the use of such hedging activities may not fully offset the adverse financial impacts resulting from unfavorable 

movements in foreign exchange rates within the duration of these hedges while they are active. Moreover, the use of hedging 

instruments may introduce additional risks if we are unable to structure effective hedges with such instruments. See “—Certain Risks 
Relating to Latin America —Significant foreign currency exchange controls and currency devaluation in certain countries in which 

we operate which may have adverse effects on the economies of such countries, us and the price of our Class A common shares .”  

We rely on search engines and social networking sites to attract a meaningful portion of our SMB customers. If we are not abl e to 
generate traffic to our website through search engines and social networking sites, our ability to attract new SMB customers may 

be impaired. In addition, if our customers are not able to conclude their online store setup and generate traffic to their online 

stores through search engines and social networking sites, their ability to attract consumers may be impaired.  

Many of our customers locate our website through internet search engines, such as Google, and advertisements on social 

networking sites, such as Facebook. The prominence of our website in response to internet searches is a critical factor in at tracting 

potential customers to our platform. If we are listed less prominently or fail to appear in search results for any reason, visit s to our 

website could decline significantly, and we may not be able to replace this traffic.  
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Similarly, many consumers locate our customers’ shops through internet search engines and advertisements on social 

networking sites. If our customers’ shops are listed less prominently or fail to appear in search results for any reason, vis its to our 

customers’ shops could decline significantly. As a result, our customers’ businesses may suffer, which would affect the GMV that 

they process through our platform and could affect the ability of such customers to pay for our solutions.  

Search engines revise their algorithms from time to time in an attempt to optimize their search results. If search engines mo dify 

their algorithms, our website and our customers’ shops may appear less prominently or not at all in search results, which cou ld result 

in reduced traffic to our website and to our customers’ shops.  

Additionally, if the price of marketing our solutions over search engines or social networking sites increases, we may incur 

additional marketing expenses or may be required to allocate a larger portion of our marketing spend to search engine marketing and 

our business and operating results could be adversely affected. Furthermore, competitors may in the future bid on the search terms that 

we use to drive traffic to our website. Such actions could increase our marketing costs and result in decreased traffic  to our website. In 

addition, search engines or social networking sites may change their advertising policies from time to time. If any change to  these 

policies delays or prevents us from advertising through these channels, it could result in reduced traff ic to our website and sales of our 

solutions. As well, new search engines or social networking sites may develop, particularly in specific jurisdictions, that reduce traffic 

on existing search engines and social networking sites, and if we are not able to achieve prominence through advertising or otherwise, 

we may not achieve significant traffic to our website through these new platforms and our business and operating results could be 

adversely affected.  

We are dependent upon customers’ and their end-consumer willingness to use the internet for commerce.  

Our success depends upon the general public’s 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. If customers and 

their consumers become 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 

customers’ and end-consumers’ computers, increases in the cost of accessing the internet and security and privacy risks or the 

perception of such risks, our customers and prospective customers could be less inclined to adopt the services offered by a SaaS 

company like us, and our business prospects could be adversely affected.  

Activities of customers or the content of their shops could damage our brand, subject us to liability and harm our business a nd 

financial results.  

Our terms of service prohibit our customers from using our platform to engage in illegal activities and our terms of service 

permit us to take down a customer’s online shop if we become aware of such illegal use. Customers may nonetheless engage in 

prohibited or illegal activities or upload store content in violation of applicable laws, which could subject us to liability. We co uld also 

be subject to liability under applicable law, which may not be fully mitigated by our terms of service. Any liability attr ibuted to us 

could adversely affect our brand, reputation, ability to expand our subscriber base, and financial results. Furthermore, our brand may 

be negatively impacted by the actions of customers that are deemed to be hostile, offensive, inappropriate o r illegal. We do not 

proactively monitor or review the appropriateness of the content of our customers’ shops, and we do not have control over cus tomer 

activities. The safeguards we have in place may not be sufficient for us to avoid 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.  

If we are unable to maintain our corporate culture as we grow, we could lose the innovation, teamwork, passion and focus on 

execution that we believe contribute to our success, and our business may be harmed.  

We believe a critical component to our success has been our corporate culture. We have invested substantial time and resource s 

in building our team. As we grow and develop our infrastructure as a public company, our operations may become increasingly 

complex. We may find it difficult to maintain these important aspects of our corporate culture. We maintain work -from-home 

arrangements for a growing number of our employees, which may impact our ability to preserve our corporate culture. Any failu re to 

preserve our culture could negatively affect our future success, including our ability to retain and recruit personnel, and to effec tively 

focus on and pursue our corporate objectives.  



 

28 

We have in the past made, and may in the future make, acquisitions 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 o ur 

business, operating results or financial position.  

From time to time, we evaluate potential strategic acquisition or investment opportunities. Any transactions that we enter in to 

could be material to our financial condition and results of operations. The process of acquiring and integrating another comp any or 

technology could create unforeseen operating difficulties and expenditures. We may also experience difficulties integrating p ersonnel 

of the acquired company into our business and culture. Acquisitions may also disrupt our business, divert our resource s and require 

significant management attention that would otherwise be available for development of our existing business. Key personnel of  the 

acquired companies may choose not to work for us, their software may not be easily adapted to work with ours, or  we may have 

difficulty retaining the customers of any acquired business due to changes in ownership, management, or otherwise. The anticipated 

benefits of any acquisition, investment, or business relationship may not be realized or we may be exposed to un known risks or 

liabilities, such as:  

• use of resources that are needed in other areas of our business;  

• in the case of an acquisition, implementation or remediation of controls, procedures and policies of the acquired 

company;  

• in the case of an acquisition, difficulty integrating the accounting systems and operations of the acquired company, 

including potential risks to our corporate culture;  

• in the case of an acquisition, coordination of product, engineering and selling and marketing functions, including 

difficulties and additional expenses associated with supporting legacy services and products and hosting infrastructure of 

the acquired company and difficulty converting the customers of the acquired company onto our platform and contract 

terms, including disparities in the revenues, licensing, support or professional services model of the acquired company;  

• in the case of an acquisition, retention and integration of employees from the acquired company;  

• unforeseen costs or liabilities;  

• adverse effects to our existing business relationships with partners and customers as a result of the acquisition or 

investment;  

• the possibility of adverse tax consequences;  

• litigation or other claims arising in connection with the acquired company or investment; 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.  

In addition, a significant portion of the purchase price of companies we acquire may be allocated to acquired goodwill and ot her 

intangible assets, which must be assessed for impairment at least annually. In the future, if our acquisitions do not yield e xpected 

returns, 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.  

Acquisitions and investments may also result in dilutive issuances of equity securities, which could adversely affect our sha re 

price, or result in issuances of securities with superior rights and preferences to our Class A common shares or the incurren ce of debt 

with restrictive covenants that limit our future uses of capital in pursuit of business opportunities.  

Also, in the context of our acquisitions, we may face contingent liabilities in connection with, among others things, (1) jud icial 

and/or administrative proceedings of the business we acquire, including civil, regulatory, tax, labor, social security, environmental and 

intellectual property proceedings, and (2) financial, reputational and technical issues, including with respect to accounting practices, 

financial statement disclosures and internal controls, as well as other regulatory matters, all of which m ay not be sufficiently 

indemnifiable under the relevant acquisition agreement and may impact our financial reporting obligations and the preparation  of our 

consolidated financial statements, resulting in delays to such preparation.  

We may not be able to identify acquisition or investment opportunities that meet our strategic objectives, or to the extent s uch 

opportunities are identified, we may not be able to negotiate terms with respect to the acquisition or investment that are ac ceptable to 

us. At this time we have made no commitments or agreements with respect to any such transaction.  
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Our holding company structure makes us dependent on the operations of our subsidiaries.  

We are a Cayman Islands exempted company with limited liability. Our material assets are our direct and indirect equity 

interests in our subsidiaries. We are, therefore, dependent upon payments, dividends and distributions from our subsidiaries for funds 

to pay our holding company’s operating and other expenses and to pay future cash dividends or distributions, if any, to holder s of our 

Class A common shares. The amount of any dividends or distributions which may be paid to us from time to time will depend on 

many factors including, for example, such subsidiaries result of operations and financial condition; limits on dividends unde r 

applicable law; its constitutional documents; documents governing any indebtedness; applicability of tax treaties; and other factors 

which may be outside our control. Furthermore, exchange rate fluctuation will affect the U.S. dollar value of any distributio ns our 

subsidiaries (which are currently mostly located in Brazil, Argentina and Colombia) make with respect to our equity interests in those 

subsidiaries. See “—Certain Risks Relating to Latin America —Significant foreign currency exchange controls and currency 

devaluation in certain countries in which we operate which may have adverse effects on the economies of such countries, us an d the 

price of our Class A common shares,” “The ongoing economic uncertainty and political instability in Brazil and the other countries in 

which we operate may harm us and the price of our Class A common shares” and “Dividends and Dividend Policy.”  

We may require additional financing to support our future capital requirements. Our ability to timely raise capital in the fu ture 

may be limited, or may be unavailable on acceptable terms, if at all. Our failure to raise capital when needed could harm our  

business, operating results and financial condition. Debt or equity issued to raise additional capital may reduce the value o f our 

Class A common shares.  

We have funded our operations since inception primarily through equity financings and payments by our customers for use of 

our platform and related services. We cannot be certain when or if our operations will generate sufficient cash to fund our o ngoing 

operations or the growth of our business.  

We intend to continue to make investments to support our business and may require additional funds. In particular, we may see k 

additional funds to develop new products and enhance our platform and existing products, expand our operations, including our  sales 

and marketing organizations and our presence outside of Brazil, improve our infrastructure or acquire complementary businesse s, 

technologies, services, products and other assets. Accordingly, we may need to engage in equity or debt financings to secure 

additional funds. Additional financing may not be available on favorable terms, if at all. If adequate funds are not available on 

acceptable terms, we may be unable to invest in future growth opportunities, which could harm our business, operating results  and 

financial condition. If we incur additional debt, the debt holders could have rights senior to holders of Class A common shares to make 

claims on our assets. If we raise additional funds through future issuances of equity or convertible debt securities , our shareholders 

may experience dilution, and the new equity securities could have rights senior to those of our Class A common shares. Becaus e our 

decision to issue securities in the future offering will depend on numerous considerations, including fact ors beyond our control, we 

cannot predict or estimate the amount, timing or nature of any future issuances of debt or equity securities. As a result, ou r 

shareholders bear the risk of future issuances of debt or equity securities reducing the value of our Class A common shares and 

diluting their interest.  

Payment transactions on our commerce platform subject us to regulatory requirements and other risks that could be costly and 

difficult to comply with or that could harm our business.  

We are required by our payment processors to comply with payment card network operating rules and standards, 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 an y rule 

violations by us or our customers. We may also be directly liable to the payment card networks for rule violations. Payment card  

networks set and interpret such operating rules and standards, which govern a variety of areas, including how customers may u se their 

cards, the security features of cards, security standards for processing, data protection and information security and alloca tion of liability 

for certain acts or omissions, including liability in the event of a data breach. Participants are subject to  audit by the payment card 

networks to ensure compliance with applicable rules and standards. The payment card networks could adopt new operating rules or 

interpret or reinterpret existing rules that we or our processors might find difficult or even impossible to follow or costly to implement. 

Our subsidiary, Loja Integrada Tecnologia para Software LTDA, or Loja Integrada, utilizes our platform, which we believe 

currently complies with the PCI DSS, to process payments of its customers’ consumers. However, Loja Integrada does not use ou r 

platform to process payments of its customers’ subscription fees, and maintains its customers’ payment information in an encrypted 

database managed by Loja Integrada that is not compliant with PCI DSS. 

If we or any of our subsidiaries fail to migrate our billing system to a PCI DSS compliant third -party payment processing service 

provider, and/or otherwise fail to comply with applicable payment card network rules, including the PCI DSS, and those of eac h of the 
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credit card brands, we could breach our contractual obligations to our payment processors, financial institutions, partners a nd customers. 

Such a failure may subject us to fines, penalties, damages, higher transaction fees, and civil liability and prevent us from processing or 

accepting payment cards or lead to a loss of payment processor partners, even if customer or end -consumer information has not been 

compromised. This would have an adverse effect on our business, financial condition and operating results.  

We provide our ecommerce platform to businesses in highly regulated industries, which subjects us to a number of challenges a nd 

risks.  

We provide our ecommerce platform to customers in highly regulated industries, such as pharmaceuticals, insurance, healthcare  

and life sciences, and we may have customers in other highly regulated industries in the future. Providing our ecommerce plat form to 

such entities subjects us to a number of challenges and risks. Selling to such entities can be highly competitive, expensive and time 

consuming, often requiring significant upfront time and expense without any assurance that these efforts will generate a sale. 

Customers in highly regulated industries may demand shorter subscription periods or other contract terms that differ from our  standard 

arrangements, including terms that can lead those customers to obtain broader rights in our offerings than would be standard. Such 

entities may have statutory, contractual, or other legal rights to terminate contracts with us or our business partners due t o a default or 

for other reasons. Any such termination may adversely affect our reputation, business, results of operations and financial condition. 

Additionally, due to the heightened regulatory environment in which they operate, potential customers in these industries may  

encounter additional difficulties when trying to move away from legacy ecommerce platforms to an open SaaS platform like the one 

we provide.  

Our sales cycle with our customers can be long and unpredictable, and our sales efforts require considerable time and expense .  

The timing of our sales with our customers and related revenue recognition is difficult to predict because of the length and 

unpredictability of the sales cycle for these customers. Mid-market and large enterprise customers, particularly those in highly 

regulated industries and those requiring customized applications, may have an even further lengthy sales cycle for the evaluation and 

implementation of our platform. This caused and may continue to cause a delay between increasing operating expenses for such  sales 

efforts and, upon successful sales, the generation of corresponding revenue. We are often required to spend significant time and 

resources to better educate our potential customers and familiarize them with our platform. Our sales cycle for these cu stomers, from 

initial evaluation to contract execution, is generally 8 to 12 months for large enterprise customers and 4 to 8 months for sm all and mid-

market customers but can vary substantially.  

In 2022, heightened macroeconomic uncertainty adversely affected our customers’ planning and decision -making processes, 

resulting in prolonged sales cycles, extended implementation periods, and longer ramp -up times for new customers. Beginning in 

2023, we observed a relative stabilization in our sales cycles compared to prior periods, with only marginal improvements in 

implementation timelines and customer ramp-up periods. During 2024, sales cycles remained generally consistent with 2023 levels. 

However, in 2025, we have continued to experience elongated sales cycles, driven in part by a persistently challenging 

macroeconomic environment that has continued to impact customer budgeting, approval processes, and purchasing decisions. Desp ite 

periods of apparent stabilization, our sales cycle remains inherently uncertain, subject to macroeconomic conditions and customer-

specific factors, and difficult to predict. Accordingly, we cannot assure that trends observed in prior periods will continue  or that sales 

cycles will shorten in the future. 

Although we have begun to incorporate AI and automation tools across certain aspects of our sales, marketing, and customer 

engagement processes with the objective of improving efficiency and decision-making, including potentially reducing the duration of 

certain stages of our sales cycle, these initiatives are still evolving. The extent to which the use of AI may contribute to shorter sales 

cycles, improved conversion rates, or more predictable revenue recognition remains uncertain and dependent on a variet y of factors, 

including customer adoption, regulatory considerations, data quality, and integration with existing processes. Accordingly, we cannot 

assure that the use of AI or automation will result in shorter sales cycles, improved sales efficiency, or enhanced financial performance 

in future periods. 

As a result, a  significant portion of our total revenue is generated from the recognition of contract liabilities from contra cts 

entered into with customers during prior periods. Customers often view our revenue sharing arrangements and subscription to o ur 

ecommerce platform and services as a strategic decision requiring significant investment. As a result, customers frequently require 

considerable time to evaluate, test and qualify our platform prior to entering into or expanding a subscription. During the  sales cycle, 

we spend significant time and resources on sales and marketing and contract negotiation activities, which may not result in a  sale. 

Additional factors that may influence the length and variability of our sales cycle include:  

• the effectiveness of our sales force, as we hire and train our new salespeople to sell to mid -market and large enterprise 

customers;  
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• the discretionary nature of purchasing and budget cycles and decisions;  

• the obstacles placed by customers’ procurement process;  

• customers’ integration complexity;  

• customers’ familiarity with SaaS ecommerce solutions;  

• customers’ evaluation of competing products during the purchasing process; and  

• evolving customer demands.  

Due to these uncertainties, predicting the completion of a sale or revenue recognition timing remains challenging. While a 

decrease in current-period revenue might not be substantial, it could adversely influence future revenue if demand for our solutions 

and services or contract renewals declines.  

Changes in tax laws or regulations or differing interpretations may be applied adversely to us or our customers. We may be subject 

to tax liability for past sales or become subject to tax laws or regulations that are applied adversely to us or our customers, which 

could harm our business.  

New income, sales, use, or other tax laws, statutes, rules, regulations, or ordinances could be enacted at any time in the 

jurisdictions in which we operate. Any new taxes could adversely affect our domestic and international business operations an d our 

business and financial performance. Existing tax laws, statutes, rules, regulations, or ordinances could be interpreted, change d, 

modified or applied adversely to us. These events could require us or customers using our ecommerce platform to pay additiona l tax 

amounts on a prospective or retroactive basis. They could require us or our customers to pay fines and/or penalties and interest for past 

amounts deemed to be due. If we raise our prices to offset the costs of these changes, existing and potential future customers may elect 

not to continue to subscribe or elect not to subscribe to our ecommerce platform in the future. Additionally, new or modified  tax laws 

could increase our customers’ and our compliance, operating and other costs, as well as the costs o f our platform. Any or all of these 

events could adversely impact our business and financial performance.  

Brazil has recently approved a major indirect tax reform according to which five existing taxes will be replaced by three new 

taxes. The new taxes will be introduced gradually from 2026 until 2033, while the existing ones will gradually be phased out 

following the same timeline. The main goal of the reform is to simplify the Brazilian tax environment, but it is also expected to raise 

the tax burden for certain business segments, increase the compliance burden during the transition period and lead to cash co nstraints 

due to the split payment mechanism. 

Moreover, our application of certain tax laws may be subject to controversial interpretation by tax authorities. In the event  that 

tax authorities interpret tax laws in a manner that is inconsistent with our interpretation, we may be adversely affected.  

With sales in various countries, we are subject to taxation in several 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 substan tially as a 

result of changes in the applicable tax principles, including increased tax rates, new tax laws or revised interpretations of  existing tax 

laws and precedents, which could have an adverse impact on our liquidity and results of operations.  

In addition, we may be subject to additional obligations to collect and remit sales tax and other taxes. The jurisdictions in  which 

we operate have differing rules and regulations governing sales, use, value-added and other taxes, and these rules and regulations are 

subject to varying interpretations that may change over time. In particular, the applicability of such taxes to our ecommerce  platform 

in various jurisdictions is unclear. These jurisdictions’ rules regarding tax nexus are complex and vary significantly. As a result, we 

could face tax assessments and audits. Our liability for these taxes and associated penalties could exceed our original estim ates. 

Jurisdictions in which we have not historically collected or accrued sales, use, value-added, or other taxes could assert our liability for 

such taxes. This could result in substantial tax liabilities and related penalties for past sales. It could also discourage c ustomers from 

using our platform or otherwise harm our business and operating results.  

Our future effective tax rates could be subject to volatility or adversely affected by a number of factors, including:  

• changes in the valuation of our deferred tax assets and liabilities;  

• expected timing and amount of release of any tax valuation allowances;  

• tax effects of share-based compensation;  
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• costs related to intercompany restructurings;  

• changes in tax laws, regulations or interpretations thereof; or  

• future earnings being lower than anticipated in countries where we have lower statutory tax rates and higher than 

anticipated in countries where we have higher statutory tax rates.  

We currently conduct activities in multiple jurisdictions through our subsidiaries pursuant to transfer pricing arrangements and 

may in the future conduct operations in other jurisdictions pursuant to similar arrangements. If two or more affiliated compa nies are 

located in different countries, the tax laws or regulations of each country generally will require that transfer prices be th e same as 

those between unrelated companies dealing at arm’s length. While we believe that we operate in compliance with app licable transfer 

pricing laws and intend to continue to do so, our transfer pricing procedures are not binding on applicable tax authorities. If tax 

authorities in any of these countries were to successfully challenge our transfer prices as not reflecting arm’s length transactions, they 

could require us to adjust our transfer prices and thereby reallocate our income to reflect these revised transfer prices, wh ich could 

result in a higher tax liability to us.  

Loss of, or adverse modifications to, certain tax benefits that we enjoy in Brazil could have a negative impact on our operat ing 

results and profitability.  

Our Brazilian subsidiaries enjoy a social contribution benefit introduced by the Brazilian government in 2011 as a stimulus t o 

labor intensive companies pursuant to Brazilian Federal Law 12,546/11, named Contribuição Previdenciária sobre a Receita Brut a 

(CPRB). Under this benefit, employers of specific business segments can elect to pay their share of social contribution at rate s of up to 

4.5% on gross revenues instead of 20.0% on payroll. This benefit was originally designed to be effective for a limited p eriod of time, 

but it has been extended several times since its introduction until the enactment of Law 14,973/2024, which determines a grad ual 

phase out of CPRB along with a gradual restoration of the social contribution tax on payroll. This hybrid model will be effective from 

January 2025 to December 2027. From January 2028 onwards only the social contribution on payroll will be levied, at the rate of 

20%. The actual impact of this change on the results of VTEX Brasil will depend on a combination of reven ue and payroll growth 

over time. 

Also, VTEX Brasil enjoys a research and development (R&D) benefit that significantly reduces its income tax liability pursuant 

to Brazilian Federal Law 11,196/05, or Lei do Bem. If the relevant R&D tax benefit is terminated, the tax liability of VTEX B rasil 

could be significantly increased. 

We are subject to anti-corruption, anti-bribery, anti-money laundering and similar laws. Non-compliance with such laws can 

subject us to criminal and/or civil liability and harm our business.  

We are subject to the FCPA, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the Brazilia n 

Anticorruption Law, the UK Bribery Act of 2010, the UK Proceeds of Crime Act 2002, and other anti-bribery and anti-money 

laundering laws in the countries in which we conduct activities. Anti-corruption and anti-bribery laws have been enforced aggressively 

in recent years. These laws are interpreted broadly to prohibit companies and their employees and third -party intermediaries from 

authorizing, promising, offering, or providing, directly or indirectly, improper payments or anything else of value to recipients in the 

public or private sector. As we increase our international sales and business and sales to the public sector, we may e ngage with 

partners and third-party intermediaries to market our services and to obtain necessary permits, licenses and other regulatory approvals. 

In addition, we or our third-party intermediaries may have direct or indirect interactions with officials and employees of government 

agencies or state-owned or affiliated entities. We can be held liable for corrupt or other illegal activities of these third -party 

intermediaries, our employees, representatives, contractors, partners and agents, even if we do not  explicitly authorize such activities.  

While we have policies and procedures to address compliance with such laws, our employees and agents could violate our 

policies and applicable law, for which we may be ultimately held responsible. As we increase our international sales and business, our 

risks under these laws may increase.  

Non-compliance with anti-corruption, anti-bribery, or anti-money laundering laws could subject us to whistleblower complaints, 

investigations, sanctions, settlements, prosecution, other enforcement actions, disgorgement of profits, significant fines, d amages, 

other civil and criminal penalties or injunctions, suspension and/or debarment from contracting with certain persons, the los s of export 

privileges, reputational harm, adverse media coverage and other collateral consequences. If any subpoenas or invest igations are 

launched, or governmental or other sanctions are imposed, or if we do not prevail in any possible civil or criminal litigatio n, our 

business, results of operations and financial condition could be materially harmed. Responding to any action will likely result in a 



 

33 

materially significant diversion of management’s attention and resources and significant defense costs and other professional  fees. 

Enforcement actions and sanctions could further harm our business, results of operations and financial condition.  

We have in the past identified a material weakness in our internal control over financial reporting in preparing our consolid ated 

financial statements. If we identify new material weaknesses in the future or we fail to implement and maintain effective int ernal 

controls over financial reporting, we may be unable to accurately report our results of operations, meet our reporting obliga tions 

or prevent fraud, which may adversely affect our business and stock price or cause our access to the capital market to b e impaired.  

We have in the past identified a material weakness in our internal controls over financial reporting. A material weakness is a  

deficiency, or combination of control deficiencies, in internal control over financial reporting, such that there is a reason able 

possibility that a material misstatement of a company’s annual or interim financial statements will not be prevented or detec ted on a 

timely basis. If we fail to implement and maintain effective internal control over financial reporting, this could result  in errors in our 

financial statements that could result in a material restatement of our financial statements, we could fail to meet our public reporting 

obligations or fail to prevent fraud, which would likely cause investors to lose confidence in our reported financial information and 

cause a decline in the price of our Class A common shares. Additionally, failure to implement and maintain effective internal control 

over financial reporting could also subject us to potential delisting from the NYSE or to  other regulatory investigations and civil or 

criminal sanctions.  

As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act of 2002, or the 

Sarbanes-Oxley Act, and the rules and regulations and the listing standards of the NYSE. The Sarbanes-Oxley Act requires, among 

other things, that we evaluate the effectiveness of our disclosure controls and procedures and internal control over financial reporting. 

This assessment must include disclosure of any material weaknesses identified by management in internal controls over financial 

reporting. We have incurred and expect to continue to incur substantial accounting and auditing expenses and to expend signif icant 

management time in complying with these requirements. 

In addition, our current reporting obligations as a SEC-reporting company may place a significant strain on our management, 

operational and financial resources, and systems for the foreseeable future. There can be no assurance that in the future we will not 

have material weaknesses in our internal control over financial reporting. 

Our risk management policies and procedures may not be fully effective in mitigating our risk exposure in all market 

environments or against all types of risks, including risk of fraud, which could expose us to losses and liability and otherw ise 

adversely affect our business.  

We operate in a rapidly changing industry, and we have experienced significant growth in recent years. Accordingly, our risk 

management policies and procedures may not be fully effective in identifying, monitoring and managing our risks. Some of our risk 

evaluation methods depend upon information provided by others and public information regarding markets, customers or other mat ters 

that are otherwise inaccessible by us. In some cases, however, that information may not be accurate, complete or up -to-date. If our 

policies and procedures are not fully effective or we are not always successful in capturing all risks to which we are or may  be 

exposed, we may suffer harm to our reputation or be subject to litigation or regulatory actions that could have a materia l adverse effect 

on our business, financial condition and results of operations.  

We offer our platform to a large number of customers, and we are responsible for vetting and monitoring these customers and 

determining whether the transactions we process for them are lawful and legitimate. When our products and services are used t o 

process illegitimate transactions, and we settle those funds to customers and are unable to recover them, we suffer losses and lia bility. 

For instance, we face risk of fraud with respect to our SMB platform business, as our customers may use our platform to cre ate online 

stores that sell goods to end-consumers without actually delivering them or may use our platform to test illegally obtained credit card 

data. If we are unable to prevent these illicit uses of our platform, our business, financial condition, operating result and reputation 

may be adversely affected. These types of illegitimate, as well as unlawful, transactions can also expose us to governmental and 

regulatory sanctions, including outside of Brazil (e.g., U.S. AML and economic sanctions violations). The highly automated nature of, 

and liquidity offered by, our payments services make us a target for illegal or improper uses, including fraudulent or illega l sales of 

goods or services, money laundering and terrorist financing. Identity thieves and tho se committing fraud using stolen or fabricated 

credit card or bank account numbers, or other deceptive or malicious practices, potentially can steal significant amounts of money 

from businesses like ours. In configuring our payments services, we face an inherent trade-off between security and customer 

convenience. Our risk management policies, procedures, techniques and processes may not be sufficient to identify all of the risks to 

which we are exposed, to enable us to mitigate the risks we have identified , or to identify additional risks to which we may become 

subject in the future. In addition, when we introduce new services, focus on new business types, or begin to operate in marke ts in 

which we have a limited history of fraud loss, we may be less able to forecast and reserve accurately for those losses. Furthermore, if 
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our risk management policies and processes contain errors or are otherwise ineffective, we may suffer large financial losses,  we may 

be subject to civil and criminal liability, and our business may be materially and adversely affected.  

Although we generated net income in 2025 and 2024, we recorded net losses in 2023, and recording net losses in the future rem ain 

possible as we pursue our growth strategy. We may face challenges in generating sufficient revenue to sustain profitability. 

Furthermore, our recent growth rates may not reflect future performance, as our success depends on attracting new customers, 

retaining existing ones, and increasing sales across both groups—especially in the event of stagnant e-commerce growth, adverse 

shifts in consumer spending, or broader economic downturns. 

In 2023 we recorded net losses, with 2024 and 2025 marking the first two consecutive years in which we generated net income. 

Net losses remain possible as we execute our growth strategy with a focus on high efficiency. We may not be able to generate 

sufficient revenue to achieve and sustain profitability. 

We generated a net income of US$20.0 million in the year ended December 31, 2025 and US$15.8 million in the year ended 

December 31, 2024 We experienced revenue growth, recording a 6.1% increase in total revenue to US$240.5 million in the year e nded 

December 31, 2025, from US$226.7 million in the year ended December 31, 2024, and 12.9% increase in total revenue in the year 

ended December 31, 2024, from US$200.8 million in the year ended December 31, 2023. We principally generate revenue through 

subscription plans, which consist of a fixed fee component and a revenue-sharing component based on a percentage of our customers’ 

GMV. Our subscription plans typically have terms ranging from 12 to 36 months. Our customers are under no obligation to renew 

their subscriptions upon expiration and may terminate their subscriptions upon short notice. As a result, notwithstanding growth in the 

number of customers with ARR above US$250 thousand using our platform in recent years, we cannot assure that we will continue  to 

attract new customers, retain existing customers, or increase sales to new or existing customers. In addition, our results may b e 

adversely affected if we lose or forego income derived from commission fees charged to marketplace partners, payment providers, or 

other services offered through our app store. 

Our ability to grow and generate incremental revenue also depends, in part, on our ability to maintain and grow our relations hips 

with existing customers (including any customers acquired in connection with our acquisitions) and to have them increase their usage 

of our platform. If our customers do not increase their use of our products, our revenue may decline, and our results of operations may 

be harmed. Customers are charged based on the usage of our products. Most of our customers do not have long-term contractual 

arrangements with us, and, therefore, most of our customers may reduce or cease their use of our products at any time without  penalty 

or termination charges. Customers may terminate or reduce their use of our products for any number of reasons,  including if they are 

not satisfied with our products, the value proposition of our products or our ability to meet their needs and expectations. T he loss of 

customers or reductions in their usage levels of our products may have a negative impact on our b usiness, results of operations and 

financial condition. If a  significant number of customers cease using or reduce their usage of our products, we may be required to 

spend significantly more on sales and marketing than we currently plan to spend in order t o maintain or increase revenue from 

customers. Such additional sales and marketing expenditures could adversely affect our business, results of operations and financial 

condition.  

Furthermore, in future periods, we may not be able to attract new customers and sustain revenue growth consistent with our 

recent growth, or at all. We believe our ability to attract new customers, and our revenue growth depends on a number of fact ors, 

including:  

• reductions in our current or potential customers’ spending levels;  

• competitive factors affecting the software as a service, or SaaS, business software applications market, including the 

introduction of competing platforms, discount pricing and other strategies that may be implemented by our competitors;  

• our ability to execute our growth strategy and operating plans;  

• a decline in our customers’ level of satisfaction with our platform and customers’ usage of our platform;  

• changes in our relationships with third parties, including our business partners, app developers, theme designers, referral 

sources and payment processors;  

• the timeliness and success of our solutions;  

• the frequency and severity of any system outages;  

• technological change;  

• our ability to adequately obtain, maintain, protect and enforce our intellectual property and proprietary rights;  
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• concerns relating to actual or perceived privacy or security breaches;  

• the continued willingness of the end-consumers of our customers to use the internet for commerce; and  

• our focus on long-term value over short-term results, through 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.  

As a result of the foregoing factors, it is difficult for us to forecast our future revenue or revenue growth. If our assumpt ions are 

incorrect or change in reaction to changes in our market, or if we are unable to maintain consistent revenue or revenue growth, the 

price of our Class A common shares could be volatile, and it may be difficult to achieve and maintain profitability. Investors should 

not rely on our revenue for any prior periods as any indication of our future revenue or revenue growth.  

Also, to the extent there is a challenging macroeconomic environment or sustained general economic downturn which adversely 

impact consumer spending in the countries in which we operate, or our software is perceived by customers and potential custom ers as 

costly, or too difficult to deploy or migrate to, our revenue may be disproportionately affected. Our revenue may also be 

disproportionately affected by delays or reductions in general information technology spending. Competitors, many of whom are  

larger and more established than we are, may respond to market conditions by lowering prices and attempting to lure away our 

customers. We cannot predict the timing, strength, or duration of any economic slowdown, instability, or recovery, generally or within 

any particular industry. If macroeconomic conditions of or the markets in which we operate worsen from present levels, our busine ss, 

results of operations and financial condition could be materially and adversely affected. 

We may be subject to various legal proceedings which could adversely affect our business, financial condition or results of 

operations.  

We may be involved in various legal proceedings, investigations and similar matters from time to time arising from tax, civil 

and labor claims, amongst others. Such matters can be time-consuming, divert management’s attention and resources and cause us to 

incur significant expenses. Any insurance or indemnities that we may have may not cover all claims that may be asserted again st us, 

and any claims asserted against us, regardless of merit or eventual outcome, may harm our reputation. If we are unsuccessful in our 

defense in these legal proceedings, we may be forced to pay damages or fines, enter into consent decrees or change our busine ss 

practices, any of which could adversely affect our business, financial condition or results of operations. In addition, certain legal 

proceedings may result in negative publicity or affect our reputation.  

In addition, media coverage and public statements that insinuate improper actions by us or our subsidiaries, regardless of th eir 

factual accuracy or truthfulness, may result in negative publicity or legal proceedings. Addressing negative publicity and an y resulting 

legal proceeding may distract management, increase costs and divert resources. Negative publicity may have an adverse impact on our 

reputation or the morale of our employees, which could adversely affect our business, financial condition and resu lts of operations. 

Changes in accounting principles and financial reporting requirements could impact our reported financial results and reporte d 

financial condition. 

Prior to January 1, 2025, the Company historically prepared its financial statements in accordance with IFRS Accounting 

Standards. Beginning with its consolidated financial statements for fiscal periods ending after January 1, 2025, we have volu ntarily 

changed our basis of accounting from IFRS Accounting Standards to U.S. GAAP. This Form 20 -F presents the Company’s audited 

financial statements in accordance with U.S. GAAP for the first time. 

The preparation of our consolidated financial statements in accordance with U.S. GAAP rather than IFRS Accounting Standards 

has caused us to report results and could cause us to report results in the future which are different than what our results would have 

been had we continued to report in accordance with IFRS Accounting Standards. Because our reported results for the year ended  

December 31, 2025, 2024 and 2023 and for future periods may be different from our results had they been prepared under IFRS 

Accounting Standards, you may not be able to meaningfully compare our prior financial statements under IFRS Accounting Standard s 

with our financial statements under U.S. GAAP. 

Going forward, changes in U.S. GAAP could require us to change the way in which our future results are determined or require 

a retrospective adjustment of reported results. Such changes could relate to the fair value of assets and liabilities, the re cognition of 

revenue and expenses, the accounting for acquired entities, as well as related income tax effects. Any such changes could res ult in 

material changes to our financial results. 
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Certain Risks Relating to Latin America  

Governments have a high degree of influence in Brazil and the other economies in which we operate. The effects of this influe nce 

and political and economic conditions in Brazil and Latin America could harm us and the trading price of our Class A common 

shares.  

Governments in many of the markets in which we currently, or may in the future, operate frequently exercise significant 

influence over their respective economies and occasionally make significant changes in policy and regulations. Government act ions to 

control inflation and other policies and regulations have often involved, among other measures, increases or decreases in intere st rates, 

changes in fiscal policies, wage and price controls, foreign exchange rate controls, blocking access to bank accounts, cu rrency 

devaluations, capital controls and import and export restrictions. We have no control over and cannot predict what measures o r 

policies governments may take in the future. We and the market price of our securities may be harmed by changes in governm ent 

policies, as well as general economic factors, including, without limitation:  

• growth or downturn of the relevant economy;  

• interest rates and monetary policies;  

• exchange rates and currency fluctuations;  

• inflation;  

• liquidity of the capital and lending markets;  

• import and export controls;  

• exchange controls and restrictions on remittances abroad and payments of dividends;  

• modifications to laws and regulations according to political, social and economic interests;  

• fiscal policy and changes in tax laws and related interpretations by tax authorities;  

• economic, political and social instability, including general strikes and mass demonstrations;  

• the regulatory framework governing our industry;  

• labor and social security regulations;  

• public health, including as a result of epidemics and pandemics;  

• changes in demographics; and  

• other political, diplomatic, social and economic developments in or affecting Latin America.  

Uncertainty over whether Brazil and other Latin American governments will implement reforms or changes in policy or 

regulation affecting these or other factors in the future may affect economic performance and contribute to economic uncertainty in 

Latin America, such as increased tax uncertainty regarding the tax authorities’ interpretations of applicable tax laws and exemptions , 

which may have an adverse effect on our activities and consequently our operating results, and may also adversely affect the trading 

price of our Class A common shares.  

In addition, recent economic and political instability in Brazil in general has led to a negative perception of the Brazilian  

economy and higher volatility in the Brazilian securities markets, which also may adversely affect us and our Class A common shares. 

See “—The ongoing economic uncertainty and political instability in Brazil and the other countries in which we operate, may harm us  

and the price of our Class A common shares” and “Item 5. Operating and Financial Review and Prospects—A. Operating Results— 

Latin American Macroeconomic Environment.”  

Significant foreign currency exchange controls and currency devaluation in certain countries in which we operate which may 

have adverse effects on the economies of such countries, us and the price of our Class A common shares.  

Certain Latin American economies have experienced shortages in foreign currency reserves and their respective governments 

have adopted restrictions on the ability to transfer funds out of the country and convert local currencies into U.S. dollars.  This may 

increase our costs and limit our ability to convert local currency into U.S. dollars and transfer funds out of certain countr ies, including 

for the purchase of dollar-denominated inputs, the payment of dividends or the payment of interest or principal on our outstanding 
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debt. In the event that any of our subsidiaries are unable to transfer funds to us due to currency restrictions, we are respo nsible for any 

resulting shortfall.  

With respect to Argentina, as of 2025 the spread between the official exchange rate and other exchange rates narrowed 

compared to prior periods, and certain capital controls were eased, improving access to capital markets and enabling increase d ability 

for companies to transfer funds outside Argentina. In addition, the Impuesto PAIS (Impuesto Para una Argentina Inclusiva y 

Solidaria), an emergency tax on the purchase of foreign currency that increased the cost of foreign exchange transactions, ex pired on 

December 23, 2024 as originally scheduled. 

Despite these developments, Argentina has historically been subject to foreign exchange controls, capital flow restrictions, and 

taxes on foreign currency transactions that have materially limited the ability of companies to retain foreign currency or re mit funds 

outside the country. Accordingly, we cannot assure that similar restrictions, controls, or taxes will not be reinstated, expa nded, or 

modified in the future. Any such measures could adversely affect our ability to access foreign currency, transfer funds outside 

Argentina, increase our operating costs, and materially adversely affect our business, results of operations, and financial c ondition. 

In addition, the Brazilian, Mexican and Argentinian currencies (as well as the currency of other countries in which we operat e) 

have been historically volatile and have devalued frequently over the past three decades. The continuing devaluation of the Argentine 

peso since the end of 2015 has led to higher inflation levels, has significantly reduced competitiveness, real wages and consumption 

and has had a negative impact on businesses whose success is dependent on domestic market demand and supplies payable  in foreign 

currency. Further currency devaluations in any of the countries in which we operate could have a material adverse effect on o ur results 

of operations and financial condition.  

Throughout this period, for example, the Brazilian government has implemented various economic plans and used various 

exchange rate policies, including sudden devaluations, periodic mini-devaluations (during which the frequency of adjustments has 

ranged from daily to monthly), exchange controls, dual exchange rate markets and a floating exchange rate system. The exchange rate 

reported by the Central Bank was R$4.841 per US$1.00 on December 31, 2023, R$6.192 per US$1.00 on December 31, 2024, 

R$5.502 per US$1.00 on December 31, 2025 and R$5.128 per US$1.00 on February 25, 2026. There can be no assurance that the real 

will not again depreciate against the U.S. dollar or other currencies in the future.  

The value of the Mexican peso has also been subject to significant fluctuations with respect to the U.S. dollar in the past a nd 

may be subject to significant fluctuations in the future. In 2023, 2024 and 2025, the Mexican peso appreciated 13.1%, depreciated 

23.0% and appreciated 13.4% respectively, against the U.S. dollar in nominal terms. There can be no assurance that the Mexica n peso 

will not again depreciate against the U.S. dollar or other currencies in the future.  

The value of the Colombian peso has also been subject to significant fluctuations with respect to the U.S. dollar in the past  and 

may be subject to significant fluctuations in the future. In 2023, 2024 and 2025 the Colombian peso appreciated 20.1%, deprec iated 

12.0% and appreciated 14.8% respectively, against the U.S. dollar in nominal terms. There can be no assurance that the Colomb ian 

peso will not again depreciate against the U.S. dollar or other currencies in the future. 

The value of the Argentine peso has been subject to significant devaluation against the U.S. Dollar in the past. In 2023, 2024 

and 2025 the Argentine peso depreciated 356.5%, 21.4%, and 41.3% respectively, against the U.S. dollar in nominal terms. There can 

be no assurance that the Argentine peso will not again depreciate against the U.S. dollar o r other currencies in the future.  

See “—We face exposure to foreign currency exchange rate fluctuations, and such fluctuations could adversely affect our 

business, results of operations and financial condition .”  

The ongoing economic uncertainty and political instability in Brazil, Argentina and the other countries in which we operate, may 

harm us and the price of our Class A common shares.  

The Brazilian political environment influenced and continues to influence the economic performance of the country. The 

political crises affected and continue to affect the trust of investors and the general public, causing economic slowdowns an d an 

increase in volatility of securities issued by Brazilian companies.  

Federal government’s difficulty in having a majority in the National Congress could result in a deadlock, political unrest an d 

massive demonstrations and/or strikes, which may adversely affect our business, financial condition and results of operations . 

Uncertainties regarding the current government’s implementation of changes in monetary, fiscal and social security policies, as  well as 

the relevant legislation, may contribute to economic instability. In addition, failure of the Brazilian federal government  to adopt 
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measures to reduce the public deficit and public spending, contributed to the negative economic impact of inflation and have created 

general economic uncertainty and heightened volatility in the Brazilian securities markets.  

The president of Brazil has the power to establish policies and perform governmental acts related to the conduction of the 

Brazilian economy and, consequently, affect the operations and financial performance of companies, including ourselves. We ca nnot 

predict which policies the President will adopt, much less whether such policies or changes in current policies could have an ad verse 

effect on us or on the Brazilian economy. 

On November 19, 2023, Javier Milei was elected President of Argentina after campaigning on a platform that included 

proposals to dollarize the economy and dismantle the Central Bank. Shortly after taking office, his administration implemente d a 

significant devaluation of the Argentine peso and introduced a series of deregulation and fiscal adjustment measures aimed at 

addressing Argentina’s long-standing economic imbalances. During 2024, these policies contributed to a deceleration in inflation from 

211% for the year ended December 31, 2023, to 117.7% for the year ended December 31, 2024, with monthly inflation rates declining 

materially over that period. However, these measures were also accompanied by a deterioration in social conditions, including an 

increase in poverty levels, which peaked at levels exceeding 50% during 2024. 

During 2025, Argentina continued to experience a complex economic and political environment. While inflation continued to 

moderate compared to prior years and certain macroeconomic indicators showed signs of stabilization, the country remains expo sed to 

significant economic, social, and political risks. President Milei has reiterated his commitment to structural reforms, including 

eventual dollarization, but has indicated that implementation would depend on political support and broader economic conditio ns, 

including outcomes of the 2025 legislative elections, which resulted favorable. Argentina’s relationship with international f inancial 

institutions, including the International Monetary Fund (“IMF”), remains a key factor influencing the sustainability of t hese reforms. 

We cannot predict whether President Milei will be able to maintain sufficient political and institutional support to continue  or 

deepen his reform agenda, nor can we predict whether additional or alternative economic measures may be adopted. Any failure to 

implement or sustain reforms, renewed macroeconomic instability, or the adoption of additional controversial measures could 

materially adversely affect Argentina’s inflation levels, economic outlook, and financial markets, which in turn could advers ely affect 

our business, financial condition, results of operations, and the trading price of our Class A common shares. See “ —Inflation and 

certain government measures to curb inflation may have adverse effects on the economies of the countries where we operate , our 

business and the price of our Class A common shares.” 

Uncertainty and instability resulting from the conflict between Russia and Ukraine and the conflicts in Middle East following  the 

attack by Hamas on Israel from the Gaza Strip could adversely affect our business, financial condition and operations.  

Global markets have recently experienced volatility and disruption following the escalation of geopolitical tensions, the sta rt of 

military conflict between Russia and Ukraine, Hamas and Israel and resultant escalating tensions in the region involving the Gaza 

Strip, Iran, Hezbollah in Lebanon and the Houthi in Yemen. 

In late February 2022, Russian military forces launched significant military action against Ukraine, and since then there has  

been continued sustained conflict and disruption in the region. It is not possible to predict the broader or longer-term consequences of 

this conflict, which could include further sanctions, embargoes, regional instability, geopolitical shifts and adverse effect s on 

macroeconomic conditions, security conditions, currency exchange rates and financial markets. In response to Russia’s invasion of 

Ukraine, the United States, the European Union, the United Kingdom and several other countries have imposed or are imposing f ar-

reaching sanctions and export control restrictions on Russian entities and individuals. These and any additional sanc tions, as well as 

any counter responses by the governments of Russia or other jurisdictions, and prolonged unrest, intensified military activit ies and/or 

the implementation of more extensive sanctions could adversely affect the global financial markets gen erally and levels of economic 

activity as well as increase financial markets volatility.  

On October 7, 2023, Hamas militants and members of other terrorist organizations infiltrated Israel’s southern border from 

the Gaza Strip and conducted a series of terror attacks on civilian and military targets. Thereafter, these terrorists launch ed extensive 

rocket attacks on Israeli population and industrial centers located along the Israeli border with the Gaza Strip. Shortly following the 

attack, Israel’s security cabinet declared war against Hamas. On January 17, 2025, Israel’s Security’s Cabinet approved a cease fire 

and hostage release deal in Gaza. Notwithstanding the foregoing, the intensity and duration of Israel’s current war against H amas is 

difficult to predict, and as are such war’s economic implications on our business and operations and on t he global geopolitical 

instability. Moreover, global markets are affected by Israel’s ongoing war against Hamas and Hezbollah and related conflicts between 

other entities or countries in the Middle East. It is unclear whether these challenges and uncertain ties will be contained or resolved, 

and what effects they may have on the global political and economic conditions in the long term. 
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Although we do not have any employees, staff, consultants, operations, materials or equipment located in Ukraine, Russia, 

Belarus, or Israel, some of our customers, suppliers and partners may have employees, staff, consultants, operations, materia ls or 

equipment located in Ukraine, Russia or Belarus which could adversely affect our business or the services being provided to us.  

Cybersecurity organizations in many countries have published warnings of increased cybersecurity threats to businesses, and 

external events, like the conflict between Russia and Ukraine, may increase the likelihood of cybersecurity attacks. We or ou r 

customers, suppliers and partners may be subject to retaliatory cyberattacks perpetrated by Russia or others at its direction in response 

to economic sanctions and other actions taken against Russia as a result of its invasion of Ukraine. In addition, we are ta king 

additional extensive measures of monitoring any potential abnormal behavior coming from Russia, Ukraine or Belarus that may 

directly or indirectly affect us. Any failure or security breach of information systems or data could result in a violation o f applicable 

privacy and other laws, significant legal and financial exposure, damage to our reputation or a loss of confidence in our sec urity 

measures, which could also adversely affect our business.  

These and other global and regional conditions may adversely affect our business, financial condition and results of operatio ns.  

Inflation and certain government measures to curb inflation may have adverse effects on the economies of the countries where we 

operate, our business and the price of our Class A common shares.  

Most Latin American countries have historically experienced, and may continue to experience in the future, high rates of 

inflation, which could lead to further government intervention in the economy, including the introduction of government polic ies that 

could adversely affect our results of operations. In countries with high rates of inflation, such as Brazil, or with hyperinflation, such as 

Argentina, we may not be able to adjust the price of our services sufficiently to offset the effects of inflation on  our cost structures. A 

high inflation environment would also have negative effects on the level of economic activity, employment and adversely affec t our 

business and results of operations.  

In the past, Brazil has experienced extremely high rates of inflation. Inflation and some of the measures taken by the Brazilian 

government in an attempt to curb inflation have had significant negative effects on the Brazilian economy generally. Inflatio n policies 

adopted to curb inflationary pressures and uncertainties regarding possible future governmental intervention have contributed  to 

economic uncertainty and heightened volatility in the Brazilian capital markets.  

According to the National Consumer Price Index (Índice Nacional de Preços ao Consumidor Amplo), or IPCA, which is 

published by the Brazilian Institute for Geography and Statistics (Instituto Brasileiro de Geografia e Estatística), or IBGE, Brazilian 

inflation rates were 4.3%, 4.8% and 4.6% for the years ended December 31, 2025, 2024 and 2023, respectively. Brazil may experience 

high levels of inflation in the future and inflationary pressures may lead to the Brazilian government’s intervening in the economy and 

introducing policies that could harm our business and the price of our Class A common shares. One of the tools used by the Brazilian 

government to control inflation levels is its monetary policy, specifically in regard to the official Brazilian interest rate. An increase in 

the interest rate restricts the availability of credit and reduces economic growth, and vice versa. During recent years, there has been 

significant volatility in the official Brazilian base interest rate, which ranged from 14.25%, on December 31, 2015 to 2.00% on 

December 31, 2020, increasing to 13.75% on December 31, 2022, 11.75% on December 31, 2023, 12.25% on December 31, 2024, 

and 15.00% on December 31, 2025. As of the date of this annual report, the official Brazilian base interest rate is 15.00%. This rate is 

set by the Monetary Policy Committee of the Central Bank of Brazil (Comitê de Política Monetária), or COPOM. Any change in 

interest rate, in particular any volatile swings, can adversely affect our growth, indebtedness and financial condition.  

In recent years, Argentina’s foreign debt rating has been downgraded on multiple occasions based on concerns regarding 

economic conditions and rising fears of increased inflationary pressures and their ability to serve their debt obligations. T he IMF and 

the Argentine authorities have reached an understanding on key policies as part of their ongoing discussions of an IMF-supported 

program in order to renegotiate the principal maturities of the US$44.1 billion under a stand -by arrangement. On March 25, 2022, the 

IMF approved the execution of the financing agreement (the “IMF Agreement”) with Argentina for a total amount of US$44.0 bill ion, 

which includes a disbursement of US$9.6 billion. The IMF Agreement expired at the end of 2024 and is expected that Argent ina will 

negotiate a new agreement on top of this. We cannot assure that the conditions of the IMF Agreement, or any other agreement e ntered 

with IMF, would not affect Argentina’s ability to implement reforms and public policies and boost economic growth, nor the impact 

that these agreements may have in Argentina’s ability to access international capital markets (and indirectly in our ability to access 

those markets). Moreover, the long-term impact of these measures and any future measures taken by the government on the Argentine 

economy remains uncertain. It is possible that reforms could be disruptive to the economy and adversely affect the Argentine economy 

and our business, results of operations and financial condition. We are also unable to predict the measures that the Argentine 

government may adopt in the future, and how they will impact on the Argentine economy and our results of operations and finan cial 

condition.  
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The increasing level of inflation in Argentina has generated pressure for further depreciation of the Argentine peso, which 

depreciated against the U.S. dollar by 22.0% and 72.5% in 2021 and 2022, respectively. Argentina’s president, Javier Milei, t ook 

office on December 10, 2023, and one of his first official measure as president was to devaluate the Argentine peso in 54% again st the 

U.S. dollar, making the official exchange rate reach 800 Argentine pesos per US$1.00, from 365 Argentine pesos per US$1.00, in the 

day immediately following the adoption of the measure. As a result, accumulated depreciation of the Argentine peso against th e U.S. 

dollar was of 41.3% in 2025. This strategy, however, was adopted without any plans from the Argentine government to c ontain price 

increases, which could potentially lead to extreme inflation levels in the near future. If the current Argentine government is unable to 

address Argentina’s structural inflationary imbalances, the prevailing high rates of inflation may continu e, which would have an 

adverse effect on Argentina’s economy and our business.  

Any further downgrading of the credit rating of Brazil or of other countries in which we operate could reduce the trading pri ce of 

our Class A common shares.  

We may be harmed by investors’ perceptions of risks related to the sovereign debt credit rating. Rating agencies regularly 

evaluate the credit rating of the countries in which we operate and their respective sovereign ratings, which are based on a number of 

factors, including macroeconomic trends, fiscal and budgetary conditions, indebtedness metrics and the perspective of changes  in any 

of these factors. In recent years, the sovereign credit ratings of some of the countries in which we operate have shown m ore positive 

trends, with Brazil experiencing positive momentum following an upgrade to investment grade, Argentina showing a slightly 

improvements and Colombia stabilizing. 

As of December 31, 2025, the sovereign credit ratings for Argentina were CCC+, Caa1 and CCC+, as set by Standard & Poor’s, 

Moody’s Investors Service and Fitch Ratings, respectively.  

As of December 31, 2025, the sovereign credit ratings for Brazil were BB, Ba1 and BB, as set by Standard & Poor’s, Moody’s 

Investors Service and Fitch Ratings, respectively.  

As of December 31, 2025, the sovereign credit ratings for Colombia were BB, Baa3 and BB, as set by Standard & Poor’s, 

Moody’s Investors Service and Fitch Ratings, respectively.  

Sovereign credit ratings of Argentina, Brazil and Colombia are currently rated below investment grade by Standard & Poor’s 

and Fitch credit rating agencies; Argentina and Brazil are currently rated below investment grade by Moody’s and Colombia is 

currently rated as investment grade by it. Consequently, the prices of securities offered by companies with significant operations in  

Argentina, Brazil and Colombia have been negatively affected. A prolongation or worsening of the current economic and politic al, 

among other factors, could lead to ratings downgrades. Any downgrade of Argentina, Brazil and Colombian sovereign credit ratin gs, 

or of any other country in which we operate, could heighten investors’ perception of risk and, as a result, cause the trading  price of our 

Class A common shares to decline. 

Infrastructure and workforce deficiency in many of the countries in Latin America in which we operate may impact economic 

growth and have a material adverse effect on us.  

Our performance currently depends on the overall health and growth of the economies in which we operate in Latin America. 

On an aggregate, real GDP growth in FX Neutral of Latin American countries has fluctuated over the past few years, with a 3.5 % 

compound annual growth rate (CAGR) between 2020 and 2025, according to Fitch. Growth is limited by inadequate infrastructure, 

including potential energy shortages and deficient transportation, logistics and telecommunication sectors, general strikes, the lack of a  

qualified labor force (particularly developers), and the lack of private and public investments in these areas, which limit p roductivity 

and efficiency. Any of these factors could lead to labor market volatility and generally impact income, purchasing po wer and 

consumption levels, which could limit growth and ultimately have a material adverse effect on us.  

Developments and the perceptions of risks in other countries, including other emerging markets, the United States and Europe,  

may harm the economy of Brazil and the other countries in which we operate and the trading price of our Class A common shares .  

The market for securities offered by companies with significant operations in Brazil and Latin America is influenced by 

political, economic and market conditions in the region and, to varying degrees, market conditions in other emerging markets,  as well 

as the United States, Europe and other countries. To the extent the conditions of the global markets or economy deteriorate, the  

business of companies with significant operations in Brazil and Latin America may be harmed. The weakness in the global econo my 

has been marked by, among other adverse factors, lower levels of consumer and corporate confidence, decreased business investm ent 

and consumer spending, increased unemployment, reduced income and asset values in many areas, reduction of China’s growth rat e, 
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currency volatility and limited availability of credit and access to capital. Developments or economic conditions in other em erging 

market countries have at times significantly affected the availability of credit to companies with significant operations in  Latin 

America and resulted in considerable outflows of funds from Latin American countries, decreasing the amount of foreign invest ments 

in the region. 

Crises and political instability in other emerging market countries, the United States, Europe or other countries, including 

increased international trade tensions and protectionist policies, could decrease investor demand for securities offered by c ompanies 

with significant operations in Brazil and Latin America, such as our Class A common shares. Potential crises and other forms of 

political instability or any other as of yet unforeseen development, may harm our business and the trading price of our Class  A 

common shares. Additionally, Donald Trump assumed office as the 47th President of the United States on January 20, 2025. The U.S. 

president has considerable influence, which may materially and adversely affect global economy and political stability. We cannot 

ensure that the Trump administration will adopt policies designed to promote macroeconomic stability, fiscal discipline, as well as 

domestic and foreign investment, which may materially and adversely impact businesses generally and the trading price  of securities 

of Brazilian issuers, including our Class A common shares and lead to raise in tariffs on global trade generally. We cannot give you 

any assurance as to whether any such changes will occur or as to their timing, nor can we estimate the impac t they may have on our 

business. Growing economic uncertainty and news of a potentially recessive economy in the United States may also create uncer tainty 

in the Brazilian economy. These developments, as well as potential crises and forms of political inst ability arising therefrom or any 

other as of yet unforeseen development, may harm our business and the price of our Class A common shares. See “ —Our business is 

susceptible to risks associated with international sales and the use of our platform in various countries .” 

Increases in interest rates in major economies, particularly the United States, may reduce global liquidity and may continue to 

adversely affect investors’ appetite for securities issued by companies with significant operations in Latin America, which c ould 

negatively impact the trading price of our Class A common shares. During 2025, U.S. interest rates remained elevated by histo rical 

standards and benchmark interest rates remained restrictive, contributing to tighter financial conditions and continued volatility in 

global capital markets. 

Continued periods of elevated interest rates or renewed tightening could redirect capital flows away from emerging markets 

toward more developed economies, where investors may perceive more attractive risk -adjusted returns. As a result, companies 

operating in emerging markets, including Latin America, may face reduced access to capital, higher borrowing costs, and more 

challenging refinancing conditions. 

These dynamics may adversely affect our ability to raise capital and support our growth initiatives, and could materially 

adversely affect our business, financial condition, results of operations, cash flows, prospects, and the market price of our  shares. 

Technology companies, in particular, may be disproportionately affected in such environments, as investors may favor shorter -

duration or higher-yield investment alternatives over longer-term growth opportunities dependent on future cash flows. 

Furthermore, global markets are currently operating in a period of economic uncertainty, volatility and disruption, including as a 

result of the current war between Ukraine and Russia and the conflicts in Middle East following war between Hamas and Israel in the 

Gaza Strip. The Ukraine war has caused market turmoil and led oil prices to soar, reaching the highest level in almost 14 yea rs, thus 

affecting the market commodities and energy in Brazil and in the world, which could raise our operational costs and  consumer 

expenses and, therefore, adversely affect our operational results and financial condition. In addition, the war between Hamas  and 

Israel in the Gaza Strip, an escalation in political tensions between the United States, Russia, Iran, Iraq, Lebanon , as well as other 

related conflicts in the Middle East, and imposition of additional sanctions from the United States, Russia, Iran, Iraq and E uropean 

countries could cause the price of oil to increase even further.  

Further, trade disputes between countries, in particular the current dispute between the United States and China, crisis in t he 

United States, the European Union or in emerging countries and global tensions, including conflicts involving the occurrence of 

Brexit, have generated political and economic instability around the world, producing several effects that, directly or indirectly, 

adversely impact the Latin American capital markets and economy, such as fluctuations in the price of securities issued by listed 

companies, reductions in the supply of credit, deterioration of the economy, fluctuations in foreign exchange rates and infla tion, 

among others. For example, discussions around the imposition or increase of tariffs on products imported into the Unite d States have 

been ongoing since the election campaign of President Donald Trump. Following his inauguration, President Trump raised trade 

tariffs on key U.S. trade partners, including Mexico, and imposed significant tariffs on a wide range of imports, inc luding certain 

goods from China, as well as steel and aluminum products from various countries. Certain of the tariffs have been targeted at  specific 

countries, including Brazil. These measures may invite retaliatory actions and create further economic unc ertainty. While the potential 

impact of such tariffs on our operations remains uncertain, broad trade restrictions on emerging market imports into the Unit ed States 
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could disrupt the economies of the countries in which we operate and, as a result, adversely affect our business, financial c ondition, 

and results of operations. 

The uncertainty in the global economy has been marked by several adverse factors. These include fluctuating levels of consumer 

and corporate confidence, unpredictable business investment and consumer spending, rising unemployment, fluctuating income an d 

asset values in many areas, a  slowdown in China's growth rate, currency volatility, and limited availability of credit and acce ss to 

capital. 

Given our exposure to Latin American economies, any such factors can reduce investor interest in our securities. Developments , 

crises, political instability or economic conditions in other countries may significantly affect the perceptions of risks inh erent to Latin 

America and the availability of credit to companies with significant operations in Latin America, which could result in considerable 

outflows of funds from Latin America and make it more difficult for us to access the capital markets and finance  our operations in the 

future. 

Certain Risks Relating to Our Class A Common Shares  

An active trading market for our Class A common shares may not be sustainable. If an active trading market is not maintained,  

investors may not be able to resell their shares and our ability to raise capital in the future may be impaired.  

Although our Class A common shares are listed and being traded on the NYSE, an active trading market for our Class A 

common shares may not be maintained. Consequently, investors may not be able to sell our Class A common shares at prices equa l to 

or greater than the price paid by such investor. In addition to the risks described above, the market price of our Class A common 

shares may be influenced by many factors, some of which are beyond our control, including:  

• technological innovations by us or competitors;  

• the failure of financial analysts to cover our Class A common shares after our initial public offering or changes in 

financial estimates by analysts;  

• actual or anticipated variations in our operating results;  

• changes in financial estimates by financial analysts, or any failure by us to meet or exceed any of these estimates, or 

changes in the recommendations of any financial analysts that elect to follow our Class A common shares or the shares 

of our competitors;  

• announcements by us or our competitors of significant contracts or acquisitions;  

• future sales of our shares;  

• investor perceptions of us and the industries in which we operate; and  

• difficulties experienced by our parent company and/or by any of our associate companies in Brazil, or direct or indirect 

subsidiaries of our parent company.  

In addition, the stock market in general has experienced substantial price and volume fluctuations that have often been unrelated 

or disproportionate to the operating performance of particular companies affected. These broad market and industry factors ma y 

materially harm the market price of our Class A common shares, regardless of our operating performance. In the past, followin g 

periods of volatility in the market price of certain companies’ securities, securities class action litigation has been instituted against 

these companies. Any such litigation, if instituted against us, could adversely affect our financial condition or results of operations. If 

a  market does not develop or is not maintained, the liquidity and price of our Class A common shares could be materially adversely 

affected.  

The market price of our shares may be volatile or may decline sharply or suddenly, regardless of our operating performance, a nd 

we may not be able to meet investors’ or analysts’ expectations. Investors may not be able to resell their shares at a price equal or 

greater than the price paid by such investor and may lose all or part of their investment.  

The market price of our Class A common shares may fluctuate or decline significantly in response to a number of factors, many  

of which are beyond our control, including, but not limited to:  

• actual or forecast fluctuations in revenue or in other operating and financial results;  
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• variations between our actual operating results and the expectations of securities analysts, investors and the financial 

community;  

• action by securities analysts who begin or continue to cover us, changes in the financial estimates of any securities 

analysts who follow our company or our failure to meet these estimates or investors’ expectations;  

• announcements by us or by our competitors of significant products or features, technical innovations, acquisitions, 

strategic partnerships, joint ventures or capital commitments;  

• negative media coverage or publicity affecting us or our parent company, whether true or not;  

• changes in the operating performance and stock market valuations of SaaS ecommerce companies in general, including 

our competitors;  

• fluctuations in the price and volume of the stock market in general, including as a result of trends in the economy as a 

whole;  

• threats of lawsuits and actions brought against us or decided against us;  

• developments in the legislation or regulatory action, including interim or final decisions by judicial or regulatory bodies;  

• changes in accounting standards, policies, guidelines, interpretations or principles;  

• any significant changes to our board of directors or management;  

• any security incidents or public reports of security incidents that occur in our platform or in our sector;  

• statements, comments or opinions from public officials that our product offerings are or may be illegal, regardless of 

interim or final decisions of judicial or regulatory bodies; and  

• other events or factors, including those resulting from war, terrorist incidents, natural disasters or responses to such 

events.  

In addition, price and volume fluctuations in the stock markets have affected and continue to affect the stock prices of many  

CPaaS companies. Often, their stock prices fluctuate in ways that are unrelated or disproportionate to the operating performa nce of 

companies. In some instances, shareholders have filed a class action lawsuit after periods of market volatility. If we are in volved in 

litigation regarding securities, this could subject us to substantial costs, divert resources and management attention from our business 

and seriously undermine our business. In addition, the occurrence of any of the factors listed above, along with others, may cause our 

share price to drop significantly and there is no guarantee that our share price will recover. As a result, investors may not be able to 

sell their Class A common shares at a  price equal or greater than the price paid by such investor and may lose some or all of  their 

investment.  

Requirements associated with being a public company in the United States demand significant company resources and 

management attention.  

We have incurred, and expect to continue incurring, significant additional legal, accounting, reporting and other expenses as  a 

result of having publicly traded Class A common shares. We also have incurred, and expect to continue incurring costs, includ ing, but 

not limited to, directors’ fees, increased directors’ and officers’ insurance, investor relations, and various other costs of  a  public 

company.  

We have incurred, and expect to continue incurring, costs associated with corporate governance requirements, including 

requirements under the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and the Consumer Protection Act, 

listing requirements and other rules and regulations applying to companies with publicly listed securities. We expect these rules and 

regulations to increase our legal and financial compliance costs and make some management and corporate governance activities  more 

difficult, time consuming and costly, particularly after we are no longer an “emerging growth company,” increasing the demand s on 

our systems and resources. Among other things, the SEC rules applying to us, require we file annual and current reports on ou r 

business and operating results.  

These rules and regulations may make it more difficult and more expensive for us to obtain director and officer liability 

insurance, and we may be required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same 

or similar coverage. This could have an adverse impact on our ability to recruit and bring on a qualified independent board.  
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The additional demands associated with being a public company in the United States may disrupt regular operations of our 

business by diverting the attention of some of our senior management team away from revenue producing activities to managemen t 

and administrative oversight, adversely affecting our ability to attract and complete business opportunities and increasing the difficulty 

in both retaining professionals and managing and growing our businesses. Our management team may not successfully or efficien tly 

manage our transition to being a public company subject to significant regulatory oversight and reporting obligations under t he U.S. 

federal securities laws and the continuous scrutiny of securities analysts and investors.  

In addition, the public reporting obligations associated with being a public company in the United States may subject us to 

litigation as a result of increased scrutiny of our financial reporting. If we are involved in litigation regarding our public reporting 

obligations, this could subject us to substantial costs, divert resources and management attention from our business and seriously 

undermine our business.  

Our controlling shareholders, in the aggregate, directly or indirectly hold 85.9% of our outstanding Class B common shares, a nd 
approximately 77.2% of the voting power of our issued capital and 40.5% of our total equity ownership, and control all matter s 

requiring shareholder approval. Our controlling shareholders also have the right to nominate a majority of our board of direct ors 

and consent rights over certain corporate transactions. This concentration of ownership limits investors’ ability to influenc e 
corporate matters.  

Our controlling shareholders directly or indirectly hold 85.9% of our Class B common shares, resulting in their ownership of 

40.5% of our outstanding shares and 77.2% of the combined voting power of our Class A and Class B common shares. See “Item 7.  

Major Shareholders and Related Party Transactions—A. Major Shareholders.” These shareholders may control a majority of our 
voting power and have the ability to control matters affecting, or submitted to a vote of, our shareholders. As a result, the se 

shareholders may be able to elect the members of our board of directors and set our management policies and exercise overall control 

over us. In addition, the rights granted pursuant to our Articles of Association mean that our controlling shareholders may b e able to 
appoint a majority of our board despite owning a non-proportionate number of shares until they own less than 25.0% of the total 

voting power. See “Item 10. Additional Information—B. Memorandum and Articles of Association—Description of Share Capital.” 

for more information.  

The interests of these shareholders may conflict with, or differ from, the interests of other shareholders. For example, our 

current controlling shareholders may cause us to make acquisitions that increase the amount of our indebtedness or outstandin g shares, 

sell revenue-generating assets or inhibit change of control transactions that benefit other shareholders. Our controlling shareholders’ 
decisions on these matters may be contrary to your expectations or preferences, and they may take actions that could  be contrary to 

your interests. Our controlling shareholder will be able to prevent any other shareholders from blocking these actions. For f urther 

information regarding shareholdings in our company, see “Item 7. Major Shareholders and Related Party Transa ctions—A. Major 

Shareholders.” So long as these shareholders continue to own a substantial number of our shares, they will significantly influence all 
our corporate decisions and together with other shareholders, they may be able to effect or inhibit changes in the control of our 

company.  

The disparity in voting rights among classes of our shares may have a potential adverse effect on the price of our Class A co mmon 
shares, and may limit or preclude the investors’ ability to influence corporate matters.  

Each Class A common share will entitle its holder to one (1) vote per share on all matters submitted to a vote of our 

shareholders. Each holder of our Class B common shares will be entitled to ten (10) votes per Class B common share so long as  the 
Class B common shares represent is at least 10% of our outstanding shares. The difference in voting rights could adversely affect the  

value of our Class A common shares by, for example, delaying or deferring a change of control or, if investors view or any po tential 

future purchaser of our company views, the superior voting rights of the Class B common shares have value. Given the ten -to-one 
voting ratio between our Class B ordinary and Class A common shares, the holders of our Class B common shares collectively will 

continue to control a majority of the combined voting power of our shares and therefore be able to control all matters submit ted to our 

shareholders so long as the Class B common shares represent at least 10% of all outstanding shares of our Class A and  Class B 

common shares in addition to certain other rights to which our controlling shareholders are entitled (see risk factor immedia tely above 
and “Item 10. Additional Information—B. Memorandum and Articles of Association—Description of Share Capital.” This 

concentrated control will limit or preclude the investors’ ability to influence corporate matters for the foreseeable future.   

Future transfers by holders of Class B common shares will generally result in those shares converting to Class A common 
shares, subject to limited exceptions, such as certain transfers effected to permitted transferees (including certain transfe rs between our 

controlling shareholders) or for estate planning or charitable purposes as well as transfers between our controlling shareholders. The 

conversion of Class B common shares to Class A common shares will have the effect, over time, of increasing the relat ive voting 
power of those holders of Class B common shares who retain their shares in the long term. For a description of our dual class  

structure, see “Item 10. Additional Information—B. Memorandum and Articles of Association—Description of Share Capital.”  
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Our Class A common shares may not be a suitable investment for all investors, as investment in our Class A common shares 

presents risks and the possibility of financial losses.  

The investment in our Class A common shares is subject to risks. Investors who wish to invest in our Class A common shares 
are thus subject to asset losses, including loss of the entire value of their investment, as well as other risks, including t hose related to 

our Class A common shares, us, the sector in which we operate, our shareholder structure and the general macroeconomic 

environment in Brazil, among other risks.  

Each potential investor in our Class A common shares must therefore determine the suitability of that investment in light of its 

own circumstances. In particular, each potential investor should:  

• have sufficient knowledge and experience to make a meaningful evaluation of our Class A common shares, the merits 

and risks of investing in our Class A common shares and the information contained in this annual report;  

• have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular financial 

situation, an investment in our Class A common shares and the impact our Class A common shares will have on its 

overall investment portfolio;  

• have sufficient financial resources and liquidity to bear all of the risks of an investment in our Class A common shares;  

• understand thoroughly the terms of our Class A common shares and be familiar with the behavior of any relevant indices 

and financial markets; and  

• be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic, interest rate and  

other factors that may affect its investment and its ability to bear the applicable risks.  

Class A common shares eligible for future sale may cause the market price of our Class A common shares to drop significantly.   

The market price of our Class A common shares may decline as a result of sales of a large number of our Class A common 

shares in the market after our initial public offering (including Class A common shares issuable upon conversion of Class B c ommon 

shares) or the perception that these sales may occur. These sales, or the possibility that these sales may occur, also might make it more 

difficult for us to sell equity securities in the future at a  time and at a  price that we deem appropriate.  

As of December 31, 2025, we had 92,576,749 outstanding Class A common shares and 80,416,730 Class B common shares.  

Our controlling shareholders or entities controlled by them or their permitted transferees will be able to sell their shares in the 

public market from time to time without registering them, subject to certain limitations on the timing, amount and method of  those 

sales imposed by regulations promulgated by the SEC. If our controlling shareholders, the affiliated entities controlled by t hem or its 

permitted transferees were to sell a  large number of Class A common shares, the market price of our Class A commo n shares may 

decline significantly. In addition, the perception in the public markets that sales by them might occur may also cause the trading price 

of our Class A common shares to decline.  

We may lose our foreign private issuer status which would then require us to comply with the Exchange Act’s domestic reporting 

regime and cause us to incur significant legal, accounting and other expenses.  

In order to maintain our current status as a foreign private issuer, either (a) more than 50% of our Class A common shares mu st 

be either directly or indirectly owned of record by nonresidents of the United States or (b)(1) a majority of our executive o fficers or 

directors may not be U.S. citizens or residents, (2) more than 50% of our assets cannot be located in the United States and (3) our 

business must be administered principally outside the United States. If we lose this status, we would be required to  comply with the 

Exchange Act reporting and other requirements applicable to U.S. domestic issuers, which are more detailed and extensive than  the 

requirements for foreign private issuers. We may also be required to make changes in our corporate governance  practices in 

accordance with various SEC rules and regulations. The regulatory and compliance costs to us under U.S. securities laws if we  are 

required to comply with the reporting requirements applicable to a U.S. domestic issuer may be significantly higher than the costs we 

will incur as a foreign private issuer.  

Our status as a controlled company and a foreign private issuer exempts us from certain of the corporate governance standards  of 

the NYSE, limiting the protections afforded to investors.  

We are a “controlled company” and a “foreign private issuer” within the meaning of the corporate governance standards. Under 

the rules, a  controlled company is exempt from certain corporate governance requirements. In addition, a foreign private issu er may 
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elect to comply with the practice of its home country and not to comply with certain corporate governance requirements, inclu ding the 

requirements that (1) a majority of the board of directors consists of independent directors, (2) a nominating and corpora te governance 

committee be established that is composed entirely of independent directors and has a written charter addressing the committe e’s 

purpose and responsibilities, (3) a compensation committee be established that is composed entirely of independen t directors and has a 

written charter addressing the committee’s purpose and responsibilities, and (4) an annual performance evaluation of the nominating 

and corporate governance and compensation committees be undertaken. Although we have similar practices , they do not entirely 

conform to the requirements; therefore, we currently use these exemptions and intend to continue using them. Accordingly, inv estors 

will not have the same protections provided to shareholders of companies that are subject to all corp orate governance requirements.  

Our Articles of Association contain anti-takeover provisions that may discourage a third party from acquiring us and adversely 

affect the rights of holders of our Class A common shares.  

Our Articles of Association contain certain provisions that could limit the ability of others to acquire our control, including a 

provision that grants authority to our board of directors to establish and issue from time to time one or more series of pref erred shares 

without action by our shareholders and to determine, with respect to any series of preferred shares, the terms and rights of that series. 

These provisions could have the effect of depriving our shareholders of the opportunity to sell their shares at a  premium over the 

prevailing market price by discouraging third parties from seeking to obtain our control in a tender offer or similar transac tions.  

We have not adopted a dividend policy with respect to future dividends. If we do not declare any dividends in the future, inv estors 

will have to rely on the price appreciation of our Class A common shares in order to achieve a return on their investment.  

We have not adopted a dividend policy with respect to future dividends. The amount of any distributions will depend on many 

factors such as our results of operations, financial condition, cash requirements, prospects and other factors deemed relevan t by our 

board of directors or, where applicable, our shareholders. We may retain our future earnings, if any, for the foreseeable fut ure, to fund 

the operation of our business and future growth.  

Accordingly, if we do not declare dividends in the future, investors will most likely have to rely on sales of their Class A 

common shares, which may increase or decrease in value, as the only way to realize cash from their investment. There is no gu arantee 

that the price of our Class A common shares will ever exceed the price that investors pay.  

Our dual-class structure may result in a lower or more volatile market price of our Class A common shares. Our dual -class capital 

structure means our shares will not be included in certain stock indices. We cannot predict the impact this may have on our C lass 

A common share price.  

We cannot predict whether our dual-class structure, combined with the concentrated control of our Company (see “Item 7. 

Major Shareholders and Related Party Transactions—A. Major Shareholders.”) will result in a lower or more volatile market price of 

our Class A common shares or in adverse publicity or other adverse consequences. Certain index providers have announced 

restrictions on including companies with multiple class share structures in certain of their indices. Pursuant to these polic ies, our dual-

class structure makes our Class A common shares ineligible for inclusion in such indices and other indices that take similar ac tions 

and, as a result, mutual funds, exchange-traded funds and other investment vehicles that attempt to passively track these ind ices will 

not invest in our stock. Any such exclusion from indices could result in a less active trading market for our Class A common shares 

and depress the valuations of publicly traded companies excluded from the indices compared to those of similar com panies that are 

included. In addition, several shareholder advisory firms have announced their opposition to the use of multiple share class structures. 

As a result, our dual-class structure may cause shareholder advisory firms to publish negative commenta ry about our corporate 

governance practices or otherwise seek to cause us to change our capital structure. Any actions or publications by shareholde r 

advisory firms critical of our corporate governance practices or capital structure could also adversely af fect the value of our Class A 

common shares.  

If securities or industry analysts do not publish reports, or publish inaccurate or unfavorable reports about our business, t he price 

of our Class A common shares and our trading volume could decline.  

The trading market for our Class A common shares will depend in part on the research and reports that securities or industry 

analysts publish about us or our business. Securities and industry analysts currently cover our parent company, but they do n ot, and 

may never, publish research on our company. If no or too few securities or industry analysts commence coverage of our company , the 

trading price for our Class A common shares would likely be negatively affected. If one or more of the analysts who cover u s 

downgrade their target price for our Class A common shares or publish inaccurate or unfavorable reports about our business, t he price 

of our Class A common shares would likely decline. If one or more of these analysts cease coverage of our company or fail to publish 
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reports on us regularly, demand for our Class A common shares could decrease, which might cause the price of our Class A comm on 

shares and trading volume to decline.  

We may need to raise additional capital in the future by issuing securities, use our Class A common shares as acquisition 

consideration, or may enter into corporate transactions with an effect similar to a merger, which may dilute investors’ interest in 

our share capital, change the nature of our business and/or affect the trading price of our Class A common shares.  

We may need to raise additional funds to grow our business, including through acquisitions, and implement our growth strategy  

going forward by engaging in public or private issuances of common shares or securities convertible into, or exchangeable for , our 

common shares, which may dilute investors’ interest in our share capital or result in a decrease in the market price of our c ommon 

shares. Any fundraising through the issuance of shares or securities convertible into or exchangeable for shares, the use of  our Class A 

common shares as acquisition consideration, or the participation in corporate transactions with an effect similar to a merger , may 

dilute investors’ interest in our share capital, change the nature of our business from the business that invest ors originally invested in 

(including as a result of merger or acquisition transactions) and/or result in a decrease in the market price of our Class A common 

shares.  

As a foreign private issuer and an “emerging growth company” (as defined in the JOBS Act), we will have different disclosure and 

other requirements from U.S. domestic registrants and non-emerging growth companies. We may take advantage of exemptions 

from certain corporate governance regulations of the NYSE, and this may result in less protection for the holders of our Class A 

common shares.  

As a foreign private issuer and emerging growth company, we may be subject to different disclosure and other requirements 

than domestic U.S. registrants and non-emerging growth companies. For example, as a foreign private issuer, in the United States, we 

are not subject to the same disclosure requirements as a domestic U.S. registrant under the Exchange Act, including the requirements 

to prepare and issue quarterly reports on Form 10-Q or to file current reports on Form 8-K upon the occurrence of specified significant 

events, the proxy rules applicable to domestic U.S. registrants under Section 14 of the Exchange Act or the insider reporting and short 

swing profit rules applicable to domestic U.S. registrants under Section 16 of the Exchange Act. In addition , we intend to rely on 

exemptions from certain U.S. rules which will permit us to follow Cayman Islands legal requirements rather than certain of th e 

requirements that are applicable to U.S. domestic registrants.  

We will follow Cayman Islands laws and regulations that are applicable to Cayman Islands companies. However, Cayman 

Islands laws and regulations applicable to Cayman Islands companies do not contain any provisions comparable to the U.S. prox y 

rules, the U.S. rules relating to the filing of reports on Form 10-Q or 8-K or the U.S. rules relating to liability for insiders who profit 

from trades made in a short period of time, as referred to above.  

Furthermore, foreign private issuers are required to file their annual report on Form 20 -F within 120 days after the end of each 

fiscal year, while U.S. domestic issuers that are accelerated filers are required to file their annual report on Form 10 -K within 75 days 

after the end of each fiscal year. Foreign private issuers are also exempt from Regulation Fair Disclosure, aimed at preventing issuers 

from making selective disclosures of material information, although we will be subject to Cayman Islands laws  and regulations having 

substantially the same effect as Regulation Fair Disclosure. As a result of the above, even though we are required to file re ports on 

Form 6-K disclosing the limited information which we have made or are required to make public pursuant to Cayman Islands law, or 

are required to distribute to shareholders generally, and that is material to us, investors may not receive information of th e same type 

or amount that is required to be disclosed to shareholders of a U.S. company.  

In addition, according to the equity rules of the NYSE, listed companies are required, among other things, to have a majority  of 

independent board members, and to have independent director oversight of executive compensation, nomination of directors and 

corporate governance matters. As a foreign private issuer, however, we are permitted to, and we will, follow home country pract ice in 

lieu of the above requirements. For more information, see the section “Item 10. Additional Information —B. Memorandum and 

Articles of Association—Description of Share Capital.”  

The JOBS Act contains provisions that, among other things, relax certain reporting requirements for emerging growth 

companies. Under this act, as an emerging growth company, we will not be subject to the same disclosure and financial reporting 

requirements as non-emerging growth companies. For example, as an emerging growth company we are permitted to, and intend to, 

take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that a re not 

emerging growth companies. Also, we will not have to comply with future audit rules promulgated by the U.S. Public Company 

Accounting Oversight Board, or PCAOB (unless the SEC determines otherwise). Although we are not required to have our auditors  

attest to our internal controls under Section 404(b) of the Sarbanes-Oxley Act during the transitional period for emerging growth 
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companies, we have elected to voluntarily include an attestation report of our auditors on our internal controls over financial reporting 

as of December 31, 2025. We may follow these reporting exemptions until we are no longer an emerging growth company. As a 

result, our shareholders may not have access to certain information that they deem important. We will remain an emerging growth 

company until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the completion of ou r initial public 

offering, (b) in which we have total annual revenue of at least US$1.235 billion, or (c) in which we are deemed to be a large  

accelerated filer, which means the market value of our Class A common shares that is held by non -affiliates exceeds US$700.0 million 

as of the prior June 30, and (2) the date on which we have issued more than US$1.00 billion in non -convertible debt during the prior 

three-year period. Accordingly, the information about us available to investors will not be the same as , and may be more limited than, 

the information available to shareholders of a non-emerging growth company. We could be an “emerging growth company” for up to 

five years, although circumstances could cause us to lose that status earlier, including if the m arket value of our Class A common 

shares held by non-affiliates exceeds US$700 million as of any June 30 (the end of our second fiscal quarter) before that time, in 

which case we would no longer be an “emerging growth company” as of the following December 31 (our fiscal year end). 

We cannot predict if investors will find our Class A common shares less attractive because we may rely on these exemptions. I f 

some investors find our Class A common shares less attractive as a result, there may be a less active trading market for our Class A 

common shares and the price of our Class A common shares may be more volatile.  

Our shareholders may face difficulties in protecting their interests because we are a Cayman Islands exempted company.  

Our corporate affairs will be governed by our amended and restated memorandum and articles of association, or Articles of 

Association, the Companies Act (Revised) of the Cayman (“Companies Act”) and the common law of the Cayman Islands. We will 

also be subject to the federal securities laws of the United States. The rights of shareholders to take action against the directors, ac tions 

by minority shareholders and the fiduciary responsibilities of our directors to us under Cayman Islands law are to a large ex tent 

governed by the common law of the Cayman Islands. The common law of the Cayman Islands is derived in part from comparatively 

limited judicial precedent in the Cayman Islands as well as from English common law, the decisions of whose courts are of persuasive 

authority, but are not binding on a court in the Cayman Islands. The rights of our shareholders and the fiduciary responsibil ities of our 

directors under Cayman Islands law are different from what they would be under statutes or judicial precedent in some jurisdictions in 

the United States. In particular, the Cayman Islands has a different body of securities laws as compared to the United States , and 

certain states, such as Delaware, may have more fully developed and judicially interpreted bodies of corporate law.  

While Cayman Islands law allows a dissenting shareholder to express the shareholder’s view that a court sanctioned 

reorganization of a Cayman Islands company would not provide fair value for the shareholder’s shares, Cayman Islands statutory law 

does not specifically provide for shareholder appraisal rights in connection with a merger or consolidation of a company that takes 

place by way of a scheme of arrangement. This may make it more difficult for investors to assess the value of any consideration 

investors may receive in a merger or consolidation that takes place by way of a court approved scheme of arrangement or to require 

that the acquirer gives investors additional consideration if investors believe the consideration offered is insufficient. Ho wever, 

Cayman Islands statutory law provides a mechanism for a dissenting shareholder in a merger or consolidation that does not tak e place 

by way of a scheme of arrangement to apply to the Grand Court for a determination of the fair value of the dissenter’s sha res if it is 

not possible for the company and the dissenter to agree on a fair price within the time limits prescribed.  

Shareholders of Cayman Islands exempted companies (such as us) have no general rights under Cayman Islands law to inspect 

corporate records and accounts or to obtain copies of lists of shareholders. Our directors have discretion under our Articles  of 

Association to determine whether or not, and under what conditions, our corporate records may be inspected by our shareholders, bu t 

are not obliged to make them available to our shareholders. This may make it more difficult for investors to obtain information needed 

to establish any facts necessary for a shareholder motion or to solicit proxies from other shareholders in connection with a proxy 

contest.  

Subject to limited exceptions, under Cayman Islands law, a minority shareholder may not bring a derivative action against the  

board of directors. Our Cayman Islands counsel is not aware of any reported class actions having been brought in a Cayman Islands 

court.  

United States civil liabilities and certain judgments obtained against us by our shareholders may not be enforceable.  

We are a Cayman Islands exempted company and substantially all of our assets are located outside of the United States. In 

addition, the majority of our directors and officers are nationals and residents of countries other than the United States. A substantial 

portion of the assets of these persons is located outside of the United States. As a result, it may be difficult to effect se rvice of process 

within the United States upon these persons. It may also be difficult to enforce in U.S. courts judgments obta ined in U.S. courts based 
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on the civil liability provisions of the U.S. federal securities laws against us and our officers and directors who are not resident in the 

United States and the substantial majority of whose assets are located outside of the United States.  

We have been advised by our Cayman Islands legal counsel, Campbells LLP, that the courts of the Cayman Islands are unlikely 

(1) to recognize or enforce against us judgments of courts of the United States predicated upon the civil liability provision s of the 

securities laws of the United States or any State; and (2) in original actions brought in the Cayman Islands, to impose liabilities against 

us predicated upon the civil liability provisions of the securities laws of the United States or any State, to the  extent that the liabilities 

imposed by those provisions are penal in nature. In those circumstances, although there is no statutory enforcement in the Ca yman 

Islands of judgments obtained in the United States, the courts of the Cayman Islands will recognize and enforce a foreign money 

judgment of a foreign court of competent jurisdiction without retrial on the merits based on the principle that a judgment of  a  

competent foreign court imposes upon the judgment debtor an obligation to pay the sum for which j udgment has been given provided 

certain conditions are met. For a foreign judgment to be enforced in the Cayman Islands, such judgment must be final and conc lusive, 

and must not be in respect of taxes or a fine or penalty, inconsistent with a Cayman Island s judgment in respect of the same matter, 

impeachable on the grounds of fraud or obtained in a manner, and or be of a kind the enforcement of which is, contrary to nat ural 

justice or the public policy of the Cayman Islands (awards of punitive or multiple d amages may well be held to be contrary to public 

policy). A Cayman Islands Court may stay enforcement proceedings if concurrent proceedings are being brought elsewhere.  

Judgments of Brazilian courts to enforce our obligations with respect to our Class A common shares may be payable only in rea is. 

The exchange rate in force at the time may not offer non-Brazilian investors full compensation for any claim arising from our 

obligations.  

Most of our assets are located outside of the United States; the majority of them are located in Brazil. If proceedings are b rought 

in the courts of Brazil seeking to enforce our obligations in respect of our Class A common shares, we may not be required t o 

discharge our obligations in a currency other than the real. Under Brazilian exchange control laws, an obligation in Brazil t o pay 

amounts denominated in a currency other than the real may only be satisfied in Brazilian currency at the exchange rate, as determined 

by the Central Bank, in effect on the date (1) of actual payment, (2) on which such judgment is rendered, or (3) on which collection or 

enforcement proceedings are started against us, and such amounts are then adjusted to reflect exchange rate v ariations through the 

effective payment date. The then prevailing exchange rate may not afford non -Brazilian investors with full compensation for any 

claim arising out of or related to our obligations under the Class A common shares.  

We are a Cayman Islands exempted company with limited liability. The rights of our shareholders, including with respect to 

fiduciary duties and corporate opportunities, may be different from the rights of shareholders governed by the laws of U.S. 

jurisdictions.  

We are a Cayman Islands exempted company with limited liability. Our corporate affairs are governed by our Articles of 

Association, the Companies Act and by the laws of the Cayman Islands. The rights of shareholders and the responsibilities of 

members of our board of directors may be different from the rights of shareholders and responsibilities of directors in companies 

governed by the laws of U.S. jurisdictions. In particular, as a matter of Cayman Islands law, directors and officers owe the following 

fiduciary duties: (1) duty to act in good faith in what the director or officer believes to be in the best interests of the comp any as a 

whole; (2) duty to exercise powers for the purposes for which those powers were conferred and not for a collateral purpose ; (3) duty 

not to fetter the exercise of future discretion; (4) duty to exercise powers fairly as between different sections of shareholders; (5) duty 

to exercise independent judgment; and (6) duty not to put themselves in a position in which there is a co nflict between their duty to the 

company and their personal interests. With respect to the duty of directors to avoid conflicts of interest, our Articles of Association 

vary from the applicable provision of Cayman Islands law mentioned above by providing t hat a director must disclose the nature and 

extent of his or her interest in any contract or arrangement, and following such disclosure and subject to any separate requirement 

under applicable law or the listing rules of the NYSE, and unless disqualified by the chairman of the relevant meeting, such director 

may vote in respect of any transaction or arrangement in which he or she is interested and may be counted in the quorum at th e 

meeting. In addition to the above, under Cayman Islands law, directors also  owe a duty of care which is not fiduciary in nature. This 

duty has been defined as a requirement to act as a reasonably diligent person having both the general knowledge, skill and ex perience 

that may reasonably be expected of a person carrying out the sa me functions as are carried out by that director in relation to the 

company and the general knowledge, skill sets and experience which that director has. As set out above, directors have a duty  not to 

put themselves in a position of conflict and this includes a duty not to engage in self-dealing, or to otherwise benefit as a result of their 

position. However, in some instances what would otherwise be a breach of this duty can be forgiven and/or authorized in advan ce by 

the shareholders; provided, that there is full disclosure by the directors. This can be done by way of permission granted in the 

memorandum and articles of association or alternatively by shareholder approval at general meetings. Accordingly, as a result  of 

multiple business affiliations, our officers and directors may have similar legal obligations relating to presenting business 

opportunities meeting the above-listed criteria to multiple entities. In addition, conflicts of interest may arise when our board evaluates 
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a particular business opportunity with respect to the above-listed criteria. We cannot guarantee that any of the above-mentioned 

conflicts will be resolved in our favor. Furthermore, each of our officers and directors may have pre -existing fiduciary obliga tions to 

other businesses of which they are officers or directors. Conversely, under Delaware corporate law, a director has a fiduciary duty to 

the corporation and its shareholders (made up of two components) and the director’s duties prohibit self -dealing by a director and 

mandate that the best interest of the corporation and its shareholders take precedence over any interest possessed by a direc tor, officer 

or controlling shareholder and not shared by the shareholders generally. For more information, see “Item 10. Additional Information—

B. Memorandum and Articles of Association— Description of Share Capital—Principal Differences between Cayman Islands and 

U.S. Corporate Law.”  

The Cayman Islands Economic Substance Acts may affect our operations.  

In 2021 the Cayman Islands enacted the International Tax Co-operation (Economic Substance) Act (As Revised), or the Cayman 

Economic Substance Act. We are required to comply with the Cayman Economic Substance Act. As we are a Cayman Islands 

company, compliance obligations include filing annual notifications for us, which need to state whether we are carrying out any 

relevant activities and, if so, whether we have satisfied economic substance tests to the extent required under the Cayman Ec onomic 

Substance Act. As it is a  relatively new regime, it is anticipated that the Cayman Economic Substance Act will evolve and be subject 

to further clarification and amendments. We may need to allocate additional resources to keep updated with these developments , and 

may have to make changes to our operations in order to comply with all requirements under the Cayman Economic Substance Act. 

Failure to satisfy these requirements may subject us to penalties under the Cayman Economic Substance Act.  

The Cayman Islands Tax Information Authority shall impose a penalty of CI$10,000 (or US$12,500) on a relevant entity for 

failing to satisfy the economic substance test or CI$100,000 (or US$125,000) if it is not satisfied in the subsequent financial year after 

the initial notice of failure. Following failure after two consecutive years the Grand Court of the Cayman Islands may make a n order 

requiring the relevant entity to take specified action to satisfy the economic substance test or ordering it that it is  defunct or be struck 

off.  

ITEM 4. INFORMATION ON THE COMPANY  

A. History and Development of the Company  

VTEX started its journey in 2000, founded by Geraldo do Carmo Thomaz Júnior and Mariano Gomide de Faria. The first 10 

years of our company was a moment of learning and pivoting our business model until consolidating as a SaaS Commerce Platform  in 

2010.  

Until 2012, we focused on building our leadership position in Brazil. By 2013, we started expanding across Latin America and 

more recently, we expanded outside of Latin America, into the US and Europe, becoming a global company.  

On July 25, 2018, VTEX, our ultimate holding company was incorporated as a Cayman Islands exempted company with limited 

liability duly registered with the Cayman Islands Registrar of Companies. VTEX is a publicly -held company listed on the NYSE since 

July 2021, and therefore subject to certain reporting requirements of the Exchange Act. 

Our registered office is located at 4th floor, Harbour Place, 103 South Church Street, PO Box 10240, Grand Cayman, KYI -

1002, Cayman Islands.  

B. Business Overview  

VTEX is the backbone for connected commerce that delivers more efficiency and less maintenance to organizations seeking to 

make smarter IT investments and modernize their tech stack. Through our pragmatic composability approach, we aim to empower 

brands, distributors, and retailers with unparalleled flexibility and comprehensive solutions, that may enable them to invest solely in 

what provides a clear business advantage and boosts profitability. 

Our platform is designed to be the AI-native operating system for the commerce ecosystem, enabling enterprise brands and 

retailers to orchestrate their complex network of consumers, business partners, suppliers, and fulfillment providers in one p lace. 

VTEX puts its customers’ business on a fast path to growth with a complete Commerce, Marketplace, and OMS solution. We help 

global companies build, manage and deliver native and advanced B2B, B2C, and Marketplace commerce experiences, as well as 

Retail Media solutions, with competitive time-to-market and without complexity so they can stay relevant for the modern, 

convenience driven consumer.  
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Our platform enables our customers to execute their commerce strategy, including building online stores, integrating and 

managing orders across channels, and creating marketplaces to sell products from third -party vendors. VTEX has been a leader in 

accelerating the digital commerce transformation in Latin America and is expanding globally. Our platform is engineered to 

enterprise-level standards and functionality with approximately 88.9% of our GMV coming from large, blue -chip companies (i.e. 

customers with more than US$10 million of GMV per year). We are trusted by approximately 2,200 customers with 3,100 active 

online stores across 44 countries to connect with their consumers in a meaningful way.  

We benefit from the acceleration of digitalization globally, and in particular in Latin America, where ecommerce is still 

underpenetrated. Accelerating ecommerce growth, evolving consumer expectations and the proliferation of digital shopping 

alternatives are raising the bar for brands and retailers to stay relevant. Legacy structures developed over years force enterprises to 

choose between deep customization and speed to market. Our technology combined with our ecosystem of partners solves this 

problem. We deliver flexibility and simplicity to complex, mission critical commerce operations.  

We enable our customers to implement multiple go-to-market strategies. Our platform natively combines commerce, order 

management and marketplace functionality, allowing enterprises to sell a  wider assortment of products across more channels th an ever 

before. By integrating with suppliers, distributors, third-party vendors, franchisees, warehouses, and brick-and-mortar stores, 

enterprises can rapidly implement new business models and digital experiences, including direct -to-consumer, marketplace, ship from 

store, endless aisle, drop-ship, conversational commerce and live shopping. We call this set of deep integrations “Collaborative 

Commerce.”  

Our Collaborative Commerce approach benefits from a powerful ecosystem with significant network effects. Our ecosystem 

includes more than 9,000 VTEX IO extensions created by third parties, 1,200 SIs and ISVs, 500 marketplaces, 200 payments solu tions 

and 90 logistics companies. Our partners’ solutions are embedded within our platform, allowing our customers to seamlessly execute 

their commerce vision and strategy. The more customers adopt our platform and partners join our network, the more efficiently  we can 

help facilitate the future of commerce.  

Our technology is flexible and extensible. Our open, API-first, multi-tenant commerce platform allows enterprises to adopt new 

commerce capabilities with minimal risk. Combined with our low-code development platform, VTEX IO, we enable our customers to 

build proprietary technology, seamlessly integrated with extensive out-of-the-box functionality. In essence, our “Composable 

Commerce” approach allows enterprises to leverage the knowledge of highly specialized talents from the VTEX ecosystem while 

focusing their own talent on what makes them unique. Composable Commerce enables our customers to rapidly deploy our solutions 

and quickly iterate and customize the entire commerce experience at scale.  

We serve a diversified mix of global enterprise brands and retailers executing on innovative opportunities. We enable 

manufacturers and CPG companies to execute their direct-to-consumer strategy on a global scale. We help fashion, grocery and other 

retailers to expand their reach through omnichannel, marketplace and drop-ship models. Our platform offers a variety of capabilities, 

including web, mobile, conversational commerce, live shopping and in -store sales, distributed order management, channel 

management, seller management, content and catalog management and fulfillment channel integrations. We help our customers 

rapidly execute their bespoke commerce strategies, and provide unprecedented time to revenue.  

In 2025, VTEX received multiple industry recognitions that underscore the strength of our platform, execution, and market 

vision. In the second quarter of 2025, VTEX was named a Customers’ Choice in the Gartner® Voice of the Customer for Digital 

Commerce report and was the only vendor to receive the Customers’ Choice distinction for the second consecutive year. In the third 

quarter, VTEX earned medals in all 12 categories evaluated by Paradigm B2B in both its annual Combine: Enterprise Edition and 

Combine: Midmarket Edition reports. 

In November 2025, VTEX was named a Challenger in the Gartner® Magic Quadrant™ for Digital Commerce, recognized for 

both Ability to Execute and Completeness of Vision. This marked the second consecutive year VTEX was positioned as a Challenger 

and the ninth year overall the company has been recognized in the report. Additionally, VTEX was ranked across all five digit al 

commerce use cases in the Gartner® Critical Capabilities for Digital Commerce report. 

We have succeeded in attracting, developing and accelerating the careers of top talent from Latin America and across the glob e. 

Throughout our history, we have carefully developed a high-performance culture that creates the conditions for individual growth  and 

values the diversity of perspectives that challenges the status quo. Beyond attracting, we cultivate new talent through key p artnership 

programs with top universities and world-class educational initiatives on digital commerce. We are proud to positively impact our 

society through education, nurturing a new generation of global digital citizens.  



 

52 

We guide our customers to success. Enterprises choose us as a strategic partner to accelerate their digital commerce 

transformation and deliver on revenue-generating initiatives. We deliver our platform through a subscription revenue model that 

includes both fixed and GMV-based variable components. This revenue model strategically aligns us with our customers: we grow by 

enabling them to grow. In the years ended December 31, 2025 and 2024, our customers generated US$20.5 billion and US$18.2 

billion of GMV within our platform. Our GMV grew 12.1% and 10.4% in 2025 and 2024 respectively on top of a growth of 30.2% in 

2023 in U.S. dollars, which represents a growth of 12.9%, 16.2% and 25.3% respectively on an FX neutral basis.  

We have achieved a number of significant milestones marking our expansion throughout our history:  

 

 
We have a long-standing track record of delivering enterprise-grade commerce solutions in Brazil and across the broader Latin 

America region. Over time, we have expanded our global footprint and today we serve large blue -chip enterprises worldwide. 

Through the VTEX platform, we support a broad range of business-to-consumer (B2C), business-to-business (B2B) and marketplace 

commerce use cases. The VTEX platform accounted for 87.3% and 86.8% of our total revenue for the years ended December 31, 

2025 and December 31, 2024, respectively. 

Our extensible and scalable platform supports approximately 2,200 customers operating 3,100 active online stores across 44 

countries worldwide. The number of customers generating more than US$250,000 in annual recurring revenue (“ARR”) has increase d 

consistently, reaching 158 customers in 2025, compared to 155 in 2024 and 126 in 2023. Notably, in 2025, the aggregate subscription  

revenue generated by this customer cohort increased by 13.4% in U.S. dollars and 14.5% on an FX neutral basis compared to 202 4, 

reflecting our continued expansion within existing enterprise accounts as well as new enterprise wins. 

As of December 31, 2025, active online stores on our platform generating ARR of US$25,000 or more represented 89.4% of our 

subscription revenue, compared to 83.7% in 2024. The average ARR per such active online store was US$144.6 thousand, 

representing an 11.6% year-over-year FX-neutral increase and reflecting our continued focus on enterprise and upper mid -market 

customers. 

We also serve small-to-medium sized businesses (SMBs) through a separate on-demand platform, which represented 6.7% of 

our total revenue for the year ended December 31, 2025. Our remaining revenue consisted of 2.3% service revenue and 3.7% othe r 

revenues, comprising VTEX platform adjacencies such as retail media and Weni by VTEX. Other revenues increased from 1.6% of 

our total revenue for the year ended December 31, 2024, driven by acquisitions and organic growth initiatives in retail media  and 

Weni by VTEX. 
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Our largest customer represented less than 3% of our total revenue and our 10 largest customers represented less than 16% of 

our total revenue in the year ended December 31, 2025. 

Our go-to-market strategy is focused on acquiring new customers and driving continued use of our platform for existing 

customers. We primarily focus our selling efforts on large organizations and sell our platform through a direct sales force, which 

targets technical and business leaders who are leveraging ecommerce to improve their business performance. Our sales organization 

consists of business development representatives, account executives, and solution engineers. Our new customers in Latin Amer ica are 

well balanced between having VTEX as their first ecommerce platform and those switching to VTEX from other ecommerce 

solutions. Once our platform has been adopted, we focus on enabling GMV growth for our customers to drive increased transaction-

based revenue, as evidenced by our net revenue retention rate. 

We offer access to our platform on a subscription basis, which accounted for 97.7% and 96.0% of our total revenue for the yea r 

ended December 31, 2025, and December 31, 2024, respectively. Our subscription revenue is based on a fixed subscription fee and a  

transaction-based fee. The transaction-based fee accounts for most of our subscription revenues and is primarily structured as a take 

rate or percentage of the total value of the orders processed through our platform, including value added taxes and shipp ing, which we 

refer to as our GMV. Our transaction-based fee model aligns our success with our customers’ success and our revenue grows as our 

customers’ GMV grows. We serve customers with multiple tiers of subscription plans and transaction -based fees based on the size of 

the customer and their expected GMV. Our tiered pricing model allows customers that are generating higher GMV to move up and 

pay higher fixed fees and lower transaction-based fees, even though transaction-based fees continue to be the most significant portion 

of our subscription revenue. 

In the year ended December 31, 2025, our total revenue increased to US$240.5 million from US$226.7 million in the year ended 

December 31, 2024, representing an increase of 6.1% in U.S. dollars, and 7.6% on an FX neutral basis, respectively. In the same 

respective periods, we generated a net income of US$20.0 million and US$15.8 million, net cash provided by operating activities of 

US$33.4 million and US$26.0 million, and Free Cash Flow of US$32.3 million and US$23.9 million, respectively.  

Initial Public Offering  

On July 21, 2021, VTEX completed its IPO, offering 21,850,000 of its Class A common shares, of which 16,726,702 new 

shares were offered by us in a primary offering and other 5,123,298 shares were offered by the selling shareholders.  

The initial offering price was US$19.00 per Class A common share, resulting in gross proceeds of US$317.8 million. We 

received net proceeds of US$296.3 million after deducting US$19.9 million in underwriting discounts and commissions and US$1.6 

million of other offering expenses. We also recognized in the profit and loss the amount of US$1.3 million related to shares offered by 

the selling shareholders and other expenses not directly related to the initial public offering. 

The Class A common shares offered and sold in our initial public offering were registered under the Securities Act pursuant t o 

the Company’s Registration Statement on Form F-1 (Registration No. 333-257400), which was declared effective by the Securities 

and Exchange Commission, or SEC, on July 21, 2021. Our Class A common shares began trading on the NYSE on July 21, 2021, 

under the symbol “VTEX.”  

Our Past 2-Years Acquisitions 

Newtail 

On January 9, 2025, VTEX acquired 100% of the shares of Newtail Serviços de Tecnologia LTDA (“Newtail”), a  privately 

held company specializing in the retail media business, for a total cash consideration of US$4.0 million. The acquisition is expected to 

expand our retail media solutions. The financial effects of this acquisition, including the initial recognition of the assets, liabilities, and 

goodwill associated with the acquired company will be accounted for in the financial statements for the year endin g December 31, 

2025. See note 4 to our consolidated financial statements. In addition to the cash consideration, a separate agreement with t he owners 

of the acquired company provides for an additional payment of US$1.6 million, covering a long-term non-compete agreement. 

Weni 

On August 29, 2024, we acquired 100% of the shares of Weni, a  Brazilian privately held company specializing in 

communication automation solutions and chatbots. The purchase price includes an initial cash consideration of US$3.0 million,  as 
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well as a long-term fixed installment of US$1.0 million. The incorporation of Weni into VTEX’s operations was concluded in January 

2025. 

The acquisition agreement features potential additional consideration, which may be payable based on the achievement of 

specific performance targets and the continued employment of key executives over the next three years. As these additional pa yments 

fall outside the scope of the business combination, they are recognized as employee benefit expenses in profit or loss over the 

applicable service period. 

Our Competitive Strengths  

We built our modern platform from the ground up to address the growing needs of enterprises, with the aim of creating simple,  

yet not simplistic, solutions. We guide our customers to success. Enterprises choose us as a strategic partner to accelerate their digital 

commerce transformation and deliver on revenue-generating initiatives. Our core strengths are:  

• Market leadership in Latin America. We are the largest provider of digital commerce technology in Latin America. Our 

market leadership is driven by the strength and functionality of our platform and our expertise in delivering solutions 

that accommodate differences across regions, tax jurisdictions, and specific local consumer preferences. We are 

leveraging our regional expertise to enable our customers to reach global markets.  

• Highly embedded, deep relationships with enterprises. We have a large, blue-chip customer base across a broad range of 

end markets, with 2,200 customers across 44 countries. 89.4% of our subscription revenue is derived from enterprise 

customers with active online stores, each generating more than US$25 thousand in ARR and with an average ARR per 

active online store of US$144.6 thousand as of December 31, 2025. In addition, the number of customers generating 

more than US$250 thousand in ARR has increased consistently, reaching 158 customers in 2025, compared t o 155 in 

2024 and 126 in 2023. Notably, in 2025, the aggregate subscription revenue generated by this customer cohort increased 

by 13.4% in U.S. dollars and 14.5% on an FX neutral basis compared to 2024. Additionally, 93.3% of our enterprise 

revenues came from customers who have been on the VTEX platform for over one year, for the year ended 

December 31, 2025.  

• Strong alignment with our customers’ success. We deliver our platform through a subscription revenue model that 

includes both fixed and GMV-based variable components. This revenue model strategically aligns us with our 

customers: we grow as they grow.  

• Collaborative Commerce provides deep network effects from a powerful ecosystem of partners.  We help unlock new 

revenue streams for our customers through collaborative opportunities with their suppliers and partners, as well as a rich 

ecosystem of hundreds of integrated solutions, SIs, and payments solutions. Our partners’ solutions are embedded within 

our platform, allowing our customers to seamlessly execute their commerce vision and strategy, and build valuable 

networks and effective marketplaces. It also lowers our customer acquisition costs through organic lead generation.  

• Composable Commerce enables rapid adaptability in a digital world and faster time to market.  We provide our 

customers with a platform that is flexible, fast and easy to scale. We have a low-code development platform with fully 

extensible API-first business capabilities. Our customers operate on a single, global, continuously deployed, multi-tenant 

architecture that ensures that they are always using the latest technology.  

• High-performance culture based on commitment to innovation and execution. A strong passion for success motivates our 

team, and we embrace cooperation and collaboration to achieve our business goals. Our high -performance culture is 

driven by a commitment to listening, learning and diversity of perspectives that challenges the sta tus quo. 

• Proprietary data scale and architectural advantage in an AI-driven market. As a cloud-native, multi-tenant platform, we 

act as a commerce data aggregator across diverse markets and verticals. Unlike legacy systems or siloed point solutions, 

our architecture allows us to leverage high-quality, real-world commerce data to train and deploy AI models at scale. 

This enables us to transform raw consumer behavior into actionable insights, optimize complex logic, and automate 

commerce operations. We believe our ability to harness this aggregated data represents a decisive strategic asset  that 

provides our customers with a competitive edge that is difficult for competitors to replicate.  

Our Growth Strategies 

We have strong market leadership in Latin America, and expect to continue scaling with enterprise customers in high -growth 

markets across the broader Latin America region and across the world. Building on our distinctive heritage, we expect to cont inue our 
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growth on multiple dimensions. Our growth strategy is driven by our mission to accelerate commerce transformation. Key elemen ts of 

our strategy include: 

• Grow our customer base. We believe that we have a significant opportunity to increase the size of our current customer 

base. We intend to continue to strategically invest in sales and marketing programs that enhance our customer reach as 

well as increase the awareness of our brand. We believe it is important to establish strong relationships with new 

customers. 

• Grow GMV within the existing customer base. Our goals are closely aligned with the goals of our customers. Our 

subscription revenue model includes both fixed and GMV-based variable components such that the more revenue our 

customers generate using our platform, the more revenue we generate. We grow with our existing customers in two 

primary ways: (1) we help our customers grow their GMV from existing online stores; and (2) we enable our customers 

to expand across regions or across brands by opening additional online stores. 

• Continuous innovation and expansion . We have invested and intend to continue to invest in our platform, including 

broadening our capabilities in high-growth verticals such as B2B and Retail Media to meet the future needs of 

enterprises and their brands. Our ability to incorporate innovations that improve our platform is critical to ensure that the 

enterprises we support have the necessary capabilities to adapt to the influx of disruptive technologies, most notably AI, 

impacting commerce. We help our customers incorporate cutting edge technologies and capabilities that emerge from 

our partners and the broader commerce ecosystem and therefore, meet the evolving needs of consumers.  

• Geographic expansion: We support the growth of our customers around the world by delivering a world -class platform 

and by expanding our regional capabilities including sales and marketing, development and operations. Given our strong 

brand awareness and market position, we ha ve historically focused geographic expansion to other regions within Latin 

America and believe that most of our growth will continue to come from Latin America. Over time, we believe our 

platform can compete successfully around the world, and, as such, we plan to continue investing in our operations across 

the United States and Europe. 

• Continue to grow and develop our ecosystem. We have a thriving third-party ecosystem, including providers for 

shipping, marketplaces, point-of-sale, omnichannel, marketing automation, search, merchandising, SIs, agencies, 

payments, anti-fraud and lending. We have built a  strong network ecosystem with over 9,000 VTEX IO extensions 

created by third parties, 1,200 SIs and ISVs, 500 marketplaces, 200 payments solutions and 90 logistics companies. We 

believe that growing our ecosystem will help to further expand our customer base by providing greater re venue 

opportunities from collaboration, which will in turn drive additional growth of our ecosystem.  

Industry Overview  

Ecommerce has evolved to meet the needs of the modern-day customer. Early solutions had limited functionality to receive 

orders and fulfill deliveries. Today’s scalable platforms enable bespoke frameworks for customization and are often supported  by a 

deep ecosystem of third-party functionality. Additionally, brands are seeing the importance of a direct -to-consumer channel that helps 

them control the consumer relationship and brand messaging. Consumers now expect brands to make the shopping experience as 

convenient and seamless as possible across product discovery, purchasing and fulfillment. As such, retailers require enablement  

platforms with the scalability and flexibility to serve their consumer.  

Rapidly changing consumer preferences driving need for retailers to innovate  

How consumers discover, learn about and ultimately purchase products is evolving due to digital transformation and advances in 

technology. A consumer may discover a product on social media, read reviews and blogs using a tablet, visit a  nearby brick -and-

mortar store to see the product in person, compare prices using a mobile phone and end up purchasing the product from yet a dif ferent 

merchant or through an online marketplace. The internet has enabled consumers to interact with merchants around the globe to  find 

and purchase products that fit their specific needs and tastes. According to EMARKETER, in 2025, 20.9% of global retail spend  was 

made through a digital channel.  

Enterprises must address the breadth of consumer interaction points and potential sales channels, ensuring a satisfying consu mer 

experience from discovery through delivery. The consumer expects a seamless experience, convenient and simple, yet not simplistic. 

Without an effective digital presence, retailers are often overlooked by consumers, lag behind competitors and have difficult y 

generating growth. Retailers of all sizes are required to invest in digital transformation to build out and test new business  models and 

strategies. Robust omnichannel solutions are now standard for an effective digital transformation strategy. However, signific ant 
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ongoing innovation across marketing, inventory, payments and delivery are required to ensure enterprises are empowered to 

meaningfully connect with consumers and deliver seamless brand experiences across the entire shopping lifecycle.  

Convenience-driven economy requires deep changes to complex, legacy supply chain networks  

Consumers seek frictionless online experiences and the convenience and speed provided by on -demand delivery. Growing 

expectations for shorter on-demand delivery times require significant planning, coordination and execution to ensure supply chain 

networks are aligned to meet distribution and fulfillment. According to The Business Research Company’s report “Same -day Delivery 

Services Global Market Report 2026” the global same-day delivery services market will grow from US$11.0 billion in 2024 to 

US$13.3 billion in 2025, implying a CAGR of 20.3%. Projections indicate further growth to US$27.3 billion by 2030, with a CAGR 

of 19.8%. This demonstrated that same-day delivery is becoming increasingly popular among online shoppers and is known to 

improve customer sa tisfaction, efficiency, and trust, while also reducing shipping and vehicle expenses. The intense competition in 

retail, both online and in-store, is causing businesses to meet the needs of consumers by offering on-demand delivery to their homes or 

workplaces.  

The technical requirements for fulfillment are complex and involve the synchronization of back -end systems, including those 

related to customer information, inventory, orders, products, payments and other data that originate in different sales chann els. Brands 

and retailers have historically operated in silos based mostly on direct buy and sell transactions, and did not have the tools to 

collaborate in real-time around complex value chains. Additionally, many brands and retailers have supply chains with existing 

networks of in-store and warehouse distribution facilities, adding another level of complexity to optimize operational efficiency. As 

brands and retailers navigate these deep challenges, digital collaboration has emerged as a potential path for brand s, retailers, suppliers 

and third-party providers to stay in constant contact with consumers to ensure frictionless distribution and fulfillment.  

The need to deliver an authentic brand experience requires platforms that enable retailers to customize, build and scale busi nesses  

Increasingly, consumers seek personalized experiences with brands, not just a  point of sale for purchase. This has created a need 

for retailers to focus on design, simplicity and experience. Ecommerce has driven the proliferation of more personalized, direct-to-

consumer brands. Vertically-integrated digitally native brands, or DNBs, sell products directly to consumers online, frequently 

bypassing third-party distribution and retailers, and often obviating the need for their own brick -and-mortar stores.  

The growth in DNBs has corresponded with demand for turnkey ecommerce platforms that support both rapid product launch 

and scaling. Brands now have greater control over the narrative and image they convey to their customers. The proliferation o f DNBs 

is driving the need for existing manufacturing brands to innovate in order to effectively compete. Strong manufacturing brands are  

generally ill-equipped to go direct-to-consumer. However, through collaboration and effective partnerships across areas including 

payments, shipping, marketplace and POS, these retailers can remain competitive in delivering authentic brand experiences.  

Legacy software solutions are inadequate to serve the needs of 21st century brands and retailers  

Legacy approaches to ecommerce software, consisting of open-sourced licensed, owned, and/or managed technology behind 

their ecommerce sites, are still prevalent in enterprises. We believe that while the market for digital commerce software solutions may 

be large and growing, the legacy solutions for enterprises do not effectively address the needs of digitizing brands, manufacturers and 

retailers in a fast-paced, evolving and competitive environment. Legacy solutions are largely characterized as:  

• On-premise. Legacy on-premise solutions lack the flexibility and adaptability of SaaS solutions. These solutions are 

challenging, time intensive and expensive to update. Businesses of all sizes often lack the time and resources required to 

upgrade, patch, and modernize their legacy software to address consumer and technology trends.  

• Lengthy deployment cycle. Traditional enterprise solutions typically have long and costly deployment cycles. In addition, 

legacy solutions tend to become overly complex and are not nimble enough to adapt to evolving market trends, new 

software requirements and emerging technologies.  

• Static. Enterprises test strategies and evolve rapidly as they transform digitally and discover new ways to engage and 

convert customers. Even the most basic ecommerce sites require a wide range of integrated third -party applications, 

including payments, anti-fraud, and shipping. More sophisticated enterprises will often incorporate dozens of integrated 

third-party applications. Legacy solutions lack the flexibility to adapt to these requirements.  

• Disparate point solutions. Brands and retailers need integrated, seamless solutions that leverage data across multiple 

sources to optimize operational efficiencies. Legacy vendors typically provide point solutions that often fail to provide 

multi-channel sales capabilities. As enterprises scale and require greater functionality, they are forced to stitch together 
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multiple products, creating a complex patchwork of disparate technologies, which can often be cumbersome, time -

consuming and result in disjointed consumer experiences.  

• Security vulnerabilities: Security threats have become more sophisticated and continue to evolve such that enterprises 

continually face new and emerging security threats. Legacy solutions were not designed to handle these evolving threats. 

The approaches used by hackers are ever more clever and intelligent. Legacy software solutions are more vulnerable as 

their security protocols were not designed to handle the security threats of today. As a result, upgrading the protections 

in legacy software is challenging.  

Our Market Opportunity  

Market opportunity in Latin America  

Latin America is one of the largest and most diverse regions in the world. It is also among the largest growing economies in the 

world, with an estimated GDP growth rate of 4.7% to US$8.0 trillion by 2029, according to Statista, driven by technological a dvances 

and an emerging middle class. Comprised of over 20 countries with a total population of over 623 million, the region encompas ses 

multiple languages, currencies and regulatory regimes. The size and complexity of the region present us with a significan t opportunity 

as the geographic incumbent leader and a competitive advantage relative to solution providers that are less familiar with the  intricacies 

of the region.  

Latin America ecommerce is growing rapidly, yet still represents a small fraction of the total retail market. According to 

EMARKETER, ecommerce in Latin America grew to US$191.3 billion in 2025, a growth rate of 12.2% over 2024, making it one of 

the fastest-growing regions. At the same time, it represents only approximately 11.4% of all total retail sales in Latin America, a  lag o f 

7 years compared to current global ecommerce penetration of 20.9%, presenting an enormous opportunity and runway for growth a s 

more sales shift online. This shift in online sales reflects expected growth in digital audiences from an expanding middle class and 

ongoing innovations in ecommerce payments systems and logistics in the region. EMARKETER estimates the Latin America 

ecommerce market will grow to US$290.8 billion by 2029.  

2025 ecommerce growth year-over-year per region  

 

Source: EMARKETER, data as of January 27, 2026. 

Market opportunity globally  

The global ecommerce market has experienced rapid growth, driven by an acceleration of online penetration over the past 15 

years. 
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Projected global ecommerce growth 

 

Source: EMARKETER, data as of January 27, 2026. 

Global GMV was estimated to be approximately US$6.5 trillion in 2025, and is expected to grow to approximately US$8.3 

trillion by 2029, according to EMARKETER. In the years ended December 31, 2025 and 2024, our platform processed US$20.5 

billion, and US$18.2 billion. As we continue to expand our platform offerings as well as our global reach, we expect to capture more 

of this GMV. We believe that our market will expand as consumers continue to shift purchases to online channels and brands an d 

retailers adapt to evolving consumer preferences.  

Our Solution  

VTEX offers a SaaS digital commerce platform tailored for enterprise brands and retailers. Our platform is designed to be 

composable and complete, enabling customers to seamlessly implement, optimize, test, and expand both B2C and B2B digital 

experiences. By integrating commerce, marketplace, and OMS solutions into a unified platform, we empower customers to harness 

omnichannel capabilities and devise innovative strategies for customer engagement. The platform’s flexibility and low-maintenance 

design aid customers in optimizing IT investments while providing agility, ultimately fostering profit growth. We deliver an 

innovative platform that:  

• Drives comprehensive digital transformation. We provide a robust omnichannel commerce platform that can optimize 

existing in-store and distribution networks, integrate and manage multiple sales channels and seamlessly connect 

multiple fulfillment points. Through our platform, we help our customers build out and test new business models and 

strategies and incorporate physical and online points of sale in personalized ways. We deliver our solution through a 

Composable Commerce architecture that comprises a low-code development platform with a customizable and flexible 

back-end, decoupled storefront and pre-built integrations. Our fully extensible, API-first business capabilities enable 

customers to rapidly deploy commerce solutions and provide flexibility to build and customize the entire commerce 

experience at scale.  

• Collaborates with suppliers and partners. We provide a commerce platform that embraces digital collaboration to fuel 

growth, power innovation and build relationships online. Our solutions enable our customers to digitally collaborate with 

suppliers and partners, to expand product assortment, test new products, explore new markets and attract new customers 

by coordinating with third-party suppliers and drop-ship partners for inventory and fulfillment.  
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• Strengthens the relationship between brands and their consumers. Our platform enables brands to offer compelling 

and consistent digital experiences across multiple channels and deliver their full brand experience directly to consumers. 

Our platform also offers the opportunity for manufacturers to build their own direc t to consumer commerce capabilities 

to leverage the trust inspired by their products and reduce reliance on retailers for sales.  

• Provides a centralized technology hub. We provide a single point of control platform that integrates data across 

operations and through our distributed OMS solution, we provide a 360-degree view of inventory and orders. Our 

platform enables our customers to manage their ecommerce operations with a seamless, easy-to-use interface to provide 

a holistic view of our customers’ business operations across CMS, pricing and promotions management and distributed 

OMS. Data generated by a direct digital commerce channel can be leveraged to increase sales, add new customers and 

maintain tighter control of a customer’s brand portfolio.  

• Provides security, scalability, and reliability . Our pricing model, cloud infrastructure and built-in developer tooling 

helps ensure the VTEX platform is prepared to support our customers’ growth. The power of the VTEX platform comes 

from an auto-scaling, elastic cloud infrastructure that helps brands and retailers respond to market changes and customer 

demands in real-time. The platform is designed to be highly isolated and secure. We use firewalls, denial of service 

mitigation appliances, encryption, intrusion detection systems, two-factor authentication and other technology in an 

effort to keep our platform and customers’ data secure. 

• Leverages data and AI to enhance conversion and efficiency. Our platform incorporates large-scale consumer 

behavior data and AI capabilities designed to help our customers automate and optimize key commerce operations. 

These tools aim to streamline critical activities such as product discovery, search and merchand ising, pricing and 

promotions management, inventory allocation, order orchestration and after-sales workflows. By embedding AI-driven 

tools and insights directly into the platform, we aim to help customers improve commerce conversion by personalizing 

digital experiences at scale, and drive operational efficiency by automating tasks and making data -driven decisions 

across their commerce operations. 
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The VTEX Platform  

We built a  modern, cloud-native, complete and composable platform based on open, multi-tenant architecture to address the 

growing challenges facing enterprises and with the aim of making previously complex tasks simple. The VTEX platform has been 

engineered to enterprise-level standards, functionality and support. The key capabilities of our single control panel platform are 

illustrated and summarized below. 

 

(1) Connecting and amplifying all sales channels: The VTEX platform creates a true omnichannel experience by connecting our 

enterprise customers across all their sales channels.  

• Web: VTEX customers can leverage our website store framework to quickly and efficiently launch and evolve web 

stores tailor-made for their business. We continually evolve our store framework to ensure that it delivers a superior web 

experience and performance for consumers. We offer approximately 150 extensible, pre-built commerce capabilities and 

apps to compose an enterprise-level, industry-leading web store.  

• Mobile: Our customers can leverage store framework mobile-first components to create progressive web apps with the 

same look and feel as their web store. Customers can also build more sophisticated native apps by using our APIs and 

commerce micro-services together with their preferred mobile native or hybrid development framework.  

• Brick-and-mortar stores/field sales: Our VTEX Sales App solution is designed for both field sales and store associates, 

facilitating access to inventory across all channels with an “endless aisle” approach. This solution provides a 

comprehensive dashboard offering insights into customer beha vior, enhancing customer support, minimizing missed 

sales opportunities and optimizing the operational efficiency of retailers. Additionally, the app features a real-time 

performance dashboard, aiding in the tracking and enhancement of sales representative s’ productivity.  

• Marketplace: We build technology that powers enterprise customers to launch their own marketplaces as well as to sell 

on third-party marketplace sites with ease. We offer a single platform for commerce that can launch an ecommerce 

marketplace by easily onboarding new sellers and automatically synchronizing products and inventory across both 

suppliers and brand partners.  
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• Live Shopping: The VTEX Live Shopping native app enables customers to effectively combine live streaming with 

direct purchasing. It amplifies the shopping experience allowing our customers to connect with their end users while 

they make the product discovery and to meet them in their product discovery process. It creates a more engaging and 

closer selling process as they can interact whilst making the purchases, increasing conversion rates.  

• Conversational Commerce: Our assisted sales solutions connects our customers with their end users through real-time 

conversation in messaging apps, be it through chatbots, or real people, to sell their products and services. This brings the 

value of personalized recommendations via human interaction and the convenience of online shopping together, 

improving satisfaction and putting the end-to-end customer journey into focus. We are powering our customers with a 

quick method to help their end users to find exactly what they need without wasting time navigating through a website 

looking for specific information. Our VTEX Personal Shopper solution enables sales associates to host exclusive one -to-

one or one-to-many customer experiences through live-stream videos, empowering sales representatives to assist 

customers in real-time, enhancing shopping experiences by helping consumers choosing products online with an in 

person experience, sharing shopping lists or directly buying for them.  

• Social Commerce: Through our platform, we empower sales associates and representatives to utilize social selling 

features. This involves sharing products or shopping carts with end users via QR codes, links, or promotional codes 

though social media or in-store. Our approach complements the broader concept of social commerce, extending beyond 

traditional channels through VTEX integrations with platforms like Facebook, Instagram and TikTok, among others.  

• Extension hub: Retailers have the opportunity to broaden their range of offerings by incorporating partner-developed 

solutions through VTEX IO. This integrated system allows retailers to seamlessly discover, configure, and acquire 

partner solutions without navigating away from the VTEX Admin interface. Moreover, the consolidated payment system 

enables retailers to include these solutions in their VTEX invoices. This initiative empowers retailers to manage 

integrations in a scalable and secure manner, aligning with VTEX’s overarching vision of constructing a dynamic and 

interconnected ecosystem. This advancement signifies a significant stride toward realizing VTEX’s mission of creating a 

vibrant and interconnected platform.  

• Headless possibilities: From product catalog and CMS to checkout, VTEX offers a complete, well-documented, easy-to-

use catalog of APIs with hundreds of endpoints to integrate any IoT and innovative new sales channels.  

(2) Powering a complete commerce solution: Powered by native solutions and best-of-breed, plug-and-play ecosystem solutions, 

the VTEX platform (i) provides enterprise customers with CMS, distributed OMS, and CRM and (ii) allows integration with 

various digital marketplaces and payments solutions, connecting to PCI acquirers and anti-fraud providers.  

• Content management  

• Product catalog: Customers can upload thousands of SKUs and maintain data quality seamlessly. They can create 

and manage categories, brands, collections and extend product attributes with custom fields.  

• Pricing: Customers have flexibility in setting price rules based on distribution and marketing strategies. Multiple 

price tables can be created and used to achieve discriminating pricing in multiple business contexts.  

• Promotion: The VTEX platform offers a  comprehensive module to manage multiple promotion use-cases for retail 

and CPG companies, such as “buy together bundles,” “more for less,” “progressive discounts” and “buy one get 

one free.” The module also allows our customers to create audiences, coupons, and gift cards.  

• Site editor: VTEX’s site editor enables business users to customize their storefront with a simple GUI and with no 

coding needs. Changes made can be immediately reflected in the store and every block of the storefront can have 

its own properties changed to create the shopping journey our customers want for their consumers.  

• Distributed order management  

• Orchestrating sellers: Customers can invite, onboard and manage new sellers with our third-party sellers and 

marketplaces modules. Product catalogs can be shared with sellers and sellers can send and link their offers to the 

customer.  

• Managing inventory: Customers can manage and have an integrated view of inventory across fulfillment points, 

including distribution centers, traditional brick-and-mortar stores and dark stores. Customers can also allocate 

specific inventory to sell on a specific external ma rketplace.  
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• Shipping strategies: The VTEX platform offers flexibility to develop tailor-made shipping strategies. Our platform 

allows our customers to set up multiple docks and warehouses where inventory is allocated as needed. In addition, 

we create and link shipping policies with selected carriers to serve these fulfillment nodes. VTEX Shipping 

Network is a plug and play solution that enables customers to contract shipping carriers directly through VTEX, 

with a preferential shipping price table, automatic integration and shipping opera tional optimizations, including 

tracking and continuous updates to shipping policies. Additionally, leveraging VTEX Pick and Pack, our end -to-

end logistics solution, customers can swiftly execute a fulfillment operation within brick -and-mortar stores. The 

adaptability and agility inherent in these shipping strategies hold paramount significance, especially for enterprise 

customers. 

• Customer relationship management  

• Customer management: Our solution registers consumer information and allows our customers to include new 

attributes they believe are relevant for their relationship with consumers. Our customers can also track customer 

orders and their purchase history and manage relationships and conversations with customers in a simple GUI.  

• Behavioral emails: The VTEX platform offers behavioral emails according to important shopping triggers, 

including order placement and cart abandonment.  

• Advertising and Data 

• Retail Media : VTEX Ads is a digital advertising platform integrated into VTEX's ecosystem, enabling online 

sellers to monetize their digital channels by offering advertising space to brand partners and third -party sellers. 

Through AI-driven targeting and auctions, the platform facilitates the placement of ads such as sponsored products 

in search results and product galleries, as well as on mobile apps, enhancing visibility and engagement. It also 

provides analytics, including performance trends and data exports, to opt imize ad campaigns. 

• Commerce Data : VTEX Data Pipeline is a secure data -sharing service designed to streamline access to commerce 

data without requiring costly custom integrations. It allows businesses to integrate their VTEX data with preferred 

data warehouses, business intelligence tools, and CRM systems, enabling a unified view of operations. The service 

supports data models for catalog, promotions, and external marketplace data and is compatible with various third -

party platforms. This flexibility empowers customers and partners to build their own AI and analytics applications, 

enhancing their ability to derive insights and improve decision-making across their commerce ecosystem. 

• Cybersecurity 

• Advanced Security Solutions: VTEX Shield is an enhanced security solution that provides additional, 

customizable layers of protection for VTEX stores, complementing the company’s established security standards 

and certifications. It includes features such as the Security Monitor, a  dashboard within the VTEX Admin that 

identifies potential threats related to administrative user behavior or configuration issues and provides alerts for 

proactive security management. It also enables authorized penetration testing to simulate cyberattacks , helping to 

identify and address vulnerabilities, with VTEX’s Security team offering in -depth analysis and actionable 

recommendations. Additionally, the Web Application Firewall (WAF) acts as a real-time defense system, 

monitoring and filtering web traffic to block external threats like DDoS attacks and SQL injections, while Data 

Protection Plus provides an extra layer of security for sensitive information, subject to regional availability. 

Together, these features help businesses proactively safeguard their operations and respond effectively to 

emerging threats. 

• Ecosystem of apps 

• We have business partners located in more than 20 countries that design and customize storefronts, develop apps 

and enable third-party integration for customers on the VTEX platform. Our partners span the following key areas: 

Payment, Shipping; Fraud & Lending; Marketplace; POS & Omnichannel; Search & Merchandising; and 

Marketing Automation.  

(3) Expanding and connecting all fulfillment channels: The VTEX platform seamlessly integrates multiple fulfillment channels.  

• First party fulfillment: The VTEX platform allows retailers to natively configure shipping policies and carriers to 

perform fulfillment and integrate with multiple warehouses and loading docks where inventory can be allocated. This 

modularity allows for highly personalized logistics and fulfillment setups and possibilities critical to enterprise retailers.  
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• Ship from store: The VTEX platform allows retailers to connect multiple stores to their digital commerce network, share 

or empower stores to run their catalog and set their own inventory and configure fulfillment nodes for last -mile carrier 

pick-up orders from stores, in order to deliver to consumers at their shipping addresses.  

• Pick-up in-store: The VTEX Platform allows retailers to connect their brick-and-mortar stores network to their digital 

commerce platform and offer pick-up solutions integrated to our OMS to run frictionless operations. Extensions allow 

integration with lockers in-store or a  predefined address. Furthermore, VTEX Pick and Pack solution optimizes post -

online order processes, effectively converting physical stores into distribution centers. It also maximizes the utilization 

of field sales personnel in efficiently packing online orders at the store, catering to customers who prefer to collect the 

product in person, a practice that creates an opportunity for cross-selling at the store.  

• Third-party seller/drop-shipping: The VTEX platform offers a simple seller portal with a smooth seller onboarding 

process to connect multiple, third-party sellers with our retail customers’ digital commerce platform. These sellers can 

leverage the retailer’s catalog, configure inventory and shipping policies.  

• Fulfillment integration protocols: Through our APIs, we offer a fulfillment integration protocol to connect any 

innovative fulfillment channels a customer may have. As an example, we used these protocols to integrate with 

Amazon’s Multichannel Fulfillment, or “MCF,” to customers.  

• Fulfillment partners: We also offer multiple fulfillment business partners, leaders in the regions we operate, that are 

integrated into the VTEX platform so our enterprise customers have the optionality to leverage them when it makes 

sense for their business needs.  

Customer experience/support  

We provide 24/7 support options to our enterprise customers, leveraging a combination of AI and expert human support to 

ensure rapid response times while upholding our standards for technical precision. We offer three types of support plans: sta ndard 

support is included on all subscriptions; express routing for mid-tiered enterprise customers, and priority support for the highest-tiered 

enterprise customers. Our support team achieved a strong average customer satisfaction score of around 95% for the year en ded 

December 31, 2025. 

We also offer our customers three types of technical support: basic problem solving and solutions involving platform 

functionality; advanced solutions involving platform functionality, third -party applications or API integrations; and product support 

engineering for complex API or third-party integrations, developer inquiries and bug identification and triage.  

Professional services  

VTEX offers paid professional services that complement the capabilities of our customers and their implementation partners. 
Our services help speed customers’ time-to-market and improve the success and growth of their businesses. Optional services include 

project management, solutions architecting, and implementation consulting. We usually offer these services to our largest and  most 

complex new enterprise customers. Regular enterprise customers generally rely on our ecosystem of partners across system 

integrators, agencies and implementation companies to implement our platform. Our professional service fees, charged mostly to he lp 
selected customers on the implementation of our platform, accounted for 2.3%, 4.0% and 5.6% of our total revenue for the year s 

ended December 31, 2025, 2024 and 2023, respectively.  

Our Customers  

Our cloud-based platform accelerates the digital transformation of global enterprises powering approximately 3,100 active 

online stores in 44 countries. We have a large, blue-chip customer base with approximately 2,200 customers. For the year ended 

December 31, 2025, approximately 89.4% of our subscription revenue was derived from active online stores on our platform that 
generated ARR of US$25.0 thousand or more and with an average ARR per active online store of US$144.6 thousand. The number of  

customers generating more than US$250 thousand in ARR has increased consistently, reaching 158 customers in 2025, compared to 

155 in 2024 and 126 in 2023. Notably, in 2025, the aggregate subscription revenue generated by this customer cohort increased  by 

13.4% in U.S. dollars and 14.5% on an FX neutral basis compared to 2024. Our platform is extensible across a wide range of end 
markets, including Home Appliances, Apparel & Accessories, Beauty & Health, Electronics, Grocery, Department Stores, Toys & 

Hobbies, and Home, Furniture & Decoration.  
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2025 revenue by vertical  

 

Our Ecosystem of Technology Partners and Applications Driving Positive Network Effects  

We have built a  strong network ecosystem with over 9,000 VTEX IO extensions created by third parties, 1,200 SIs and ISVs, 

500 marketplaces, 200 payments solutions and 90 logistics companies. While our core platform is homogenous, we have developed  it 

with low-code, serverless capabilities and fully extensible API-first capabilities, allowing enterprise customers to push code into our 
core platform and customize to their needs as well as allowing ecosystem partners to develop applications that run directly o n our 

platform. This ecosystem includes app developers, theme designers, SIs, agencies, payment providers, marketplaces and other p artners 

who are deeply embedded within our platform. We have business partners located in more than 20 countries that design and customize 
storefronts, develop apps and enable third-party integration for customers on the VTEX platform. Our partners span the following key 

areas:  

• Payment;  

• Shipping;  

• Fraud & lending;  

• Marketplace;  

• POS & omnichannel;  

• Search & Merchandising; and  

• Marketing automation.  

Sales and Marketing  

The VTEX sales team partners with companies globally to plan and implement transformative digital projects with VTEX’s 

solutions and products. Our sales team is structured across three key areas: business development representatives who discove r and 

build target pipelines, account executives who engage with potential customers, and solution engineers who provide technical 

expertise and advice. As of December 31, 2025, we had a team of 233 sales and marketing professionals, being 51.5% in Brazil, 

24.0% in Latin America, excluding Brazil, and 24.5% outside of Latin America.  

We generate leads through three main channels: referrals and leads from existing customers and ecosystem partners; VTEX 

publications and events; and paid digital marketing campaigns. Our partner ecosystem generates significant new customer leads  given 

the depth of our network. Our sales team focuses on top tier target customers. Our new customers in Latin America are well balanc ed 

between those who are choosing VTEX as their first ecommerce platform and those that had existing ecommerce solutions before 

switching to ours. Our strategy with the latter group of customers is to highlight and resolve pain points with their existing p latforms. 
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VTEX’s entry into new markets is driven by our assessment of the region’s addressable market and our ability to win new flagship 

accounts. We will often expand into new geographies at the request of existing multinational customers that have operations in regions 

where VTEX does not currently operate. We have been successful at leveraging these deep relationships historically.  

Technology, Infrastructure and Operations  

The VTEX platform is a multi-tenant SaaS, cloud-based system engineered for high security, scalability, reliability and 

performance. It is hosted on cloud-based servers and infrastructure. Maintaining the integrity and security of our technology 

infrastructure is critical to our business, and we plan to invest further in failovers, active monitoring, and computing, storage and 

network infrastructure to meet our customers’ needs and maintain their trust. The key attributes of the VTEX platform are as follows:  

• Security: The platform is designed to have isolated sensitive data. We use firewalls, denial of service mitigation 

appliances, encryption, intrusion detection systems, two-factor authentication and other technology in an effort to keep 

our platform and customers’ data secure.  

• Scalability: Our cloud-based platform is highly flexible and scalable. It can adjust processing capacity, storage, and 

other attributes, up or down depending on customers’ needs and requirements.  

• Reliability: Our platform includes servers in geographically dispersed, co-located data centers that are fault-tolerant in 

an effort to ensure that our platform is highly reliable. We employ a highly redundant, horizontally scalable, shared 

architecture to promote resiliency and high availability. Our platform is built to handle large spikes in traffic that 

accompany events such as new product releases, holiday shopping seasons and flash sales. Being cloud -native and 

tightly integrated with Amazon Web Services allows us to leverage Amazon’s global network to enhance performance 

and reliability. We scale our platform on demand to ensure ample capacity is available for our customers.  

While our core platform is homogenous, allowing us to have a true multi-tenant SaaS business model and provide quick go-live 

to enterprise customers, we have developed it with low-code serverless capabilities and fully extensible API-first capabilities, allowing 

enterprise customers to push code into our core platform and customize for their needs as well as allowing ecosystem partners  to 

develop applications that run directly on our platform. Our platform, VTEX IO, provides accelerator front -end components tightly 

integrated with our headless services, low-code development, composable back-end, and auto scalable cloud infrastructure. We 

typically integrate with our customers’ code and applications within six months.  
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The design of the VTEX commerce platform 

 

Based on our Composable Commerce approach, we offer a mix of computing and usability paradigms for customers to build on 

top of VTEX:  

• VTEX Core Capabilities RESTful APIs: All our core commerce capabilities are exposed through well-documented APIs. 

Our catalog of APIs offers hundreds of interfaces for enterprise customers to customize based on their specific business 

needs and complex enterprise architectures.  

• VTEX Admin: Our VTEX Admin offers GUI so business users can easily manage all digital commerce core functions. 

VTEX admin offers modules for operators such as OMS GUI for call center operators or catalog operators to manage 

their product catalogs; for creators, such as our site-editors for marketing creators, building distinctive customer 

journeys; and for business and management to track business metrics and growth.  

• VTEX IO: VTEX IO offers a low-code serverless environment for our customers’ technology teams to extend our core 

components and build new components in an integrated environment with best -in-class scalability and security. All 

VTEX storefronts and VTEX Admin can be customized and extended through VTEX IO.  

• VTEX Data Services: VTEX data services offer an environment to extend and evolve our platform data modeling in a 

scalable and secure environment. Our data entities, such as customers and orders, can be extended and have new 

attributes added, and new entities can be created. These new entities can also be accessed by APIs and allow conceptual 

extensibility to serve edge cases and new industries, particularly where new and distinct data entities are needed.  

Our infrastructure is supported by a research and development team consisting of architects, software engineers and designers . 

As of December 31, 2025 we had 544 employees in our R&D organization. Over the last year we have incurred US$63.9 million in 

expenses from R&D to scale this organization. We intend to continue to invest in our research and development capabilities to ext end 

our platform.  
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International Presence  

We currently power 3,100 active online stores in 44 countries. Our platform enables businesses to create online stores in the  

consumer-facing language and currency of their choice. For the administrative control panel used by our customers to create and 

manage their stores, we currently allow our customers to select among a range of languages, including English, Portuguese, Span ish, 

Italian, Romanian and Japanese. We plan to add additional languages as we continue to expand internationally.  

VTEX was founded in Rio de Janeiro. In Brazil, we have operations in Curitiba, João Pessoa, Maceió, Porto Alegre, Recife, Rio  

de Janeiro, São Paulo, and Teresópolis. As of December 31, 2025, approximately 80.9% of our employees are located in Brazil, 

primarily in our R&D department. In Latin America, excluding Brazil, we have operations in Bogotá, Buenos Aires, Lima, Medelin, 

Mexico City, and Santiago, where approximately 10.4% of our employees are located. Outside of Latin America, we have operatio ns 

in Barcelona, Bucharest, Cologne, Lisbon, London, Milan, New York, Paris, and Singapore, where approximately 8.7% of our 

employees are located. Outside of Brazil, most of our employees are part of our sales & marketing and customer experience 

departments. 

For the years ended December 31, 2025, 2024 and 2023, purchases originated from customers located in: (1) Brazil represented 

57.7%, 56.6% and 54.5% of our total revenue, respectively; (2) Latin America (excluding Brazil) represented 31.2%, 32.5% and 

34.7% of our total revenue, respectively, with a slight percentage reduction in recent years being primarily driven by Argentina 

macroeconomic and FX impacts; and (3) global markets represented 11.1%, 10.9% and 10.8% of our total revenue, respectively. 

Given our brand awareness and market position, we have historically focused geographic expansion to other regions within Latin 

America. Although most of our growth has come from Latin America, we believe our platform can compete successfully around the  

world. As such, we plan to continue investing in our operations across the United States and Europe. 

Culture and Values  

Our culture and values are shaped by our 10 Principles, that guide our daily decisions and actions:  

• We are informed by the future: We create future-proof solutions. We act with long-term value in mind, driven by our 

vision rather than the obvious next step. 

• We deliver customers’ needs over their wants: We deeply understand the commerce market, and we are willing to have 

tough conversations to lead our customers, operating the entire platform and ecosystem as one. We measure success by 

our customers' success. 

• We have exceptional standards: We set benchmarks, upholding the highest standards. We operate with lean, high-

performing, and high-potential teams, addressing performance issues quickly to maintain excellence. We learn at speed, 

staying attuned to trends and cutting-edge technologies. 

• We choose to face bold uncomfortable challenges: Great results don’t just happen, they are built with deep commitment 

and relentless determination. We are disciplined to recharge to sustain Strong performance in the long run.  

• We insist on simplicity: We transform complex requirements into simple, effective, and elegant solutions. We are 

intentional in deciding when to reuse, adapt, buy, or build. We have processes only when they enhance productivity or 

prevent disasters. 

• We play on the field: Our conversations are precise. We excel in our responsibilities. We use facts and data, checking 

understanding before making assumptions. We bring proposals, not only opinions. We escalate topics if alignment is not 

reached, and once a decision is made, we act with urgency and commitment. 

• We go as deep as needed: We enrich our perspective of reality to make decisions. We embrace tough and healthy 

debates with an open mind. Everyone has detailed knowledge to navigate scenarios with depth, question assumptions, 

and understand constraints. 

• There is no gap between words and actions: We act with integrity. We maintain exceptional ethical standards and 

always align actions with principles: no whispering, politics, or hidden agendas. 

• We act with extreme ownership: We take full responsibility for the outcomes. Once faced with challenges, we take 

charge of the situation and seek solutions in coordinated action. Debriefing creates a learning environment that improves 

outcomes. As a group, we own all successes and failures, fostering a culture of accountability. 
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• VTEX interest first: There is no “I” or “They,” only “We.” We prioritize VTEX’s interests over those of individuals or 

teams. Our success is collective, and every victory is a win for all of us. 

Our Competition  

Our primary competitors are Magento (an Adobe company), Salesforce Commerce Cloud (formerly known as Demandware), 

SAP Hybris, and Shopify Plus. Our industry is highly competitive, yet enterprises are forced to choose between two paths to e xecute 

their commerce strategies:  

• Easy to use yet rigid software: software designed for smaller and medium businesses are typically restricted to limited 

use cases. The need for customization is absorbed by integration marketplaces with a wide range of partners, yet with 

varying standards of quality. Users face a difficult choice: remain simple or combine capabilities from multiple vendors 

with the risk of disrupted experiences and lack of scalability. We believe we compete favorably based on the following 

competitive factors:  

• Ability to manage all experiences in one place through a single control panel connecting all sales and fulfillment 

channels;  

• Ability to explore new strategies such as marketplace and omnichannel through a set of comprehensive 

functionalities;  

• Ability to scale through pre-built integrations and an auto-scalable cloud infrastructure.  

• Heavy customization which leads to slower evolution: on-premise and open-source platforms require a higher initial 

investment and time-consuming customization and integration periods, which leads to higher developer dependency and 

increasing total cost of ownership. Once implemented, re-platforming is complex, yet unavoidable as consumers’ 

demands increase over time. We believe we compete favorably based on the following factors:  

• Ability to quickly implement new strategies through a set of comprehensive functionalities (commerce, order 

management and marketplace) and pre-built integrations with channels and partner solutions;  

• Ability to custom-build capabilities and extend the platform through an open, API -first architecture and a 

proprietary low-code development platform, the VTEX IO;  

• Ability to continuously evolve through a multi-tenant, homogeneous platform;  

• Ability to enter highly complex markets through a platform with proven product -fit in Latin America.  

While we believe we currently compare favorably to our competitors, we expect competition to increase in the future. We face 

intense competition, especially from well-established companies offering solutions and related applications. We may lack sufficient  

financial or other resources to maintain or improve our competitive position, which may harm our ability to add new customers , retain 

existing customers, and grow our business. 

We believe we offer a unique combination for our customers. Our platform delivers fast time-to-market and ease of use, while 

providing customization and extensibility for each of our customers.  

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 copyrights, trade secrets, trademarks and other proprietary rights in several jurisdictions in which we conduc t our 

business, including Brazil, the United States, Latin America, India, the United Kingdom and certain European countries. We also 

control access to our intellectual property and confidential information through internal and external controls. We rely on 

confidentiality and/or license agreements with employees, contractors, customers, vendors, distributors and other third parties , which 

limit access to and use of our proprietary intellectual property. We also require our employees and independent contractors  to enter 

agreements assigning to us any inventions, trade secrets, works of authorship and other technology and intellectual property created 

for us. Though we rely, in part, upon these legal and contractual protections, we believe that factors such as th e skills and ingenuity of 

our employees, as well as the functionality and frequent enhancements to our platform, make our intellectual property difficu lt to 

replicate.  

As of December 31, 2025, we have been issued trademark registrations in Brazil covering trademarks including “VTEX”, 

“VTEX Day”, “TETRIX”, “Bora Vender”, “#BoraVender”, “GoCommerce”, “Bora Varejo”, “Bora Doar”, “Smartcheckout”, “True 
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Cloud Commerce”, “Ciashop”, “Integrando-se”, “Loja Integrada”, “Xtech Commerce”, “Commerce Society”, “Time to Revenue”, 

“Indeva”, "CMC", "Hiring Coders", "Weni" and "Newtail". We have also been issued trademark registrations in the United States  of 

America covering the “VTEX” trademark. We have also been issued trademark registrations in Mexico, Argentina, Colombia, Chile, 

India, Peru, United Kingdom and Europe covering certain of our trademarks. 

Regulatory Considerations  

Data protection and privacy  

The customer data that our platform uses, collects, stores, transmits and processes to run our business is an integral part o f our 

business model. As a result, our compliance with federal, state and foreign laws and regulations dealing with the use, collec tion, 

storage, transmission, disclosure, disposal and other processing of personal data is core to the operation of our business. R egulators 

around the world have adopted or proposed requirements regarding the collection, use, transfer, security, storage, destruction, and 

other processing of personal data. The applicability of these laws and regulations to us, and their scope and interpretation,  are 

constantly evolving, often uncertain, and may conflict between jurisdictions, and we anticipate the number of  data privacy laws and 

the scope of individual data privacy and protection rights will increase, and as a result, the associated compliance burdens and costs 

could increase in the future. It may be costly to implement security or other measures designed to  comply with these laws and 

regulations, as well as any new or updated laws or regulations. Any actual or perceived failure to safeguard data adequately,  destroy 

data securely, or otherwise comply with the requirements of these laws and regulations, may su bject us to litigation, regulatory 

investigations or enforcement actions under federal, state or foreign data security, unfair practices or consumer protection laws and 

contractual penalties, and result in monetary damages, damage to our reputation or adve rsely affect our ability to retain customers or 

attract new customers.  

A number of the jurisdictions in which we operate have adopted or are considering adopting data protection and privacy laws 

and regulations, including, among others, the APAC region, the European Union and United Kingdom, Latam and the United States .  

APAC region  

Even though our operations in the APAC region are still in their early stages, they may expand to countries in the region in 

which Data Protection Authorities are very active and enforce substantial penalties in case of privacy or security breaches.  

In some jurisdictions, such as in Australia, the ACMA collected over USD 13.5 million in fines for certain privacy violations  

(e.g. for unsolicited marketing emails) in 2024. In South Korea, there are multiple laws governing protection of personal dat a, 

cybersecurity infrastructure such as cloud computing, and cybersecurity measures. South Korean privacy laws provide not only 
administrative penalties up to 3% a company’s annual revenue, but also to criminal liability (maximum of 10 years of imprison ment) 

and punitive damages in the amount of five times the damages suffered by the data subject. Singapore has been going through sev eral 

reforms on its data protection law and cybersecurity acts, adopting mandatory notification in case of breach and creating new types of 

privacy offenses, which can trigger penalties of up to 10% of a company’s annual turnover.  

Several jurisdictions in the Middle East have enacted, or are in the process of enforcing, comprehensive data protection and 

cybersecurity laws that may impose additional compliance obligations and potential liabilities on companies operating in, or offering 

services in, the region. For example, the United Arab Emirates has adopted the Federal Decree -Law No. 45 of 2021 on the Protection 
of Personal Data, as well as data protection regimes applicable in certain free zones, such as the DIFC Data Protection La w No. 5 of 

2020 and the ADGM Data Protection Regulations. Saudi Arabia has enacted the Personal Data Protection Law (PDPL), and Qatar and 

Bahrain have implemented Law No. 13 of 2016 and Law No. 30 of 2018 on personal data protection, respectively. These re gulatory 
frameworks are relatively recent and continue to evolve, and their interpretation and enforcement by local authorities may be  uncertain, 

which could increase compliance costs and expose us to fines, penalties or other enforcement actions.  

Rules for international data transfers from countries in the APAC region to other countries widely resemble the framework of 

the General Data Protection Regulation 2016/679, or the GDPR, in terms of requirements of adequacy decisions, proper legal ba sis 
and cross border security measures.  

European Union and the United Kingdom  

The GDPR became effective in May 2018, and is applicable to companies processing personal data of individuals in the 
European Union, or the EU, and the European Economic Area, or the EEA. The GDPR is wide -ranging in scope and implements 

stringent requirements in relation to the collection, use, retention, protection, disclosure, transfer and other processing of personal data 

relating to EU individuals, with substantial monetary penalties for violations. Personal data as defined under the GDPR inclu des any 
type of information that can identify a living individual, including name, identification number, email address, location, int ernet 
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protocol addresses, and cookie identifiers. Among other requirements, the GDPR mandates more stringent administrative 

requirements for controllers and processors of personal data, including, for example, notice of and a lawful basis for data p rocessing 

activities, data protection impact assessments, a  right to “erasure” of personal data, and data breach reporting. If we do not c omply 
with our obligations under the GDPR, we could be exposed to significant fines of up to €20 million or up to 4.0% of the total  

worldwide annual turnover of the preceding financial year, whichever is higher. The GDPR also provides that EU member states may 

enact their own additional laws and regulations in relation to certain data processing activities. Recent legal developments in the EU 

have also created complexity and uncertainty regarding transfers of personal information from the EU to “third countries,” es pecially 
the United States.  

Further, the United Kingdom’s withdrawal from the European Union and ongoing developments in the United Kingdom have 

created uncertainty regarding data protection regulation in the United Kingdom. Following the United Kingdom’s withdrawal fro m the 
EU on January 31, 2020, pursuant to the transitional arrangements agreed to between the United Kingdom and European Union, the 

GDPR continued to have effect in law in the United Kingdom, and continued to do so until December 31, 2020 as if the United 

Kingdom remained a member state of the EU for such purposes. Following December 31, 2020, and the expiry of those transitional 
arrangements, the data protection obligations of the GDPR continue to apply to United Kingdom -related processing of personal data in 

substantially unvaried form by virtue of section 3 of the European Union (Withdrawal) Act 2018, as amended, which, together with 

the amended UK Data Protection Act of 2018, retains the GDPR in UK national law. On June 28, 2021, the European Commission 
adopted an adequacy decision under the GDPR which recognized that the United Kingdom provides an essentially equivalent level of 

personal data protection to that guaranteed under the GDPR, ensuring free flows of personal data between the United Kingdom a nd 

the EEA and minimizing risk of future divergence.  

Latam  

In September 2020, Brazilian Federal Law No. 13,709/2018, the Brazilian General Data Protection Law (Lei Geral de Proteção 

de Dados Pessoais), or LGPD, came into effect to regulate the processing of personal data in Brazil. The LGPD establishes general 

principles, obligations and detailed rules to be observed by individuals or public or private companies in operations involving 
processing of personal data in Brazil, including the collection, use, processing and storage of personal data, which affects all economic 

sectors, including the relationship between customers and suppliers of goods and services, employees and employers and other 

relationships in which personal data is processed, whether in a digital or physical environment. The LGPD provides for, among others,  
the rights of data subjects, the legal bases applicable to the processing of personal data, the requisites to obtain consent,  the obligations 

and requisites related to security incidents and leakages and transfers of data, either Brazilian or international, as well a s the creation 

of the National Authority for Data Protection (Autoridade Nacional de Proteção de Dados), or ANPD, respo nsible for the inspection, 
promotion, disclosure, regulation, establishment of guidelines and application of the law.  

In case of noncompliance with the LGPD, we can be subject to administrative sanctions applicable by the ANPD from August 1, 

2021 onwards, on an isolated or cumulative basis, that can range from a warning, obligation to disclose incidents, temporary blocking 

and/or elimination of personal data related to the infraction, a simple fine of up to 2.0% of our revenue, or revenue of the Company or 

group of companies in Brazil for the last fiscal year, excluding taxes, up to the global amount of R$50 million per violation, a daily 

fine, up to the aforesaid global limit, suspension of the operation of the database related to the infraction for a maximum p eriod of six 

months, which can be extended for an equal period, up to the regularization of the processing by the controlling shareholder, 

suspension of activities related to processing of personal data related to the infraction for a period of six months, which c an be 

extended for an equal period, and partial or total prohibition to exercise activities related to dat a processing.  

In Brazil administrative sanctions can be enforced not only by the ANPD, but also by other public authorities in charge of 

overseeing other laws that addressing data privacy and protection, such as the Brazilian Code of Consumer Defense and the Bra zilian 

Civil Rights Framework for the Internet. These administrative sanctions can be applied by other public authorities, such as th e 

Attorney General’s Office and consumer protection agencies. We can also be subject to civil liabilities for violation of these laws.  

Other Latam countries in which VTEX operates have also adopted data protection legislation influenced by the GDPR. Such 

legislation is comprehensive, covering all economic sectors. Some jurisdictions, like Chile, have approved a bill to update t heir current 

data protection laws, creating a local Data Protection Authority in charge of inspecting privacy breaches and enforcing penalties for 

noncompliance.  

In addition to the administrative sanctions due to the noncompliance with the obligations established by the local privacy la ws in 

Latam we can be held liable for individual or collective material damages, and non -material damages caused to data subjects, 

including when caused by service providers, including SaaS partners, that serve as subprocessors of personal data on our beha lf.  
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United States  

In the United States, various laws and regulations apply to the security, collection, storage, use, disclosure and other proc essing 

of certain types of data. For example, California adopted the California Consumer Privacy Act, or CCPA, which became effective in 

January 2020. The CCPA establishes a privacy framework for covered businesses, including an expansive definition of personal 

information and data privacy rights for California residents. Among other requirements, the CCPA mandates new disclosure to 

California consumers and allows California consumers to request a copy of the personal information collected about them, reque st 

deletion of their personal information and request to opt out of certain sales of personal information. The CCPA includes a f ramework 

with potentially severe statutory damages and private rights of action. Further, in November 2020, California voters passed t he 

California Privacy Rights Act, or CPRA, which expands the CCPA with additional data privacy compliance requirements and 

establishes a regulatory agency dedicated to enforcing those requirements. In addition, other states, such as Virginia, have also 

adopted or are considering adopting similar data privacy laws and all 50 states have adopted laws requiring notice to consume rs of a 

security breach involving their personal information. In July 2023 the European Commission adopted an adequacy decision under  the 

GDPR, the “Data Privacy Framework”, which recognized that the United States provides an essentially equivalent level of p ersonal 

data protection to that guaranteed under the GDPR, ensuring free flows of personal data between the United States and the EEA and 

minimizing risk of future divergence.  

Anti-corruption and sanctions  

We are subject to anti-corruption, anti-bribery, anti-money laundering and sanction laws and regulations, including the Brazilian 

Federal Law No. 12,846/2013, or the Clean Company Act, and the United States Foreign Corrupt Practices Act of 1977, as amende d, 

or the FCPA. Both the Clean Company Act and the FCPA prohibits corporations and individuals from engaging in improper activit ies 

to obtain or retain business or to influence a person working in an official capacity. It prohibits, among other things, prov iding, 

directly or indirectly, anything of value to any foreign government official, or any political party or official thereof, or candidate for 

political influence to improperly influence such a person. Similar laws exist in other countries, such as the UK, that restrict improper 

payments to persons in the public or private sector. Many countries have laws prohibiting these types of payments within the 

respective country. Historically, technology companies have been the target of FCPA and other anti-corruption investigations and 

penalties.  

In addition, we are subject to U.S. and foreign laws and regulations that restrict our activities in certain countries and with 

certain persons. These include the economic sanctions regulations administered by the U.S. Treasury Department’s Office of Fo reign 

Assets Control and the export control laws administered by the U.S. Commerce Department’s Bureau of Industry.  

C. Organizational Structure 

The following is a chart of our current corporate structure as of the date of this annual report:  

 

 
 

(1) For more details on the subsidiaries, please refer to note 1 to our consolidated financial statements.  
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(2) Includes common shares held of record by Itacare Corporation, Imbetiba Fund Inc., Mira Limited, Abrolhos One Limited, Signo 

Inv. Tech Co Ltd., Arbalete Fund Inc., Mr. do Carmo Thomaz Júnior and Mr. Gomide de Faria. Mr. do Carmo Thomaz Júnior 

and Mr. Gomide de Faria specifically disclaim beneficial ownership of shares that are not directly owned by them. 

(3) Consists of common shares held by LA Holdings DE LLC. 

(4) Consists of common shares held by Data Center Holding II LLC, IT Brazil Group II LLC, RCP II Brazil Holdings LLC and 

RCP II (Parallel B) Brazil Holdings LLC. 

D. Property and Equipment  

Our Properties  

We are headquartered in the Cayman Islands. Our largest office is based in Rio de Janeiro, Brazil. We lease all of our facilities 

and do not own any real property. The following table outlines significant properties (with over 100 square meters) that we c urrently 

lease for office space:  

 
Location  Square meters (m

2
)  Lease Expiration Date 

Rio de Janeiro, Brazil  1,732  05/30/2026 

São Paulo, Brazil  1,106  09/30/2026 

Medellín, Colombia   777  04/24/2026 

New York, USA  719  05/31/2027 

Barcelona, Spain  550  03/31/2030 

João Pessoa, Brazil  235  03/31/2027 

 
We believe that our facilities are adequate for our current needs and anticipate that suitable additional space will be readily 

available to accommodate any foreseeable expansion of our operations. We also believe we will be able to obtain additional fa cilities 

on commercially reasonable terms.  

Item 4.A. Unresolved Staff Comments  

None.  

ITEM  5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS  

A. Operating Results  

The following discussion of our financial condition and results of operations should be read in conjunction with our audited 

consolidated financial statements for the three years ended December 31, 2025, 2024 and 2023, and the notes thereto, included 

elsewhere in this annual report, as well as the information presented under “Presentation of Financial and Other Information.” As of 

January 1, 2025, VTEX began to prepare its consolidated financial statements in accordance with U.S. GAAP. Prior to January 1 , 

2025, VTEX’s financial statements were prepared in accordance with IFRS Accounting Standards. Accordingly, the results of 

operations for the year ended December 31, 2025, have been prepared in accordance with U.S. GAAP and the results of operation s for 

the years ended December 31, 2024 and 2023, which were previously prepared in accordance with IFRS Accounting Standards, are 

presented in accordance with U.S. GAAP. 

Key Metric—Gross Merchandise Value  

The key metric we use to measure our performance, identify trends affecting our business, formulate our business plan 

projections and support our strategic decisions is GMV. Due to the seasonality of ecommerce and the foreign exchange effects 

resulting from the volatility of the currencies of the jurisdictions where we operate (particularly Latin America countries) vis -à-vis the 

U.S. Dollar (which is our functional currency), our management compares GMV on a year-over-year and foreign exchange neutral 

basis. The foreign exchange neutral measures are calculated by using the average monthly exchange rates for each month during the 

previous year and applying them to the corresponding months of the current year, so as to calculate what our results would ha ve been 

had exchange rates remained stable from one year to the next. 

GMV is the total value of customer orders processed through our platform, including value added taxes and shipping. Our GMV 

does not include the value of orders processed by our SMB customers or B2B transactions. Due to our transaction -based subscription 



 

73 

model, we believe that GMV growth is linked with our revenue growth, and we track GMV as an indicator of the success of our 

customers, the performance of the platform and our market share. 

 
   Q1 2024  Q2 2024  Q3 2024  Q4 2024  Q1 2025  Q2 2025  Q3 2025  Q4 2025 

   (in millions of U.S. Dollars, unless otherwise indicated) 

GMV  4,036.9  4,437.5  4,380.2  5,392.9  4,341.8  4,840.3  4,955.7  6,320.3 

GMV Growth FX Neutral (YoY %)  20.1%  19.4%  17.1%  10.90%  17.2%  13.6%  11.8%  10.0% 

 

Key Factors Affecting our Performance  

We believe our future performance will depend on many factors, including the following:  

Continued growth of ecommerce globally  

The ecommerce market has experienced rapid growth over the past several years. Widespread access to the internet, the 

introduction of digital payment methods, and the increased use of smartphones have made online shopping more convenient 

worldwide, catalyzing the growth of the global ecommerce market. According to EMARKETER, the global ecommerce market grew 

to more than US$6.5 trillion in 2025 and is estimated to grow to more than US$8.3 trillion by 2029. In Latin America specific ally, the 

ecommerce market grew to US$191.3 billion in 2025 and, according to EMARKETER, is estimated to grow to almost US$290.8 

billion by 2029. The Latin American market was the third fastest -growing regional retail ecommerce market in 2025, only after the 

Central & Eastern Europe and Middle East & Africa, and there remains a significant runway for penetration. EMARKETER estimates 

Latin America ecommerce penetration was 11.4% in 2025, lagging US penetration of 16.4% and 7 years behind global ecommerce 

penetration of 20.9% within the same period. The region is forecasted to reach 14.4% penetration in 2029, reflecting a 3.0 percentage 

points increase in penetration in ecommerce in a region with almost twice the amount of population of the United States. The size of 

the market, coupled with the relatively low level of penetration, presents a significant opportunity for continued growth.  

Our business is dependent on the continued adoption of ecommerce globally and in Latin America in particular. As more 

enterprises choose to introduce and grow their ecommerce businesses, we expect to attract more customers and stores to our platform. 

Additionally, due to our shared success transaction-based fee model, our revenue is dependent on GMV transacted on our platform, 

which we believe will grow as our existing and new customers grow their ecommerce businesses, driven by continued growth in 

consumer demand.  

Retention and growth of our existing customers  

Our current business and long-term revenue growth are directly correlated with the success and growth in GMV of our existing 

customers’ online stores. We strive to maintain industry-leading platform capabilities to maximize customer success and retention. As 

our customers’ online stores generate more GMV, we directly generate more transaction -based fees and indirectly generate more fixed 

subscription fees through continuing to enhance platform functionality.  

Our ability to help our customers increase their ecommerce revenue within their online stores is also demonstrated by our 

customers’ SSS, calculated on a yearly basis by dividing the GMV of active online stores in the current period by the GMV of the 

same active online stores in the prior period. In 2025, our SSS were 6.8% on a FX Neutral basis, on top of 2024 and 2023 SSS growt h 

of 10.3% and 14.6% on a FX Neutral basis, respectively.  

We also measure the retention and growth of our revenue from existing customers and their online stores through our 

customer’s NRR, which we calculate on a monthly basis by dividing the subscription revenue from our platform during the curre nt 

period by the subscription revenue in the same period of the previous year for the same base of online stores that were active in the 

same period of the previous year. Our NRR includes the effect on subscription revenue of any online stores including renewals , 

expansion, contraction, and churn. Our calculation of NRR excludes any revenue from our SMB platform customers. Our NRR was 

99.5%, 104.3% and 107.4% on a FX Neutral basis for the years ended December 31, 2025, 2024 and 2023, respectively.  

Our SSS and NRR metrics for the fiscal years ended December 31, 2023, 2024, and 2025 were impacted by a persistent high -

interest-rate environment and broader macroeconomic headwinds, which influenced both consumer spending patterns and our 

customers' strategic investment timelines. These restrictive monetary conditions, coupled with global economic uncertainty, 

contributed to a more cautious operating environment for many of the enterprises on our platform. As we look ahead to 2026, t he 

continued volatility in the macroeconomic landscape and potential fluctuations in discretionary consumer sentiment make it 

challenging to predict our future SSS and NRR with certainty. 
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Given our subscription-based model, we generate most of our revenues in any given year from existing customers. For the years 

ended December 31, 2025, 2024 and 2023, we generated 93.3%, 89.4% and 88.9% of the total revenue derived from the VTEX 

platform from customers who have been on our platform for over one year, respectively. For the year ended December 31, 2025, 

72.2% of the total revenue derived from the VTEX platform was generated from customers who have been on our platform for over  

three years. 

We believe the strength of our value proposition to enterprises is also evidenced by our customer cohorts, which show revenue  

retention and growth over the past eight years through 2025. For purposes of the following chart, we define net revenue reten tion as 

the percentage of the revenue, on a FX neutral basis, generated by a yearly cohort of customers in 2025, relative to the reve nue 

generated in 2017, the reference year, or yearly vintage of such yearly cohort of customers. We define a yearly cohort of cu stomers as 

the group of customers that received the first invoice of our VTEX platform in the preceding 18 months from the last day of t he 

relevant fiscal year. 

Revenue by Cohort  

 

Our business is also affected by our customers’ ability to launch additional online stores to serve additional brands, geogra phies, 

or use cases. As an example, our top 100 customers have more than doubled their number of online stores per customer from 2.2 in 

2017 to 5.4 in 2025. These top 100 customers have almost tripled their geographic presence with us from 13 to 37 countries ov er the 

same time period. The average ARR per customer across our top 100 customers has more than quadrupled from 2017 to 2025.  We 

believe that our ability to continue to drive faster go-lives and expand the online store presence, regionally and globally, of our 

customers will drive revenue growth. As of December 31, 2025, only 13.4% of our enterprise customers had two or more stores, 

highlighting a significant opportunity for further expansion.  

Efficient acquisition of new customers  

Increasing our customer base is important to our continued revenue growth. We believe we are positioned to grow significantly  

through a combination of our own sales and marketing initiatives, customer referrals, agency and technology partner referrals , and 

word-of-mouth referrals from existing customers.  

We measure the efficiency of new customer acquisition by comparing the lifetime value, or LTV, of newly -acquired enterprise 

customers to the customer acquisition costs, or CAC, of the associated time period to get an “LTV/CAC ratio.” We calculate LT V as 

the gross profit from new sales during the four quarters of any given period divided by the subscription churn rate of the last  12 

months. We calculate CAC as total sales and marketing expenses incurred during the four quarters preceding the quarter in which the 

calculation is made. This calculation assumes that the actual subscription churn rate for the period will remain consistent in future 
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years. For instance, the LTV/CAC ratio for 2025 includes the LTV for the year ended December 31, 2025, and CAC for the four 

quarters ended September 30, 2025. On this basis, we estimate that our annual LTV/CAC ratio was of approximately 4x in 2025.  

Evolution of our business partner ecosystem  

A key part of our strategy is to build a thriving technology partner ecosystem. The ecosystem around our platform is connecte d 

to over 9,000 VTEX IO extensions created by third parties, 1,200 SIs and ISVs, 500 marketplaces, 200 payments solutions and 9 0 

logistics companies, which use or embed our solutions into their own offerings to enable our customers to conduct commerce more  

conveniently. These integrated business partners include providers for shipping, marketplaces, point -of-sale, omnichannel, marketing 

automation, search, merchandising, SIs, agencies, payments, anti-fraud and lending services. We focus on collaborating with business 

partners in our ecosystem, by establishing mutually beneficial relationships, rather than competing with them. For insta nce, by 

allowing our customers to seamlessly start accepting online payments through one of our payment solutions partners, we are 

collaborating with our ecosystem and quickly generating revenue to our payments solutions partners and us. Our customers bene fit 

from the expertise and best-of-breed offerings of our business partners, the flexibility to choose the best offerings for their needs, and 

the tailored programs developed with our strategic business partners. Our ecosystem of integrated applications an d technology 

solutions is among the largest of any ecommerce platform and helps drive the growth of our customer base, which in turn accelerates 

growth of the ecosystem. We believe VTEX continues to innovate in an industry where many companies are providin g outdated 

services.  

Our ability to retain and grow our customers’ online stores often depends on the continuous improvement of our platform and 

the expansion of the capabilities of our strategic technology partners, including SIs, agencies and payment solutions to prov ide 

revenue generating services to our customers. As a result of our strong ecosystem and product capabilities, nearly a third of th e 

revenue potential of new contracts signed in the year ended December 31, 2025, was originated organically or through the ecosystem, 

including referrals, customers’ requests, or through partners and resellers.  

Investment in innovation and growth  

We have invested and intend to continue to invest in our platform, including broadening our capabilities to meet the future n eeds 

of enterprise customers and their brands. Our ability to incorporate innovative tools and features that improve our platform is critical 

to ensuring that the enterprises we support have the necessary capabilities to adapt to the influx of disruptive technologies  impacting 

commerce and the enterprise, to incorporate cutting edge technologies and capabilities that emerge from our p artners and the broader 

commerce ecosystem and to meet the evolving needs of consumers. As a result, we intend to use our Composable Commerce 

framework to expand our features, capabilities and partner integrations, including facilitating the extension of o ur platform to address 

the evolving needs of enterprises and to accelerate their commerce transformation as our customers expand their global commerce 

footprint. We also intend to continue to invest in enhancing awareness of our brand as we grow our enterp rise customer base 

throughout Latin America and global markets. We believe this strategy will provide new avenues for growth and allow us to con tinue 

to deliver differentiated, high-value outcomes to our customers, their consumers and stockholders. 

In 2024, VTEX continued to build on its innovation-driven strategy by launching innovative features such as VTEX Ads, VTEX 

Data Pipeline, and VTEX Shield, among others. These solutions further enhanced the ecosystem for our customers, strengthening their 

ability to drive growth and optimize operations. At the same time, we upheld our commitment to expense diligence, achieving 

improved margins through disciplined operational leverage. 

In 2025, VTEX accelerated its strategic transformation centered on four key pillars: (1) expanding our global footprint in th e 

U.S. and Europe, leveraging our robust B2B capabilities to serve complex enterprise needs; (2) scaling our B2B offering to un lock 

new opportunities within our existing customer base; (3) further developing VTEX Ads to enable retailers to monetize traffic and 

compete effectively with marketplaces; and (4) transforming the company in the light of AI to reshape our product and boost 

operational efficiency. 

We believe our current organizational structure is able to deliver high-efficiency growth in an industry that we believe maintains 

attractive underlying long-term trends. We expect our total operating expenses to leverage more gradually over time. We also intend 

to continue to evaluate strategic acquisitions and investments in businesses and technologies to improve our platform and acc elerate 

our market expansion. Our future success is dependent, in part, on our ability to successfully develop, market, and sell our platform to 

new and existing customers and to help our customers capture omnichannel commerce opportunities both regionally and globally.   
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Successful rollout of new geographies  

We are investing in the expansion of our regional sales and marketing capabilities in order to grow our business within new 

regions in Latin America and global markets. In some cases, we are expanding with existing customers to new geographies. For 

instance, a global electronics brand manufacturer uses the VTEX platform to power its ecommerce direct to consumer initiatives in 

more than 20 countries. We started our operations in Brazil in 2000, opened our first office outside of Brazil in 2013 and ex panded 

outside of Latin America to the United States in 2017. We have operations in seven cities in Brazil; six cities in Latin America; and 

nine cities in global markets with 922, 118, and 99 employees, respectively, as of December 31, 2025.  

For the years ended December 31, 2025, and 2024, purchases originated from customers in Brazil represented 57.7% and 56.6% 

of our total revenue, respectively, compared to 54.5% for the year ended December 31, 2023. For the years ended December 31, 2025, 

and 2024, our subscription revenues in Brazil increased year-over-year 8.5% and 17.7% in U.S. dollars and 12.2% and 27.4% on an 

FX neutral basis, respectively. For the years ended December 31, 2025, and 2024, subscription revenues in Latin America, excluding 

Brazil, increased 3.2% and 6.1% in U.S. dollars and 2.1% and 6.5% on an FX neutral basis, respectively. Subscription revenues  from 

global markets increased 21.6% and 34.0% in U.S. dollars and 19.2% and 34.8% on an FX neutral basis in the same periods, 

respectively. Total revenues from Latin America, excluding Brazil, and global markets represented 31.2% and 11.1% of our total 

revenue for the year ended December 31, 2025, from 32.5% and 10.9% for the year ended December 31, 2024.  

This rapid growth highlights the success of our platform’s expansion beyond Brazil. Although we believe our platform can 

compete successfully globally, we have historically focused on Latin America. Given our brand awareness and market position, we 

believe that most of our growth in the short to medium term will continue to come from Latin America where we have a leadership 

position and ecommerce is expected to accelerate given its current under penetration. Over the past several years we have inv ested, 

and plan to continue disciplined investing, in our operations in the United States and Europe, although only limited growth may result 

from these regions in the short to medium term.  

Latin American Macroeconomic Environment  

We operate across various countries, and in particular a number of emerging economies in Latin America. As a result, our 

revenues and profitability may be affected by political and economic developments in these countries and the effect that thes e factors 

have on the availability of credit, disposable income, employment rates, and average wages in these countries. Although we be lieve 

the ongoing secular shift to ecommerce strongly benefit our business, our operations may be impacted by changes in economic 

conditions in each of the countries in which we operate.  

As of December 31, 2025, Latin America had an estimated total GDP of US$6.7 trillion, according to Statista, over 623 million 

inhabitants, with an average GDP per capita of US$10,946, according to Fitch. Important industries have consolidated their presence 

in the region and acquired scale, the most notable being retail, manufacturing, financial services, transportation and commun ication, 

construction, agribusiness and mining.  

Brazil is the largest economy in Latin America, as measured by GDP, and we have historically carried out the majority of our 

operations in Brazil. While we have been growing our revenues outside of Brazil, our revenues and profitability may be affect ed by 

political and economic developments in Brazil and the effect that these factors have on the availability of credit, disposable income, 

employment rates and average wages in the country. Our operations in Brazil, and the financial services industry in general, are 

particularly sensitive to changes in Brazilian economic conditions. The Brazilian real/U.S. dollar exchange rate reported by the Central 

Bank was R$6.192 per US$1.00 on December 31, 2024, which reflected a 27.9% depreciation of the Brazilian real a gainst the U.S. 

dollar during 2024 mostly due to fiscal concerns related to Brazilian local government spending and to the global strengthening of the 

U.S. dollar following the U.S. elections in 2024. The exchange rate reported by the Central Bank was R$5.502 per US$1.00 on 

December 31, 2025, which reflected a 11.1% appreciation of the Brazilian real against the U.S. dollar during 2025 primarily driven by 

a high interest rate differential as the Selic rate reached 15.00%  and a general weakening of the U.S. dollar in global markets, and 

R$5.128 per US$1.00 on February 25, 2026. There can be no assurance that the Brazilian real will not appreciate or depreciate  against 

the U.S. dollar or other currencies in the future. 

While adverse shifts in general economic conditions in Latin America may have a negative impact on our results of operations,  

the ongoing secular shift to ecommerce, as well as other industry trends, may offset most of this impact.  

Components of Our Results of Operations  

The following is a summary of the principal line items comprising consolidated statements of profit or loss.  
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Total revenue  

Our total revenue consists of (1) subscription and support revenue, arising from a multichannel cloud and SaaS-based platform 

focused on ecommerce; and (2) revenue from professional services and other, arising substantially from consulting services.  

Subscription revenue  

Subscription revenue consists of revenue derived from (1) a mix of transaction -based fees and fixed subscription fees, in each 

case derived from customers using our platform; (2) our SMB business; and (3) other business units that generate recurring re venue to 

us. 

Transaction-based fees comprise (a) subscription fees charged to customers based on a percentage of the GMV or a fee per order 

processed on our platform; and (b) subscription fees charged to marketplace partners, payment providers, and any other servic es 

provided through our app store. 

Fixed subscription fees comprise (a) yearly or multi-year upfront fees paid by merchants to reduce future variable fees. In case 

of early termination of the annual upfront fees, we refund merchants for the remaining term of the contract; and (b) fixed mo nthly fee 

for using our platform in any given month. Fixed fees are paid to us at the beginning of the applicable subscription period, regardless 

of the length of the subscription period. As subscription fees are received in advance of providing the related services, we record 

deferred revenue on our consolidated balance sheet for the unearned revenue and recognize revenue ratably over the related 

subscription period. 

Services revenue  

Services revenue consists primarily of revenue derived from consulting services which are recognized over time during the 

period that services are performed. Services revenue represented 2.3%, 4.0% and 5.6% of our revenue for the years ended 

December 31, 2025, 2024 and 2023, respectively. 

Total cost  

Our total cost consists of (1) subscription cost; and (2) services cost.  

Subscription cost  

Subscription cost consists mainly of costs related to hosting and customer support. The hosting related costs include third -party 

providers, software related platform operating costs, and compensation for our infrastructure team. Support costs are mostly driven by 

personnel cost, and represent expenses related to the support we provide to our customers.  

Services cost 

Services cost consist mainly of personnel costs and/or third-party expenses to provide the professional services advisory for a 

specific project of a customer project.  

Operating expenses  

Our operating expenses consist of general and administrative expenses, sales and marketing expenses, and research and 

development expenses.  

General and administrative expenses consist primarily of (1) personnel-related expenses (including share-based compensation) 

for our finance, support operation departments, legal and compliance teams; (2) corporate expenses; and (3) corporate overhea d 

allocation. General and administrative expenses also include costs related to business acquisitions, legal and other professional 

services fees and depreciation and amortization. We expect administrative expenses to increase as a result of becoming a publicly 

traded company and compliance requirements derived from the Sarbanes-Oxley Act. Public company costs include expenses 

associated with annual and quarterly reporting, investor relations, register and transfer agent fees, incremental insurance c osts, 

accounting and legal services, and other investments to strengthen corporate governance and internal controls.  
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Sales and marketing expenses consist primarily of (1) personnel-related expenses (including share-based compensations) and 

commissions paid to the direct sales team, the success team, partnership sales team and sales enablement team; (2) travel-related 

expenses; (3) marketing and events expenses; (4) finder fee commissions; and (5) the allocation of corporate overhead. We plan t o 

continue to incur sales and marketing expenses in the regions that we currently have a presence as well as in new regions ove r time in 

order to continue to enhance our brand to attract new customers.  

Research and development expenses consist primarily of (1) personnel-related expenses (including share-based compensation) 

for product development, product management and product design; (2) software subscription costs related to the product; and (3) the 

allocation of corporate overhead. We expect to increase the research and development expenses to continue investing in product  

innovation, and in the development of new products.  

Other income, net 

Other income, net consists of interest income, gains and losses on financial instruments and foreign exchange gains and losse s.  

Total income tax 

Provision for total income taxes consists primarily of income taxes, current and deferred, in certain foreign jurisdictions in 

which we conduct business. The current and deferred income taxes are calculated on the basis of the tax laws enacted at the e nd of the 

reporting period in the countries in which we operate and generate taxable income. Our effective tax rate is mostly impacted by 

permanent book-to-tax differences and valuation allowances related to deferred tax assets at the level of certain legal en tities.  

Historical Consolidated Results of Operations  

Comparison of Results of Operations for the Years Ended December 31, 2025 and 2024  

The following table sets forth our consolidated statements of profit or loss for the years ended December 31, 2025 and 2024. 

The period-to-period comparison of financial results is not necessarily indicative of future results.  

 
   For the year ended December 31, 

   2025  2024  Variation 

   
(in millions of U.S. Dollars, 

unless otherwise indicated) 
 % 

Subscription revenue  234.9  217.7  7.9% 

Services revenue  5.6  9.0  (37.8)% 

Total revenue  240.5  226.7  6.1% 

Subscription cost (1)  (46.4)  (47.5)  (2.3)% 

Services cost (1)  (7.8)  (12.2)  (36.3)% 

Total cost  (54.2)  (59.7)  (9.3)% 

Gross profit  186.3  167.0  11.6% 

Operating expenses       

General and administrative (1)  (34.0)  (34.3)  (0.8)% 

Sales and marketing (1)  (68.6)  (68.6)  0.1% 

Research and development (1)  (63.9)  (55.4)  15.3% 

Other losses  (1.7)  (1.3)  33.0% 

Income from operation  18.1  7.4  145.2% 

Other income, net  4.4  5.9  (25.7)% 

Income before income tax  22.5  13.3  69.4% 

Total income tax  (2.5)  2.5  (196.6)% 

Net income for the year  20.0  15.8  26.7% 
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(1) Includes share-based compensation expense allocated as follows:  

   For the year ended December 31, 

   2025  2024 

   
(in millions of U.S. Dollars, 
unless otherwise indicated) 

Subscription cost  (0.2)  0.0 

Services cost  (0.5)  (1.0) 

General and administrative  (8.9)  (8.1) 

Sales and marketing  (4.2)  (4.6) 

Research and development  (4.9)  (5.5) 

Total share-based compensation  (18.7)  (19.2) 

Total revenue  

The components of our total revenue during the years ended December 31, 2025, and 2024 were as follows:  

 
   For the year ended December 31, 

   2025  2024  Variation 

   

(in millions of U.S. Dollars, 

unless otherwise indicated)  % 

Subscription revenue  234.9  217.7  7.9% 

Services revenue  5.6  9.0  (37.8)% 

Total revenue  240.5  226.7  6.1% 

 
Total revenue for the year ended December 31, 2025 was U$240.5 million, an increase of US$13.9 million, or 6.1% in US$ or 

7.6% on an FX neutral basis, from US$226.7 million in 2024. The increase in total revenue was primarily driven by an increase  in 

GMV of 12.1% in US$ or 12.9% on an FX neutral basis to US$20.5 billion in 2025, from US$18.2 billion in 2024, which also led to 

higher revenues from transaction-based fees. 

Total cost  

The components of our total cost during the years ended December 31, 2025, and 2024 were as follows:  

 
   For the year ended December 31, 

   2025  2024  Variation 

   
(in millions of U.S. Dollars, 
unless otherwise indicated)  % 

Subscription cost  (46.4)  (47.5)  (2.3)% 

Services cost  (7.8)  (12.2)  (36.3)% 

Total cost  (54.2)  (59.7)  (9.3)% 

 
Total cost for the year ended December 31, 2025 decreased by US$5.5 million, or 9.3%, to US$54.2 million in 2025 from 

US$59.7 million in 2024, mainly due to a decrease in total cost of services by US$4.4 million primarily due to the phase -out of hyper-

care services for new customers in the US and Europe, as our matured ecosystem now enables more autonomous and efficient 

implementations. 

Gross profit  

As a result of the above, our gross profit increased by US$19.4 million, or 11.6% to US$186.3 million in 2025 from US$167.0 

million in 2024. As a percentage of our total revenue, our gross profit increased to 77.5% in 2025 from 73.7% in 2024, mainly  due to 

efficiencies from AI-powered automation in customer support and, and, to a smaller extent, a  higher mix of subscription revenue.  
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Operating expenses  

General and administrative  

General and administrative expenses during the years ended December 31, 2025, and 2024 were as follows:  

 
   For the year ended December 31, 

   2025  2024  Variation 

   
(in millions of U.S. Dollars, 
unless otherwise indicated)  % 

General and administrative  (34.0)  (34.3)  (0.8)% 

Percentage of total revenue  14.1%  15.1%   

 
Our general and administrative expenses decreased by US$0.3 million in 2025, or 0.8%, to US$34.0 million in 2025, from 

US$34.3 million in 2024, with no significant changes in key expense categories. 

Sales and marketing  

Sales and marketing expenses during the years ended December 31, 2025, and 2024 were as follows:  

 
   For the year ended December 31, 

   2025  2024  Variation 

   
(in millions of U.S. Dollars, 
unless otherwise indicated)  % 

Sales and marketing  (68.6)  (68.6)  0.1% 

Percentage of total revenue  28.5%  30.3%   

 
Our sales and marketing expenses remained stable in 2025, reaching US$68.6 million compared to US$68.6 million in 2024, 

with no significant changes in key expense categories. Although headcount was reduced during the period, the reduction in personnel-

related expenses was offset by severance and termination related expenses. 

Research and development  

Research and development expenses during the years ended December 31, 2025, and 2024 were as follows:  

 
   For the year ended December 31, 

   2025  2024  Variation 

   
(in millions of U.S. Dollars, 
unless otherwise indicated)  % 

Research and development  (63.9)  (55.4)  15.3% 

Percentage of total revenue  26.6%  24.4%   

 
Our research and development expenses increased by US$8.5 million, or 15.3%, to US$63.9 million in 2025 from US$55.4 

million in 2024, primarily due to (1) an increase in personnel-related expenses, including share-based compensation, and (2) an 

increase in IT-related expenses. 

Other income (expense), net  

Other income (expense), net amounted to an income of US$4.4 million in 2025 from US$5.9 million in 2024, mainly due to (1) 

a decrease in interest income to US$3.7 million in December 31, 2025 from US$14.2 million in December 31, 2024, which was 

mostly offset by (2) an increase in gains on financial instruments to US$11.8 million in December 31, 2025 from a gain of US$2.0 

million in December 31, 2024. 

Total income tax  

Our total income tax amounted to an expense of US$2.5 million in 2025 from an income of US$2.5 million in 2024, reflecting a 

deferred income tax recovery. 
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Net Income for the year 

As a result of the above, our net income amounted to US$20.0 million in 2025, compared to a net income of US$15.8 million in 

2024.  

Comparison of Results of Operations for the Years Ended December 31, 2024 and 2023  

The following table sets forth our consolidated statements of profit or loss for the years ended December 31, 2024, and 2023. 

The period-to-period comparison of financial results is not necessarily indicative of future results.  

 
   For the year ended December 31, 

   2024  2023  Variation 

   
(in millions of U.S. Dollars, 
unless otherwise indicated) 

 % 

Subscription revenue  217.7  189.6  14.8% 

Services revenue  9.0  11.2  (19.7)% 

Total revenue  226.7  200.8  12.9% 

Subscription cost (1)  (47.5)  (45.5)  4.4% 

Services cost (1)  (12.2)  (15.5)  (21.2)% 

Total cost  (59.7)  (61.0)  (2.1)% 

Gross profit  167.0  139.8  19.4% 

Operating expenses       

General and administrative (1)  (34.3)  (32.4)  5.8% 

Sales and marketing (1)  (68.6)  (59.4)  15.6% 

Research and development (1)  (55.4)  (60.2)  (8.0)% 

Other losses  (1.3)  (1.9)  (33.6)% 

Income (loss) from operation  7.4  (14.0)  n/m. 

Other income, net  5.9  1.6  272.4% 

Income (loss) before income tax  13.3  (12.5)  n/m. 

Total income tax  2.5  (3.4)  n/m. 

Net income (loss) for the year  15.8  (15.9)  n/m. 
 

(1) Includes share-based compensation expense allocated as follows: 

   For the year ended December 31, 

   2024  2023 

   (in millions of US$) 

Subscription cost  0.0  (0.2) 

Services cost  (1.0)  (0.5) 

General and administrative  (8.1)  (5.9) 

Sales and marketing  (4.6)  (4.3) 

Research and development  (5.5)  (7.3) 

Total share-based compensation  (19.2)  (18.0) 

 

Total revenue  

The components of our total revenue during the years ended December 31, 2024, and 2023 were as follows:  

 
   For the year ended December 31, 

   2024  2023  Variation 

   

(in millions of U.S. Dollars, 

unless otherwise indicated)  % 

Subscription revenue  217.7  189.6  14.8% 

Services revenue  9.0  11.2  (19.7)% 

Total revenue  226.7  200.8  12.9% 
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Total revenue for the year ended December 31, 2024, was U$226.7 million, an increase of US$25.8 million, or 12.9% in US$ or 

18.1% on an FX neutral basis, from US$200.8 million in 2023. The increase in total revenue was primarily driven by: (1) an in crease 

in GMV of 10.4% in US$ or 16.2% on an FX neutral basis to US$18.2 billion in 2024, from US$16.5 billion in 2023, which also 

resulted in higher revenues from transaction-based fees as percentage of total subscription revenues; and (2) the expansion of our 

operations outside of Latin America. 

  

Total cost  

The components of our total cost during the years ended December 31, 2024 and 2023 were as follows:  

 
   For the year ended December 31, 

   2024  2023  Variation 

   
(in millions of U.S. Dollars, 
unless otherwise indicated)  % 

Subscription cost  (47.5)  (45.5)  4.4% 

Services cost  (12.2)  (15.5)  (21.2)% 

Total cost  (59.7)  (61.0)  (2.1)% 

 

Total cost for the year ended December 31, 2024 decreased by US$1.3 million, or 2.1%, to US$59.7 million in 2024 from 

US$61.0 million in 2023, mainly due to a decrease in the total cost of services by US$3.3 million primarily due to the discon tinuation 

of hyper-care mode for new customers in the USA and Europe, as our evolved ecosystem now efficiently supports most new 

implementation independently, which was partly offset by the increase in the total cost of subscription by US$2.0 million giv en the 

increase in transactions and the GMV processed on our platform.  

Gross profit  

As a result of the above, our gross profit increased by US$27.1 million, or 19.4% to US$167.0 million in 2024 from US$139.8 

million in 2023. As a percentage of our total revenue, our gross profit increased to 73.7% in 2024 from 69.6% in 2023.  

Operating expenses  

General and administrative  

General and administrative expenses during the years ended December 31, 2024, and 2023 were as follows:  

 
  For the year ended December 31, 

  2024  2023  Variation 

  
(in millions of U.S. Dollars, 
unless otherwise indicated)  % 

General and administrative (34.3)  (32.4)  5.8% 

Percentage of total revenue 15.1%  16.1%   

 

Our general and administrative expenses increased by US$1.9 million in 2024, or 5.8%, to US$34.3 million in 2024, from 

US$32.4 million in 2023.  

Sales and marketing  

Sales and marketing expenses during the years ended December 31, 2024, and 2023 were as follows:  

 
   For the year ended December 31, 

   2024  2023  Variation 

   
(in millions of U.S. Dollars, 
unless otherwise indicated)  % 

Sales and marketing  (68.6)  (59.4)  15.6% 

Percentage of total revenue  30.3%  29.6%   
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Our sales and marketing expenses increased by US$9.2 million, or 15.6%, to US$68.6 million in 2024 from US$59.4 million in 

2023, primarily due to an increase in expenses related to marketing and events.  

Research and development  

Research and development expenses during the years ended December 31, 2024, and 2023 were as follows: 

 
   For the year ended December 31, 

   2024  2023  Variation 

   

(in millions of U.S. Dollars, 

unless otherwise indicated)  % 

Research and development  (55.4)  (60.2)  (8.0)% 

Percentage of total revenue  24.4%  30.0%   

 

Our research and development expenses decreased by US$4.8 million, or 8.0%, to US$55.4 million in 2024 from US$60.2 

million in 2023, primarily due to the decrease in expenses related to compensation, including share -based compensation.  

Other income (expense), net  

Other income (expense), net amounted to a revenue of US$5.9 million in 2024 from US$1.6 million in 2023, mainly due to a 

decrease in foreign exchange loss to an expense of US$10.2 million in 2024 from an expense of US$32.4 million in 2023, which was 

partia lly offset by a decrease in interest income to US$14.2 million in 2024 from an income of US$23.6 million in 2023 and a 

decrease in gains on financial instruments to a gain of U$2.0 million in 2024 from a gain of US$ 10.2 million in 2023.  

Total income tax  

Our total income tax amounted to an income of US$2.5 million in 2024 from an expense of US$3.4 million in 2023, primarily 

due to a reduction of taxable income in countries with higher tax rates, and to a higher amount of deferred tax assets booked  mainly 

with respect to certain temporary differences.  

  

Net Income (loss) for the year 

As a result of the above, our net income amounted to US$15.8 million in 2024, compared to a net loss of US$15.9 million in 

2023.  

Reconciliation of Non-GAAP Financial Measures  

This annual report presents certain non-GAAP financial measures, which are not recognized under U.S. GAAP, specifically 

Free Cash Flow and FX Neutral measures. These non-GAAP financial measures are used by our management for decision-making 

purposes and to assess our financial and operating performance, generate future operating plans and make strategic decisions 

regarding the allocation of capital. For additional information on our Non-GAAP measures see “Part I—Introduction—Special Note 

Regarding Non-GAAP Financial Measures.”  

Free Cash Flow  

The following table presents a reconciliation of our Free Cash Flow to Net cash provided by operating activities for the 

following periods:  

 
   For the year ended December 31, 

   2025  2024  2023 

  (in millions of U.S. Dollars, unless otherwise indicated) 

Net cash provided by (used in) operating activities  33.4  26.0  5.4 

Acquisitions of property and equipment  (1.0)  (2.1)  (0.5) 

Free Cash Flow  32.3  23.9  4.9 
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FX Neutral measures  

The following tables set forth selected income statement line items on an FX Neutral basis for the years ended December 31, 

2025, 2024 and 2023:  

 
   For the year ended December 31, 

   As reported  On an FX Neutral basis
(1) 

   2025  2024  % variation  2025  2024  % variation 

   (in US$ millions except as otherwise indicated) 

Subscription revenue  234.9  217.7  7.9%  238.3  217.7  9.5% 

Services revenue  5.6  9.0  (37.8)%  5.7  9.0  (37.2)% 

Total revenue  240.5  226.7  6.1%  244.0  226.7  7.6% 

Gross profit  186.3  167.0  11.6%  189.4  167.0  13.4% 

Income (loss) from operation  18.1  7.4  145.2%  17.6  7.4  138.3% 
 

   For the year ended December 31, 

  As reported  On an FX Neutral basis
(1) 

  2024  2023  % variation  2024  2023  % variation 

   (in US$ millions except as otherwise indicated) 

Subscription revenue  217.7  189.6  14.8%  228.6  189.6  20.5% 

Services revenue  9.0  11.2  (19.7)%  9.2  11.2  (18.2)% 

Total revenue  226.7  200.8  12.9%  237.8  200.8  18.4% 

Gross profit  167.0  139.8  19.4%  176.7  139.8  26.3% 

Income (loss) from operation  7.4  (14.0)  n/m.  11.5  (14.0)  n/m. 
 

(1) We calculate FX Neutral measures by using the average monthly exchange rates for each month during 2024 or 2023, as the 

case may be, and applying them to the corresponding months in 2025 or 2024, respectively, so as to calculate what our results  

would have been had exchange rates remained stable from one financial year to the next. See “Special Note Regarding Non -

GAAP Financial Measures—FX Neutral Measures.” 

The following tables set forth the average of monthly exchange rates vis-à-vis the U.S. dollar for the years ended December 31, 

2025, 2024 and 2023:  

 
   For the year ended December 31, 

   2025  2024  2023 

   High
(1) 

 Low
(2) 

 Average
(3) 

 High
(1) 

 Low
(2) 

 Average
(3) 

 High
(1) 

 Low
(2) 

 Average
(3) 

   (to 1.00 US$) 

Argentinean peso  1,446.7  1,041.1  1,242.9  1,030.9  826.4  924.1  808.5  186.9  317.1 

Brazilian reais  6.0  5.3  5.6  6.1  4.9  5.4  5.2  4.8  5.0 

British pound  0.8  0.7  0.8  0.8  0.8  0.8  0.8  0.8  0.8 

Chilean peso  1,001.4  913.9  951.3  984.4  909.5  944.2  925.6  797.8  839.7 

Colombian peso  4,296.8  3,778.0  4,051.7  4,410.3  3,866.3  4,073.6  4,809.4  3,943.3  4,319.9 

Euro  1.0  0.9  0.9  1.0  0.9  0.9  0.9  0.9  0.9 

Mexican peso  20.6  18.1  19.2  20.3  16.8  18.3  19.0  16.9  17.7 

Peruvian sol  3.7  3.4  3.6  3.8  3.7  3.8  3.8  3.6  3.7 

Romanian leu  4.8  4.3  4.5  4.8  4.5  4.6  4.7  4.5  4.6 
 

(1) High Average Monthly Exchange Rate is based on the highest average monthly exchange rate (i.e. the exchange rate on the 

closing of each day during any given month) of any given fiscal year. 

(2) Low Average Monthly Exchange Rate is based on the lowest average monthly exchange rate of any given fiscal year (i.e. the 

exchange rate on the closing of each day during any given month). 

(3) The Average of Average Monthly Exchange Rates is calculated by the sum of Average Monthly Exchange Rates of any given 

fiscal year divided by twelve. 
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B. Liquidity and Capital Resources  

The following discussion of our liquidity and capital resources is based on the financial information derived from our 

consolidated financial statements included elsewhere in this annual report.  

Liquidity  

Our cash and cash equivalents include cash on hand, immediate demand deposits with financial institutions and other short -term 

highly liquid investments, which have an immaterial risk of change in value. As of December 31, 2025, and December 31, 2024, our 

cash and cash equivalents amounted to US$15.7 million and US$18.7 million, respectively.  

We regularly evaluate opportunities to enhance our financial flexibility through a variety of methods, including, without 

limitation, through loans and financing. As a result of any of these actions, we may be subject to restrictions and covenants  in the 

agreements governing these transactions that may place limitations on us, and we may be required to pledge collateral to secure such 

instruments. See “—Indebtedness” for additional information.  

We intend to slightly increase our capital expenditures to support the growth in our business and operations. We believe that  our 

existing cash and cash equivalents and the liquidity provided from other sources of funds will be sufficient to meet our anticipated 

cash needs for at least the next 12 months, considering organic growth, including the working capital necessary for our prese nt 

requirements. However, our liquidity assumptions may prove to be incorrect, and we could exhaust our available financial resources 

sooner than we currently expect. We may seek to raise additional funds at any time through equity, equity -linked or debt financing 

arrangements. Our future capital requirements and the adequacy of available funds will depend on many factors, including those 

described in “Item 3. Key Information—D. Risk Factors.” We may not be able to secure additional financing to meet our operating 

requirements on acceptable terms, or at all.  

As of December 31, 2025, we did not have any off-balance sheet arrangements.  

Consolidated Statements of Cash Flows  

The following table sets forth certain consolidated cash flow information for the periods indicated:  

   For the Year Ended December 31,  

   2025   2024   2023  

   
(in millions of U.S. Dollars, unless otherwise 

indicated)  

Net cash provided by operating activities   33.4    26.0    5.4  

Net cash provided by (used in) investing activities   24.8    (20.7 )   35.2  

Net cash used in financing activities   (61.6 )   (12.1 )   (37.9 ) 

Net increase (decrease) in cash and cash equivalents   (3.4 )   (6.8 )   2.6  

Net cash provided by operating activities  

For the year ended December 31, 2025, net cash provided by operating activities amounted to US$33.4 million when compared 

to US$26.0 million in the year ended December 31, 2024, primarily as a result of:  

• an improvement in net income for the year, which amounted to US$20.0 million of net income for the year ended 

December 31, 2025, compared to a net income of US$15.8 million for the same period in 2024;  

• changes in operating assets which consisted mainly of a decrease in trade receivables of US$0.4 million for the year 

ended December 31, 2025, compared to an increase of US$21.7 million for the same period in 2024; partially offset by  

• changes in operating liabilities which consisted mainly of a decrease in deferred revenue of US$4.2 million for the year 

ended December 31, 2025, compared to an increase of US$20.8 million for the year ended December 31, 2024.  

For the year ended December 31, 2024, net cash provided by operating activities amounted to 26.0 million when compared to 

US$5.4 million of net cash provided by operating activities in the year ended December 31, 2023, primarily as a result of:  

• a net income for the year of US$15.8 million for the year ended December 31, 2024, compared to a net loss of US$15.9 

million in the same period of 2023.  
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• changes in operating liabilities which consisted mainly of US$20.8 million increase in deferred revenue for the year 

ended December 31, 2024, compared to an increase of US$5.5 million for the year ended December 31, 2023; partially 

offset by 

• changes in operating assets which consisted mainly of an increase in trade receivables in the amount of US$21.7 million 

for the year ended December 31, 2024, compared to an increase of US$7.8 million for the year ended December 31, 

2023. 

Net cash provided by (used in) investing activities 

For the year ended December 31, 2025, net cash provided by investing activities amounted to US$24.8 million, from a net cash 

used in investing activities of US$20.7 million in the year ended December 31, 2024.The change in net cash from investing activities 

is primarily attributable to an increase in sales and maturities of marketable securities to US$233.0 million for the year en ded 

December 31, 2025, from US$120.9 million in the same period of 2024. This was partially offset by an increase in purchases of  

marketable securities to US$204.4 million for the year ended December 31, 2025, from US$133.7 million in the same period of 2 024. 

For the year ended December 31, 2024, net cash used in investing activities increased by US$55.9 million to US$20.7 million, 

from a net cash provided by investing activities of US$35.2 million in the year ended December 31, 2023, primarily attributable to a 

decrease in sales and maturities of marketable securities to US$120.9 million for the year ended December 31, 2024, from US$1 71.2 

million in the same period of 2023. This was partially offset by a decrease in purchase of marketable securities to US$ 133.7 million 

for the year ended December 31, 2024, from US$135.4 million in the same period of 2023. 

Net cash used in financing activities  

Net cash used in financing activities amounted to US$61.6 million for the year ended December 31, 2025, from a net cash used 

in financing activities of US$12.1 million for the year ended December 31, 2024. The increase in net cash used in financing activit ies 

is primarily attributable to the increase in the buyback of shares to US$59.1 million for the year ended December 31, 2025, f rom 

US$11.2 million in the same period of 2024.  

Net cash used in financing activities amounted to US$12.1 million for the year ended December 31, 2024, from a net cash used 

in financing activities of US$37.9 million for the year ended December 31, 2023. The decrease in net cash used in financing activit ies 

is primarily attributable to the decrease in the buyback of shares to US$11.2 million for the year ended December 31, 2024, f rom 

US$35.2 million in the same period of 2023, partially offset by an increase in the net -settlement of share-based payments to US$4.7 

million for the year ended December 31, 2024, from US$2.5 million in the same period of 2023. 

Capital Expenditures  

Our capital expenditures, consisting of purchase of property and equipment, for the years ended December 31, 2025, 2024 and 

2023, amounted to US$1.0 million, US$2.1 million and US$0.5 million, respectively, representing 0.4%, 0.9% and 0.2% of our to tal 

revenue for the years ended December 31, 2025, 2024 and 2023, respectively.  

For 2026, we expect to maintain the capital expenditures as a percentage of our total revenue at similar levels to the ratios  we 

delivered in 2024 and 2025. We expect to meet our capital expenditure needs for at least the next 12 months from our net cash  

provided by operating activities and our existing cash and cash equivalents. Our future capital requirements will depend on se veral 

factors, including those described in “Item 3. Key Information—D. Risk Factors.” 

Indebtedness  

As of December 31, 2025, and December 31, 2024 we had no outstanding indebtedness (consisting of loans and financings).  

C. Research and Development, Patents and Licenses, etc. 

As of the date of this annual report, we had no issued patents. We own approximately 129 trademark registrations worldwide. 

As of December 31, 2025, we owned approximately 30 registered domain names in Brazil and 109 outside of Brazil. We also have 

approximately 5 pending trademark applications in the United States as of the date of this annual report.  
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D. Trend Information  

Other than as disclosed elsewhere in this annual report, we are not aware of any other trends, uncertainties, demands, 

commitments or events for the year ended December 31, 2025 that are reasonably likely to have a material and adverse effect on our 

net revenues, income, profitability, liquidity or capital resources, or that would cause the disclosed financial information to be not 

necessarily indicative of future results of operations or financial conditions. 

Seasonality and Quarterly Unaudited Results of Operations  

Due to our transaction-based subscription model, similar to most retail businesses, we experience seasonal fluctuations in our 

net sales and operating results. Historically, we have generated higher net sales in the fourth quarter, which includes the “ Black 

November” period in Brazil (a commercial sales season, a month -long, introduced by Brazilian ecommerce websites in 2010 and 

equivalent to Black Friday in the United States) and other ecommerce events in Latin American countries. The first quarter of  the year 

is our slowest period, as the months of January, February and March correspond to vacation time in Brazil and other Latin Ame rican 

countries, and the first quarter is impacted by Carnival in Brazil. See “Item 3. Key Information —D. Risk Factors—Certain Risks 

Relating to Our Business and Industry—Our operating results are subject to seasonal fluctuations.”  

The following table sets forth our unaudited quarterly consolidated statement of profit or loss data for each of the last eight 

quarters of the period ended December 31, 2025. The unaudited consolidated statement of profit or loss data below has been prepa red 

on the same basis as the audited consolidated financial statements included elsewhere in this annual report on Form 20 -F and, in our 

opinion, reflects all necessary adjustments, consisting only of ordinary course recurring adjustments, necessary to fairly and accurately 

state this information. These historical unaudited quarterly results of operations are not necessarily indicative of the resu lts of 

operations for a full year or any future period. 

   For the Three Months ended (unaudited) 

   
March 31, 

2024 
 

June 30, 

2024 
 

September 30, 

2024 
 

December 31, 

2024 
 

March 31, 

2025 
 

June 30, 

2025 
 

September 30, 

2025 
 

December 31, 

2025 

   (in millions of U.S. Dollars, unless otherwise indicated) 

Subscription revenue  50.4  54.0  53.9  59.4  52.6  57.2  58.4  66.7 

Services revenue  2.3  2.6  2.1  2.1  1.6  1.5  1.2  1.3 

Total revenue  52.6  56.5  56.0  61.5  54.2  58.8  59.6  68.0 

Subscription cost  (11.6)  (11.9)  (11.7)  (12.4)  (11.1)  (11.6)  (11.6)  (12.1) 

Services cost  (3.2)  (3.1)  (2.7)  (3.3)  (2.1)  (1.9)  (2.0)  (1.8) 

Total cost  (14.8)  (15.0)  (14.3)  (15.6)  (13.2)  (13.5)  (13.5)  (14.0) 

Gross profit  37.9  41.6  41.6  45.9  41.0  45.3  46.1  54.0 

Operating expenses                 

General and administrative  (8.8)  (9.4)  (8.3)  (7.7)  (9.0)  (9.0)  (8.1)  (7.8) 

Sales and marketing  (17.2)  (17.3)  (16.6)  (17.5)  (16.8)  (17.4)  (16.7)  (17.7) 

Research and development  (14.0)  (14.3)  (13.7)  (13.4)  (14.9)  (15.4)  (16.7)  (16.9) 

Other income (losses)  (0.4)  0.3  (0.7)  (0.6)  (0.4)  (0.5)  (0.3)  (0.4) 

Income (loss) from operation  (2.5)  0.8  2.3  6.7  (0.2)  2.9  4.2  11.2 

Other income (expense), net  (0.7)  5.5  (0.1)  1.2  1.6  0.9  2.2  (0.4) 

Income (loss) before income tax  (3.2)  6.3  2.2  7.9  1.4  3.8  6.4  10.9 

Total income tax  2.4  0.2  1.1  (1.2)  (0.6)  (0.8)  0.0  (1.0) 

Net income (loss)  (0.9)  6.6  3.4  6.8  0.9  3.0  6.4  9.8 
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The following table sets forth selected unaudited consolidated statements of profit or loss data for each of the periods indicated 

as a percentage of total revenue.  

   For the Three Months ended (unaudited) 

   
March 31, 

2024 
 

June 30, 

2024 
 

September 30, 

2024 
 

December 31, 

2024 
 

March 31, 

2025 
 

June 30, 

2025 
 

September 30, 

2025 
 

December 31, 

2025 

Total revenue  100.0%  100.0%  100.0%  100.0%  100.0%  100.0%  100.0%  100.0% 

Subscription cost  (22.0)%  (21.0)%  (20.8)%  (20.1)%  (20.5)%  (19.7)%  (19.4)%  (17.9)% 

Services cost  (6.1)%  (5.5)%  (4.8)%  (5.3)%  (3.9)%  (3.3)%  (3.3)%  (2.7)% 

Total cost  (28.1)%  (26.5)%  (25.6)%  (25.4)%  (24.3)%  (23.0)%  (22.7)%  (20.5)% 

Gross profit  71.9%  73.5%  74.4%  74.6%  75.7%  77.0%  77.3%  79.5% 

Operating expenses                 

General and administrative  (16.7)%  (16.7)%  (14.9)%  (12.6)%  (16.7)%  (15.3)%  (13.7)%  (11.5)% 

Sales and marketing  (32.7)%  (30.6)%  (29.7)%  (28.4)%  (31.1)%  (29.7)%  (28.0)%  (26.0)% 

Research and development  (26.5)%  (25.4)%  (24.5)%  (21.8)%  (27.4)%  (26.2)%  (28.1)%  (24.8)% 

Other income (losses)  (0.7)%  0.6%  (1.2)%  (0.9)%  (0.8)%  (0.8)%  (0.6)%  (0.6)% 

Income (loss) from operation  (4.7)%  1.4%  4.2%  10.9%  (0.4)%  5.0%  7.0%  16.5% 

Other income (expense), net  (1.4)%  9.8%  (0.2)%  1.9%  3.0%  1.5%  3.7%  (0.5)% 

Income (loss) before income tax  (6.1)%  11.2%  4.0%  12.9%  2.7%  6.5%  10.7%  16.0% 

Total income tax  4.5%  0.4%  2.0%  (1.9)%  (1.1)%  (1.4)%  —  (1.5)% 

Net income (loss)  (1.6)%  11.6%  6.0%  11.0%  1.6%  5.1%  10.7%  14.4% 

 

Total revenue  

In the year ended December 31, 2025, we have experienced resilient sales momentum by signing new enterprise customers onto 

the VTEX Platform while we witnessed an elongation of sales cycles, when compared to the previous year although still above long-

term historical average. Although the macroeconomic scenario in certain countries impacted FX rates and consumer consumption, our 

GMV demonstrated its resiliency and grew above market. Finally, services revenue saw a by -design reduction due to the evolution of  

our ecosystem, which enabled new customers in the US and Europe to rely less on VTEX’s direct services, previously sold at a  loss to 

onboard larger customers. 

Our sources of revenues are denominated 25.9% in U.S. dollars or Euros and 74.1% in local currencies for the year ended 

December 31, 2025.  

We continue to monitor the progress of the macroeconomic conditions and its effects in consumption and our customers’ 

operations and will take additional measures to navigate any macroeconomic environment and comply with the rapidly changing 

regulations of the countries where we operate. In addition, the devaluation of certain local currencies in those countries against the 

U.S. dollar, may cause a decline in year-over-year revenues in certain countries we operate, measured in U.S. dollars. However, we 

may not be able to predict the negative impacts a worsening in the macroeconomic environment will have on our business in the 

future.  

Gross profit  

Our gross profit trends are directly affected by our total revenue and our total cost. The main components of our subscriptio n 

cost are hosting costs and customer support costs. The hosting related costs include third -party providers, software related platform 

operating costs, and compensation for our infrastructure team. Customer support costs are mostly driven by personnel cost related to 

the support we provide to our customers. The main components of our services cost are personnel costs and/or third -party costs to 

provide the professional services advisory for specific customer projects.  

For the year ended December 31, 2025, and for the year ended December 31, 2024 our gross profit was US$186.3 million and 

US$167.0 million, respectively, representing a year-over-year increase of 11.6%. Our gross profit year-over-year growth was lower 

than our total revenue growth as a reflection of incremental investments in cybersecurity, privacy and compliance mostly related t o 

our global expansion and becoming a public company, partially offset by our efforts to increase efficiencies in hosting costs .  

Operating expenses  

Our operating expenses consist of general and administrative expenses, sales and marketing expenses, and research and 

development expenses.  
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We plan to continue to incur sales and marketing expenses in the regions that we currently have a presence as well as in new 

regions over time in order to continue to enhance our brand to attract new customers. Finally, we expect to increase the rese arch and 

development expenses to continue investing in product innovation, and in the development of new products.  

We expect to continue driving operating leverage across gross margin, general and administrative expenses, and sales and 

marketing expenses, including through the increasing use of AI to enhance efficiency and scale. These efficiencies are expect ed to 

support continued investment in research and development to sustain our pace of innovation and support long-term growth. 

The worsening of the macroeconomic environment could also have negative impacts on our results of operations if we fail to 

closely monitor operating expenses on demand patterns. Our operating expenses are not adjusted in order to appropriately represent 

our actual rate of business development. 

For the year ended on December 31, 2025, our operating expenses increased by 5.4%, while we saw a 16.7% decrease in overall 

headcount. The reduction in our employee base primarily reflects an adjustment in our sales and marketing organization, informed by 

efficiency gains enabled by AI. These reductions were partially offset by an increase in headcount within research and develo pment, 

in the aim to accelerate product development and strengthening its capabilities in the AI -driven product landscape. 

E. Critical Accounting Estimates  

See notes 2 and 3 to our consolidated financial statements for a description of our critical estimates and accounting judgmen ts 

and significant accounting policies.  

ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES  

A. Directors and Senior Management  

We are managed by our board of directors and by our senior management, pursuant to our Articles of Association and the 

Companies Act (Revised) of the Cayman Islands.  

Board of Directors  

We are managed by our board of directors. Our Articles of Association provide that, unless otherwise determined by an ordinary 

resolution of shareholders, the board of directors will be composed of four to eleven directors, with the number being determ ined by a 

majority of the directors then in office.  

Each director holds office for the term, if any, fixed by the shareholders or board of directors that appoints such director,  or, if 

no term is fixed on the appointment of the director, until the earlier of his death, resignation or removal. Our directors do not have a 

retirement age requirement under our Articles of Association.  

Our Articles of Association provide that directors shall be elected by an ordinary resolution of our shareholders, which requ ires 

the affirmative vote of a simple majority of the votes cast on the resolution by the shareholders entitled to vote who are present, in 

person or by proxy, at the meeting. Each director shall be appointed and elected for such term as the resolution appointing h im or her 

may determine or until his or her death, resignation or removal. Notwithstanding the foregoing, our controlling shareholders may 

appoint: (1) a majority of the total number of directors rounded upward to the nearest whole number, for so long as they hold  at least 

25% of our outstanding voting power; (2) 25% total number of directors rounded upward to the nearest who le number, for so long as 

they hold at least 10% of our outstanding voting power; and (3) 10% total number of directors rounded upward to the nearest whole 

number, for so long as less they hold less than 10% but more than 5% of our outstanding voting power. The controlling shareholders 

may in like manner remove such director(s) appointed by them and appoint such replacement director(s).  

Our Articles of Association provide that from and after the date on which our controlling shareholders (and/or their respective 

affiliates) no longer constitute a group that beneficially owns more than 50% of our outstanding voting power, or the classif ying date, 

the directors shall be divided into three classes designated Class I, Class II, and Class III. Each director shall serve for a term ending 

on the date of the third annual general meeting of the shareholders following the annual general meeting of t he shareholders at which 

such director was elected as subject to the provisions of our Articles of Association. The founding directors shall be alloca ted to the 

longest duration classes unless otherwise determined by the controlling shareholders.  
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The table set forth below presents the name, age and title of the current members of our board of directors:  

 
Name  Age  Position 

Geraldo do Carmo Thomaz Júnior  49  Co-Chairman 

Mariano Gomide de Faria   48  Co-Chairman 

Francisco Alvarez-Demalde  47  Board Member 

Alejandro Raul Scannapieco  54  Independent Board Member 

Benoit Fouilland  61  Independent Board Member 

Silvia Mazzucchelli  54  Independent Board Member 

 
The following is a summary of the professional experience of our current directors. Unless otherwise indicated, the current 

business addresses of all members of our board of directors is 4th floor, Harbour Place, 103 South Church Street, PO Box 1024 0, 

Grand Cayman, KYI-1002, Cayman Islands. 

Geraldo do Carmo Thomaz Júnior. Mr. Thomaz is our Founder and Co-Chief Executive Officer, a  position he has held since 

our inception. Mr. Thomaz is also the co-chairman of our board of directors, a  position he has held since 2019. Graduated in 

Mechanical Engineering at Universidade Federal do Rio de Janeiro (UFRJ). Geraldo developed the VTEX platform under the SaaS 

model, providing systems, servers, security and infrastructure for enterprise-level companies. Since 2021, he has also served as a 

board member for Instituto Reditus, a  non-profit organization in Brazil. He currently also leads the Research & Development teams. 

We believe that Mr. Thomaz is qualified to serve on our board of directors due to his considerable business experience in the  

technology industry and his experience serving as a director of other companies.  

Mariano Gomide de Faria. Mr. Gomide de Faria is our Founder and Co-Chief Executive Officer, a  position he has held since 

our inception. He is primarily responsible for overseeing the company’s global growth strategy encompassing marketing, sales,  

delivery support, and global go-to-market operations teams. He is also the co-Chairman of the board of directors, a  role he has fulfilled 

since 2019. Mariano is graduated in Mechanical Engineering at UFRJ. Moreover, he actively engages as a teacher and lecturer f or 

events like ecommerce Day, Internet Retailer, eShow, and UNCTAD ecommerce Week and EICOM Institute. We believe Mr. 

Gomide de Faria is qualified to serve on our board of directors due to his substantial business experience in the technology industry 

and his extensive leadership roles within the company.  

Francisco Alvarez-Demalde. Mr. Alvarez-Demalde is a member of our board of directors, a  position he has held since 2019. He 

is a Co-Founder and Managing Partner of Riverwood Capital, one of the leading investment firms solely dedicated to technology 

growth and scalability, and the largest early investor in VTEX since 2014. Prior to establishing Riverwood, Mr. Alvarez-Demalde was 

an investment executive at Kohlberg Kravis Roberts & Co. (KKR), where he focused on leveraged buyouts in the technology indus try 

and other sectors. He also previously held roles with Goldman Sachs & Co, and other companies. Mr. Alvarez-Demalde has invested 

and been actively involved in the development, operations, and growth of several successful businesses across North America, Latin 

America and other geographies. Mr. Alvarez- Demalde earned a Licentiate (Honors) in Economics from Universidad de San Andrés in 

Argentina, with additional studies at the Wharton School. He has led investments in or is a  current or former Director or Adv isor of 

several technology companies, including 99, Alog Data Centers do Brasil, AppZen, BigID, Billtrust (NASDAQ: BTRS), Cloudblue, 

Cognosos, CRM&Bonus, Dock, Globant (NYSE: GLOB), Greenhouse, Industrious, Insider, Invgate, Jobint, Mandic, MotionPoint, 

Navent, Omie, OneModel, Pixeon, RD Station, SecurityScorecard, Sensedia, Shiphero, SUMA, Technisys, and VTEX (NYSE: 

VTEX), among others. Mr. Alvarez-Demalde is also a Global Ambassador with Endeavor, Chairman of The Association for Private 

Capital Investment in Latin America (LAVCA), a  Director of illumyn Impact, Founder of LTF and Digitar, and is actively involved in 

non-profit initiatives focused on education. We believe that Mr. Alvarez-Demalde is qualified to serve on our board of directors due to 

his considerable business experience in the technology industry and his experience serving as a director of other companies. 

Alejandro Raul Scannapieco . Mr. Scannapieco is an independent member of our board of directors and co -chairman of the 

Audit Committee; positions he has held since May 2021. Currently, he is an independent advisor on several companies and priva te 

equity funds, with extensive experience advising boards, CEOs, and investors on strategy, capital markets, M&A, and value creation 

across technology, fintech, and digital platforms. He was CEO of Sportian from 2022 -2025, a joint venture between Globant and La 

Liga Española. Prior to that, he was the managing director of the Business Hacking Studio at Globant from 2019 to 2022. Prior to that, 

he led the U.S. East Region for Globant and was the chief financial officer from 2008 -2018. Prior to joining Globant in 2008, 

Alejandro served as chief financial officer at Microsoft South Cone (2002- 2008) and Patagon.com South America (1999-2002), an 

internet startup that was sold to Santander Bank. He also served as Senior Finance Analyst at JP Morgan (1994 -1999) and Senior 

Auditor at EY (1990-1994). Mr. Scannapieco holds a postgraduate degree in capital markets, a  degree in public accounting and a 

bachelor’s degree in business administration from the Pontificia Universidad Católica Argentina. He has also completed a 

postgraduate degree in finance from Torcuato Di Tella University. 
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Benoit Fouilland. Mr. Fouilland is an independent member of our board of directors and co -chairman of our audit committee, a  

position he has held since May 2021. Mr. Fouilland is currently chief financial officer of Celonis, the global leader in proc ess mining 

and process intelligence. Prior to that, from May 2023 to December 2024, he was the chief financial officer of Contentsquare, an AI -

powered digital experience analytics platform. From September 2020 to May 2023, he served as chief financial officer of Firme nich, 

one of the world’s largest fragrance and taste companies. From March 2012 to July 2020, he served as chief financial officer of C riteo, 

a  global advertising technology company (NASDAQ: CRTO). From September 2009 to March 2012, he served as senior vice 

president and chief financial officer for the Europe, Middle East and Africa (EMEA) region of SAP, a multinational software 

corporation. From April 2008 to September 2009, Mr. Fouilland was the chief financial officer of Business Objects, an enterpr ise 

software company which was acquired by SAP in 2007. Mr. Fouilland holds an MBA from INSEAD, a Diplôme d’Études Supérieures 

Spécialisées degree in Financial Audit from Université Paris Dauphine and a Business degree from the ESLSCA Graduate School o f 

Business in Paris.  

Silvia Mazzucchelli. Silvia Mazzucchelli is an independent member of our board of directors and member of the Audit 

Committee, a  position she has held since July 2023. Ms. Mazzucchelli is currently a senior advisor, specialized in retail and  consumer 

brands, to The Boston Consulting Group, and the CEO and chair of the board of Coyuchi, a  home textiles brand, and director of 

TOMS Shoes Inc. a  PE backed footwear global company. She previously served as Chair of the board of Sequential Brands Group, 

Inc. (Nasdaq: SQBG), a brand management company with a portfolio of lifestyle brands, as director of PAS Group Ltd. (ASX: PGR), 

a leading Australian fashion retailer, as director of CARBON38 and two KKR portfolio companies. Ms. Mazzucchelli’s contributions 

to strategy development, sca ling consumer and retail brands, and digital transformations leverage 25+ years of track record as a 

consumer and retail business leader and advisor. Prior to her current roles, Ms Mazzucchelli held a variety of senior executive roles at 

PE portfolio companies The Collected Group (KKR), ModCloth (Walmart E-Commerce), American Apparel, Gildan Activewear, 

Toms Shoes, Guess? Inc. Silvia began her career at The Boston Consulting Group where she spent over 12 years assisting Fortun e 500 

clients in Consumer and Retail across North America and Europe. Ms. Mazzucchelli graduated with an MBA from the Anderson 

School of Management at UCLA, and holds a BSBA degree from Bocconi University in Italy and an International Business Diploma 

from the Stockholm School of Economics. 

Executive Officers  

Our executive officers are primarily responsible for the day-to-day management of our business and for implementing the 

general policies and directives established by our board of directors.  

The table set forth below presents the name, age and title of current executive officers:  

 
Name  Age  Position 

Geraldo do Carmo Júnior  49  Co-Chief Executive Officer 

Mariano Gomide de Faria   48  Co-Chief Executive Officer 

Ricardo Camatta Sodré  41  Chief Financial Officer 

André Spolidoro Ferreira Gomes  49  Chief Strategy Officer 

Santiago Naranjo Alvarez  43  Chief Revenue Officer 

 
Geraldo do Carmo Thomaz Júnior. See “—Board of Directors.”  

Mariano Gomide de Faria. See “—Board of Directors.”  

Ricardo Camatta Sodré. Mr. Sodré is our Chief Financial Officer, a  position he has held since November 2022. Mr. Sodré 

priorly served VTEX as Finance Executive Officer, a  position he held from February 2021 to November 2022. Previously, Mr. Sod ré 

was a private equity investor at Advent International, where he joined as a trainee in 2009 before leaving as a director in January 2021. 

During his years at Advent, Mr. Sodré actively participated in more than 10 private equity investments, including CETIP, CCC 

Intelligent Solutions and StoneCo, and in recent years he was a board member at Prisma Medios de Pago S.A., a  leading payments 

company in Latin America, and GTM Holdings, a  leading chemical distributor with presence in 11 countries in Latin America, wh ere 

he was also a member of the Audit, Finance and M&A committees. Mr. Sodré holds a degree in Mechanical-Aeronautical Engineering 

with honors from Instituto Tecnológico de Aeronáutica (“ITA”) and an MBA from Harvard Business School.  

André Spolidoro Ferreira Gomes. Mr. Spolidoro is our Chief Strategy Officer, a  position he has held since November 2022. Mr. 

Spolidoro priorly served VTEX as Chief Financial Officer, a  position he held from January 2016 to November 2022. Mr. Spolidoro 

worked from 1998 to 2015 in asset ma nagement firms as Equity Portfolio Manager where he consolidated his solid knowledge in 
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finance, financial market, equity analysis and business. Mr. Spolidoro holds a B.S. degree in Mechanical Engineering at UFRJ and a 

graduate degree in finance and capital markets at PUC RJ School of Business. 

Santiago Naranjo Alvarez. Mr. Naranjo is our Chief Revenue Officer, a  position held since June 2022. Mr. Naranjo served as 

LatAm Growth Officer, from 2020 to 2022, and as Country Manager of Colombia from 2016 to 2020. Before joining VTEX, he 

served as Marketing Manager in Offcorss (CI Hermeco) for 10 years. Mr. Naranjo is a financial engineer and retail expert, passionate 

about Omnichannel and Cross Border ecommerce with more than 15 years of experience in ecommerce and retail, and 10 years of 

expertise leading the creation and expansion of successful brands, both physical and digital. Mr. Naranjo held the position of a board 

member of the Colombian Chamber of Electronic Commerce (“CCCE”) from 2016 to 2020 as a trusted advisor who shares knowledge 

that powers the ecommerce industry in Latin America. Santiago holds a B.S. degree in financial engineering with marketing at 

Universidad de Medellín. 

Family Relationships  

There are no family relationships between our directors and executive officers and shareholders.  

B. Compensation  

Under Cayman Islands law, we are not required to disclose compensation paid to our senior management on an individual basis 

and we have not otherwise publicly disclosed this information elsewhere.  

Our directors, executive officers and management in general receive fixed and variable compensation. They also receive 

benefits generally in line with market practice in Brazil or elsewhere where we operate. The fixed component of their compens ation is 

set on market terms and adjusted annually.  

The variable component consists of cash bonuses according to financial (company level), collective and individual results and  

awards of shares (or the cash equivalent). Cash bonuses are paid to executive officers and members of our management based on  

previously agreed targets for the business. Shares are awarded under our equity incentive plan, as discussed below.  

For the years ended December 31, 2025, 2024 and 2023, the aggregate compensation expense for the members of the board of 

directors and our executive officers for services in all capacities was US$10.8 million, US$10.7 million and US$10.1 million,  

respectively, which includes both salaries and bonuses paid in kind and compensation.  

Equity Incentive Plans  

Prior to November 2021, certain members of our management, outside directors, consultants and our employees received share -

based compensation under a share option plan and a restricted share plan, or the Pre-IPO Plans. Although grants made pursuant to the 

Pre-IPO Plans prior to the adoption of the 2021 Share Plan (as defined below) remain valid, the outstanding pools of the Pre -IPO 

Plans have been canceled and no additional grants may be made. We have awarded 3,739,932 stock options and 15,000 restricted 

share units under the Pre-IPO Plans that are currently outstanding and not exercised or settled. For further information, see note 18 to 

our consolidated financial statements.  

On November 11, 2021, our board of directors approved the VTEX 2021 share plan, or the 2021 Share Plan, substituting the 

Pre-IPO Plans.  

Eligible participants of the 2021 Share Plan include certain members of our management and our employees. Beneficiaries 

under 2021 Share Plan may be granted stock options and/or restricted shares units on certain determined criteria. The final e ligibility 

of any beneficiary to participate in the 2021 Share Plan is determined by our board of directors.  

On November 7, 2022, our board of directors amended and restated the 2021 Share Plan and authorized an increase of the 

number of shares that are available to be issued under the 2021 Share Plan (any such number of shares available to be issued the “Plan 

Share Reserve”) to include an additional 2,600,000 Class A common shares to be reserved for issuance to offset an aggregate of 

approximately 2,600,000 stock options and restricted stock units that were previously granted under Pre -IPO Plans and have been 

forfeited. Also on November 7, 2022, our board of directors approved the modification of some stock option instruments, changing  the 

original vesting period and exercise price, and the migration of some stock option instruments to RSUs. Such modifications we re 

carried out to reflect the recent fall in our share price. For further information, see note 18 to our consolidated financial statements. 
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As of December 31, 2025, we have awarded 6,378,791 stock options and 5,337,941 restricted share units under the 2021 Share 

Plan that are currently outstanding and have not been exercised. 

Pursuant to the terms of the 2021 Share Plan, the Plan Share Reserve automatically renews on the first day of each fiscal yea r, 

by a number of Class A common shares equal to (1) 1.8% of our outstanding share capital on the last day of the immediately 

preceding fiscal year or (2) a number of Class A common shares as otherwise determined by our board of directors.  

On January 1, 2026, our Plan Share Reserved was renewed by 3,113,883 Class A common shares which represented 1.8% of 

our outstanding share capital on December 31, 2025, and we have a total of 3,864,179 Class A common shares available for issu ance 

under the 2021 Share Plan. 

On October 30, 2025 our board of directors approved a new global benefit applicable to the certain VTEX employees designed to  

provide eligible employees with additional flexibility in structuring their compensation and to further align employee incent ives with 

our long-term value creation strategy, or the "Bonus Conversion Program". Under the approved terms of the Bonus Conversion Program, 

at certain intervals during 2026, each eligible  employee may, at their sole discretion, elect among available alternat ives for the 

conversion of their cash bonus into VTEX shares. The approved share reserve for the Bonus Conversion Program is the aggregate  

amount equivalent to US$5.0 million which represents 1,580,278 Class A common shares available for issuance under the Bonus 

Conversion Program. Shares allocated to this dedicated reserve are intended exclusively for use under the Bonus Conversion Program 

and may not be used for any other equity compensation arrangement. 

C. Board Practices  

Duties of Directors 

As a matter of Cayman Islands law, a director of a Cayman Islands company is considered a fiduciary of the company. 

Accordingly, directors owe fiduciary duties to their companies to act in accordance with the best interests of the company, t o exercise 

their powers for the purposes for which they are conferred and not to place themselves in a position where there is a conflict be tween 

their personal interests and their duty to the company. Accordingly, a director owes a company a duty not to make a profit ba sed on 

his or her position as director (unless the company permits him or her to do so) and a duty not to put himself or herself in a position 

where the interests of the company conflict with his or her personal interests or his or her duties to a third -party. However, a  

company’s articles of association may permit a director to vote on a matter in which he or she has a personal interest if he or she has 

disclosed the nature of his or her interest to the board of directors. Our Articles of Association provide that a director must disclose the 

nature and extent of any material interests in any contract or arrangement, and that he or she may vote at any meeting on any  

resolution concerning an interested matter, provided he or she has disclosed the nature of his or her interest.  

A director of a Cayman Islands company also owes to the company duties to exercise independent judgment in carrying out his 

or her functions and to exercise reasonable skill, care and diligence, which has both objective and subjective elements. Rece nt Cayman 

Islands case law confirmed that directors must exercise the care, skill and diligence that would be exercised by a reasonably  diligent 

person having the general knowledge, skill and experience reasonably to be expected of a person acting as a director. Additionally, a  

director must exercise the knowledge, skill and experience that he or she actually possesses.  

Election and Terms of Directors  

See “Item 10. Additional Information.—B. Memorandum and Articles of Association—Appointment, Disqualification and 

Removal of Directors.”  

Board Committees  

Our board of directors has established an (i) audit committee; and (ii) a  compensation committee. In the future, our board of  

directors may establish other committees, as it deems appropriate, to assist with its responsibilities.  

Audit Committee  

Our audit committee consists of Alejandro Raul Scannapieco, Benoit Fouilland and Silvia Mazzucchelli where all are co -

chairmen of our audit committee. Alejandro Raul Scannapieco, Benoit Fouilland and Silvia Mazzucchelli satisfy the criteria of  an 

audit committee financial expert as set forth under the applicable rules of the SEC, and they also meet the criteria for independence set 

forth in Rule 10A-3 of the Exchange Act. Our audit committee assists our board of directors in overseeing our accounting and 
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financial reporting processes and the audits of our consolidated financial statements. In addition, the audit committee will be directly 

responsible for the appointment, compensation, retention and oversight of the work of our independent registered public  accounting 

firm.  

Compensation Committee  

Our compensation committee consists of Francisco Alvarez-Demalde and Alejandro Raul Scannapieco. Our compensation 

committee is responsible for, among other things, establishing cash compensation levels, adopting and administering our bonus  

programs, reviewing and approving severance arrangements and employment agreements to maintain competitiveness and further our 

performance objectives, establishing and recommending to our board of directors corporate goals and objectives relevant to 

compensation for our executive officers (including the Co-Chief Executive Officers), as well as recommending to our board of 

directors the form and amount of cash-and equity-based and other compensation to be paid to the non-employee members of the board 

of directors. As a foreign private issuer, our compensation committee is not required to satisfy the requirements of 303A.05 of the 

Corporate Governance Rules of the NYSE, including to be made up by “independent directors” as defined in such rules. While we  are 

not required to make a determination as to whether the members of our compensation committee are “independent directors” for 

purposes of Section 303A.02 of the Corporate Governance Rules of the NYSE, we are of the view that (1) Mr Alvarez -Demalde may 

or may not meet the independence requirements of such rule and (2) Mr. Matin would satisfy such independence requirements.  

D. Employees  

As of December 31, 2025, we had 1,139 employees (including full-time employees and interns), including 47.8% in research 

and development, 20.5% in sales and marketing, 10.9% in professional services and customer support and 20.9% in general and 

administrative expenses. Of these employees, 80.9% are in Brazil and 19.1% are in our international locations.  

In Brazil, it is mandatory to be affiliated with a workers union. Each year, we enter into an updated collective bargaining 

agreement. We believe we have a constructive relationship with these unions and we have not experienced any strikes, work sto ppages 

or disputes leading to any form of downtime from our employees.  

Talent acquisition strategy: Hiring is everyone’s job  

We believe we are considered among the most impactful tech companies in our industry on a global basis and recognized among 

top students in the Latin American region as a career accelerator. 

We foster partnerships with top educational institutions across Brazil through VTEX Lab, our university partnership program 

we established in April 2018, that provides students with an immersive experience of continued learning and development. As o f the 

date of this annual report, our engineering team consists of approximately 9.6% of VTEX Lab graduates and we continue to cultivate 

the future of tech talent at VTEX. Overall, as of the date of this annual report, our engineering team consists of approximat ely 15.8% 

of graduates from VTEX Internship Programs. 

E. Share Ownership  

For information regarding the share ownership of our directors and senior management, see “Item 7. Major Shareholders and 

Related Party Transactions — A. Major Shareholders.” For information as to stock options granted to our directors, executive officers 

and other employees, see “Item 6. Directors, Senior Management and Employees — B. Compensation—Equity Incentive Plans.”  

F. Disclosure of a registrant’s action to recover erroneously awarded compensation.  

Not applicable.  

ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS  

A. Major Shareholders  

The following table and accompanying footnotes presents information relating to the beneficial ownership of our Class A 

common shares and Class B common shares as of December 31, 2025:  

• each person, or group of affiliated persons, known by us to own beneficially 5% or more of our common shares;  

• each of our executive officers and directors individually; and  
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• all executive officers and directors as a group.  

Beneficial ownership is determined under SEC rules and generally includes voting or investment power over securities. Except 

in cases where community property laws apply or as indicated in the footnotes to this table, we believe that each shareholder  identified 

in the table below possesses sole voting and investment power over all the Class A or Class B common shares shown as beneficially 

owned by the shareholder in the table.  

Common shares subject to options, warrants or rights that are exercisable within 60 days from the date of this annual report,  are 

considered to be outstanding and beneficially owned by the person who holds such options, warrants or rights for purposes of 

computing that person’s common share ownership, but are not treated as outstanding for the purpose of computing the percentage  

ownership of any other person.  

The holders of our Class A common shares and Class B common shares have identical rights, except that holders of Class B 

common shares (1) are entitled to ten (10) votes per share, whereas holders of our Class A common shares are entitled to one (1) vote 

per share; (2) has certain conversion rights; and (3) are subject to certain transfer restrictions. For more information, see “Item 10. 

Additional Information—B. Memorandum and Articles of Association—Description of Share Capital.” Each Class B common share  

is convertible into one Class A common share.  

 
   Common shares Beneficially Owned   

   Class A  Class B  

Total Voting 

Power
(2) 

   Shares  %(1)  Shares  %
(1) 

 % 

5% Shareholders           

Geraldo do Carmo Thomaz Júnior (3)  2,489,229  2.5%  34,724,095  43.2%  38.7% 

Mariano Gomide de Faria (3)  2,784,279  2.8%  34,337,589  42.7%  38.3% 

LA Holdings (Cayman) Ltd. (4)  38,434,587  38.7%  —  —  4.3% 

Riverwood Managed Entities (5)  5,347,661  5.4%  10,555,046  13.1%  12.3% 

Total  49,055,756  49.4%  79,616,730  99.0%  93.6% 

Other Directors and Executive Officers           

Francisco Alvarez-Demalde (5)  256,199  0.3%  —  —  0.0% 

Alejandro Raul Scannapieco (6)  316,865  0.3%  —  —  0.0% 

Benoit Fouilland (7)  316,865  0.3%  —  —  0.0% 

André Spolidoro Ferreira Gomes (8)  914,993  0.9%  800,000  1.0%  1.0% 

Silvia Mazzucchelli (9)  74,199  0.1%  —  —  0.0% 

Santiago Naranjo Alvarez (10)  432,500  0.4%  —  —  0.0% 

Ricardo Camatta Sodré (11)  897,823  0.9%  —  —  0.1% 

All directors and executive officers as a group (9 persons)  8,482,952  8.5%  69,861,684  86.9%  78.3% 
 

(1) Percentage of the specific class of common shares, based on 99,246,229 outstanding Class A common shares (including options 

and restricted stock units exercisable within 60 days from December 31, 2025) and 80,416,730 outstanding Class B common 

shares as of December 31, 2025.  

(2) Percentage of total voting power represents voting power with respect to all of our Class A common shares and Class B 

common shares, as a single class. Holders of our Class B common shares are entitled to 10 votes per share, whereas holders of  

our Class A common shares are entitled to one vote per share. For more information about the voting rights of our Class A 

common shares and Class B common shares, see “Item 10. Additional Information —B. Memorandum and Articles of 

Association—Description of Share Capital.”  

(3) Consists of common shares held of record by Itacare Corporation, Imbetiba Parent Ltd., Signo Inv. Tech Co Ltd., Mira Limited,  

Abrolhos One Limited, Arbalete Fund Inc., Mr. do Carmo Thomaz Júnior and Mr. Gomide de Faria. Mr. do Carmo Thomaz 

Júnior and Mr. Gomide de Faria specifically disclaim beneficial ownership of shares that are not directly owned by them. 

Further, includes (i) 2,115,624 Class A common shares and 2,115,624 Class A common shares held by Mr. do Carmo Thomaz 

Júnior and Mr. Gomide de Faria, respectively, subject to options exercisable within 60 days from December 31, 2025; and (ii) 

34,374 Class A common shares and 34,374 Class A common shares held by Mr. do Carmo Thomaz Júnior and Mr. Gomide de 

Faria, respectively, subject to restricted stock units releasable within 60 days from December 31, 2025. 

(4) Consists of 38,434,587 Class A common shares held by LA Holdings DE LLC. SBLA Latin America Fund LLC is the 

managing member of SBLA Investments II LLC, which is the managing member of SLA Investments IV LLC, which is the 
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general partner of SBLA Holdings (Cayman) L.P., which is the managing member of LA Holdings DE LLC. As a result of these 

relationships, each of the foregoing entities may be deemed to share beneficial ownership of the securities reported herein.  

(5) Consists of 1,411,715 Class A and 2,786,565 Class B common shares held by Data Center Holdings II LLC; 1,413,261 Class A 

and 2,789,960 Class B common shares held by IT Brazil Group II LLC; 1,413,606 Class A and 2,789,405 Class B common 

shares held by RCP II Brazil Holdings LLC and 1,109,079 Class A and 2,189,116 Class B common shares held by RCP II 

(Parallel B) Brazil Holdings LLC, entities incorporated under the laws of Delaware (together the “Riverwood -Managed 

Entities”), which are wholly owned by Data Center Holdings II AIV L.P., IT Brazil Group II AIV L.P., RCP II Brazil Holdings 

AIV L.P., and Riverwood Capital Partners II (Parallel-B) L.P., respectively (together, the “Riverwood-Managed Funds”), which 

management is controlled by Riverwood Capital II L.P., the general partner of each of the Riverwood-Managed Funds. 

Riverwood Capital GP II Ltd. is the general partner of Riverwood Capital II L.P. The Riverwood -Managed Funds, Riverwood 

Capital II L.P. and Riverwood Capital GP II Ltd. may be deemed to have vo ting and dispositive power over shares directly held 

by one or more of the Riverwood-Managed Entities (provided that the powers attributed to Riverwood Capital II L.P. and 

Riverwood Capital GP II Ltd. are vested to them in their fiduciary capacity). All investment decisions over the shares held by 

the Riverwood-Managed Entities are made by a majority vote of an investment committee comprised of several members. All 

voting decisions over the shares held by the Riverwood-Managed Entities are made by a majority vote of Riverwood Capital GP 

II Ltd.’s multiple shareholders. Francisco Alvarez-Demalde is a co-founder and managing partner of Riverwood Capital 

Management, L.P. and is a member of the investment committee and a shareholder of Riverwood Capital GP II Lt d. He 

disclaims beneficial ownership with respect to the shares held by the Riverwood-Managed Entities except to the extent of his 

pecuniary interest therein. No single natural person controls investment or voting decisions with respect to the common stock  

beneficially owned by the Riverwood-Managed Entities. The business address for each of these entities is c/o Riverwood 

Capital Management L.P., 70 Willow Road, Suite 100, Menlo Park, California 94025. Mr. Francisco Alvarez -Demalde, one of 

our directors, owns 5,908 Class A common shares. Further, includes 248,262 Class A common shares subject to options 

exercisable within 60 days from December 31, 2025 and 2,029 Class A common shares subject to restricted stock units 

releasable within 60 days from December 31, 2025. 

(6) Mr. Alejandro Raul Scannapieco’s, one of our directors, address is Calle Valle de Tobalina 11, Boadilla del Monte, Madrid, 

Spain, CP 28669. Mr. Scannapieco owns 5,908 Class A common shares. Further, includes 308,928 Class A common shares 

subject to options exercisable within 60 days from December 31, 2025 and 2,029 Class A common shares subject to restricted 

stock units releasable within 60 days from December 31, 2025. 

(7) Mr. Benoit Fouilland’s, one of our directors, business address is 22 Boulevard Malesherbes, 75008 Paris, France. Mr. Fouillan d 

owns 5,908 Class A common shares. Further, includes 308,928 Class A common shares subject to options exercisable within 60 

days from December 31, 2025 and 2,029 Class A common shares subject to restricted stock units releasable within 60 days from 

December 31, 2025. 

(8) Mr. Spolidoro, our Chief Strategy Officer, directly owns 359,755 shares of Class A common stock  and may be deemed to 

indirectly beneficially own 800,000 Class B common shares. The business address for Mr. Spolidoro is 4th floor, Harbour Place , 

103 South Church Street, PO Box 10240, Grand Cayman, KYI-1002, Cayman Islands. Further, includes 541,488 Class A 

common shares subject to options exercisable within 60 days from December 31, 2025 and 13,750 Class A common shares 

subject to restricted stock units relea sable within 60 days from December 31, 2025. 

(9) Mrs. Mazzucchelli, one of our directors, address is 2391 Achilles Dr., Los Angeles, CA 90046 -1623. Mrs. Mazzucchelli owns 

5,908 Class A common shares. Further, includes 66,262 Class A common shares subject to options exercisable within 60 days 

from December 31, 2025 and 2,029 Class A common shares subject to restricted stock units releasable within 60 days from 

December 31, 2025. 

(10) Mr. Naranjo Alvarez, one of our executive officers, beneficially owns 257,500 Class A common shares subject to options 

exercisable within 60 days from December 31, 2025 and 175,000 Class A common shares subject to restricted stock units 

releasable within 60 days from December 31, 2025. The business address for Naranjo Alvarez is 4th floor, Harbour Place, 103 

South Church Street, PO Box 10240, Grand Cayman, KYI-1002, Cayman Islands. 

(11) Mr. Camatta Sodré, our Chief Financial Officer, beneficially owns 456,573 Class A common shares  directly. The business 

address for Mr. Camatta Sodré is 4th floor, Harbour Place, 103 South Church Street, PO Box 10240, Grand Cayman, KYI -1002, 

Cayman Islands. Further, includes 421,250 Class A common shares subject to options exercisable within 60 days f rom 

December 31, 2025 and 20,000 Class A common shares subject to restricted stock units releasable within 60 days from 

December 31, 2025. 
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Registration Rights Agreement  

We entered into a registration rights agreement, or the Registration Rights Agreement, with the following of our shareholders : 

LA Holdings (Cayman) Ltd., Geraldo do Carmo Thomas Júnior, Imbetiba Fund Inc., Abrolhos One Limited, Mira Limited, Data 

Center Holdings II LLC, IT Brazil Group II LLC, RCP II (Parallel B) Brazil Holdings LLC and RCP II Brazil Holdings LLC.  

Subject to several exceptions, including underwriter cutbacks and our right to defer a demand registration under certain 

circumstances, our shareholders that are party to the registration rights agreement may require that we register for public resale under 

the Securities Act all common shares constituting registrable securities that they request be registered so long as the securities 

requested to be registered in each registration statement have an aggregate estimated market value of at least US$50,000,00 0. If we 

become eligible to register the sale of our securities on Form F-3 under the Securities Act, such shareholders have the right to require 

us to register the sale of the registrable securities held by them on Form F-3, subject to offering size and other restrictions.  

If we propose to register any of our securities under the Securities Act for our own account or the account of any other hold er 

(excluding any registration related to employee benefit plan, a corporate reorganization, other Rule 145 transactions, in con nection 

with a dividend reinvestment plan or for the sole purpose of offering securities to another entity or its security holders in  connection 

with the acquisition of assets or securities of such entity), such shareholders are entitled to notice of such registration and to request 

that we include registrable securities for resale on such registration statement, and we are required, subject to certain exc eptions, to 

include such registrable securities in such registration statement.  

In connection with the transfer of their registrable securities, the parties to the Registration Rights Agreement may assign certain 

of their respective rights under the Registration Rights Agreement under certain circumstances. In connection with the registrations 

described above, we will indemnify any selling shareholders and we will bear all fees, costs and expenses (except underwritin g 

discounts and spreads).  

B. Related Party Transactions  

In addition to the compensation arrangements with directors and executive officers described under “Item 6. Directors, Senior  

Management and Employees — B. Compensation” and certain other rights of certain of the holders of our common shares as 

described under “— A. Major Shareholders —Registration Rights Agreement,” the following is a description of each transaction since 

January 1, 2021 and each currently proposed transaction in which the amount involved in the transactions is material to us an d any 

related party. 

Related Person Transaction Policy  

Our related person transaction policy requires certain related party transactions to be approved by our board of directors or  a  

designated committee thereof, which may include our audit committee.  

Indemnification Agreements  

We have entered into indemnification agreements with our directors and executive officers. The indemnification agreements and  

our amended and restated articles of association will require us to indemnify our directors and executive officers to the fullest extent 

permitted by law.  

Agreements with our Executives  

Certain of our executive officers have entered into employment agreements or service agreements, certain of which provide for  

notice of termination periods and include restrictive covenants including with respect to confidentiality, non -compete and exclusivity. 

Relationships with our Directors and Executive Officers  

As of December 31, 2025, Mr. do Carmo Thomaz Júnior and Mr. Gomide de Faria our co -chairman and co-chief executive 

officers directly or indirectly hold 40.5% of our common shares (and 77.2% of the voting power of our outstanding common shares).  

For information as to stock options granted to our directors, executive officers and other employees, see “Item 6. Directors,  

Senior Management and Employees — B. Compensation—Equity Incentive Plans.”  
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C. Interests of Experts and Counsel  

Not applicable.  

ITEM 8. FINANCIAL INFORMATION  

A. Consolidated Statements and Other Financial Information  

The information included under Item 18 of this annual report is referred to and incorporated by reference into this Item 8A.  

Legal and Administrative Proceedings  

From time to time, we may become involved in litigation or other legal proceedings relating to claims arising from the ordina ry 

course of business. 

Dividends and Dividend Policy  

We have not adopted a dividend policy with respect to payments of any future dividends by us. The amount of any dividends 

will depend on many factors, such as our results of operations, financial condition, cash requirements, prospects and other f actors 

deemed relevant by our board of directors. We currently intend to retain all available funds and future earnings, if any, to fu nd the 

development and expansion of our business and we do not anticipate paying any cash dividends in the foreseeable future. Any future 

determination to pay dividends will be made at the discretion of our board of directors and will depend on various factors, including 

applicable laws, our results of operations, financial condition, cash requirements, future prospects and any other factors deemed 

relevant by our board of directors. For further information “Item 3. Key Information —D. Risk Factors—Certain Risks Relating to Our 

Class A Common Shares — We have not adopted a dividend policy with respect to future dividends. If we do not d eclare any 

dividends in the future, investors will have to rely on the price appreciation of our Class A common shares in order to achie ve a return 

on their investment.” As a holding company, our ability to pay dividends depends on our receipt of cash dividends from our operating 

subsidiaries, which may further restrict our ability to pay dividends as a result of their respective jurisdictions of incorp oration 

(including imposing legal restrictions on dividend distribution by subsidiaries), agreements of ou r subsidiaries or covenants under 

future indebtedness that we or they may incur. Our ability to pay dividends is therefore directly related to positive and dis tributable net 

results from our subsidiaries. See “Item 3. Key Information—D. Risk Factors— Certain Risks Relating to Our Business and 

Industry—Our holding company structure makes us dependent on the operations of our subsidiaries.”  

Certain Cayman Islands Legal Requirements Related to Dividends  

Under the Companies Law and our Articles of Association, a Cayman Islands company may pay a dividend out of either its 

profit or share premium account, but a dividend may not be paid if this would result in the company being unable to pay its d ebts as 

they fall due in the ordinary course of business. According to our Articles of Association, dividends can be declared and paid out  of 

funds lawfully available to us, which include the share premium account. Dividends, if any, would be paid in proportion to th e number 

of common shares a shareholder holds. For further information with respect to taxes, see “Item 10. Additional Information —E. 

Taxation—Certain Cayman Islands Tax Considerations.”  

B. Significant Changes  

Except as disclosed elsewhere in this annual report, we have not experienced any significant changes since the date of our 

audited consolidated financial statements included in this annual report.  

ITEM 9. THE OFFER AND LISTING  

A. Offer and Listing Details  

Our Class A common shares have been listed on the NYSE under the symbol “VTEX” since July 23, 2021. Prior to that date, 

there was no public trading market for our Class A common shares.  

B. Plan of Distribution  

Not applicable.  
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C. Markets  

See “— Offer and Listing Details” above.  

D. Selling Shareholders  

Not applicable.  

E. Dilution  

Not applicable.  

F. Expenses of the Issue  

Not applicable.  

ITEM 10. ADDITIONAL INFORMATION  

A. Share Capital  

Not applicable.  

B. Memorandum and Articles of Association  

Description of Share Capital  

We were incorporated on July 25, 2018, as a Cayman Islands exempted company with limited liability duly registered with the 

Cayman Islands Registrar of Companies. Our corporate purposes are unrestricted, and we have the authority to carry out any ob ject 

not prohibited by any law as provided by Section 7(4) of Companies Act (Revised) of the Cayman Islands, or the Companies Act.  

Our affairs are governed principally by: (1) Articles of Association; (2) the Companies Act; and (3) the common law of the 

Cayman Islands. As provided in our Articles of Association, subject to Cayman Islands law, we have full capacity to carry on or 

undertake any business or activity, do any act or enter into any transaction, and, for such purposes, full rights, powers and priv ileges. 

Our registered office is 4 th floor, Harbour Place, 103 South Church Street, PO Box 10240, Grand Cayman, KYI -1002, Cayman 

Islands.  

The following is a summary of the material provisions of our authorized share capital and our Articles of Association. This 

discussion does not purport to be complete and is qualified in its entirety by reference to our Memorandum and Articles of 

Association. The form of our Articles of Association is filed as an exhibit to this annual report.  

Share Capital  

Our Articles of Association authorize two classes of common shares: Class A common shares, which are entitled to one (1) vote  

per share, and Class B common shares, which are entitled to ten (10) per share. Any holder of Class B common shares may conve rt his 

or her shares at any time into Class A common shares on a share-for-share basis. The rights of the two classes of common shares are 

otherwise identical, except as described below. See “—Anti-Takeover Provisions in our Articles of Association—Two Classes of 

Common Shares.”  

Our Articles of Association authorize the issuance of up to 2,100,000,000 common shares of our authorized share capital. As o f 

the date of this annual report, 92,610,339 Class A common shares and 80,416,730 Class B common shares of our authorized share  

capital were issued, fully paid and outstanding. 

The remaining authorized but unissued shares are presently undesignated and may be issued by our board of directors as 

common shares of any class or as shares with preferred, deferred or other special rights or restrictions.  

Treasury Shares  

As of December 31, 2025, we did not have any shares held in treasury. 
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Issuance of Shares  

Except as expressly provided in our Articles of Association, our board of directors has general and unconditional authority t o 

allot, grant options over, offer or otherwise deal with or dispose of any unissued shares in the company’s capital without th e approval 

of our shareholders (whether forming part of the original or any increased share capital), either at a  premium or at par, wit h or without 

preferred, deferred or other special rights or restrictions, whether in regard to dividend, voting, return of capital or otherwise and to 

such persons, on such terms and conditions, and at such times as the directors may decide, but so that no share shall be issu ed at a  

discount, except in accordance with the provisions of the Companies Act. In accordance with its Articles of Association, we shall not 

issue bearer shares.  

Our Articles of Association provide that at any time that there are Class A common shares in issue, additional Class B common  

shares may only be issued pursuant to (1) a share split, subdivision of shares or similar transaction or where a dividend or other 

distribution is paid by the issue of shares or rights to acquire shares or following capitalization of profits; or (2) a merger, 

consolidation, or other business combination involving the issuance of Class B common shares as full or partial consideration . In light 

of: (a) the above provisions; (b) the fact that future transfers by holders of Class B common shares will generally result in  those shares 

converting to Class A common shares, subject to limited exceptions as provided in the Articles of Association; and (c) the ten-to-one 

voting ratio between our Class B common shares and Class A common shares, means that holders of our Class B common shares will 

in many situations continue to maintain control of all matters requiring shareholder approval. This co ncentration of ownership and 

voting power will limit or preclude investors’ ability to influence corporate matters for the foreseeable future.  

Our Articles of Association also provide that the issuance of non-voting common shares requires the affirmative vote of a 

majority of the of then-outstanding Class A common shares.  

Fiscal Year  

Our fiscal year begins on January 1 of each year and ends on December 31 of the same year.  

Voting Rights  

The holders of the Class A common shares and Class B common shares have identical rights, except that (1) the holder of Class  

B common shares is entitled to ten (10) votes per share, whereas holders of Class A common shares are entitled to one (1) vot e per 

share; and (2) Class B common shares have certain conversion rights. For more information see “—Conversion.” The holders of Class 

A common shares and Class B common shares vote together as a single class on all matters (including the election of directors ) 

submitted to a vote of shareholders, except as provided below and as otherwise required by law.  

Our Articles of Association provide as follows regarding the respective rights of holders of Class A common shares and Class B 

common shares:  

(1) Class consents from the holders of Class A common shares or Class B common shares, as applicable, shall be required for 

any variation to the rights attached to their respective class of shares, however, the Directors may treat any two or more 

classes of shares as forming one class if they consider that all such classes would be affected in the same way by the 

proposal;  

(2) the rights conferred on holders of Class A common shares shall not be deemed to be varied by the creation or issue of 

further Class B common shares and vice versa; and  

(3) the rights attaching to the Class A common shares and the Class B common shares shall not be deemed to be varied by the 

creation or issue of shares with preferred or other rights, including, without limitation, shares with enhanced or weighted 

voting rights.  

As set forth in the Articles of Association, the holders of Class A common shares and Class B common shares, respectively, do  

not have the right to vote separately if the number of authorized shares of such class is increased or decreased. Rather, the  number of 

authorized Class A common shares and Class B common shares may be increased or decreased (but not below the number of shares of 

such class then outstanding) by the affirmative vote of the holders of a majority of the voting power of the issued and ou tstanding 

Class A common shares and Class B common shares, voting together in a general meeting.  
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Preemptive or Similar Rights  

The Class A common shares and Class B common shares are not entitled to preemptive rights upon transfer and are not subject 

to conversion (except as described below under “—Conversion”), redemption or sinking fund provisions.  

Conversion  

The outstanding Class B common shares are convertible at any time as follows: (1) at the option of the holder, a  Class B 

common share may be converted at any time into one Class A common share; and (2) on the election of the holders of (A) two -thirds 

of the then issued and outstanding Class B common shares, prior to the tenth anniversary of our initial public offering, and (B) t he 

majority of the then issued and outstanding Class B common shares following the tenth anniversary of our initial public offer ing.  

In addition, each Class B common share will convert automatically into one Class A common share upon (1) any transfer, 

whether or not for value, except for certain transfers described in our Articles of Association, including transfer between c ontrolling 

shareholders, transfers to affiliates and for tax and estate planning purposes, so long as the transferring holder continues t o hold voting 

and dispositive power with respect to the shares transferred, or in the case of the controlling shareholders, one of the controlling 

shareholders continues to hold voting and dispositive power with respect to the shares transferred; or (2) if, at any time, t he total 

number of the issued and outstanding Class B common shares represents less than 10% of the total number of  shares outstanding.  

Furthermore, the Company has agreed with each of the controlling shareholders that the Class B common shares held by each 

controlling shareholder will convert automatically into one Class A common share on the ninety -day anniversary of the death or 

permanent disability of such controlling shareholder, provided, however, that during such period the surviving controlling sharehold er 

shall have the option (but not the obligation) to receive such Class B common shares in exchange for Class A common shares at  a  ratio 

of 1-to-1.  

Equal Status  

Except as expressly provided in our Articles of Association, Class A common shares and Class B common shares have the same 

rights and privileges and rank equally, share proportionally and are identical in all respects as to all matters. In the even t of any 

merger, consolidation, scheme, arrangement or other business combination requiring the approval of our shareholders entitled to vote 

thereon (whether or not we are the surviving entity), the holders of Class A common shares shall have the right to receive , or the right 

to elect to receive, the same form of consideration as the holders of Class B common shares, and the holders of Class A commo n 

shares shall have the right to receive, or the right to elect to receive, at least the same amount of consideratio n on a per share basis as 

the holders of Class B common shares. In the event of any (1) tender or exchange offer to acquire any Class A common shares o r 

Class B common shares by any third-party pursuant to an agreement to which we are a party; or (2) any tender or exchange offer by us 

to acquire any Class A common shares or Class B common shares, the holders of Class A common shares shall have the right to 

receive, or the right to elect to receive, the same form of consideration as the holders of Class B co mmon shares, and the holders of 

Class A common shares shall have the right to receive, or the right to elect to receive, at least the same amount of consideration on a 

per share basis as the holders of Class B common shares.  

Record Dates  

For the purpose of determining shareholders entitled to notice of, or to vote at any general meeting of shareholders or any 

adjournment thereof, or shareholders entitled to receive dividend or other distribution payments, or in order to make a determination 

of shareholders for any other purpose, our board of directors may set a record date which shall not exceed forty (40) clear d ays prior to 

the date where the determination will be made.  

General Meetings of Shareholders  

As a condition of admission to a shareholders’ meeting, a shareholder must be duly registered as our shareholder at the 

applicable record date for that meeting and, in order to vote, all calls or installments then payable by such shareholder to us in respect 

of the shares that such shareholder holds must have been paid.  

Subject to any special rights or restrictions as to voting then attached to any shares, at any general meeting every shareholder 

who is present in person or by proxy (or, in the case of a shareholder being a corporation, by its duly authorized representa tive not 

being himself or herself a  shareholder entitled to vote) shall have one (1) vote per Class A common share and ten (10) per Class B 

common share.  
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As a Cayman Islands exempted company, we are not obliged by the Companies Act to call annual general meetings; however, 

the Articles of Association provide that in each year the company will hold an annual general meeting of shareholders, at a  t ime 

determined by the board of directors; provided, that our board of directors has the discretion as to whether or not to hold an annua l 

general meeting in 2021. The agenda for an annual general meeting of shareholders will only include such items as have been included 

therein by the board of directors.  

Also, we may, but are not required to (unless required by the laws of the Cayman Islands), hold other extraordinary general 

meetings during the year. General meetings of shareholders will be held where the directors so decide. To the extent permitte d by law, 

annual general meetings may also be held virtually.  

The Companies Act provides shareholders a limited right to request a general meeting and does not provide shareholders with 

any right to put any proposal before a general meeting in default of a company’s Articles of Association. However, these righ ts may 

be provided in a company’s Articles of Association. Our Articles of Association provides that upon the requisition of one or more 

shareholders representing not less than one-third of the voting rights entitled to vote at general meetings, the board will convene an 

extraordinary general meeting and put the resolutions so requisitioned to a vote at such meeting. The Articles of Association  provide 

no other right to put any proposals before annual general meetings or extraordinary general meetings.  

Subject to regulatory requirements, the annual general meeting and any extraordinary general meetings must be called by not 

less than ten (10) clear days’ notice prior to the relevant shareholders meeting and convened by a notice, as discussed below . 

Alternatively, upon the prior consent of all holders entitled to receive notice, with regards to the annual general meeting, and t he 

holders of 95% in par value of the shares entitled to attend and vote at an extraordinary general meeting, that meeting may b e 

convened by a shorter notice and in a manner deemed appropriate by those holders.  

We will give notice of each general meeting of shareholders by publication on its website and in any other manner that it may  be 

required to follow in order to comply with Cayman Islands law, NYSE and SEC requirements. The holders of registered shares ma y 

be given notice of a shareholders’ meeting by means of letters sent to the addresses of those shareholders as registered in o ur 

shareholders’ register, or, subject to certain statutory requirements, by electronic means.  

Holders whose shares are registered in the name of DTC or its nominee, which we expect will be the case for substantially all  

holders of Class A common shares, will not be a shareholder or member of the company and must rely on the procedures of DTC 

regarding notice of shareholders’ meetings and the exercise of rights of a holder of the Class A common shares.  

A quorum for a general meeting consists of any one or more persons holding or representing by proxy not less than one -third of 

the aggregate voting power of all shares in issue and entitled to vote upon the business to be transacted.  

A resolution put to a vote at a  general meeting shall be decided on a poll. An ordinary resolution to be passed by the 

shareholders at a  general meeting requires the affirmative vote of a simple majority of the votes cast by, or on behalf of, t he 

shareholders entitled to vote, present in person or by proxy and voting at the meeting. A special resolution requires the affirmative 

vote on a poll of no less than two-thirds of the votes cast by the shareholders entitled to vote who are present in person or by proxy at a  

general meeting. Both ordinary resolutions and special resolutions may also be passed by a unanimous written resolution signe d by all 

the shareholders of our Company, as permitted by the Companies Act and our Articles of Association.  

Pursuant to our Articles of Association, general meetings of shareholders are to be chaired by the chairman of our board of 

directors or in his absence the vice-chairman of the board of directors. If both the chairman and vice-chairman of our board of 

directors are absent, the directors present at the meeting shall appoint one of them to be chairman of the general meeting. If ne ither the 

chairman nor another director is present at the general meeting within 15 minutes after the time appointed for holding th e meeting, the 

shareholders present in person or by proxy and entitled to vote may elect any one of the shareholders to be chairman. The ord er of 

business at each meeting shall be determined by the chairman of the meeting, and he or she shall have the righ t and authority to 

prescribe such rules, regulations and procedures and to do all such acts and things as are necessary or desirable for the pro per conduct 

of the meeting, including, without limitation, the establishment of procedures for the maintenance o f order and safety, limitations on 

the time allotted to questions or comments on the affairs of the Company, restrictions on entry to such meeting after the tim e 

prescribed for the commencement thereof, and the opening and closing of the polls.  

Liquidation Rights  

If we are voluntarily wound up, the liquidator, after taking into account and giving effect to the rights of preferred and se cured 

creditors and to any agreement between us and any creditors that the claims of such creditors shall be subordinated or otherwise 
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deferred to the claims of any other creditors and to any contractual rights of set -off or netting of claims between us and any person or 

persons (including without limitation any bilateral or any multi-lateral set-off or netting arrangements between the company and any 

person or persons) and subject to any agreement between us and any person or persons to waive or limit the same, shall apply our 

property in satisfaction of its liabilities pari passu and subject thereto shall distribute the property amongst the shareholders according 

to their rights and interests into us.  

Changes to Capital  

Pursuant to the Articles of Association, we may from time to time by ordinary resolution:  

• increase our share capital by such sum, to be divided into shares of such amount, as the resolution shall prescribe;  

• consolidate and divide all or any of our share capital into shares of a larger amount than its existing shares;  

• convert all or any of our paid-up shares into stock and reconvert that stock into paid up shares of any denomination;  

• subdivide our existing shares or any of them into shares of a smaller amount; provided, that in the subdivision the 

proportion between the amount paid and the amount, if any, unpaid on each reduced share shall be the same as it was in 

the case of the share from which the reduced share is derived; or  

• cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any 

person and diminish the amount of our share capital by the amount of the shares so canceled.  

Our shareholders may by special resolution, subject to confirmation by the Grand Court of the Cayman Islands on an application 

by the Company for an order confirming such reduction, reduce our share capital or any capital redemption reserve in any mann er 

permitted by law.  

In addition, subject to the provisions of the Companies Act and our Articles of Association, we may:  

• issue shares on terms that they are to be redeemed or are liable to be redeemed;  

• purchase its own shares (including any redeemable shares); and  

• make a payment in respect of the redemption or purchase of its own shares in any manner authorized by the Companies 

Act, including out of its own capital.  

Transfer of Shares  

Subject to any applicable restrictions set forth in the Articles of Association, any of our shareholder may transfer all or a ny of 

his or her common shares by an instrument of transfer in the usual or common form or in the form prescribed by the NYSE or an y 

other form approved by the Company’s board of directors.  

The Class A common shares are traded on the NYSE in book-entry form and may be transferred in accordance with our Articles 

of Association and the NYSE rules and regulations.  

However, our board of directors may, in its absolute discretion, decline to register any transfer of any common share which is 

either not fully paid up to a person of whom it does not approve or is issued under any share incentive scheme for employees which 

contains a transfer restriction that is still applicable to such common share. The board of directors may also decline to register any 

transfer of any common share unless:  

• a fee of such maximum sum as the NYSE may determine to be payable or such lesser sum as the board of directors may 

from time to time require is paid to us in respect thereof;  

• the instrument of transfer is lodged with us, accompanied by the certificate (if any) for the common shares to which it 

relates and such other evidence as our board of directors may reasonably require to show the right of the transferor to 

make the transfer;  

• the instrument of transfer is in respect of only one class of shares;  

• the instrument of transfer is properly stamped, if required;  

• the common shares transferred are free of any lien in our favor; and  
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• in the case of a transfer to joint holders, the transfer is not to more than four joint holders.  

If the directors refuse to register a transfer they are required, within two months after the date on which the instrument of  

transfer was lodged, to send to the transferee notice of such refusal.  

Share Repurchase  

The Companies Act and the Articles of Association permit us to purchase our own common shares, subject to certain 

restrictions. The board of directors may only exercise this power on our behalf, subject to the Companies Act, the Articles o f 

Association and to any applicable requirements imposed from time to time by the SEC, the NYSE, or by any recognized stock 

exchange on which our securities are listed.  

On August 8, 2022, our board of directors authorized us to repurchase Class A common shares, with par value of US$0.0001 per 

share, for an aggregate consideration of up to US$30.0 million. This authorization expired on August 8, 2023.  

On August 8, 2023, our board of directors authorized us to repurchase Class A common shares, with par value of US$0.0001 per 

share, for an aggregate consideration of up to US$20.0 million. This authorization expired on August 8, 2024.  

On December 3, 2024, our board of directors authorized us to repurchase Class A common shares, with par value of US$0.0001 

per share, for an aggregate consideration of up to US$30.0 million. This authorization expired on December 2, 2025.  

On August 7, 2025, our board of directors authorized us to repurchase Class A common shares, with par value of US$0.0001 per 

share, for an aggregate consideration of up to US$40.0 million. This authorization is scheduled to expire on July 31, 2026.  

On February 24, 2026, the Board of Directors of VTEX authorized us to repurchase Class A common shares with par value 

US$0.0001 per share, for an aggregate consideration of up to US$50.0 million. This authorization is scheduled to expire on Fe bruary 

24, 2027. 

See “Item 16E. Purchases of Equity Securities by the Issuer and Affiliated Purchasers” for additional information.  

Dividends and Capitalization of Profits  

We have not adopted a dividend policy with respect to payments of any future dividends by us. Subject to the Companies Act, 

our shareholders may, by resolution passed by a simple majority of the voting rights entitled to vote at a  general meeting, d eclare 

dividends (including interim dividends) to be paid to shareholders but no dividend shall be declared in excess of the amount 

recommended by the board of directors. The board of directors may also declare dividends. Dividends may be declared and paid out of 

funds lawfully available to us. Except as otherwise provided by the rights attached to shares and our Articles of Association , all 

dividends shall be paid in proportion to the number of Class A common shares or Class B common shares a shareholder holds at  the 

date the dividend is declared (or such other date as may be set as a record date); but, (1) if any share is issued on terms p roviding that 

it shall rank for dividend as from a particular date, that share shall rank for dividend accordingly; and (2) wh ere we have shares in 

issue which are not fully paid up (as to par value) we may pay dividends in proportion to the amounts paid up on each share.  

The holders of Class A common shares and Class B common shares shall be entitled to share equally in any dividends that may 

be declared in respect of our common shares from time to time. In the event that a dividend is paid in the form of Class A co mmon 

shares or Class B common shares, or rights to acquire Class A common shares or Class B common shares, (1) the holders of Class A 

common shares shall receive Class A common shares, or rights to acquire Class A common shares, as the case may be; and (2) th e 

holders of Class B common shares shall receive Class B common shares, or rights to acquire Class B common shares, as the case m ay 

be.  

Appointment, Disqualification and Removal of Directors  

We are managed by our board of directors. The Articles of Association provide that, unless otherwise determined by an ordinary 

resolution of shareholders, the board of directors will be composed of four (4) to eleven (11) directors, with the number being 

determined by a majority of the directors then in office. There are no provisions relating to retirement of directors upon rea ching any 

age limit. The Articles of Association also provide that, while our shares are admitted to trading on the NYSE and we mee t all other 

requirements set forth by U.S. securities laws to continue to qualify as a foreign private issuer, the board of directors mus t always 

comply with the residency and citizenship requirements of the U.S. securities laws applicable to foreign priva te issuers.  
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The Articles of Association provide that directors shall be elected by an ordinary resolution of our shareholders, which requ ires 

the affirmative vote of a simple majority of the votes cast on the resolution by the shareholders entitled to vote who are present, in 

person or by proxy, at the meeting. Each director shall be appointed and elected for such term as the resolution appointing h im or her 

may determine or until his or her death, resignation or removal. Notwithstanding the foregoing, our controlling shareholders may 

appoint: (1) a majority of the total number of directors rounded upward to the nearest whole number, for so long as they hold  at least 

25% of our outstanding voting power; (2) 25% total number of directors rounded upward to the nearest who le number, for so long as 

they hold at least 10% of our outstanding voting power; and (3) 10% total number of directors rounded upward to the nearest whole 

number, for so long as they hold less than 10% but more than 5% of our outstanding voting power. The  controlling shareholders may 

in like manner remove such director(s) appointed by them and appoint such replacement director(s).  

Our Articles of Association provide that from and after the date on which our controlling shareholders (and/or their respective 

affiliates) no longer constitute a group that beneficially owns more than 50% of our outstanding voting power on the classify ing date, 

(the Classifying Date), the directors shall be divided into three classes designated Class I, Class II and Class III. Each director shall 

serve for a term ending on the date of the third annual general meeting of the shareholders following the annua l general meeting of the 

shareholders at which such director was elected as subject to the provisions of our Articles of Association, and being unders tood that 

for the first designation, directors initially designated as Class I Directors shall serve for a  term ending on the date of the first annual 

general shareholders’ meeting following the Classifying Date, directors initially designated as Class II directors shall serv e for a term 

ending on the second annual general meeting of shareholders following the Classifying Date, and directors initially designated as 

Class III directors shall serve for a term ending on the date of the third annual general meeting of the shareholders following the 

Classifying Date. For so long as our controlling shareholders hold at least 25% of our outstanding voting power, the directors 

appointed by our controlling shareholders shall be allocated to Class III and for so long as they hold more than 25% of our o utstanding 

voting power (and therefore have the power to appoint a majority of the directors), the directors appointed by our controlling 

shareholders shall be allocated to Class III (which will accordingly be comprised solely of such directors) and the remainder  of the 

directors appointed by our controlling shareholders will be allocated to Class II unless, in each case, our controlling shareholders 

otherwise determine.  

Our directors are Geraldo do Carmo Thomaz Júnior, Mariano Gomide de Faria, Francisco Alvarez -Demalde, Alejandro Raul 

Scannapieco, Benoit Fouilland and Silvia Mazzucchelli. Alejandro Raul Scannapieco, Benoit Fouilland and Silvia Mazzucchelli are 

members of our audit committee and “independent” as that term is defined under Rule 10A-3 of the Exchange Act. Alejandro Raul 
Scannapieco is a member of our compensation committee and  would be “independent” as that term is defined under Section 303A.02 

of the Corporate Governance Rules of the NYSE.  

Any vacancies on the board of directors that arise other than upon the removal of a director by resolution passed at a  genera l 
meeting can be filled by the remaining directors (notwithstanding that they may constitute less than a quorum). Any such appo intment 

shall be as an interim director to fill such vacancy until the next annual general meeting of shareholders.  

Additions to the existing board (within the limits set pursuant to the Articles of Association) may be made by ordinary 

resolution of the shareholders.  

Grounds for Removing a Director  

Except for directors appointed by the controlling shareholders, which may be removed by them at any time at their discretion,  

before the expiration of his or her term of office, a  director may only be removed for cause by ordinary resolution in accord ance with 
the provisions of our Articles of Association. Cause shall mean, in relation to a director, the occurrence of any of the following events: 

(1) the person’s conviction by final judgment issued by a competent court or declaration of guilt before a compe tent court with respect 

to any offense considered an intentional crime or punishable by detention, or a torpid act, intentional fraud, improbity, the ft or anti-
ethic business conduct in the jurisdiction involved; (2) fraud, theft, financial dishonesty, misappropriation or embezzlement of funds 

by the person, whether before or after the date of his/her election, that adversely affects us; (3) breach or willful miscond uct by the 

person in the performance of its obligations, including, among others, (a) uninterrupted or repeated omission or refusal to perform the 

obligations and duties established in the Articles of Association or in the applicable laws, (b) incapacity, by the person, t o comply with 
the obligations and duties as a result of an alcohol or drug a ddiction; or (4) willful misconduct that causes material damages to or that 

adversely affects the financial situation or our commercial reputation.  

The notice of the general meeting must contain a statement of the intention to remove the director and must be served on the 
director not less than ten (10) calendar days before the meeting. The director is entitled to attend the meeting and be heard  on the 

motion for his removal.  
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The office of a director will be vacated automatically if he or she (1) becomes prohibited by law from being a director; (2) 

becomes bankrupt or makes an arrangement or composition with his creditors; (3) dies or is, in the opinion of all his co -directors, 

incapable by reason of mental disorder of discharging his duties as director; (4) resigns his office by notice to us; or (5) has for more 
than six months been absent without permission of the directors from meetings of the board of directors held during t hat period, and 

the remaining directors resolve that his or her office be vacated.  

Proceedings of the Board of Directors  

Our Articles of Association provide that our business is to be managed and conducted by the board of directors. The quorum 
necessary for the board meeting shall be a simple majority of the directors then in office (subject to there being a minimum of two (2) 

directors present) and business at any meeting shall be decided by a majority of votes. In the case of an equality of votes, the chairman 

shall have a casting vote. Subject to the provisions of the Articles of Association, the board of directors may regulate its proceedings 
as they determine is appropriate. Board meetings shall be held at least once every calendar quarter and shall take place in a ny location 

the directors may determine.  

Subject to the provisions of the Articles of Association, to any directions given by ordinary resolution of the shareholders and 
the listing rules of the NYSE, the board of directors may from time to time at its discretion exercise all powers of VTEX, in cluding, 

subject to the Companies Act, the power to issue debentures, bonds and other securities of the company, whether outright or a s 

collateral security for any debt, liability or obligation of our company or of any third party.  

Chairman and Vice-Chairman  

Our board of directors will have at least one chairman who is elected and appointed by the controlling shareholders to act as  the 

chairman at board meetings as long as the controlling shareholders hold at least 50% of all outstanding voting powers of the 

shareholders. Where the controlling shareholders do not have such voting power then the board of directors shall have a chairm an 

elected and appointed by the board of directors to act as the chairman at board meetings. A vice -chairman may be elected to act in the 

absence of the chairman at board meetings in the same manner as above including controlling shareholders appointment.  

The period for which the chairman and/or the vice-chairman shall hold office shall be determined in accordance with the 

Articles of Association. The chairman shall preside as chairman at every meeting of the board of directors at which he is pre sent. 

Where the chairman is not present at a  meeting of the board of directors, the vice-chairman, if any, shall act as chairman, or in his 

absence, the attending directors of the board of directors may choose one director to be the chairman of the meeting.  

Inspection of Books and Records  

Holders of our shares will have no general right under Cayman Islands law to inspect or obtain copies of the list of shareholders 

or corporate records of the Company. However, the board of directors may determine from time to time whether and to what exte nt 

our accounting records and books shall be open to inspection by shareholders who are not members of the board of directors. 

Notwithstanding the above, the Articles of Association provide shareholders with the right to receive annual financial statem ents. 

Such right to receive annual financial statements may be satisfied by publishing the same on the company’s website or filing such 

annual reports as we are required to file with the SEC.  

Register of Shareholders  

The Class A common shares are held through DTC, and DTC or Cede & Co., as nominee for DTC, recorded in the 

shareholders’ register as the holder of our Class A common shares.  

Under Cayman Islands law, we must keep a register of shareholders that includes:  

• the names and addresses of the shareholders, a  statement of the shares held by each member, and of the amount paid or 

agreed to be considered as paid, on the shares of each member;  

• the date on which the name of any person was entered on the register as a member; and  

• the date on which any person ceased to be a member.  

Under Cayman Islands law, our register of shareholders is prima facie evidence of the matters set out therein (i.e., the register of 

shareholders will raise a presumption of fact on the matters referred to above unless rebutted) and a shareholder registered in the 

register of shareholders is deemed as a matter of Cayman Islands law to have prima facie legal title to the shares as set against his or 
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her name in the register of shareholders. Once the register of shareholders has been updated, the shareholders recorded in th e register 

of shareholders should be deemed to have legal title to the shares set against their name.  

However, there are certain limited circumstances where an application may be made to a Cayman Islands court for a 

determination on whether the register of shareholders reflects the correct legal position. Further, the Cayman Islands court has the 

power to order that the register of shareholders maintained by a company should be rectified where it considers that the register of 

shareholders does not reflect the correct legal position. If an application for an order for rectification of the register of  shareholders 

were made in respect of our ordinary shares, then the validity of such shares may be subject to re -examination by a Cayman Islands 

court.  

Exempted Company  

We are an exempted company with limited liability under the Companies Act. The Companies Act distinguishes between 

ordinary resident companies and exempted companies. Any company that is registered in the Cayman Islands but conducts busines s 

mainly outside of the Cayman Islands may apply to be registered as an exempted company. The requirements for an exempted 

company are essentially the same as for an ordinary company except for the exemptions and privileges listed below:  

• an exempted company does not have to file an annual return of its shareholders with the Registrar of Companies;  

• an exempted company’s register of shareholders is not open to inspection;  

• an exempted company does not have to hold an annual general meeting;  

• an exempted company may obtain an undertaking against the imposition of any future taxation (such undertakings are 

usually given for 20 years in the first instance);  

• an exempted company may register by way of continuation in another jurisdiction and be deregistered in the Cayman 

Islands;  

• an exempted company may register as a limited duration company; and  

• an exempted company may register as a segregated portfolio company.  

“Limited liability” means that the liability of each shareholder is limited to the amount unpaid by the shareholder on the sh ares 

of the company (except in exceptional circumstances, such as involving fraud, the establishment of an agency relationship or an illegal 

or improper purpose or other circumstances in which a court may be prepared to pierce or lift the corporate veil).  

Anti-Takeover Provisions in our Articles of Association  

Some provisions of the Articles of Association may discourage, delay or prevent a change in our control or management that 

shareholders may consider favorable. In particular, our capital structure concentrates ownership of voting rights in the hand s of our 

controlling shareholders. These provisions, which are summarized below, are expected to discourage coercive takeover practice s and 

inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire our control to first ne gotiate 

with the board of directors. However, these provisions could also have the effect of discouraging others from attempting host ile 

takeovers and, consequently, they may also inhibit temporary fluctuations in the market price of the Class A common sha res that often 

result from actual or rumored hostile takeover attempts. These provisions may also have the effect of preventing changes in o ur 

management. It is possible that these provisions could make it more difficult to accomplish transactions that sha reholders may 

otherwise deem to be in their best interests.  

Two Classes of Common Shares  

Our Class B common shares are entitled to ten (10) votes per share, while the Class A common shares are entitled to one (1) 

vote per share. Our controlling shareholders own a majority of our Class B common shares, they have the ability to elect cert ain 

directors (see “—Appointment, Disqualification and Removal of Directors” above) and to determine the outcome of most matters 

submitted for a vote of shareholders. This concentrated voting control could discourage others from initiating any potential merger, 

takeover, or other change of control transaction that other shareholders may view as beneficial.  

So long as our controlling shareholders have the ability to determine the outcome of most matters submitted to a vote of 

shareholders as well as the overall management and direction of VTEX, third parties may be deterred in their willingness to m ake an 

unsolicited merger, takeover, or other change of control proposal, or to engage in a proxy contest for the election of directors . As a 
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result, the fact that we have two classes of common shares may have the effect of depriving investors as a holder of Class A common 

shares of an opportunity to sell their Class A common shares at a  premium over prevailing market prices and make it more dif ficult to 

replace the directors and management of VTEX.  

Preferred Shares  

Our board of directors is given wide powers to issue one or more classes or series of shares with preferred rights. Such 

preferences may include, for example, dividend rights, conversion rights, redemption privileges, enhanced voting powers and 

liquidation preferences.  

Despite the anti-takeover provisions described above, under Cayman Islands law, our board of directors may only exercise the 

rights and powers granted to them under the Articles of Association, for what they believe in good faith to be in our best in terests.  

Protection of Non-Controlling Shareholders  

The Grand Court of the Cayman Islands may, on the application of shareholders holding not less than one fifth of our shares in 

issue, appoint an inspector to examine the Company’s affairs and report thereon in a manner as the Grand Court shall direct.  

Subject to the provisions of the Companies Act, any shareholder may petition the Grand Court of the Cayman Islands which 

may make a winding up order, if the court is of the opinion that this winding up is just and equitable.  

Notwithstanding the U.S. securities laws and regulations that are applicable to us, general corporate claims against us by ou r 

shareholders must, as a general rule, be based on the general laws of contract or tort applicable in the Cayman Islands or th eir 

individual rights as shareholders as established by our Articles of Association.  

The Cayman Islands courts ordinarily would be expected to follow English case law precedents, which permit a minority 

shareholder to commence a representative action against us, or derivative actions in our name, to challenge (1) an act which is ultra 

vires or illegal; (2) an act which constitutes a fraud against the minority and the wrongdoers themselves control VTEX; and (3) a n 

irregularity in the passing of a resolution that requires a qualified (or special) majority.  

Registration Rights  

We entered into a registration rights agreement with certain pre-IPO shareholders representing a substantial portion of our 

issued share capital pursuant to which we granted them customary registration rights for the resale of the Class A common sha res held 

by them (including Class A common shares acquired upon conversion of Class B common shares). Registration of these shares und er 

the Securities Act would result in these shares becoming freely tradable without restriction under the Securities Act immedia tely upon 

the effectiveness of the registration, except for shares purchased by affiliates. Class A common shares covered by a registra tion 

statement will be eligible for sales in the public. In addition, even if such shareholders do not exercise their form al registration rights, 

they or entities controlled by them or their permitted transferees will, subject to the lock -up agreements described below, be able to 

sell their shares in the public market from time to time without registering them, subject to certain limitations on the timing, amount 

and method of those sales imposed by regulations promulgated by the SEC.  

Principal Differences between Cayman Islands and U.S. Corporate Law  

The Companies Act was modeled originally after similar laws in England and Wales but does not follow subsequent statutory 

enactments in England and Wales. In addition, the Companies Act differs from laws applicable to U.S. corporations and their 

shareholders. Set forth below is a summary of the significant differences between the provisions of the Companies Act applicable to 

us and the laws applicable to companies incorporated in the United States and their shareholders.  

Mergers and Similar Arrangements  

In certain circumstances the Companies Act allows for mergers or consolidations between two Cayman Islands companies, or 

between a Cayman Islands company and a company incorporated in another jurisdiction (provided, that is facilitated by the laws of 

that other jurisdiction).  

Where the merger or consolidation is between two Cayman Islands companies, the directors of each company must approve a 

written plan of merger or consolidation, containing certain prescribed information. That plan of merger or consolidation must  then be 
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authorized by either (x) a special resolution (usually a majority of 66 2/3% in value) of the shareholders of each company; or (y) such 

other authorization, if any, as may be specified in such company’s articles of association. No shareholder resolution is requ ired for a 

merger between a parent company (i.e., a  company that owns at least 90% of the issued shares of each class in a subsidiary company) 

and its subsidiary company. The consent of each holder of a fixed or floating security interest of a constituent company must  be 

obtained, unless the court waives such requirement. If the Cayman Islands Registrar of Companies is satisfied that the requirements of 

the Companies Act (which includes certain other formalities) have been complied with, the Registrar of Companies will registe r the 

plan of merger or consolidation. Where the merger or consolidation involves a foreign company, the procedure is similar, save that 

with respect to the foreign company, the director of the Cayman Islands company is required to make a declaration to the effe ct that, 

having made due enquiry, he is of the opinion that the requirements set out below have been met: (1) that the merger or consolidation 

is permitted or not prohibited by the constitutional documents of the foreign company and by the laws of the jurisdiction in which the 

foreign company is incorporated, and that those laws and any requirements of those constitutional documents have been or will  be 

complied with; (2) that no petition or other similar proceeding has been filed and remains outstanding or order made or resolution 

adopted to wind up or liquidate the foreign company in any jurisdictions; (3) that no receiver, trustee, administrator or oth er similar 

person has been appointed in any jurisdiction and is acting in respect of the foreign company, its affairs or property or any part 

thereof; (4) that no scheme, order, compromise or other similar arrangement has been entered into or made in any jurisdiction  whereby 

the rights of creditors of the foreign company are and continue to be suspended or restricted.  

Where the surviving company is the Cayman Islands company, the director of the Cayman Islands company is further required 

to make a declaration to the effect that, having made due enquiry, he is of the opinion that the following requirements have been met: 

(1) that the foreign company is able to pay its debts as they fall due and that the merger or consolidation is bona fide and not intended 

to defraud unsecured creditors of the foreign company; (2) that in respect of the transfer of any security interest granted by the foreign 

company to the surviving or consolidated company (a) consent or approval to the transfer has been obtained, released or waive d; (b) 

the transfer is permitted by and has been approved in accordance with the constitutional documents of the foreign company; and (c) 

the laws of the jurisdiction of the foreign company with respect to the transfer have been or will be complied with; (3) that  the foreign 

company will, upon the merger or consolidation becoming effective, cease to be incorporat ed, registered or exist under the laws of the 

relevant foreign jurisdiction; and (4) that there is no other reason why it would be against the public interest to permit th e merger or 

consolidation.  

Where the above procedures are adopted, the Companies Act provides for a right of dissenting shareholders to be paid a 

payment of the fair value of his shares upon their dissenting to the merger or consolidation if they follow a prescribed proc edure. In 

essence, that procedure is as follows (1) the shareholder must give his written objection to the merger or consolidation to the  

constituent company before the vote on the merger or consolidation, including a statement that the shareholder proposes to de mand 

payment for his shares if the merger or consolidation is authorized by the vote; (2) within 20 days following the date on which the 

merger or consolidation is approved by the shareholders, the constituent company must give written notice to each shareholde r who 

made a written objection; (3) a shareholder must within 20 days following receipt of such notice from the constituent company , give 

the constituent company a written notice of his intention to dissent including, among other details, a  demand for paym ent of the fair 

value of his shares; (4) within seven days following the date of the expiration of the period set out in paragraph (2) above or seven 

days following the date on which the plan of merger or consolidation is filed, whichever is later, the con stituent company, the 

surviving company or the consolidated company must make a written offer to each dissenting shareholder to purchase his shares  at a  

price that the company determines is the fair value and if the company and the shareholder agree the price within 30 days following 

the date on which the offer was made, the company must pay the shareholder such amount; and (5) if the company and the shareh older 

fail to agree a price within such 30 day period, within 20 days following the date on which such  30 day period expires, the company 

(and any dissenting shareholder) must file a petition with the Cayman Islands Grand Court to determine the fair value and suc h 

petition must be accompanied by a list of the names and addresses of the dissenting sharehold ers with whom agreements as to the fair 

value of their shares have not been reached by the company. At the hearing of that petition, the court has the power to determine the 

fair value of the shares together with a fair rate of interest, if any, to be paid  by the company upon the amount determined to be the fair 

value. Any dissenting shareholder whose name appears on the list filed by the company may participate fully in all proceedings until 

the determination of fair value is reached. These rights of a dissenting shareholder may not be available in certain circumstances, for 

example, to dissenters holding shares of any class in respect of which an open market exists on a recognized stock exchange o r 

recognized interdealer quotation system at the relevant da te or where the consideration for such shares to be contributed are shares of 

any company listed on a national securities exchange or shares of the surviving or consolidated company.  

Moreover, Cayman Islands law also has separate statutory provisions that facilitate the reconstruction or amalgamation of 

companies in certain circumstances, schemes of arrangement will generally be more suited for complex mergers or other transac tions 

involving widely held companies, commonly referred to in the Cayman Islands as a “scheme of arrangement” which may be 

tantamount to a merger. In the event that a merger was sought pursuant to a scheme of arrangement (the procedure of which are  more 

rigorous and take longer to complete than the procedures typically required to consummate a merger in the United States), the 
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arrangement in question must be approved by a majority in number of each class of shareholders and creditors with whom the 

arrangement is to be made, and who must in addition represent three-fourths in value of each such class of shareholders or creditors, as 

the case may be, that are present and voting either in person or by proxy at a  meeting, or meeting summoned for that purpose.  The 

convening of the meetings and subsequently the terms of the arrangement must be sanctioned by the Grand Court of the Cayma n 

Islands. While a dissenting shareholder would have the right to express to the court the view that the transaction should not  be 

approved, the court can be expected to approve the arrangement if it satisfies itself that:  

• we are not proposing to act illegally or beyond the scope of our corporate authority and the statutory provisions as to 

majority vote have been complied with;  

• the shareholders have been fairly represented at the meeting in question;  

• the arrangement is such as a businessman would reasonably approve; and  

• the arrangement is not one that would more properly be sanctioned under some other provision of the Companies Act or 

that would amount to a “fraud on the minority.”  

If a  scheme of arrangement or takeover offer (as described below) is approved, any dissenting shareholder would have no right s 

comparable to appraisal rights, which would otherwise ordinarily be available to dissenting shareholders of United States corporations, 

providing rights to receive payment in cash for the judicially determined value of the shares.  

Squeeze-Out Provisions  

When a takeover offer is made and accepted by holders of 90.0% of the shares to whom the offer is made within four months, 

the offeror may, within a two-month period, require the holders of the remaining shares to transfer such shares on the terms of the 
offer. An objection may be made to the Grand Court of the Cayman Islands but is unlikely to succeed unless there is evidence o f 

fraud, bad faith, collusion or inequitable treatment of the shareholders.  

Further, transactions similar to a merger, reconstruction and/or an amalgamation may in some circumstances be achieved 
through other means to these statutory provisions, such as a share capital exchange, asset acquisition or control, through co ntractual 

arrangements, of an operating business.  

Shareholders’ Suits  

Our Cayman Islands counsel is not aware of any reported class action having been brought in a Cayman Islands court. 

Derivative actions have been brought in the Cayman Islands courts, and the Cayman Islands courts have confirmed the availabil ity for 

such actions. In most cases, we will be the proper plaintiff in any claim based on a breach of duty owed to us, and a claim against (for 
example) our officers or directors usually may not be brought by a shareholder. However, based on English authorities, which would 

in all likelihood be of persuasive authority and be applied by a court in the Cayman Islands, exceptions to the foregoing principle 

apply in circumstances in which:  

• a company is acting or proposing to act illegally or beyond the scope of its authority;  

• the act complained of, although not beyond the scope of the authority, could be effected if duly authorized by more than 

the number of votes which have actually been obtained; or  

• those who control the company are perpetrating a “fraud on the minority.”  

A shareholder may have a direct right of action against us where the individual rights of that shareholder have been infringe d or 
are about to be infringed.  

Corporate Governance  

Cayman Islands law restricts transactions between a company and its directors unless there are provisions in the Articles of 

Association which provide a mechanism to alleviate possible conflicts of interest. Additionally, Cayman Islands law imposes o n 
directors’ duties of care and skill and fiduciary duties to the companies which they serve. Under our Articles of Association, a director 

must disclose the nature and extent of his interest in any contract or arrangement, and following such disclosure and subj ect to any 

separate requirement under applicable law or the listing rules of the NYSE, and unless disqualified by the chairman of the re levant 
meeting, the interested director may vote in respect of any transaction or arrangement in which he or she is inte rested. The interested 

director shall be counted in the quorum at such meeting and the resolution may be passed by a majority of the directors prese nt at the 

meeting.  
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Subject to the foregoing and our Articles of Association, our directors may exercise all the powers of VTEX to vote 

compensation to themselves or any member of their body in the absence of an independent quorum. We have established a 

Compensation Committee, but such committee is not required, nor is it expected, to be made up of independent directors or otherwise 
comply with Section 303A.05 of the Corporate Governance Rules of the NYSE. For further information see “Item 6. Directors, Se nior 

Management and Employees—C. Board Practices —Compensation Committee.”  

As a foreign private issuer, we are permitted to follow home country practice in lieu of certain corporate NYSE governance 

rules, subject to certain requirements. We currently rely, and will continue to rely, on the foreign private issuer exemption  with respect 
to the following rules:  

• Section 303A.01 of the Corporate Governance Rules of the NYSE, which requires that independent directors comprise a 

majority of a company’s board of directors. As al-lowed by the laws of the Cayman Islands, independent directors do not 

comprise a majority of our board of directors.  

• Section 303A.04 of the Corporate Governance Rules of the NYSE, which requires that a company have a nomination 

committee comprised solely of “independent directors” as defined by NYSE. As allowed by the laws of the Cayman 

Islands, we do not have a nomination committee, nor do we have any current intention to establish one.  

• Section 303A.05 of the Corporate Governance Rules of the NYSE, which require that compensation for our executive 

officers and selection of our director nominees be determined by a majority of independent directors. Although we 

currently have a compensation committee, we are not required by the laws of the Cayman Island, nor do we intend, to 

have such committee comply with Section 303A.05 of the Corporate Governance Rules of the NYSE.  

Borrowing Powers  

Our directors may exercise all the powers of VTEX to borrow money and to mortgage or charge its undertaking, property and 

assets (present and future) and uncalled capital or any part thereof and to issue debentures, debenture stock, mortgages, bon ds and 

other such securities whether outright or as security for any debt, liability or obligation of VTEX or of any third party. Such  powers 

may be varied by a special resolution of shareholders (requiring a two-thirds majority vote).  

Indemnification of Directors and Executive Officers and Limitation of Liability  

The Companies Act does not limit the extent to which a company’s articles of association may provide for indemnification of 

directors and officers, except to the extent that it may be held by the Cayman Islands courts to be contrary to public policy , such as to 

provide indemnification against civil fraud or the consequences of committing a crime. Our Articles of Association provides t hat we 

shall indemnify and hold harmless our directors and officers against all actions, proceedings, costs, charges, expense s, losses, 

damages, liabilities, judgments, fines, settlements and other amounts incurred or sustained by such directors or officers, ot her than by 

reason of such person’s dishonesty, willful default or fraud, in or about the conduct of our company’s busin ess or affairs (including as 

a result of any mistake of judgment) or in the execution or discharge of his duties, powers, authorities or discretions, including without 

prejudice to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such director or officer in defending 

(whether successfully or otherwise) any civil, criminal or other proceedings concerning us or our affairs in any court whethe r in the 

Cayman Islands or elsewhere. This standard of conduct is generally the same as permitted under the Delaware General Corporation 

Law for a Delaware corporation.  

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or pe rsons 

controlling the Company under the foregoing provisions, we have been informed that, in the opinion of the SEC, this indemnification 

is against public policy as expressed in the Securities Act and is therefore unenforceable.  

Directors’ and Controlling Shareholders’ Fiduciary Duties  

As a matter of Cayman Islands law, a director of a Cayman Islands company is in the position of a fiduciary with respect to t he 

company. Accordingly, directors owe fiduciary duties to their companies to act bona fide in what they consider to be the best  interests 

of the company, to exercise their powers for the purposes for which they are conferred and not to place themselves in a posit ion where 

there is a conflict between their personal interests and their duty to the company. Accordingly, a director owes a company a duty not 

to make a profit based on his or her position as director (unless the company permits him or her to do so) and a duty not to put himself 

or herself in a position where the interests of the company conflict with his or her personal inte rest or his or her duty to a third party. 

However, this obligation may be varied by the company’s articles of association, which may permit a director to vote on a mat ter in 

which he has a personal interest; provided, that he has disclosed that nature of h is interest to the board of directors. Our Articles of 

Association provides that a director must disclose the nature and extent of his or her interest in any contract or arrangemen t, and 
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following such disclosure and subject to any separate requirement under applicable law or the listing rules of the NYSE, and unless 

disqualified by the chairman of the relevant meeting, such director may vote in respect of any transaction or arrangement in  which he 

or she is interested and may be counted in the quorum at the meeting.  

A director of a Cayman Islands company also owes to the company duties to exercise independent judgment in carrying out his 

functions and to exercise reasonable skill, care and diligence, which has both objective and subjective elements. Recent Caym an 

Islands case law confirmed that directors must exercise the care, skill and diligence that would be exercised by a reasonably diligent 

person having the general knowledge, skill and experience reasonably to be expected of a person acting as a director. Additio nally, a  

director must exercise the knowledge, skill and experience which he or she actually possesses.  

A general notice may be given to the board of directors to the effect that (1) the director is a member or officer of a specified 

company or firm and is to be regarded as interested in any contract or arrangement which may after the date of the notice be made 

with that company or firm; or (2) he or she is to be regarded as interested in any contract or arrangement which may after th e date of 

the notice to the board of directors be made with a specified person who is connected with him or her, will be deemed  sufficient 

declaration of interest. This notice shall specify the nature of the interest in question. Following the disclosure being mad e pursuant to 

our Articles of Association and subject to any separate requirement under applicable law or the listing rules of the NYSE, and unless 

disqualified by the chairman of the relevant meeting, a director may vote in respect of any transaction or arrangement in which he or 

she is interested and may be counted in the quorum at the meeting.  

In comparison, under Delaware corporate law, a director of a Delaware corporation has a fiduciary duty to the corporation and  

its shareholders. This duty has two components: the duty of care and the duty of loyalty. The duty of care requires that a director act in 

good faith, with the care that an ordinarily prudent person would exercise under similar circumstances. Under this duty, a  director 

must inform himself or herself of, and disclose to shareholders, all material information reasonably available rega rding a significant 

transaction. The duty of loyalty requires that a director act in a manner he or she reasonably believes to be in the best int erests of the 

corporation. He or she must not use his or her corporate position for personal gain or advantage. This duty prohibits self-dealing by a 

director and mandates that the best interest of the corporation and its shareholders take precedence over any interest posses sed by a 

director, officer or controlling shareholder and not shared by the shareholders generally. In general, actions of a director are presumed 

to have been made on an informed basis, in good faith and in the honest belief that the action taken was in the best interest s of the 

corporation. However, this presumption may be rebutted by evidence of a breach of one of the fiduciary duties. Should such evidence 

be presented concerning a transaction by a director, a  director must prove the procedural fairness of the transaction, and th at the 

transaction was of fair value to the corporation.  

Furthermore, as a matter of Cayman Islands law and in contrast to the position under Delaware corporate law, controlling 

shareholders of Cayman Islands companies do not owe fiduciary duties to those companies, other than the limited duty that app lies to 

all shareholders to exercise their votes to amend a company’s articles of association in good faith in the interests of the com pany. The 

absence of this minority shareholder protection might impact the ability of minority shareholders to protect their intere sts.  

Shareholder Proposals  

Under the Delaware General Corporation Law, a shareholder has the right to put any proposal before the annual meeting of 

shareholders, provided it complies with the notice provisions in the governing documents. The Delaware General Corporation La w 

does not provide shareholders an express right to put any proposal before the annual meeting of shareholders, but Delaware 

corporations generally afford shareholders an opportunity to make proposals and nominations; provided, that they comply with the 

notice provisions in the certificate of incorporation or bylaws. A special meeting may be called by the board of directors or any other 

person authorized to do so in the governing documents, but shareholders may be precluded from calling special meetings.  

The Companies Act provides shareholders with only limited rights to requisition a general meeting and does not provide 

shareholders with any right to put any proposal before a general meeting. However, these rights may be provided in a company’s 

articles of association. Our Articles of Association provides that upon the requisition of one or more shareholders representing not le ss 

than one-third of the voting rights entitled to vote at general meetings, the board will convene an extraordinary general meetin g and 

put the resolutions so requisitioned to a vote at such meeting. The Articles of Association provide no other right to put any  proposals 

before annual general meetings or extraordinary general meetings.  

Cumulative Voting  

Under the Delaware General Corporation Law, cumulative voting for elections of directors is not permitted unless the 

corporation’s certificate of incorporation specifically provides for it. Cumulative voting potentially facilitates the representation of 



 

113 

minority shareholders on a board of directors since it permits the minority shareholder to cast all the votes to which the sh areholder is 

entitled on a single director, which increases the shareholder’s voting power with respect to electing such director. As permitted under 

Cayman Islands law, our Articles of Association does not provide for cumulative voting. As a result, our shareholders are not  afforded 

any less protections or rights on this issue than shareholders of a Delaware corporation.  

Removal of Directors  

The office of a director shall be vacated automatically if, among other things, he or she (1) becomes prohibited by law from 

being a director; (2) becomes bankrupt or makes an arrangement or composition with his creditors; (3) dies or is, in the opin ion of all 

his co-directors, incapable by reason of mental disorder of discharging his duties as director; (4) resigns his office by notice to us; or 

(5) has for more than six months been absent without permission of the directors from meetings of the board of d irectors held during 

that period, and the remaining directors resolve that his/her office be vacated.  

Transaction with Interested Shareholders  

The Delaware General Corporation Law provides that; unless the corporation has specifically elected not to be governed by this 

statute, it is prohibited from engaging in certain business combinations with an “interested shareholder” for three years following the 

date that this person becomes an interested shareholder. An interested shareholder generally is a person or a group who or wh ich owns 

or owned 15% or more of the target’s outstanding voting shares or who or which is an affiliate or associate of the corporation and 

owned 15% or more of the corporation’s outstanding voting shares within the past three years. This has the effect of limiting  the 

ability of a potential acquirer to make a two-tiered bid for the target in which all shareholders would not be treated equally. The statute 

does not apply if, among other things, prior to the date on which the shareholder becomes an interested shareholder, the board of 

directors approves either the business combination or the transaction which resulted in the person becoming an interested shareholder. 

This encourages any potential acquirer of a Delaware corporation to negotiate the terms of any acquisition transaction with t he target’s 

board of directors.  

Cayman Islands law has no comparable statute. As a result, we cannot avail itself of the types of protections afforded by the  

Delaware business combination statute. However, although Cayman Islands law does not regulate transactions between a company 

and its significant shareholders, it does provide that the board of directors owe duties to ensure that these transactions are ent ered into 

bona fide in the best interests of the company and for a proper corporate purpose and, as noted above, a transaction may be subject to 

challenge if it has the effect of constituting a fraud on the minority shareholders.  

Dissolution; Winding Up  

Under the Delaware General Corporation Law, unless the board of directors approves the proposal to dissolve, dissolution must  

be approved by shareholders holding 100% of the total voting power of the corporation. If the dissolution is initiated by the  board of 

directors, it may be approved by a simple majority of the corporation’s outstanding shares. Delaware law allows a Delaware 

corporation to include in its certificate of incorporation a supermajority voting requirement in connection with dissolutions  initiated by 

the board. Under Cayman Islands law, a company may be wound up by either an order of the courts of the Cayman Islands or by a  

special resolution of its members or, if the company resolves by ordinary resolution that it be wound up because it is unable to pay its 

debts as they fall due. The court has authority to order winding up in a number of specified circumstances including where it  is, in the 

opinion of the court, just and equitable to do so.  

Under the Companies Act, we may be dissolved, liquidated or wound up by a special resolution of shareholders (requiring a 

two-thirds majority vote). Our Articles of Association also give its board of directors the authority to petition the Cayman Isla nds 

Court to wind-up VTEX.  

Variation of Rights of Shares  

Under the Delaware General Corporation Law, a corporation may vary the rights of a class of shares with the approval of a 

majority of the outstanding shares of that class, unless the certificate of incorporation provides otherwise. Under our Artic les of 

Association, if the share capital is divided into more than one class of shares, the rights attached to any class may only be v aried with 

the written consent of the holders of two-thirds of the shares of that class or the sanction of a special resolution passed at a  separate 

meeting of the holders of the shares of that class.  

Also, except with respect to share capital (as described above), alterations to our Articles of Association may only be made by 

special resolution of shareholders (requiring a two-thirds majority vote).  
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Amendment of Governing Documents  

Under the Delaware General Corporation Law, a corporation’s certificate of incorporation may be amended only if adopted and 

declared advisable by the board of directors and approved by a majority of the outstanding shares entitled to vote, and the b ylaws may 

be amended with the approval of a majority of the outstanding shares entitled to vote and may, if so provided in the certific ate of 

incorporation, also be amended by the board of directors. Under Cayman Islands law, our Articles of Association generally  (and save 

for certain amendments to share capital described in this section) may only be amended by special resolution of shareholders 

(requiring a two-thirds majority vote).  

Rights of Non-Resident or Foreign Shareholders  

There are no limitations imposed by our Articles of Association on the rights of non -resident or foreign shareholders to hold or 

exercise voting rights on our shares. In addition, there are no provisions in the Articles of Association governing the ownership 

threshold above which shareholder ownership must be disclosed.  

Handling of Mail  

Mail addressed to us and received at our registered office will be forwarded unopened to the forwarding address, which will b e 

supplied by us. None of us, our directors, officers, advisors or service providers (including the organization which provides  registered 

office services in the Cayman Islands) will bear any responsibility for any delay howsoever caused in mail reaching the forwa rding 

address.  

Cayman Islands Data Protection  

We have certain duties under the Data Protection Act, 2017 of the Cayman Islands, or the DPL, based on internationally 

accepted principles of data privacy.  

Privacy Notice  

This privacy notice puts our shareholders on notice that through their investment in us they will provide us with certain personal 

information which constitutes personal data within the meaning of the DPL, or personal data.  

Investor Data  

We will collect, use, disclose, retain and secure personal data to the extent reasonably required only and within the paramet ers 

that could be reasonably expected during the normal course of business. We will only process, disclose, transfer or retain pe rsonal data 

to the extent legitimately required to conduct our activities of on an ongoing basis or to comply with legal and regulatory o bligations 

to which we are subject. We will only transfer personal data in accordance with the requirements of the DPL, a nd will apply 

appropriate technical and organizational information security measures designed to protect against unauthorized or unlawful 

processing of the personal data and against the accidental loss, destruction or damage to the personal data.  

In our use of this personal data, we will be characterized as a “data controller” for the purposes of the DPL, while our affiliates 

and service providers who may receive this personal data from us in the conduct of our activities may either act as our “dat a 

processors” for the purposes of the DPL or may process personal information for their own lawful purposes in connection with 

services provided to us.  

We may also obtain personal data from other public sources. Personal data includes, without limitation, the following 

information relating to a shareholder and/or any individuals connected with a shareholder as an investor: name, residential a ddress, 

email address, contact details, corporate contact information, signature, nationality, place of birth, date of birth, tax identific ation, 

credit history, correspondence records, passport number, bank account details, source of funds details and details relating to the 

shareholder’s investment activity.  

Who this Affects  

If you are a natural person, this will affect you directly. If you are a corporate investor (including, for these purposes, legal 

arrangements such as trusts or exempted limited partnerships) that provides us with personal data on individuals connected to  you for 
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any reason in relation your investment in us, this will be relevant for those individuals and you should transmit the content  of this 

Privacy Notice to such individuals or otherwise advise them of its content.  

How We May Use a Shareholder’s Personal Data  

We may, as the data controller, collect, store and use personal data for lawful purposes, including, in particular: (1) where  this is 

necessary for the performance of our rights and obligations under any agreements; (2) where this is necessary for complian ce with a 

legal and regulatory obligation to which we are or may be subject (such as compliance with anti-money laundering and FATCA/CRS 

requirements); and/or (3) where this is necessary for the purposes of our legitimate interests and such interests are n ot overridden by 

your interests, fundamental rights or freedoms.  

Should we wish to use personal data for other specific purposes (including, if applicable, any purpose that requires your 

consent), we will contact you.  

Why We May Transfer Your Personal Data  

In certain circumstances we may be legally obliged to share personal data and other information with respect to your 

shareholding with the relevant regulatory authorities such as the Cayman Islands Monetary Authority or the Tax Information 

Authority. They, in turn, may exchange this information with foreign authorities, including tax authorities.  

We anticipate disclosing personal data to persons who provide services to us and their respective affiliates (which may inclu de 

certain entities located outside the US, the Cayman Islands or the European Economic Area), who will process your personal da ta on 

our behalf.  

The Data Protection Measures We Take  

Any transfer of personal data by us or our duly authorized affiliates and/or delegates outside of the Cayman Islands shall be  in 

accordance with the requirements of the DPL.  

We and our duly authorized affiliates and/or delegates shall apply appropriate technical and organizational information secur ity 

measures designed to protect against unauthorized or unlawful processing of personal data, and against accidental loss or des truction 

of, or damage to, personal data.  

We shall notify you of any personal data breach that is reasonably likely to result in a risk to your interests, fundamental rights 

or freedoms or those data subjects to whom the relevant personal data relates.  

C. Material Contracts 

On March 28, 2025, our subsidiary VTEX Brazil entered into a private pricing addendum with Amazon Web Services, Inc. and 

its affiliates, or AWS, supplementing the standard AWS customer agreement entered into when acquiring AWS’s cloud storage 

services and substituting the private pricing addendum signed on December 11, 2020 and its addendums. We pay a monthly charge 

based on our usage and are subject to an annual commitment payment. The new term for the private pricing addendum is March 31 , 

2030. 

D. Exchange Controls  

The Cayman Islands currently has no exchange control restrictions.  

Certain Latin American economies in which we operate are subject to significant foreign currency exchange controls and 

currency devaluation. See “Item 3. Key Information—A. Selected financial data” and “Item 3. Key Information—D. Risk Factors— 

Certain Risks Relating to Latin America—Significant foreign currency exchange controls and currency devaluation in certain 

countries in which we operate which may have adverse effects on the economies of such countries, us and the price of our Clas s A 

common shares.”  
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E. Taxation  

The following summary contains a description of certain Cayman Islands and U.S. federal income tax consequences of the 

acquisition, ownership and disposition of our Class A common shares. It does not purport to be a comprehensive description of  all the 

tax considerations that may be relevant to a decision to purchase our Class A common shares, is not applicable to all categories of 

investors, some of which may be subject to special rules, and does not address all of the Cayman Islands and U.S. federal inc ome tax 

considerations applicable to any particular holder. The summary is based upon the tax laws of the Cayman Islands and the Unit ed 

States and regulations thereunder as of the date hereof, which are subject to change.  

Prospective purchasers of our Class A common shares should consult their own tax advisors about the particular Cayman 

Islands and U.S. federal, state, local and other tax consequences to them of the acquisition, ownership and disposition of ou r Class A 

common shares.  

Certain Cayman Islands Tax Considerations  

The Cayman Islands laws currently levy no taxes on individuals or corporations based upon profits, income, gains or 

appreciation and there is no taxation in the nature of inheritance tax or estate duty or withholding tax applicable to us or to any holder 

of Class A common shares. There are no other taxes likely to be material to us levied by the government of the Cayman Islands except 

for stamp duties which may be applicable on instruments executed in, or after execution brought within the jurisdiction of t he Cayman 

Islands. No stamp duty is payable in the Cayman Islands on transfers of shares of Cayman Islands companies except those which  hold 

interests in land in the Cayman Islands. The Cayman Islands is not party to any double tax treaties which are applicable to any 

payments made by or to our company. There are no exchange control regulations or currency restrictions in the Cayman Islands.   

As a Cayman Islands exempted company with limited liability, we applied for and successfully received an undertaking as to ta x 

concessions pursuant to Section 6 of the Tax Concessions Act (Revised) of the Cayman Islands. This undertaking provides that,  for a  

period of 20 years from the date of issue of the undertaking, no law thereafter enacted in the Cayman Islands imposing any ta xes to be 

levied on profits, income, gains or appreciation will apply to us or our operations.  

Payments of dividends and capital in respect of our Class A common shares will not be subject to taxation in the Cayman 

Islands and no withholding will be required on the payment of a dividend or capital to any holder of our Class A common share s, nor 

will gains derived from the disposal of our Class A common shares be subject to Cayman Islands income or corporation tax.  

There is no income tax treaty or convention currently in effect between the United States and the Cayman Islands.  

Certain United States Federal Income Tax Considerations  

The following discussion describes certain U.S. federal income tax consequences of the ownership and disposition of our Class  

A common shares. This discussion deals only with Class A common shares that are held as capital assets by a U.S. Holder (as d efined 
below).  

As used herein, the term “U.S. Holder” means a beneficial owner of our Class A common shares that is, for U.S. federal income  

tax purposes, any of the following:  

• an individual who is a citizen or resident of the United States;  

• a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or 

under the laws of the United States, any state thereof or the District of Columbia;  

• an estate the income of which is subject to U.S. federal income taxation regardless of its source; or  

• a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States 

persons have the authority to control all substantial decisions of the trust; or (2) has a valid election in effect under 

applicable United States Treasury regulations to be treated as a United States person.  

This discussion is based upon provisions of the Internal Revenue Code of 1986, as amended, or the Code, and regulations, 

rulings and judicial decisions thereunder as of the date hereof. Those authorities may be changed, perhaps retroactively, so as to result 

in U.S. federal income tax consequences different from those summarized below.  
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This discussion does not represent a detailed description of the U.S. federal income tax consequences applicable to you if yo u 

are subject to special treatment under the U.S. federal income tax laws, including if you are:  

• a dealer or broker in securities;  

• a financial institution;  

• a regulated investment company;  

• a real estate investment trust;  

• an insurance company;  

• a tax-exempt organization;  

• a person holding our Class A common shares as part of a hedging, integrated or conversion transaction, a constructive 

sale or a straddle;  

• a trader in securities that has elected the mark-to-market method of accounting for your securities;  

• a person liable for alternative minimum tax;  

• a person who owns or is deemed to own 10% or more of all of our outstanding stock (by vote or value);  

• a partnership or other pass-through entity for U.S. federal income tax purposes;  

• a person required to accelerate the recognition of any item of gross income with respect to our Class A common shares 

as a result of such income being recognized on an applicable financial statement; or  

• a person whose “functional currency” for U.S. federal income tax purposes is not the U.S. dollar.  

If a  partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our Cla ss A 

common shares, the tax treatment of a partner will generally depend upon the status of the partner and the activities of the partnership. 

If you are a partnership or partner of a partnership holding our Class A common shares, you should consult your tax advisors.   

This summary does not contain a detailed description of all the U.S. federal income tax consequences to you in light of your 

particular circumstances and does not address the Medicare tax on net investment income, U.S. federal estate and gift taxes o r the 

effects of any state, local or non-U.S. tax laws. If you are considering the purchase of our Class A common shares, you should consult 
your own tax advisors concerning the particular U.S. federal income tax consequences to you of the ownership and disposit ion of our 

Class A common shares, as well as the consequences to you arising under other U.S. federal tax laws (such as estate and gift tax laws) 

and the laws of any other taxing jurisdiction.  

Taxation of Dividends  

Subject to the discussion under “—Passive Foreign Investment Company” below, the gross amount of distributions on our Class 

A common shares will be taxable as dividends to the extent paid out of our current or accumulated earnings and profits, as de termined 

under U.S. federal income tax principles. To the extent that the amount of any distribution exceeds our current and accumulat ed 

earnings and profits for a taxable year, the distribution will first be treated as a tax -free return of capital, causing a reduction in your 

tax basis in the Class A common shares, and to the extent the amount of the distribution exceeds your tax basis, the excess will be 

taxed as capital gain recognized on a sale or exchange (as discussed below under “—Taxation of Sales or Exchanges”). We do not, 

however, expect to determine earnings and profits in accordance with U.S. federal income tax principles. Therefore, you should expect 

that a distribution will generally be reported as a dividend for U.S. federal income tax purposes.  

Any dividends that you receive will be includable in your gross income as ordinary income on the day actually or constructive ly 

received by you and, for purposes of calculating the U.S. foreign tax credit, such dividends will be treated as income from sources 

outside the United States and will generally constitute passive category income. Such dividends will not be eligible for the dividends 

received deduction generally allowed to corporations under the Code. Subject to applicable limitations (including a m inimum holding 

period requirement), dividends received by non-corporate U.S. investors from a qualified foreign corporation may be treated as 

“qualified dividend income” that is subject to reduced rates of taxation. A foreign corporation is treated as a qu alified foreign 

corporation with respect to dividends paid by that corporation on shares that are readily tradable on an established securities market in 

the United States. United States Treasury Department guidance indicates that our Class A common shares , which are listed on the 

NYSE, are readily tradable on an established securities market in the United States. Thus, we believe that any dividends we p ay on our 

Class A common shares to non-corporate U.S. Holders will be potentially eligible for these reduced tax rates. There can be no 
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assurance, however, that our Class A common shares will be considered readily tradable on an established securities market in  later 

years. In addition, non-corporate U.S. Holders will not be eligible for reduced tax rates on any dividends received from us if we are a 

passive foreign investment company (as discussed below under “—Passive Foreign Investment Company”) in the taxable year in 

which such dividends are paid or in the preceding taxable year. You should consult your own tax advisors regarding the ap plication of 

these rules to your particular circumstances.  

Distributions of Class A common shares, or rights to subscribe for Class A common shares, that are received as part of a pro 

rata distribution to all of our shareholders generally will not be subject to U.S. federal income tax.  

Taxation of Sales or Exchanges  

For U.S. federal income tax purposes, you will recognize taxable gain or loss on any sale, exchange or other taxable disposit ion 

of Class A common shares in an amount equal to the difference between the amount realized for the Class A common shares and y our 

tax basis in the Class A common shares. Subject to the discussion under “—Passive Foreign Investment Company” below, such gain 

or loss will generally be capital gain or loss and will generally be long-term capital gain or loss if you have held the Class A common 

shares for more than one year. Long-term capital gains of non-corporate U.S. Holders (including individuals) are eligible for reduced 

rates of taxation. The deductibility of capital losses is subject to limitations. Any gain or loss recognized by you will generally be 

treated as U.S. source gain or loss.  

Passive Foreign Investment Company  

Based on the past and projected composition of our income and assets, and the valuation of our assets, including goodwill, we  

do not believe we were a passive foreign investment company, or PFIC, for our most recent taxable year, and we do not expect to 

become a PFIC in the current taxable year or the foreseeable future, although there can be no assurance in this regard.  

In general, we will be a PFIC for any taxable year in which:  

• at least 75% of our gross income is passive income, or  

• at least 50% of the value (generally determined based on a quarterly average) of our assets is attributable to assets that 

produce, or are held for the production of, passive income.  

For this purpose, passive income generally includes dividends, interest, royalties and rents (other than royalties and rents derived 

in the active conduct of a trade or business and not derived from a related person). In addition, cash and other assets rea dily 

convertible into cash are generally considered passive assets. If we own at least 25% (by value) of the stock of another corp oration, for 

purposes of determining whether we are a PFIC, we will be treated as owning our proportionate share of the other corporation’s assets 

and receiving our proportionate share of the other corporation’s income.  

The determination of whether we are a PFIC is made annually. Accordingly, it is possible that we may become a PFIC in the 

current or any future taxable year due to changes in our asset or income composition. Because we have valued our goodwill bas ed on 

the market value of our Class A common shares, a  decrease in the price of our Class A common shares may also result in our 

becoming a PFIC. If we are a PFIC for any taxable year during which you hold our Class A common shares, you will be subject t o 

special tax rules discussed below.  

If we are a PFIC for any taxable year during which you hold our Class A common shares and you do not make a timely mark -to-

market election, as described below, you will be subject to special tax rules with respect to any “excess distribution” received and any 

gain realized from a sale or other disposition, including a pledge, of Class A common shares. Distributions received in a tax able year 

will be treated as excess distributions to the extent that they are greater than 125% of the average annual distribut ions received during 

the shorter of the three preceding taxable years or your holding period for the Class A common shares. Under these special ta x rules:  

• the excess distribution or gain will be allocated ratably over your holding period for the Class A common shares,  

• the amount allocated to the current taxable year, and any taxable year prior to the first taxable year in which we were a 

PFIC, will be treated as ordinary income, and  

• the amount allocated to each other year will be subject to tax at the highest tax rate in effect for that year for individuals 

or corporations, as applicable, and the interest charge generally applicable to underpayments of tax will be imposed on 

the resulting tax attributable to each such year.  
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Although the determination of whether we are a PFIC is made annually, if we are a PFIC for any taxable year in which you hold  

our Class A common shares, you will generally be subject to the special tax rules described above for that year and for each 

subsequent year in which you hold the Class A common shares (even if we do not qualify as a PFIC in such subsequent years). 

However, if we cease to be a PFIC, you can avoid the continuing impact of the PFIC rules by making a special election to reco gnize 

gain as if your Class A common shares had been sold on the last day of the last taxable year during which we were a PFIC. You are 

urged to consult your own tax advisor about this election.  

In lieu of being subject to the special tax rules discussed above, if we are a PFIC for any taxable year in which you hold ou r 

Class A common shares, you may make a mark-to-market election with respect to your Class A common shares provided such Class 

A common shares are treated as “marketable stock.” The Class A common shares generally will be treated as marketable stock if the y 

are regularly traded on a “qualified exchange or other market” (within the meaning of the applicable Treasury regulations). A  class of 

stock is considered “regularly traded” on a qualified exchange or other market for any calendar year during which such class of stock 

is traded, other than in de minimis quantities, on at least 15 days during each calendar quarter. The Class A common  shares are listed 

on the NYSE, which is treated as a qualified exchange for these purposes, but no assurance can be given that the Class A comm on 

shares will be “regularly traded” for purposes of the mark-to-market election.  

If you make an effective mark-to-market election, for each taxable year that we are a PFIC you will include as ordinary income 

the excess of the fair market value of your Class A common shares at the end of the year over your adjusted tax basis in the Class A 

common shares. You will be entitled to deduct as an ordinary loss in each such year the excess of your adjusted tax basis in the Class 

A common shares over their fair market value at the end of the year, but only to the extent of the net amount previou sly included in 

income as a result of the mark-to-market election. Your adjusted tax basis in the Class A common shares will be increased by the 

amount of any income inclusion and decreased by the amount of any deductions under the mark -to-market rules. In addition, upon the 

sale or other disposition of your Class A common shares in a year that we are a PFIC, any gain will be treated as ordinary in come and 

any loss will be treated as ordinary loss to the extent of the net amount of previously included incom e as a result of the mark-to-market 

election, and thereafter as capital loss.  

If you make a mark-to-market election, it will be effective for the taxable year for which the election is made and all subsequent 

taxable years unless the Class A common shares are no longer regularly traded on a qualified exchange or other market, or the  Internal 

Revenue Service, or the IRS, consents to the revocation of the election. However, because a mark -to-market election cannot be made 

for any lower-tier PFICs that we may own (as discussed below), you will generally continue to be subject to the special tax rules 

discussed above with respect to your indirect interest in any such lower-tier PFIC. You are urged to consult your tax advisor about the 

availability of the mark-to-market election, and whether making the election would be advisable in your p articular circumstances.  

Alternatively, you can sometimes avoid the special tax rules described above by electing to treat a PFIC as a “qualified elec ting 

fund” under Section 1295 of the Code. However, this option is not available to you with respect to our Class A common shares 

because we do not intend to comply with the requirements necessary to permit you to make this election.  

If we are a PFIC for any taxable year during which you hold our Class A common shares and any of our non -U.S. subsidiaries is 

also a PFIC, you will be treated as owning a proportionate amount (by value) of the shares of the lower-tier PFIC for purposes of the 

application of the PFIC rules. You are urged to consult your tax advisors about the application of the PFIC rules to any of o ur 

subsidiaries.  

You will generally be required to file IRS Form 8621 if you hold our Class A common shares in any year in which we are 

classified as a PFIC. You are urged to consult your tax advisors concerning the U.S. federal income tax consequences of holding Class 

A common shares if we are considered a PFIC in any taxable year.  

Information Reporting and Backup Withholding  

In general, information reporting will apply to dividends in respect of our Class A common shares and the proceeds from the 

sale, exchange or other disposition of Class A common shares that are paid to you within the United States (and in certain ca ses, 

outside the United States), unless you establish that you are an exempt recipient. Backup withholding may apply to such payment s if 

you fail to provide a correct taxpayer identification number and a certification that you are not subject to backup withholding or if you 

fail to report in full dividend and interest income.  

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be allowed as a 

refund or a credit against your U.S. federal income tax liability provided the required information is timely furnished to th e IRS.  
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Certain U.S. Holders are required to report information relating to our Class A common shares, subject to certain exceptions 

(including an exception for Class A common shares held in accounts maintained by certain financial institutions), by attachin g a 

complete IRS Form 8938, Statement of Specified Foreign Financial Assets, with their tax return for each year in which they hold  the 

Class A common shares. You are urged to consult your own tax advisors regarding information reporting requirements relating t o your 

ownership of the Class A common shares.  

F. Dividends and Paying Agents  

Not applicable.  

G. Statement by Experts  

Not applicable.  

H. Documents on Display  

We are subject to the informational requirements of the Exchange Act applicable to foreign private issuers. Accordingly, we a re 

required to file reports and other information with the SEC, including annual reports on Form 20 -F within four months from the end of 

each of our fiscal years, and reports on Form 6-K. You can read our SEC filings over the Internet at the SEC’s website at 

www.sec.gov. You may also read and copy any document we file with the SEC at its public reference room at 100 F. Street, N.E. , 

Washington, D.C. 20549. You may obtain copies of these documents upon the payment of the fees prescribed by the SEC. Please ca ll 

the SEC at 1-800-SEC-0330 for further information about the public reference room.  

I. Subsidiary Information  

See note 2 to our audited consolidated financial statements for a description of our subsidiaries.  

J. Annual Report to Security Holders  

Not applicable.  

ITEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK   

We are exposed to market risks in the ordinary course of our business, including the effects of foreign currency fluctuations , 

derivative financial instruments, credit risk and liquidity risk. Information relating to quantitative and qualitative disclo sures about 

these market risks is described below:  

Interest rate risk  

The interest risk arises from the possibility of us incurring losses due to fluctuations in interest rates in respect of fair  value of 

future cash flows of a financial instrument.  

Our exposure to market risk for changes in interest rates relates primarily to our cash, cash equivalents, restricted cash, 

marketable securities and short-term investments. Our investments are made for capital preservation purposes and we do not enter int o 

investments for trading or speculative purposes. We also have some exposure related to loans and financing subject to the var iable 

interest rate. Our trade receivables account payable and other liabilities do not bear interest.  

Our cash, cash equivalents, restricted cash, marketable securities and short -term investments consist primarily of interest-

bearing accounts held by our parent company in US$. Such interest -earning instruments carry a degree of interest rate risk. To 

minimize interest rate risk, we intend to maintain our portfolio of cash equivalents in a variety of investment -grade securities, which 

may include commercial papers, money market funds, and government and non -government debt securities. Because of the short-term 

maturities of our cash, cash equivalents, and marketable securities, as of December 31, 2025, we are not materially exposed to the risk 

of changes in market interest rates. 
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Foreign currency exchange risk  

We have significant operations internationally that are denominated in foreign currencies. Our exposure to foreign exchange r isk 

is primarily related to fluctuations between the U.S. Dollar and the Latin American countries in which we operate (primarily the 

Brazilian real, Argentine peso, Colombian peso and Chilean peso). We transact business in various foreign currencies and have  

significant international revenues and costs. Our cash flows, results of operations and certain of our intercompany balances that are 

exposed to foreign exchange rate fluctuations may differ materially from expectations and we may record significant gains or losses 

due to foreign currency fluctuations and related hedging activities. For further information see note 3.21 of our consolidated financial 

statements. 

Our subsidiaries generate revenues and incur most of their expenses in the respective local currencies of the countries in wh ich 

they operate. As a result, our subsidiaries use their local currency as their functional currency. In the years ended Decembe r 31, 2025 

and 2024, 22.0% and 20.8% of our revenues were denominated in, or linked to, U.S. dollars, respectively. As of December  31, 2025 

and December 31, 2024, our assets were represented by 60.4% and 67.7% in U.S. dollars, 39.6% and 32.3% in other curren cies. As of 

December 31, 2025 and December 31, 2024, our liabilities, excluding our total shareholders’ equity, were represented by 11.5% and 

13.0% in U.S. dollars, 88.5% and 87.0% in other currencies.  

We are exposed to foreign exchange fluctuations on the revaluation of foreign currency assets and liabilities. We use foreign  

exchange derivative products to hedge intercompany loans, and debt for operational purposes. By their nature, derivative fina ncial 

instruments involve risk, including the credit risk of non-performance by counterparties. We use derivatives for hedging purposes and 

not as speculative investments. For further information on how such derivatives are recognized and classified, see note 3 .11 to our 

consolidated financial statements.  

Capital management  

Our policy is to maintain a strong capital base to secure investor, creditor, and market confidence and also to sustain future 

development of our business. Management monitors the return on capital, as well as the dividend yield to shareholders.  

In addition, our objective to manage capital is to safeguard our ability to continue as a going concern and to provide return s for 

shareholders and benefits for other stakeholders, to maintain an optimal capital structure to reduce the cost of capital, and  to have 

resources available in order to pursue more aggressively new growth opportunities.  

We monitor capital based on net cash/net debt ratio.  

ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURITIES  

A. Debt Securities  

Not applicable.  

B. Warrants and Rights  

Not applicable.  

C. Other Securities  

Not applicable.  

D. American Depositary Shares  

Not applicable.  
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PART II  

ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES  

None.  

ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS AND USE OF PROCEEDS  

None.  

ITEM 15. CONTROLS AND PROCEDURES  

A. Disclosure Controls and Procedures  

We have evaluated, with the participation of our Co-Chief Executive Officers and Chief Financial Officer, the effectiveness of 

our disclosure controls and procedures (as defined in Rules 13a -15(e) and 15d-15(e) under the Exchange Act) as of December 31, 

2025. There are inherent limitations to the effectiveness of any system of disclosure controls and procedures, including the po ssibility 

of human error and the circumvention or overriding of the controls and procedures. Accordingly, even effective disclosure  controls 

and procedures can only provide reasonable assurance of achieving their control objectives.  

Based upon such evaluation, our Co-Chief Executive Officers and Chief Financial Officer concluded that our disclosure controls 

and procedures were effective as of December 31, 2025 to provide reasonable assurance that material information required to be 

disclosed in the reports filed with, or submitted to the SEC under the Exchange Act is (1) recorded, processed, summarized and 

reported within the time periods specified in the applicable rules and forms and (2) accumulated and communicated to our 

management, including our Co-Chief Executive Officers and Chief Financial Officer as appropriate to allow timely decisions 

regarding required disclosures.  

B. Management’s Annual Report on Internal Control Over Financial Reporting  

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such te rm 

is defined in Rule 13a -15(f) of the Exchange Act. Internal control over financial reporting is a process designed by, or under t he 

supervision of, our Co-Chief Executive Officers and Chief Financial Officer and effected by our board of directors, management and 

other personnel 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.  

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatement. Also, 

projections of any evaluation of the effectiveness of our internal control to future periods are subject to the risk that con trols may 

become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may dete riorate. 

Our management, including the Co-Chief Executive Officers and Chief Financial Officer, has assessed the effectiveness of our 

internal control over financial reporting as of December 31, 2025, based on the criteria described in Internal Control— Integrated 

Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission, or COSO, and based on  this 

assessment, our management has concluded that our internal controls over financial reporting was effective as of December  31, 2025. 

C. Attestation Report of the Registered Public Accounting Firm  

The effectiveness of the Company’s internal control over financial reporting as of December 31, 2025 has been audited by 

PricewaterhouseCoopers Auditores Independentes Ltda., an independent registered public accounting firm, as stated in their re port, 

which appears herein. 

D. Changes in Internal Control Over Financial Reporting  

There have been no changes in our internal control over financial reporting during the year ended December 31, 2025 that have  

materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.  
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ITEM 16. RESERVED  

ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT  

Our audit committee consists of Alejandro Raul Scannapieco, Benoit Fouilland and Silvia Mazzucchelli where all are co -

chairmen of our audit committee. Alejandro Raul Scannapieco, Benoit Fouilland and Silvia Mazzucchelli satisfy the criteria of  an 

audit committee financial expert as set forth under the applicable rules of the SEC, and they also meet the criteria for independence set 

forth in Rule 10A-3 of the Exchange Act. Our audit committee assists our board of directors in overseeing our accounting and 

financial reporting processes and the audits of our consolidated financial statements. In addition, the audit committee will be  directly 

responsible for the appointment, compensation, retention and oversight of the work of our independent registered public a ccounting 

firm. For more information, see “Item 6. Directors, Senior Management and Employees—C. Board Practices—Board Committees—

Audit Committee.”  

ITEM 16B. CODE OF ETHICS  

We have adopted a code of ethics, which is applicable to all of our directors, officers, employees and partners. Our code of 

ethics is publicly available on our investor relations website. We intend to disclose future amendments to, or waivers of, ou r code of 

conduct on the same page of our corporate website. Information contained on our website is not incorporated by reference into  this 

annual report, and investors should not consider information contained on our website to be part of this annual report or  in deciding 

whether to invest in our Class A common shares.  

ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES  

Audit and Non-Audit Fees  

The following table sets forth the aggregate fees by categories specified below in connection with certain professional services 

rendered by PricewaterhouseCoopers Auditores Independentes Ltda., our principal accountants, for the periods indicated. Our 

independent registered public accounting firm was PricewaterhouseCoopers Auditores Independentes Ltda. for the years ended 

December 31, 2025 and 2024.  

 
   Year Ended December 31,  

   2025   2024  

   (in millions of US$)  

Audit fees(1)   0.7    0.7  

Audit-related fees   —    0.0  

Tax fees   —    —  

All other fees(2)   —    0.0  

Total fees   0.7    0.7  
 

(1) Audit fees include fees for the audit of our annual consolidated financial statements; review of our interim financial statem ents; 

and preparation and issuance of comfort letters in connection with our equity offering.  

(2) Other fees are any additional amounts for products and services provided by the principal accountants, other than the service s 

reported above under “Audit fees”, “Audit-related fees” and “Tax fees that do not conflict with audit services”. 

Pursuant to the audit committee charter, our audit committee must review and approve, in advance, the scope, plans and fees o f 

all audit and non-audit services provided by PricewaterhouseCoopers Auditores Independentes Ltda.  

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES  

Under the listed company audit committee rules of the NYSE and the SEC, we must comply with Rule 10A-3 under the 

Exchange Act, which requires that we establish an audit committee composed of members of the Board of Directors that meets 

specified requirements. The composition of our audit committee complies with the requirements of NYSE rules and Rule 10A-3 under 

the Exchange Act.  

ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS  

On August 8, 2023 our board of directors authorized the repurchase of shares of our Class A common shares for an aggregate 

consideration of up to US$20.0 million, which expired on August 8, 2024. On December 3, 2024 our board of directors authorize d the 
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repurchase of shares of our Class A common shares for an aggregate consideration of up to US$30.0 million, which expired on 

December 2, 2025. On August 7, 2025 our board of directors authorized the repurchase of shares of our Class A common shares f or an 

aggregate consideration of up to US$40.0 million, which is scheduled to expire on July 31, 2026. On February 24, 2026, the Board of 

Directors of VTEX authorized us to repurchase Class A common shares with par value US$0.0001 per share, for an aggregate 

consideration of up to US$50.0 million. This authorization is scheduled to expire on February 24, 20 27. 

Repurchases under the program may be made from time to time in open market or privately negotiated transactions in 

accordance with applicable laws, including Rule 10b-18. The share repurchase program does not obligate us to acquire any amount of 

common shares, and it may be suspended or discontinued at any time at our discretion. The timing and amount of shares repurchased 

(if any) will be determined by our management based on its evaluation of market conditions, applicable legal requirements and  other 

factors. Repurchases may also be made under a Rule 10b5-1 plan. Any repurchased shares may be canceled or remain available for 

use in connection with our equity incentive plans and for other corporate purposes. 

The following table summarizes the share repurchase activity for the year ended December 31, 2025.  

 

Period  

Total Number Of 
Class A Common 

Shares Purchased  

Average Price 
Paid per Class A 
Common Share 

(US$)
(1) 

 

Total Number of 

Class A Common 
Shares Purchased 

As Part of Publicly 
Announced Plans 

Or Program  

Approximate Value 
of Class A 

Common Shares 
that May Yet Be 

Purchased Under 
the Plans 

(In US$ millions) 

January 1 - 31, 2025  1,443,037  6.09  3,278,675  10.05 

February 1 - 28, 2025  131,659  6.59  3,410,334  9.18 

March 1 - 31, 2025  1,123,543  4.75  4,533,877  3.84 

April 1 - 30, 2025  796,480  4.82  5,330,357  — 

May 1 - 31, 2025  —  —  5,330,357  — 

June 1 - 30, 2025  —  —  5,330,357  — 

July 1 - 31, 2025  —  —  5,330,357  — 

August 1 - 31, 2025  2,515,341  4.11  7,845,698  29.67 

September 1 - 30, 2025  2,029,112  4.17  9,874,810  21.20 

October 1 - 31, 2025  1,849,135  4.37  11,723,945  13.12 

November 1 - 30, 2025  3,247,418  4.04  14,971,363  — 

December 1 - 31, 2025  —  —  14,971,363  — 

Total  13,135,725  4.48  14,971,363  — 
 

(1) Not including brokerage fees. 

There were no other purchases of any class of registered equity securities of the Company by the Company or, to our 

knowledge, by any other affiliated purchaser. 

ITEM 16F. CHANGE IN REGISTRANT’S CERTIFYING ACCOUNTANT  

None.  

ITEM 16G. CORPORATE GOVERNANCE  

Cayman Islands law restricts transactions between a company and its directors unless there are provisions in the Articles of 

Association which provide a mechanism to alleviate possible conflicts of interest. Additionally, Cayman Islands law imposes o n 

directors’ duties of care and skill and fiduciary duties to the companies which they serve. Under our Articles of Association, a director 

must disclose the nature and extent of his interest in any contract or arrangement, and following such disclosure and subj ect to any 

separate requirement under applicable law or the listing rules of the NYSE, and unless disqualified by the chairman of the re levant 

meeting, the interested director may vote in respect of any transaction or arrangement in which he or she is inte rested. The interested 

director shall be counted in the quorum at such meeting and the resolution may be passed by a majority of the directors prese nt at the 

meeting.  

Subject to the foregoing and our Articles of Association, our directors may exercise all the powers of VTEX to vote 

compensation to themselves or any member of their body in the absence of an independent quorum. We have established a 
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Compensation Committee, but such committee is not required, nor is it expected, to be made up of independent directors or oth erwise 

comply with Section 303A.05 of the Corporate Governance Rules of the NYSE. For further information see “Item 6. Directors, Senior 

Management and Employees—C. Board Practices —Compensation Committee.”  

As a foreign private issuer, we are permitted to follow home country practice in lieu of certain corporate NYSE governance 

rules, subject to certain requirements. We currently rely, and will continue to rely, on the foreign private issuer exemption  with respect 

to the following rules:  

• Section 303A.01 of the Corporate Governance Rules of the NYSE, which requires that independent directors comprise a 

majority of a company’s board of directors. As allowed by the laws of the Cayman Islands, independent directors do not 

comprise a majority of our board of directors.  

• Section 303A.04 of the Corporate Governance Rules of the NYSE, which requires that a company have a nomination 

committee comprised solely of “independent directors” as defined by NYSE. As allowed by the laws of the Cayman 

Islands, we do not have a nomination committee, nor do we have any current intention to establish one.  

• Section 303A.05 of the Corporate Governance Rules of the NYSE, which require that compensation for our executive 

officers and selection of our director nominees be determined by a majority of independent directors. Although we 

currently have a compensation committee, we are not required by the laws of the Cayman Island, nor do we intend, to 

have such committee comply with Section 303A.05 of the Corporate Governance Rules of the NYSE.  

ITEM 16H. MINE SAFETY DISCLOSURE  

Not applicable.  

ITEM 16I. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS  

Not applicable.  

ITEM 16J. INSIDER TRADING POLICIES  

We have adopted an insider trading policy that governs the trading in our securities by our directors, officers and certain o ther 

covered persons, and which is reasonably designed to promote compliance with applicable insider trading laws, rules and regulations, 

and any listing standards applicable to us. A copy of our insider trading policy is included as Exhibit 11.02 to this annual report. 

ITEM 16K. CYBERSECURITY  

Cybersecurity Risk Management  

(i) General description of risk management process  

VTEX’s global cybersecurity risk management strategy is integrated into a complete security framework, which takes into 

account not only technological, but also commercial and reputational impacts. Our specialized Information Security team form the 

front line of defense against digital threats, ensuring that we can thrive in a challenging digital environment.  

The Information Security Team  

The Information Security team is a strategically organized team aimed at protecting the integrity, confidentiality, and 

availability of information. This team is made up of specialists divided into four distinct areas, each focused on managing s pecific 

types of risk:  

The Security Engineering (SecEng) team embeds scalable and resilient security capabilities across the engineering and cloud 

ecosystem, enabling secure-by-default operations and proactive defense. For strengthening our defenses against cyberattacks, we 

should focus on prevention, detection, and response to threats. also adopts a unique approach, simulating the mindset of a real 

adversary who aims to materialize a risk to VTEX. By carrying out ethical intrusion tests, they are responsible for identifying and 

assessing gaps and vulnerabilities, providing valuable insights to further strengthen our cyber defenses. 

The Corporation Security (CorpSec) team is responsible for ensuring the security of the technologies offered by VTEX, 

guaranteeing protection for our systems to all employees and partners worldwide a goal of providing continuous service to our  

customers. 
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The Technology Governance Risk and Compliance (TechGRC) team is responsible for establishing policies, standards, and 

procedures to ensure information security through a risk-oriented approach. This includes the Incident Response Plan, the 

Vulnerability Management Policy, and the Information Security Policy, a mong other essential guidelines. We believe these 

frameworks ensure a comprehensive and effective approach to security risk management. When conducting the risk assessment, th e 

SecOps team identifies and analyzes potential security threats, assessing the impact on data integrity, confidentiality, and availability. 

Based on this assessment, the team creates security controls and develops strategies and policies to mitigate identified risk s. 

The Awareness team, which operates within the SecOps Team structure, plays a vital role in employee awareness and training. 

Recognizing that security is a shared responsibility, this team educates VTEX about safe practices, strengthening the first line of 

defense against threats. 

When a material risk is identified that has the potential to impact the Company or its customers, the Information Security Te am 

takes immediate action. The first step is to register the incident, then call in specialists to conduct an in -depth analysis of the scenario. 

Based on this assessment, actions are taken to contain the incident, limit its impact, identify the root cause, and implement  corrective 

measures to prevent similar occurrences in the future. The escalation process takes place simultaneously with the incident containment 

actions carried out by the Incident Response Team.  

Escalation  

We believe that the involvement of leadership is essential in our cybersecurity strategy, as it acts as an advocate for information 

security, ensuring the proper allocation of human and financial resources and strategic alignment with the organization’s ob jectives.  

Depending on the severity of the incident, senior management can be involved in the incident management process. This ensures 

that our leadership is fully aware of the situation, enabling strategic decision-making in line with organizational objectives. This 

proactive and structured approach, backed up by the guidelines set out in an Information Security Incident Response Plan, ens ures a 

quick and efficient response to events that could compromise information security, guaranteeing the continued protection of VTEX’s 

interests and those of its customers.  

In situations where there is a real likelihood of a risk materializing, the Privacy & Security Committee is activated to cond uct 

critical discussions. As further described below, this committee plays a crucial role in assessing the materiality of the inc ident in 

question. Once materiality has been determined, our Privacy and Security Committee communicates and involves the Audit 

Committee in the management of the incident and risk.  

The Audit Committee is responsible for informing and keeping update our Board of Directors directly of the situation. This 

chain of responsibility ensures that, in cases of extreme relevance, senior management is immediately informed, allowing for agile 

decision-making in line with the company’s strategic interests.  

This staggered approach, involving committees specialized in privacy, security, and auditing, guarantees a careful assessment  of 

the materiality of critical incidents, providing effective management in situations with a high impact on the organization. For more 

details on the governance involved, see item “—Cybersecurity Governance” below.  

Insurance  

We currently maintain cybersecurity insurance for limited customers in the US and for the EU subsidiaries and a cybersecurity  

insurance coverage in Brazil, designed to indemnify payments made to third parties as a result of a claim, subject to the terms and 

conditions of the policy, but not a global coverage, and in the event we were to seek to obtain such wider insurance coverage , it may 

not be available on acceptable terms or may not be available in sufficient amounts to cover one or more large claims in connection 

with cybersecurity liabilities. Insurers could also deny coverage as to any future claim. The successful assertion of one or more large 

claims against us, or changes in any insurance policies we may enter into, including premium increases or the  imposition of large 

deductible or coinsurance requirements, could have an adverse effect on our business, financial condition and results of operations.  
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(ii) Certifications  

VTEX as a SaaS (Software as a Service) platform has different certifications on the internal control environment for differen t 

objectives:  

Service Organization Control type 1: This certification is focused on evaluating the internal control environment with a focus 

on financial statements;  

Service Organization Control type 2: Certification focused on evaluating the internal controls and technology environment 

with a focus on verifying how internal controls support the availability, integrity of information processing, reliability, a nd privacy of 

stored and processed data;  

PCI DSS: Specific security certification for payment methods via credit card. Its purpose is to protect card data against fraud 

and violations.  

For all certifications described above from the perspective of the year ended 12/31/2024, no exceptions or failures in intern al 

controls were identified.  

(iii) Cybersecurity due diligence  

Before any supplier is registered in our purchasing systems, they are subject to a cybersecurity due diligence process, which  

covers aspects of compliance, privacy, and information security. Any relevant finding in the supplier’s cybersecurity due diligence 

process that could increase our exposure or expose us to a relevant risk prevents that supplier from being registered in our systems.  

Additionally, we have adopted an automated process that requires any potential partners in our ecosystem be subject to a due 

diligence process before any Master Partner Agreement is signed. In this due diligence process, the potential partner is analyzed by the 

Compliance, Security, and Privacy teams concerning their technical and organizational measures, governance, controls, and 

procedures concerning cybersecurity incidents. The findings of this due diligence process are recorded and communicated to th e team 

in charge of negotiating the contracts.  

(iv) Past incidents and further impacts  

 As of the date of this annual report, we have not identified any incidents or cyberattacks in 2025 that affected our customers or 

our infrastructure, impacting our operations. See “—Certain Risks Relating to Our Business and Industry—A cyberattack, security 

breach, or other unauthorized access or interruption to our information technology systems or those of our third -party service 

providers could delay or interrupt service to our customers and their customers, harm our reputation, or subject us to signif icant 

liability.” 

Cybersecurity Governance  

In addition to our Information Security Team, our global cybersecurity risk management strategy is also implemented by (i) th e 

Privacy & Security Committee; (ii) Audit Committee; and (iii) Board of Directors.  

Privacy & Security Committee. The Privacy & Security Committee assesses whether there is materiality in privacy and/or 

information security incidents flagged by the Information Security Team to determine whether they should be escalated, execut ing 

contingency plans in the event of security incidents, and periodically reviewing privacy and information security policies and manuals, 

as applicable. When necessary, the Privacy & Security Committee, reports relevant risks and vulnerabilities to the Audit Comm ittee 

and/or any other bodies reporting to the Board of Directors.  

The findings and corrective actions about cybersecurity threats are discussed on an ordinary basis at our Privacy and Securit y 

Committee’s quarterly meetings. In such meetings the permanent member of the Compliance team, who reports periodically to sen ior 

management and the Audit Committee, becomes aware of any material cybersecurity threats, significant risk exposures, governan ce 

and control issues in the realm of cybersecurity requiring the attention of, or requested by, the Audit Committee.  

The Privacy & Security Committee is currently composed of permanent members from the Legal, Compliance, Data Privacy, 

Security, and Growth teams, including C-Level; and extraordinary members from investor relations, PR, and Financial Reporting 

areas.  
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As of the date of this Annual Report, the members of the Privacy & Security Committee were the following:  

• André Spolidoro Ferreira Gomes is our Chief Strategy Officer, a  position he has held since November 2022. Mr. 

Spolidoro priorly served VTEX as Chief Financial Officer, a  position he held from January 2016 to November 2022. Mr. 

Spolidoro worked from 1998 to 2015 in asset management firms as Equity Portfolio Manager where he consolidated his 

solid knowledge in finance, financial market, equity analysis and business. Mr. Spolidoro holds a B.S. degree in 

Mechanical Engineering at UFRJ and a graduate degree in finance and capital markets at PUC RJ School of Business. 

• Juliana Lopes is the Head of Legal and Data Privacy at VTEX, a global leader in enterprise digital commerce, a role she 

has held for the past five years. With extensive experience in corporate law, she previously worked for several years in the 

maritime industry before transitioning to the technology sector. She holds a law degree from the Federal University of Rio 

de Janeiro (UFRJ) and an LLM from Fundação Getulio Vargas (FGV). Additionally, she has completed executive 

programs at Boston University and Harvard University, focusing on corporate matters. 

• Joice Silva Mendes is currently the Security Manager at VTEX. Ms. Silva has more than 15 years of experience in the 

Technology area, almost 10 of which are dedicated to Information Security. She holds a bachelor’s degree in Information 

Technology and Networks from Universidade Federal de São Caetano do Sul and has several specializations in Security.  

• Renan Sancho Brandão currently serves as VTEX Data Protection Officer. Mr. Brandão has more than five years of 

experience as internal and external counsel on privacy programs, incident response, and reporting to Data Protection 

Authorities around the globe. He holds first-line certifications CIPM and CDPO/BR from the International Association of 

Privacy Professionals (IAPP), which cover the management of cybersecurity risks and vulnerabilities, privacy breaches, and 

reporting incidents to customers, and Data Protection Authorities. Mr. Brandão holds a law degree from the Federal 

University of Rio de Janeiro (UFRJ), with additional academic training in technology, computer science and information 

security from Harvard University and Pontifical Catholic University of Rio de Janeiro (PUC-Rio). 

• Thiago Athayde currently serves as VTEX’s head of Audit and Compliance. He has more than 19 years in external and 

internal positions in governance areas, like, Risk management, Compliance, Internal Controls, and Internal and External 

auditor at large corporations, including PwC, Praxair (Linde Group), and Naspers group. In these roles, he had the 

opportunity to help several administrations in the implementation of corporate cybersecurity risk management, evaluation 

of technology, and cyber controls, in addition to supporting evaluation in audit committees of publicly traded companies. 

Mr Athayde holds a Master of Business Administration and a B.A. in Business from the Federal University of Rio de 

Janeiro – Coppead and he is affiliated at RIMS, SCCE, and IIA. 

• Daniel Viana currently serves as the VP of Solution Engineering for EMEA and APAC at VTEX, where he leads presales 

efforts for leads and customers, tailoring VTEX solutions to their specific technical requirements. With over 15 years of 

experience in digital commerce Daniel spearheaded the creation of the VTEX hub in Barcelona, which serves as a central 

base for supporting customers throughout the EMEA region. His background also includes significant roles in digital 

product development at major retailers like Carrefour and Walmart, enhancing his profile as a seasoned leader for global 

digital commerce solutions. 

• Carlos Eduardo Tavares de Oliveira is the Product Lead of Tech Foundation at VTEX, with a career focused on building 

and evolving ecommerce platforms since 2007. He has extensive experience as a Product Manager, working on large -scale, 

mission-critical digital commerce platforms, with a strong emphasis on platform foundations, infrastructure, and developer 

experience. He holds a degree in Internet Systems Development and a postgraduate degree in Digital Business, combining 

a solid technical background with a strategic view of digital platforms and product leadership. 

Audit Committee. Our Audit Committee assists our Board of Directors in overseeing our accounting and financial reporting 

processes; processes related to cybersecurity; and the audits of our consolidated financial statements and security controls.  The Audit 

Committee reports regularly to the Board of Directors concerning its activities and recommendations about cybersecurity, including 

any issues that arise for compliance with legal or regulatory requirements. The report to the Board of Directors may take the  form of 

an oral report by the chairperson or any other member of the Committee designated by the Committee to make such report.  

For more information on our Audit Committee, see “Item 6. Directors, Senior Management and Employees—C. Board 

Practices—Board Committees—Audit Committee.”  

Board of Directors. Our Board of Directors ultimately oversees risk management within the Company and has established 

robust oversight mechanisms to ensure effective governance in managing risks associated with cybersecurity threats because VT EX 

recognizes the significance of these threats to our operational integrity and stakeholder confidence.  
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For more information on our Board of Directors, see “Item 6. Directors, Senior Management and Employees—A. Directors and 

Senior Management—Board of Directors.”  
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PART III  

ITEM 17. FINANCIAL STATEMENTS  

Not applicable.  

ITEM 18. FINANCIAL STATEMENTS  

See our consolidated financial statements beginning at page F-1.  

ITEM 19. EXHIBITS  

The following documents are filed as part of this annual report:  

 
Exhibit 

No.   Description  
     

     

1.01  Memorandum and Articles of Association of VTEX (incorporated herein by reference to Exhibit 1.01 to the 

Company’s Annual Report on Form 20-F (File No. 001-40626) filed with the SEC on March 2, 2023). 
   

2.01  Description of Securities registered under Section 12 of the Exchange Act (incorporated herein by reference to Exhibit 

2.01 to the Company’s Annual Report on Form 20-F (File No. 001-40626) filed with the SEC on March 2, 2023).  
     

4.01  Form of indemnification agreement (incorporated herein by reference to Exhibit 4.01 to the Registration Statement on 

Form F-1 filed with the SEC on July 12, 2021, File No. 333-257400).  
     

4.02  Form of registration rights agreement (incorporated herein by reference to Exhibit 4.02 to the Registration Statement 

on Form F-1 filed with the SEC on July 12, 2021, File No. 333-257400).  
     

4.03#  Private pricing addendum dated March 28, 2025 by and between VTEX Brasil Tecnologia para Ecommerce LTDA, 

Amazon Web Services, Inc. and its affiliate, or AWS. 
     

8.01  List of Subsidiaries. 
     

11.01  Code of Ethics of VTEX. 
   

11.02  Insider Trading Policy of VTEX 
     

12.1  Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act. 
     

12.2  Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act.  
     

13.1  Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of 

the Sarbanes-Oxley Act.  
     

13.2  Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of 

the Sarbanes-Oxley Act.  
     

23.1  Consent of PricewaterhouseCoopers Auditores Independentes Ltda.  
     

97  Incentive Compensation Clawback Policy (incorporated herein by reference to Exhibit 97 to the Company’s Annual 

Report on Form 20-F (File No. 001-40626) filed with the SEC on February 27, 2024). 
     

101.INS  Inline XBRL Instance Document–the instance document does not appear in the Interactive Data File as its XBRL tags 

are embedded within the Inline XBRL document 
     

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

104  Cover page formatted as Inline XBRL and contained in Exhibit 101  
 

# Portions of this exhibit have been omitted in accordance with the rules of the Securities and Exchange Commission.   

https://www.sec.gov/Archives/edgar/data/1793663/000119312523058101/d408507dex101.htm
https://www.sec.gov/Archives/edgar/data/1793663/000119312523058101/d408507dex101.htm
https://www.sec.gov/Archives/edgar/data/1793663/000119312522052165/d320815dex21.htm
https://www.sec.gov/Archives/edgar/data/1793663/000119312522052165/d320815dex21.htm
https://www.sec.gov/Archives/edgar/data/1793663/000119312521212477/d155132dex401.htm
https://www.sec.gov/Archives/edgar/data/1793663/000119312521212477/d155132dex401.htm
https://www.sec.gov/Archives/edgar/data/1793663/000119312521212477/d155132dex402.htm
https://www.sec.gov/Archives/edgar/data/1793663/000119312521212477/d155132dex402.htm
file://///exhibit
file://///exhibit
file://///exhibit
file://///exhibit
file://///exhibit
file://///exhibit
file://///exhibit
file://///exhibit
file://///exhibit
file://///exhibit
file://///exhibit
file://///exhibit
https://www.sec.gov/Archives/edgar/data/1793663/000119312524047908/d605776dex97.htm
https://www.sec.gov/Archives/edgar/data/1793663/000119312524047908/d605776dex97.htm
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SIGNATURES 

The registrant hereby certifies that it meets all of the requirements for filing on Form 20 -F and that it has duly caused and 

authorized the undersigned to sign this annual report on Form 20-F on its behalf.  

 
VTEX 

  

    

By: /s/ Geraldo do Carmo Thomaz Júnior 
  

Name: Geraldo do Carmo Thomaz Júnior 

Title: Co-Chief Executive Officer 
    

By: /s/ Mariano Gomide de Faria  
  

Name: Mariano Gomide de Faria  

Title: Co-Chief Executive Officer 
    

By: /s/ Ricardo Camatta Sodré 
  

Name: Ricardo Camatta Sodré 

Title: Chief Financial Officer 

 
Date: February 26, 2026
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Report of Independent Registered Public Accounting Firm 

To the Board of Directors and Shareholders of VTEX 
 

Opinions on the Financial Statements and Internal Control over Financial Reporting 
 
We have audited the accompanying consolidated balance sheets of VTEX and its subsidiaries (the “Company”) as 
of December 31, 2025 and 2024, and the related consolidated statements of operations, comprehensive income, 

changes in shareholders’ equity and cash flows for each of the three years in the period ended December 31, 2025, 
including the related notes (collectively referred to as the “consolidated financial statements”). We also have 
audited the Company's internal control over financial reporting as of December 31, 2025, based on criteria 
established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO).   

 
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the 

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

 

Basis for Opinions 
 

The Company's management is responsible for these consolidated financial statements, for maintaining effective 
internal control over financial reporting, and for its assessment of the effectiveness of internal control over 
financial reporting, included in Management’s Annual Report on Internal Control Over Financial Reporting 
appearing under Item 15. Our responsibility is to express opinions on the Company’s consolidated financial 
statements and on the Company's internal control over financial reporting bas ed 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, a s 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 
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with generally accepted accounting principles, and that receipts and expenditures of the company are being made 
only in accordance with authorizations of management and directors of the company; and (iii)  provide reasonable 

assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the 
company’s assets that could have a material effect on the financial statements.  

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

policies or procedures may deteriorate.  

 
 

 
/s/PricewaterhouseCoopers Auditores Independentes Ltda.  
Rio de Janeiro, Brazil  

February 26, 2026 
 

We have served as the Company’s auditor since 2020.   
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VTEX 

Consolidated balance sheets  

In thousands of U.S. dollars, unless otherwise indicated  
  

 
   Note  December 31, 2025  December 31, 2024 

ASSETS       

Current assets       

Cash and cash equivalents  5  15,744  18,673 

Marketable securities  5  176,357  196,135 

Trade receivables  6  61,601  52,519 

Recoverable taxes    6,716  10,327 

Deferred commissions  3.3  2,021  1,671 

Prepaid expenses and other current assets  7  5,066  5,265 

Total current assets    267,505  284,590 

Non-current assets       

Equity investments  5  9,649  9,649 

Trade receivables  6  6,218  11,384 

Deferred tax assets  8  11,765  13,968 

Recoverable taxes    5,050  1,364 

Deferred commissions  3.3  5,025  4,852 

Prepaid expenses and other non-current assets  7  1,151  1,119 

Right-of-use assets  9  2,751  3,220 

Property and equipment, net  10  3,245  2,970 

Intangible assets, net  11  7,949  6,822 

Goodwill  11  26,324  22,168 

Total non-current assets    79,127  77,516 

Total assets    346,632  362,106 

 
The above consolidated balance sheet should be read in conjunction with the accompanying notes.  
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VTEX  

Consolidated balance sheets  

In thousands of U.S. dollars, unless otherwise indicated  
  

 
   Note  December 31, 2025  December 31, 2024 

LIABILITIES       

Current liabilities       

Accounts payable and accrued expenses  12  36,216  36,003 

Taxes payable  13  7,263  7,863 

Lease liabilities  9  1,635  1,617 

Deferred revenue  16  37,931  32,521 

Accounts payable from acquisition of subsidiaries    —  29 

Other current liabilities    4,918  1,989 

Total current liabilities    87,963  80,022 

Non-current liabilities       

Accounts payable and accrued expenses  12  3,602  1,754 

Taxes payable  13  161  160 

Lease liabilities  9  1,249  1,695 

Accounts payable from acquisition of subsidiaries    1,449  943 

Deferred revenue  16  17,743  22,217 

Deferred tax liabilities  8  589  808 

Other non-current liabilities    317  361 

Total non-current liabilities    25,110  27,938 

Commitments and contingencies  14     

EQUITY       

Common stock: $0.0001 par value, 2,100,000,000 shares authorized. Class A: 

92,576,749 and 103,947,244 issued; 92,576,749 and 103,874,660 outstanding. 

Class B: 80,416,730 and 80,866,730 issued and outstanding 

 15  17  18 

Additional paid-in capital    321,976  365,933 

Accumulated other comprehensive income (loss)    1,307  (2,023) 

Accumulated losses    (89,804)  (109,814) 

Equity attributable to VTEX’s shareholders    233,496  254,114 

Non-controlling interests    63  32 

Total shareholders’ equity    233,559  254,146 

Total liabilities and equity    346,632  362,106 

 
The above consolidated balance sheet should be read in conjunction with the accompanying notes.  
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VTEX  

Consolidated statements of operations  

In thousands of U.S. dollars, unless otherwise indicated  
  

 

   Note  
December 31, 

2025 
 

December 31, 

2024 
 

December 31, 

2023 

Subscription revenue    234,915  217,658  189,621 

Services revenue    5,602  9,003  11,212 

Total revenue  16  240,517  226,661  200,833 

Subscription cost    (46,387)  (47,471)  (45,462) 

Services cost    (7,794)  (12,234)  (15,524) 

Total cost    (54,181)  (59,705)  (60,986) 

Gross profit    186,336  166,956  139,847 

Operating expenses         

General and administrative    (33,996)  (34,284)  (32,412) 

Sales and marketing    (68,644)  (68,598)  (59,353) 

Research and development    (63,891)  (55,412)  (60,206) 

Other losses    (1,697)  (1,276)  (1,921) 

Income (loss) from operation    18,108  7,386  (14,045) 

Other income, net  20  4,373  5,884  1,580 

Income (loss) before income tax    22,481  13,270  (12,465) 

Total income tax  8  (2,453)  2,540  (3,393) 

Net income (loss) for the year    20,028  15,810  (15,858) 

Less: net income (loss) attributable to non-controlling interest    18  (8)  (10) 

Net income (loss) attributable to controlling shareholders    20,010  15,818  (15,848) 

Earnings (loss) per share  17       

Basic earnings (loss) per share    0.111  0.085  (0.085) 

Diluted earnings (loss) per share    0.108  0.082  (0.085) 

 
The above consolidated statements of operations should be read in conjunction with the accompanying notes.  
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VTEX  

Consolidated statements of comprehensive income  

In thousands of U.S. dollars, unless otherwise indicated  

 

   
December 31, 

2025  
December 31, 

2024  
December 31, 

2023 

Net income (loss) for the year  20,028  15,810  (15,858) 

Other comprehensive income (loss):       

Foreign cumulative conversion adjustment  3,330  (5,249)  2,022 

       

Total comprehensive income (loss) for the year  23,358  10,561  (13,836) 

Less: comprehensive income (loss) attributable to noncontrolling interest   (14)  (10)  12 

Comprehensive income (loss) attributable to controlling shareholders  23,372  10,571  (13,848) 

 
The above consolidated statement of comprehensive income should be read in conjunction with the accompanying notes.  
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VTEX  

Consolidated statements of changes in shareholders’ equity  

In thousands of U.S. dollars, unless otherwise indicated  
 

 
   Common Stock             

  Shares  Issued capital  
Additional 

 paid-in capital 
 

Accumulated 

other 

comprehensive 
income (loss) 

 
Accumulated  

losses 
 

Equity 

attributable to 

VTEX’s 
shareholders 

 
Non-

controlling 

interests 

 
Total 

shareholders’ 

equity 

At January 1, 2023  188,992,529  19  381,222  1,204  (109,784)  272,661  15  272,676 

Net loss for the year  —  —  —  —  (15,848)  (15,848)  (10)  (15,858) 

Other comprehensive income  —  —  —  2,022  —  2,022  —  2,022 

Exercise of stock options  920,945  —  1,031  —  —  1,031  —  1,031 

Share repurchase program  —  —  (35,243)  —  —  (35,243)  —  (35,243) 

Share-based compensation  1,583,558  —  14,072  —  —  14,072  —  14,072 

Cancellation of shares  (7,470,024)  (1)  —  —  —  (1)  —  (1) 

Transactions with non-
controlling interests 

 —  —  —  —  —  —  19  19 

At December 31, 2023  184,027,008  18  361,082  3,226  (125,632)  238,694  24  238,718 

                 

At January 1, 2024  184,027,008  18  361,082  3,226  (125,632)  238,694  24  238,718 

Net loss for the year  —  —  —  —  15,818  15,818  (8)  15,810 

Other comprehensive income  —  —  —  (5,249)  —  (5,249)  —  (5,249) 

Exercise of stock options  1,163,550  —  3,898  —  —  3,898  —  3,898 

Share repurchase program  —  —  (11,202)  —  —  (11,202)  —  (11,202) 

Share-based compensation  1,457,415  —  12,155  —  —  12,155  —  12,155 

Cancellation of shares  (1,833,999)  —  —  —  —  —  —  — 

Transactions with non-

controlling interests 
 —  —  —  —  —  —  16  16 

At December 31, 2024  184,813,974  18  365,933  (2,023)  (109,814)  254,114  32  254,146 

                 

At January 1, 2025  184,813,974  18  365,933  (2,023)  (109,814)  254,114  32  254,146 

Net loss for the year  —  —  —  —  20,010  20,010  18  20,028 

Other comprehensive income  —  —  —  3,330  —  3,330  —  3,330 

Exercise of stock options  110,619  —  232  —  —  232  —  232 

Share repurchase program  —  —  (59,108)  —  —  (59,108)  —  (59,108) 

Share-based compensation  1,277,195  —  15,083  —  —  15,083  —  15,083 

Cancellation of shares  (13,208,309)  (1)  —  —  —  (1)  —  (1) 

Transactions with non-

controlling interests 
 —  —  (164)  —  —  (164)  13  (151) 

At December 31, 2025  172,993,479  17  321,976  1,307  (89,804)  233,496  63  233,559 

 
The above consolidated statement of changes in shareholders’ equity should be read in conjunction with the accompanying notes .  
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VTEX  

Consolidated statements of cash flows  

In thousands of U.S. dollars, unless otherwise indicated  
  

 

   
December 31, 

2025 
 

December 31, 

2024 
 

December 31, 

2023 

Net income (loss) for the year  20,028  15,810  (15,858) 

Adjustments for:       

Depreciation and amortization  3,264  3,233  3,961 

Deferred income tax  2,723  (3,954)  (1,656) 

Loss on disposal of rights of use, property, equipment, and intangible assets   7  120  889 

Expected credit losses from trade receivables   1,171  1,082  1,472 

Share-based compensation  17,225  16,885  15,582 

Gain on investments and other financial instruments, net  (14,817)  (15,493)  (32,442) 

Others and foreign exchange, net  8,938  9,429  28,643 

Change in operating assets and liabilities       

Trade receivables  446  (21,680)  (7,807) 

Recoverable taxes  52  (2,845)  (1,766) 

Prepaid expenses and other assets   1,138  13  2,229 

Accounts payable and accrued expenses   (1,633)  2,712  3,429 

Operating leases  (1,700)  (1,981)  (2,144) 

Taxes payable  (1,243)  1,021  3,597 

Deferred revenue  (4,236)  20,792  5,531 

Other liabilities  2,004  820  1,748 

Net cash provided by operating activities  33,367  25,964  5,408 

Cash flows from investing activities       

Proceeds from disposal of joint venture  —  1,026  — 

Purchase of marketable securities and equity investments   (204,381)  (133,671)  (135,442) 

Sales and maturities of marketable securities and equity investments   233,024  120,915  171,200 

Acquisition of subsidiaries net of cash acquired  (3,693)  (2,920)  — 

Acquisitions of property and equipment  (1,039)  (2,069)  (477) 

Derivative financial instruments   891  (3,987)  (105) 

Net cash provided by (used in) investing activities  24,802  (20,706)  35,176 

Cash flows from financing activities       

Proceeds from the exercise of stock options   232  3,898  1,031 

Net-settlement of share-based payment  (2,501)  (4,675)  (2,488) 

Buyback of shares  (59,108)  (11,202)  (35,243) 

Acquisition of subsidiary noncontrolling interest  (164)  —  — 

Payment of loans and financing  (47)  (71)  (1,238) 

Net cash used in financing activities  (61,588)  (12,050)  (37,938) 

Net increase (decrease) in cash, cash equivalents and restricted cash  (3,419)  (6,792)  2,646 

Cash, cash equivalents and restricted cash, beginning of the year  18,673  28,035  26,002 

Effect of exchange rate changes  490  (2,570)  (613) 

Cash, cash equivalents and restricted cash, end of the year  15,744  18,673  28,035 

Supplemental cash flow information:       

Cash (paid) refunded for income taxes   104  (1,919)  82 

Cash paid for interest  —  —  (5) 

Non-cash transactions:       

Lease liabilities arising from obtaining right-of-use assets and remeasurement  938  1,530  (251) 

Unpaid amount related to business combinations   475  972  — 

Unpaid amount related to intangible assets acquisitions   1,608  —  — 

Transactions with non-controlling interests  12  16  19 

 

The above consolidated statement of cash flows should be read in conjunction with the accompanying notes.
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VTEX 

Notes to the consolidated financial statements 

In thousands of U.S. dollars, unless otherwise indicated 

1. Nature of business 

VTEX (the “Group” or the “Company”) and its subsidiaries, provides a software -as-a-service digital commerce platform tailored for 

enterprise brands and retailers. The VTEX platform is designed to be composable and complete, enabling our customers to seamlessly 

implement, optimize, test, and expand both B2C and B2B digital experiences. Fueled by native solutions and a plug-and-play 

ecosystem, the platform integrates commerce, marketplace, fulfillment channels, and OMS solutions into a unified framework. T his 

integration empowers VTEX's customers to leverage omnichannel capabilities and formulate innovative strategies for customer 

engagement, connecting seamlessly across all sales channels. The platform's flexible and low-maintenance nature aims to optimize 

customers' IT investments, ensuring agility and fostering profit growth, competitive time-to-market, and sustainable evolution and 

scalability. 

The Company's shares, under the symbol “VTEX”, are listed on the New York Stock Exchange (“NYSE”).  

2. Basis of presentation and consolidation 

The accompanying consolidated financial statements and notes thereto, including all prior periods presented, have been prepared in 

accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”) and the applicable rules and 

regulations of the Securities and Exchange Commission (“SEC”) regarding financial reporting. The consolidated financial state ments 

are presented in thousands of United States dollars (“USD”), except as otherwise indicated. 

The consolidated financial statements include the accounts of the Company and its controlled subsidiaries, including, but not  limited 

to, VTEX ("VTEX"), incorporated in the Cayman Islands; VTEX Argentina S.A. ("VTEX ARG"), incorporated in Argentina; VTEX 

Brasil Tecnologia para E-commerce LTDA. ("VTEX Brazil"), incorporated in Brazil; VTEX Ecommerce Platform Limited ("VTEX 

UK"), incorporated in the United Kingdom; VTEX Commerce Cloud Solutions LLC ("VTEX USA"), incorporated in the United 

States; and other entities in Europe and Latin America. All intercompany accounts and transactions have been eliminated in 

consolidation. The accounting policies of subsidiaries have been changed where necessary to ensure consistency with the polic ies 

adopted by the Company. 

The Company’s fiscal year ends on December 31, and references to fiscal year 2025 refer to the year ended December 31, 2025.  

3. Significant accounting policies 

3.1. 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 financia l statements 

and the reported amounts of revenues and expenses during the reporting period. The actual results may differ from the estimat es made 

by management. Significant estimates, judgments and assumptions in these consolidated financial statements include:  

• estimates of expected credit losses related to financial assets measured at amortized cost, including trade receivables and 

contract assets; 

• certain inputs used to fair value acquired intangible assets;  

• inputs used to fair value equity and other investments in private companies, including revenue growth rates, revenue 

multiples based on market comparables, and a discount for lack of marketability;  

• estimates and judgments involved in applying the measurement alternative associated with equity and other investments in 

private companies, including the Company's assessment to evaluate whether an investment is impaired through analyzing 

market conditions, business results, observable transactions and other qualitative measures, and to measure the amount of 
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that impairment, when applicable, by developing certain key assumptions, including revenue growth rates, revenue 

multiples based on market comparables, and a discount for lack of marketability;  

• estimates of fair value for share-based payment transactions, which require the determination of the most appropriate 

valuation model and underlying assumptions; 

• the recognition, measurement and valuation of current and deferred income taxes and uncertain tax positions which 

involves interpretation of tax laws in various jurisdictions in which we operate and requires judgment and use of estimates 

and assumptions regarding future events, such as amounts, timing and character of income, deductions and tax credits;  

• useful life rate of intangible and fixed assets; 

• the incremental borrowing rate applied to lease liabilities; and 

• the probability and amount of loss contingencies. 

3.2. Revenue recognition 

Revenue is recognized when control is transferred to customers in an amount that reflects the consideration expected to be re ceived. 

Sales taxes collected from customers and remitted to governmental authorities are excluded from revenue. Revenue is compose d of 

subscriptions and other services as further discussed below: 

a) Subscription revenues stem from a cloud-based multichannel software as a service (“SaaS”) platform focused on 

ecommerce, with a single performance obligation to provide continuous access to the platform. Revenue is recognized 

over time and includes a fixed percentage of each customer's gross merchandise value (recognized when end-consumer 

transactions occur) and non-refundable upfront fees (recognized evenly over the contractual period). Other items that may 

be included in the transaction price are fixed monthly fees, recognized ratably over the contract term, and VTEX’s share 

from partner arrangements, recognized when the underlying consumer transactions take place. 

b) Services revenue consists primarily of consulting and professional services, including digital commerce solutions, 

architecting and education packages. Revenue is recognized over time as services are performed and progress is made 

toward completion. The Company does not provide implementation services, which are provided by third -party 

companies. 

The total transaction price is determined at contract inception and allocated based on the relative standalone selling price of each 

obligation. 

Revenue recognition and invoicing may not align. When revenue is recognized before invoicing, an unbilled receivable is recorded in 

accounts receivable. Deferred revenue is recorded when cash is received or due before performance, and recognized when the s ervices 

are provided. 

The Company determines whether it acts as a principal or an agent in transactions involving third parties. When acting as an agent, 

revenue is recognized on a net basis, representing the amount retained for facilitating the transaction. When acting as a pr incipal, 

revenue is recognized on a gross basis, reflecting total consideration received. 

Estimates related to revenue, costs, or project completion are reviewed periodically. Any changes are reflected in profit or loss in the 

period in which they are identified. 

3.3. Deferred contract acquisition costs 

Deferred contract acquisition costs are costs incurred to obtain a contract. Deferred costs include deferred sales commission s that are 

incremental costs of obtaining customer contracts. if such costs are recoverable, and consist primarily of sales commiss ions and 

related payroll taxes.  

Incremental costs of obtaining a contract are earned on new contracts which are capitalized and amortized over the period of benefit. 

The Company amortizes deferred sales commissions over five years. The Company determined the period of benefit by taking into  

consideration past experience with customers and the initial estimated customer life. The Company periodically reviews the ca rrying 
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amount of deferred commissions to determine whether events or changes in circumstances have occurred that could impact the pe riod 

of benefit and recoverability of these deferred costs. 

The Company includes the deferred contract costs mainly in sales and marketing expenses on the consolidated statements of 

operations. 

Sales commissions of $6,923, $6,523 and $3,929 were deferred for the years ended December 31, 2025, 2024 and 2023, respective ly; 

and deferred commission amortization expense was $1,734, $1,585 and $1,035 for the years ended December 31, 2025, 2024 and 

2023, respectively. 

3.4. Share-based compensation 

The Company grants stock options (“SOP”) and restricted stock units (“RSU”) to selected directors and employees as long-term 

incentives. Share-based compensation expense is recognized on a straight-line basis over the service period, net of estimated 

forfeitures, which are based on historical experience. Any revisions to original estimates are recognized in profit or loss, with a 

corresponding adjustment to equity. Share-based compensation is measured at fair value on the grant date. The related expense is 

recognized over the required service period, generally the vesting period of the award. These expenses are recognized as share-based 

compensation expenses and allocated in the consolidated statements of operations based on the activities that the employees  perform. 

3.5. Income tax 

VTEX is a Cayman company that has subsidiaries operating in several countries and is subject to different income tax regimes.  

Deferred tax assets and liabilities are determined based on the difference between the carrying amounts and the tax bases of assets and 

liabilities and measured using the enacted tax rates in effect for the year which the differences are expected to reverse. The impact of 

tax law changes is recognized in periods when the change is enacted. 

The Company evaluates tax effects of an uncertain tax position to determine whether the tax positions have met a “more -likely-than-

not” threshold of being sustained by the applicable tax authority. The unrecognized tax benefit is the difference between the  tax benefit 

recognized and the tax benefit claimed on our income tax return. Management evaluates that all material tax positions in the current and 

prior years have been analyzed and properly accounted for and that the risk of additional material uncerta in tax positions that have not 

been identified is remote. 

Valuation allowances are recorded if based on the weight of all available evidence it is more likely than not some portion, o r all, of the 

deferred tax assets will not be realized. In connection with this assessment, the Company considers, among other fact ors, the nature, 

frequency, and magnitude of current and cumulative losses on an individual subsidiary basis, projections of future taxable in come, 

taxable income in prior carryback periods, future reversal of existing taxable temporary differences, the du ration of statutory 

carryforward periods, as well as feasible tax planning strategies that would be employed by the Company to prevent tax loss 

carryforwards from expiring unutilized. 

3.6. Foreign currency transactions 

All the Company’s foreign operations have determined the local currency to be their functional currency, except for Argentina , which 

qualifies as a highly inflationary economy. Accordingly, the foreign subsidiaries with local currency as functional currenc y translate 

assets and liabilities from their local currencies into U.S. dollars by using the exchange rates in effect on the consolidate d balance 

sheet dates. Revenue and expense accounts are translated at the average monthly rates in effect during the ye ar. The resulting 

cumulative translation adjustments associated with the net assets of foreign subsidiaries are recorded as a component of othe r 

comprehensive (loss) income. Gains and losses resulting from transactions denominated in non -functional currencies are recognized in 

the statement of operations. Net foreign currency transaction results are included in the consolidated statements of operatio ns under 

the caption “Other income, net”. 

Argentine currency status 

The Company’s Argentine subsidiary is accounted for as operating in a highly inflationary economy under U.S. GAAP. While its 

functional currency remains the Argentine Peso (ARS), its financial statements are remeasured as if the U.S. dollar were the functional 

currency, with remeasurement gains and losses recognized in the consolidated statements of operations  

The Company continues to closely monitor the evolving macroeconomic environment and its potential impact on its business and 

financial position. 
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3.7. Cash, cash equivalents and restricted cash 

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. 

Restricted cash includes deposits subject to contractual restrictions and therefore not available for general use by the othe r entities 

within the Company. These funds are contractually restricted and are not available for general corporate use until the c ontractual 

obligations are fulfilled. 

3.8. Marketable securities 

The Company’s marketable securities consist of short-term investments such as corporate bonds and commercial paper that do not 

meet the criteria of cash equivalents. Marketable securities are classified as held -to-maturity securities - those the Company has both 

the positive intent and ability to hold to maturity and carried at amortized cost, interest on these debt securities, as well as 

amortization/accretion of premiums/discounts, are included in interest income and as available -for-sale - investments in debt securities 

not classified as trading securities or as held-to-maturity securities, carried at estimated fair value using the fair value option. 

The fair value option permits the Company to measure certain eligible financial assets at fair value. This election is irrevo cable, must 

be made at the time of initial recognition, and applies to the entire instrument. Subsequent changes in fair value are recognized in the 

consolidated statements of operations under the caption “Other income, net”. The Company has elected to apply this fair value  option 

to its available-for-sale investments, which consist mainly of foreign government bonds and discretionary  investment portfolios. This 

election was made to ensure consistency in the accounting treatment and presentation across equity and other investments.  

Marketable securities are assessed as to whether any unrealized loss positions are other than temporarily impaired. Impairmen ts 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 deemed other than tempo rary are 

determined using the specific identification method and reported as financial income or expense in the co nsolidated statement of 

operations. 

3.9. Fair value measurements 

The carrying amounts for cash and cash equivalents, marketable securities, trade and other receivables, 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 inp ut that is 

significant to the fair value measurement. 

3.10. Equity and other investments 

Strategic investments are a part of the Company strategy and use of capital, expanding its expertise and building strong part nerships 

around strategic initiatives. The Company evaluates each investment to determine if the investment is a variable interest entity and, if 

so, whether the Company is the primary beneficiary of the variable interest entity. As of December 31, 2025 and 2024, there were no 

variable interest entities required to be consolidated in the Company’s consolidated financial statements.  

The Company classifies each equity investment into one of three categories: (i) equity and other investments with readily det erminable 

fair values, (ii) equity and other investments without readily determinable fair values, and (iii) equity and other inves tments under the 

equity method of account. 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 inco me in the consolidated 

statement of operations. 

Equity and other investments in private companies without readily determinable fair values are carried at cost less impairmen ts, with 

subsequent adjustments for observable changes, referred to as the measurement alternative. Estimates and judgments are inv olved 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 evaluates each investment to determine if it should use the equity method based on ownership, influence, and 

involvement, including board representation. Qualified investments are adjusted for the Company's share of income or loss and  

amortization of the basis difference. 

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 inv estment 

may be impaired, and the decline in value below the carrying amount is determined to be other than temporary.  
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3.11. Derivatives and hedging 

The Company uses derivative financial instruments to hedge against the risk of change in the foreign exchange rates. Therefore, these 

instruments are not speculative. 

3.12. Trade receivable, net 

Trade receivables are stated at net realizable value and include both billed and unbilled receivables. The Company continuous ly 

evaluates the collectability of its accounts receivable and maintains an allowance for credit losses for amounts deemed uncollectible. 

Customers are grouped based on similar risk profiles, and the Company assesses both invoiced and unbilled accounts receivable  

considering historical collection patterns, significant risk factors, and expected future collectability. This estimate is reviewed annually 

and adjusted as needed to reflect updated conditions. 

Trade receivables and unbilled revenue are written off where there is no reasonable expectation of recovery. Identified risks  pertaining 

to the Company’s invoiced accounts receivable include the delinquency level and customer type. The estimate of the amou nt of 

accounts receivable that may not be collected is based on aging of the accounts receivable balances, historical customer delinquency, 

and assessment of the overall portfolio and general economic conditions. 

3.13. 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 adjustment s as 

appropriate. 

Significant judgment is required to determine both probability and the estimated amount of a loss or potential loss. The Comp any may 

be unable to reasonably estimate the reasonably possible loss or range of loss for a particular legal contingency for vario us reasons, 

including, among others, because: (i) the damages sought are indeterminate; (ii) the proceedings are in the relative early st ages; (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 issue s 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. 

3.14. Operating leases 

The Company determines if an arrangement is a lease at inception. At the commencement date of a lease, the Company recognizes  a 

liability to make lease payments and an asset representing the right to use the underlying asset during the lease term using the interest 

rate implicit in the lease. If that rate cannot be readily determined, which is generally the case for leases in the Group, t he lessee’s 

incremental borrowing rate is used. The lease liability is measured at the present value of lease payments ov er the lease term. The 

right-of-use (“ROU”) asset is measured at cost, which includes the initial measurement of the lease liability and initial direct costs  

incurred and excludes lease incentives.  

Operating lease costs and expenses are recognized on a straight-line basis over the lease term. 

3.15. Property and equipment 

Property and equipment items are stated at historical cost, net of accumulated depreciation, and any impairment losses. Histo rical cost 

includes expenditures directly attributable to the acquisition of the items. Depreciation is calculated using the straight-line method 

over the estimated useful lives of the related assets. 

Computer and peripheral equipment are depreciated over five years, while furniture and fixtures are depreciated over four to ten years. 

Machinery and equipment are depreciated over ten years. Leasehold improvements are depreciated over the term of their as sociated 

leases, which varies from two to ten years. If the carrying amount of an asset exceeds its estimated recoverable amount, an impairment 

loss is recognized in earnings. Gains and losses on disposals are determined by comparing the proceeds from the sale with the asset’s 

carrying amount. The residual values, useful lives, and depreciation methods of assets are reviewed at the end of each report ing period 

and adjusted if necessary. 

3.16. 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 
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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. Acquisition -

related costs are expensed as incurred. 

Acquisition-related costs are expensed as incurred. The Company analyzes whether an arrangement for payments to selling 

shareholders is part of the consideration transferred to the acquiree or is a transaction separate from the business combinat ion. 

3.17. Goodwill and other intangible assets 

Intangible assets include goodwill, customer relationships, intellectual property, software, and trademarks acquired through business 

combinations. These assets are initially recognized at fair value at the acquisition date and subsequently measured at cos t, less 

accumulated amortization and impairment losses, if applicable. 

The Company periodically reviews the estimates for potential adjustments, including the reassessment of useful lives when app licable. 

a) Goodwill 

Represents the excess of the purchase price over the fair value of net assets acquired in a business combination. It is not 

amortized but is tested for impairment at least annually, or more frequently if indicators of impairment arise.  

Goodwill is allocated to reporting units based on expected synergies from the business combination. The Company 

periodically reviews its reporting structure to assess potential changes in the aggregation of assets, which may impact 

goodwill allocation and impairment testing. 

Goodwill impairment is assessed at the reporting unit level. A qualitative assessment is performed to determine whether it 

is more likely than not that the reporting unit’s fair value is lower than its carrying value, considering macroeconomic 

conditions, industry factors, financial performance, and other relevant indicators. If necessary, a quantitative test compares 

the fair value of the reporting unit to its carrying amount. If the carrying amount exceeds fair value, an impairment loss is  

recorded, limited to the goodwill allocated to that reporting unit. 

The Company may bypass the qualitative test and proceed directly to the quantitative assessment, pursuant to ASC 350, 

Intangibles - Goodwill and Other, and perform a quantitative analysis. As of December 31, 2025, 2024, and 2023, no 

impairment losses were recorded. 

b) Customer relationship and intellectual property 

Customer relationships and intellectual property acquired in a business combination are recognized at fair value at the 

acquisition date and subsequently measured at cost, less accumulated amortization and impairment losses. These assets 

have a finite useful life and are amortized on a straight-line basis over their estimated useful lives of up to 8 years. 

c) Software 

Licenses of software acquired in a business combination are recognized at fair value at the acquisition date and 

subsequently carried at cost less accumulated amortization and impairment losses, if applicable. Amortization is 

calculated under the straight-line method over 5 to 10 years according to the valuation made on the purchase prices 

allocation. Maintenance costs are recognized as expenses when incurred. 

d) Trademark 

Trademarks acquired in a business combination are recognized at fair value at the acquisition date and subsequently 

carried at cost less accumulated amortization and impairment losses, if applicable. Amortization is calculated under the 

straight-line method over 10 years according to the valuation made on the purchase prices allocation.  

3.18. Impairment of long-lived assets 

The carrying values of long-lived assets are reviewed for impairment whenever events or changes in circumstances suggest that the 

carrying amounts of these assets may not be recoverable. The assessment of whether any impairment exists involves comparing t he 

estimated undiscounted future cash flows expected 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. As of December 31, 2025 and 2024 there were no events 

or changes in circumstances that indicate that the carrying value of an asset may not be recoverable.  
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3.19. Segment reporting 

For reviewing the operational performance of the Company and allocating resources purposes, the Chief Operating Decision Make r 

(“CODM”) of the Company, which is comprised as the Board of Directors of the Company, reviews the consolidated net income.  

The CODM considers the whole Company a single operating and reportable segment, monitoring operations, making decisions on 

fund allocation, and evaluating performance based on a single operating segment. 

3.20. Interest rate risk 

The interest risk arises from the possibility of the Company incurring losses due to fluctuations in interest rates in respec t of fair value 

of future cash flows of a financial instrument. 

The Company’s exposure to market risk for changes in interest rates relates primarily to the cash, cash equivalents and marke table 

securities. The Company investments are made for capital preservation purposes, and the Company does not obtain investments f or 

trading or speculative purposes. The Company’s trade receivables, account payable, and other liabilities do not bear interest . 

The Company’s cash, cash equivalents, restricted cash and marketable securities consist primarily of interest -bearing accounts held by 

our parent Company in U.S. dollars. Such interest-earning instruments carry a degree of interest rate risk. To minimize interest rate 

risk, the Company maintains its portfolio of cash equivalents in a variety of investment -grade securities, which include money market 

funds, time deposits and government bonds. As of December 31, 2025 and 2024 we are not materially exposed to the risk of changes 

in market interest rates. 

3.21. Foreign currency risk 

The Company is exposed mainly to market risk associated with unfavorable foreign currency movements related to contracts and 

investments in its subsidiaries as well as in costs and expenses.  

The Company uses foreign exchange derivative products to mitigate the exposure of foreign currency fluctuations.  

3.22. Accounting Pronouncements Adopted in the Year 

In December 2023, the Financial Accounting Standards Board (“FASB”) issued ASU 2023 -09 on Improvements to Income tax 

disclosures, which requires greater disaggregation of income tax rate reconciliation and income taxes paid. The amendments are 

effective for annual periods beginning after December 15, 2024. The Company adopted this ASU on a prospective basis for the year 

ended December 31, 2025. The adoption did not have a financial impact on the Company’s consolidated financial position or res ults 

of operations, but resulted in expanded income tax disclosures, as presented in Note 8.  

The FASB has also issued others ASU that are effective in 2025, and based on the Company’s assessment, these do not materially 

impact the Company’s consolidated financial position or results of operations. 

3.23. Recent accounting pronouncements not yet adopted 

In November 2024, the FASB issued ASU 2024-03 on Disaggregation of Income Statement Expenses, which enhances the disclosure 

of certain costs and expenses to provide greater transparency in the income statement. The amendments are effective for fisca l years 

beginning after December 15, 2026, and interim periods within fiscal years beginning after December 15, 2027. Early adoption is 

permitted. The Company will adopt and apply the guidance in the fiscal year 2027 and is currently assessing its impact.  

In July 2025, the FASB issued ASU 2025-05, Financial Instruments – Credit Losses (Topic 326): Measurement of Credit Losses for 

Accounts Receivable and Contract Assets, which is intended to reduce the cost and complexity of applying the current expected  credit 

loss model to current trade receivables and contract assets. The amendments are effective for fiscal years, and interim perio ds within 

those fiscal years, beginning after December 15, 2025, with early adoption permitted. The Company is currently evalua ting this 

guidance and does not expect it to have a material impact on its consolidated financial statements.  

The FASB has also issued others ASU that are effective in 2026, and Company is currently evaluating this guidance and does no t 

expect it to have a material impact on its consolidated financial statements. 

4. Business combinations 

4.1. Acquisition of Weni 

On August 29, 2024, VTEX acquired 100% of the shares of Weni, a  privately held company specializing in communication 

automation solutions and chatbots, to enhance its customer engagement and operational automation capabilities.  
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a) Consideration transferred 

The purchase price includes an initial cash consideration of US$3,016, paid upon closing, as well as a long-term fixed 

installment of US$972, with payments extending through 2029. The acquisition agreement features potential additional 

consideration, which may be payable based on the achievement of specific performance targets and the continued 

employment of key executives until December 2027. As these additional payments fall outside the scope of the business 

combination, they are recognized as employee benefit expenses in statements of operations over the applicable service 

period. The total amount of expenses outside the scope of the business combination recognized in the year ended 

December 31, 2025 was US$476. 

The table below represents the purchase price allocation to total identifiable assets acquired and net liabilities assumed 

based on their respective estimated fair values. 

Fair value of net tangible assets and liabilities:  Thousands of US$ 

Cash and cash equivalents  97 

Trade receivables  1,525 

Other current and non-current assets  73 

Property and equipment  45 

Accounts payable  (1,004) 

Other current and non-current liabilities  (704) 

Fair value of identifiable intangible assets (i)  1,115 

Goodwill (ii)  2,906 

Total consideration  4,053 

(i) The intangible assets acquired comprises of: 

Asset Valuation Methodology 
Estimated Fair Value in thousands of 

U.S. dollars 

Estimated useful life in 

years 

Customer relationship With or without method 878 8.5 

Software Multi-Period Excess Earnings 237 5.9 

(ii) The goodwill is attributable to the workforce and synergies of the acquired business. Weni was merged into VTEX 

Brazil in January 2025, after which goodwill amortization became deductible for tax purposes.  

Acquired receivables 

The fair value of acquired trade receivables was US$1,525. The gross contractual amount for trade receivables due is 

US$1,557, with a loss allowance of US$32 recognized on acquisition. 

Revenue contribution 

The acquired business contributed revenues of US$1,027 and a net profit of US$104 to The Company from August 29, 

2024, to December 31, 2024. If the acquisition had taken place on January 1, 2024, Weni would have contributed 

revenues of US$3,040 and net profit of US$423 to the Company in 2024. These unaudited proforma results reflect Weni's 

historical performance and do not account for changes to its operations following the acquisition.  

4.2. Acquisition of Newtail 

On January 9, 2025, VTEX acquired 100% of the shares of Newtail Serviços de Tecnologia LTDA (“Newtail”), a  privately held 

company specializing in the retail media business. The acquisition is expected to expand the Group's retail media solutions.  

a) Consideration transferred 

The purchase price includes an initial cash consideration of US$3,694, paid upon closing, as well as a long-term fixed 

installment of US$306 with payments extending through 2030. 

The table below represents the purchase price allocation to total identifiable assets acquired and net liabilities assumed 

based on their respective estimated fair values. 
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Fair value of net tangible assets and liabilities:  Thousands of US$ 

Cash and cash equivalents  32 

Trade receivables  387 

Other current and non-current assets  63 

Property and equipment  6 

Accounts payable  (356) 

Other current and non-current liabilities  (68) 

Fair value of identifiable intangible assets (i)  1,440 

Goodwill (ii)  2,496 

Total consideration  4,000 

(i) The intangible assets acquired comprises of: 

Asset Valuation Methodology 
Estimated Fair Value in thousands of U.S. 

dollars 

Estimated useful life in 

years 

Customer relationship Multi-Period Excess Earnings 155 4.0 

Developed technology Replacement cost 1,285 5.8 

(ii)  The goodwill is attributable to the workforce and synergies of the acquired business. At the acquisition date, goodwill is not 

deductible for tax purposes. The Group merged Newtail into VTEX Brazil in July 2025, after which goodwill amortization 

became deductible for tax purposes. 

Acquired receivables 

The fair value of acquired trade receivables was US$387. The gross contractual amount for trade receivables due is 

US$403, with a loss allowance of US$16 recognized on acquisition. 

Revenue contribution 

The contribution of the acquired business to the Company’s revenues for fiscal year 2024 would be US$686, with a net 

profit of US$9, if the acquisition had taken place at the beginning of that year. These unaudited proforma results reflect 

Newtail’s historical performance and do not account for changes to its operations following the acquisition. 

Newtail contributed revenues of US$722 and a net profit of US$142 to the Company in the six -month period ended June 

30, 2025. On July 1, 2025, the acquired business was merged into VTEX. Following the merger and the integration of 

systems and operations effective July 1, 2025, it is impracticable to reasonably determine the revenues and earnings 

attributable solely to the acquired business for periods after June 30, 2025. 



 

F-150 

5. Financial Instruments 

The Company measures financial instruments based on observable inputs such as quoted prices (unadjusted) for identical assets  or 

liabilities in active markets (Level 1), inputs other than the quoted prices included in Level 1 that are observable for the asset or 

liability either directly or indirectly (Level 2), or where little or no market activity exists, using unobservable inputs th at require 

judgment or estimation (Level 3). 

The following tables present the costs, net unrealized gain (losses), and fair value by major security type for our investmen ts: 

  As of December 31, 2025 

  

Cost or 

Amortized 

Cost 

 
Unrealized 

gains 
 

Unrealized 

losses 
 

Aggregate fair 

value 
 

Cash and cash 

equivalents 
 

Marketable 

securities 

Cash  9,651  —  —  9,651  9,651  — 

Level 1:             

   Money market  6,093  —  —  6,093  6,093  — 

   Mutual funds  152,140  —  —  152,140  —  152,140 

   Time deposits  15,932  2  —  15,934  —  15,934 

   Foreign 

Government bonds 
 8,283  —  (523)  7,760  —  8,283 

Subtotal  182,448  2  (523)  181,927  6,093  176,357 

Total  192,099  2  (523)  191,578  15,744  176,357 

 
  As of December 31, 2024 

  

Cost or 

Amortized 

Cost 

 
Unrealized 

gains 
 

Unrealized 

losses 
 

Aggregate fair 

value 
 

Cash and cash 

equivalents 
 

Marketable 

securities 

Cash  13,750  —  —  13,750  13,750  — 

Level 1:             

   Money market  4,923  —  —  4,923  4,923  — 

   Mutual funds  128,451  —  —  128,451  —  128,451 

   US Treasuries  25,198  —  (28)  25,170  —  25,170 

   Time deposits  8,132  2  —  8,134  —  8,134 

   Discretionary  

investment portfolio 
 22,959  —  —  22,959  —  22,959 

   Foreign 

Government bonds 
 11,981  —  (2,352)  9,629  —  11,421 

Subtotal  201,644  2  (2,380)  199,266  4,923  196,135 

Total  215,394  2  (2,380)  213,016  18,673  196,135 

Investments by contractual maturity 

As of December 31, 2025, the estimated fair values of our investments, categorized by contractual maturity, are as follows:  

  
Amortized  

Cost 
 

Aggregate  

Fair Value 

Within 1 year  12,538  12,218 

After 1 year through 5 years  11,676  11,475 

Securities with no defined maturity  158,234  158,234 

  182,448  181,927 
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Equity Investments without Readily Determinable Fair Values 

VTEX holds strategic investments in privately held equity securities of unquoted companies. Adjustments related to equity and  other 

investments without readily determinable fair values for the years ended December 31, 2025, 2024 and 2023 were as follows:  

  2025  2024  2023 

Opening balance on January 1  9,649  2,000  — 

Adjustments related to equity and other investments without readily 

determinable fair values: 
      

   Additions  —  6,024  2,000 

   Unrealized gains (i)  —  1,625  — 

Closing balance on December 31  9,649  9,649  2,000 

(i) During the year ended December 31, 2024, the Company identified an observable price change resulting in the remeasurement of an equity 

security of a privately held company at fair value on a non-recurring basis. The observable change was based on a valuation conducted as part of an 

investment round, utilizing inputs such as revenue growth and through market past transaction multiples technique (level 3). As a result of the 
remeasurement, the Company recognized unrealized gains of US$1,625, which were presented within "Other income, net" in the consolidated 

statement of operations. 

6. Trade receivables, net 

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

   

December 31, 

2025  

December 31, 

2024 

Trade receivables  68,933  64,855 

Expected credit losses  (1,114)  (952) 

Total trade receivables  67,819  63,903 

Current  61,601  52,519 

Non-current  6,218  11,384 

The changes in expected credit losses for trade receivables are as follows:  

   2025  2024  2023 

Opening balance on January 1  (952)  (909)  (808) 

Addition, net  (1,171)  (1,082)  (1,472) 

Addition from acquisition of subsidiaries  (16)  (31)  — 

Write-off  1,131  912  1,352 

Exchange differences  (106)  158  19 

Closing balance on December 31  (1,114)  (952)  (909) 

 

7. Prepaid expenses and other assets 

The breakdown of prepaid expenses and other assets is as follows:  

 

   

December 31, 

2025  

December 31, 

2024 

Suppliers  3,415  3,798 

Personnel  776  703 

Deposits and guarantees  1,119  1,170 

Others  907  713 

Total  6,217  6,384 

Current  5,066  5,265 

Non-current  1,151  1,119 
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8. Income Taxes  

The components of income (loss) before income taxes and income tax expenses were as follows:  

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

Income (loss) before income tax  22,481  13,270  (12,465) 

Brazil  16,081  18,832  9,684 

Others  6,400  (5,562)  (22,149) 

       

Current income tax expense  270  (1,414)  (5,049) 

Brazil  383  (951)  (21) 

Others  (113)  (463)  (5,028) 

       

Deferred income tax recovery  (2,723)  3,954  1,656 

Brazil  (1,719)  (1,100)  (1,028) 

Others  (1,004)  5,054  2,684 

The reconciliation of the expected income tax expense calculated using the statutory tax rate to the actual income tax expens e for the 

year ended December 31, 2025, is as follows: 

  December 31, 2025 

  Amount  Percent 

Income before income tax  22,481   

Expected income tax at Brazilian tax rate of 34% (i)  (7,644)  (34)% 

     

Adjustments for the calculation of effective tax rate:     

Domestic federal     

   R&D benefit (ii)  3,845  17% 

   Share-based compensation  241  1% 

   Other  (21)  0% 

   Domestic state income taxes, net of federal benefit (iii)  —   

     

Foreign tax effects     

   Cayman Islands     

   Statutory income tax rate differential  3,266  15% 

   Argentina     

   Inflation-indexed tax base differences  (529)  (2)% 

   Other  (18)  0% 

   United States of America     

   Statutory income tax rate differential  (833)  (4)% 

   Change in valuation allowance  (1,697)  (8)% 

   Tax amortization of intellectual property  480  2% 

   Other  81  0% 

   United Kingdom     

   Statutory income tax rate differential  (218)  (1)% 

   Change in valuation allowance  (1,614)  (7)% 

   Tax amortization of intellectual property  1,036  5% 

   Other  (26)  0% 

   Other foreign jurisdictions  1,198  5% 

     

Total income tax expense  (2,453)  (11)% 
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The reconciliation of the expected income tax expense calculated using the statutory tax rate to the actual income tax expens e for the 

years ended December 31, 2024, and 2023 is as follows: 

   

December 31, 

2024  

December 31, 

2023 

Income (loss) before income tax  13,270  (12,465) 

Expected income tax at Brazilian tax rate of 34% (i)  (4,512)  4,238 

Tax effect of amounts which are not deductible (taxable) in calculating taxable 

income:     

R&D benefit (ii)  3,927  2,257 

Tax inflation adjustments  4,660  2,141 

Non-deductible expenses  (1,184)  (1,281) 

Change in valuation allowance  (3,949)  (6,318) 

Tax rate reconciliation (i)  4,258  (3,796) 

Other net differences  (660)  (634) 

Income tax  2,540  (3,393) 

Effective rate - %  19.15%  27.22% 

(i) The Group reconciles its effective tax rate to the Brazilian federal corporate tax rate of 34% (IRPJ and CSLL), which management 

considers the relevant statutory rate because Brazil is the Group’s primary jurisdiction of operations. Accordingly, ‘domestic’ in the tables above 

refers to Brazilian income taxes, and ‘foreign’ refers to income taxes in all other jurisdictions. Under the current laws of the Cayman Islands, the 

Group is not subject to tax on income or capital gains. 

(ii)  Benefit related to the deductibility of research and development (technological innovation) expenses at amounts higher than booked as 

provided for by Law No. 11.196/05 - known as Lei do Bem. 

(iii)  Brazil does not levy state or municipal income taxes on corporate profits. Corporate income taxes are imposed only at the federal level 

through corporate income tax (Imposto de Renda de Pessoa Jurídica – “IRPJ”) and social contribution on net income (Contribuição Social sobre o 
Lucro Líquido – “CSLL”). Accordingly, the domestic entities of the Group do not incur domestic state income taxes, and the line “Domestic state 

income taxes, net of federal benefit” in the rate reconciliation is nil for all periods presented. 

The breakdown of income taxes paid or refunded by jurisdiction for the year ended December 31, 2025 is as follows:  

  December 31, 2025 

Domestic federal   

Brazil  (4) 

  (4) 

   

Foreign   

Colombia   383 

Chile  33 

Portugal  (76) 

Mexico  (213) 

Other  (19) 

  108 

   

Total income tax refunded  104 
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The composition of deferred income tax assets and liabilities as of December 31, 2025 and December 31, 2024 were as follows:  

   

December 31, 

2025  

December 31, 

2024 

Deferred tax assets     

Allowance for expected credit loss  392  343 

Bonus provision  253  1,424 

Share-based compensation (i)  1,704  521 

Deferred revenue  2,330  2,644 

Research and development expenditures  1,442  1,728 

Tax loss (ii)  43,746  42,251 

Others (iii)  3,810  4,134 

Total deferred tax assets, before valuation allowance  53,677  53,045 

Valuation allowance  (39,347)  (37,406) 

Total deferred tax assets  14,330  15,639 

 

   

December 31, 

2025  

December 31, 

2024 

Deferred tax liabilities     

Acquisition of subsidiaries  3,155  852 

Temporary differences  —  1,626 

Total deferred tax liabilities  3,155  2,478 

     

Total deferred tax assets, net  11,765  13,968 

Total deferred tax liabilities, net  589  808 

(i) Mainly related to RSU amounts that are treated as temporary differences until the instrument is vested. 

(ii)  Tax losses are mainly a result of the current investment position of operations in Brazil, United Kingdom and United States. In Brazil, tax 

losses are not subject to statute of limitations but ought to be used observing the limits established by the local tax legislation. The amounts recorded 
in Brazil are expected to be offset in the foreseeable future. There is not enough positive evidence of recoverability for tax loss carryforwards in 

VTEX UK and VTEX US, therefore, a valuation allowance for the full amount in these entities was recorded. As of December 31, 2025, these tax 

losses have not expired. 

(iii)  Most of the amounts appointed as others in the deferred tax assets reconciliation correspond to temporary differences mainly arising from 

operations carried out in Argentina and Brazil. It refers to provision for payment of suppliers, sales commission, unrealized foreign exchange 

variation and minor items whose deductibility timing differs from accounting rules as determined by local tax laws. 

During the year ended December 31, 2025, The Company assessed whether a valuation allowance should be established or maintain ed 

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 Group 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. For the year ended December 31, 2025, the only movement in the valuation allowance was the addition of US$1,941 

(US$3,949 for December 31, 2024 and US$6,318 for December 31, 2023) mainly related to the deferred taxes of VT EX UK and 

VTEX US. 

The Company had no material uncertain income tax positions for the years ended December 31, 2025 and December 31, 2024. The 

Company’s accounting policy is to recognize interest and penalties related to uncertain tax positions as a component of incom e tax 

expense. As of December 31, 2025 and December 31, 2024, there was no material interest or penalties related to uncertain tax 

positions. 

As of December 31, 2025, no deferred tax liability has been recognized for potential income taxes on the undistributed earnin gs of our 

foreign subsidiaries. The holding entities of the Company are based in jurisdictions where these investments can be recov ered tax-free 

under applicable tax laws. 
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9. Leases  

As of December 31, 2025, the Company has office leases in Brazil, United States, Colombia, Argentina and Spain.  

The balance sheet shows the following amounts related to leases:  

   

December 31, 

2025  

December 31, 

2024 

Right-of-use assets     

Office buildings  2,751  3,220 

Total  2,751  3,220 

 

   

December 31, 

2025  

December 31, 

2024 

Lease liabilities     

Current  1,635  1,617 

Non-current  1,249  1,695 

Total  2,884  3,312 

For the years ended December 31, 2025, 2024 and 2023, the Company recorded operating lease costs and expenses as follows:  

   

December 31,  

2025  

December 31,  

2024  

December 31,  

2023 

Subscription cost  (102)  (190)  (238) 

Services cost  (122)  (88)  (89) 

General and administrative  (425)  (441)  (484) 

Sales and marketing  (598)  (490)  (434) 

Research and development  (822)  (698)  (741) 

  (2,069)  (1,907)  (1,986) 

As of December 31, 2025, the weighted average remaining lease term is 1.28 years (December 31, 2024 – 1.36) and the weighted 

average discount rate is 10.37% (December 31, 2024 – 9.72%). 

The Company has not entered any sublease transactions for the years presented. The lease contracts do not include any significant 

variable lease payments or residual value guarantees. There are no restrictions or covenants imposed by the leases. The Compa ny's 

lease agreements contain renewal options, which are not recognized as part of its right -of-use assets or lease liabilities. 

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

   Operating leases 

2026  1,708 

2027  967 

2028  206 

2029  202 

2030  67 

Total lease payments  3,150 

Less interest  (266) 

Total operating lease liabilities  2,884 
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10. Property and equipment, net  

Details of property and equipment balances are presented below:  

   December 31, 2025 

   Cost  
Accumulated 

depreciation 
 Net book value 

Leasehold improvements  2,709  (1,865)  844 

Machinery and equipment  53  (21)  32 

Furniture and fixture  626  (392)  234 

Computer and peripherals  5,216  (3,081)  2,135 

   8,604  (5,359)  3,245 

 

   December 31, 2024 

   Cost  
Accumulated 

depreciation 
 Net book value 

Leasehold improvements  2,039  (1,450)  589 

Machinery and equipment  34  (15)  19 

Furniture and fixture  505  (300)  205 

Computer and peripherals  4,199  (2,042)  2,157 

   6,777  (3,807)  2,970 

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

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

Subscription cost  (69)  (111)  (136) 

Services cost  (47)  (67)  (75) 

General and administrative  (178)  (198)  (199) 

Sales and marketing  (338)  (305)  (274) 

Research and development  (468)  (432)  (422) 

   (1,100)  (1,113)  (1,106) 

There were no events or changes in circumstances that indicate that the carrying amount of property and equipment may not be 

recoverable; therefore, no impairment charges were recorded for the years ended December 31, 2025, 2024 and 2023.  
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11. Intangible assets and Goodwill 

Details of the Group’s intangible assets balances are presented below:  

   December 31, 2025 

   Cost  
Accumulated 

amortization 
 Net book value 

Developed technology  5,727  (3,730)  1,997 

Trademark  210  (96)  114 

Intellectual property  2,666  (1,999)  667 

Customer relationship  10,401  (6,504)  3,897 

Others  1,922  (648)  1,274 

   20,926  (12,977)  7,949 
 

   December 31, 2024 

   Cost  
Accumulated 

amortization 
 Net book value 

Developed technology  3,929  (3,064)  865 

Trademark  186  (66)  120 

Intellectual property  2,351  (1,596)  755 

Customer relationship  10,028  (5,123)  4,905 

Others  444  (267)  177 

   16,938  (10,116)  6,822 

The following table illustrates the classification of amortization in the consolidated statements of operations:  

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

General and administrative  (15)  (16)  (17) 

Sales and marketing  (1,576)  (1,212)  (1,204) 

Research and development  (573)  (532)  (1,194) 

Total  (2,164)  (1,760)  (2,415) 

There were no events or changes in circumstances that indicate that the carrying amount of intangible assets with finite usef ul life may 

not be recoverable; therefore, no impairment charges were recorded for the years ended December 31, 2025, 2024 and 2023 . 

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

Fiscal year  Amount 

2026  2,228 

2027  1,964 

2028  1,876 

2029  1,008 

2030  524 

Thereafter  349 

Total  7,949 

Goodwill represents the excess of the purchase price in a business combination over the fair value of net tangible and intangible assets 

acquired. The changes to the carrying amount of goodwill as follows:  

   December 31, 2025  December 31, 2024 

Opening balance on January 1  22,168  21,832 

Goodwill acquired  2,496  2,906 

Exchange rate differences  1,660  (2,570) 

Closing balance on December 31  26,324  22,168 
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Goodwill amounts are not amortized but tested for impairment on an annual basis or whenever any impairment triggers are ident ified. 

There were no impairment charges recorded for the years ended December 31, 2025, 2024 and 2023.  

12. Accounts payable and accrued expenses  

The breakdown of accounts payable and accrued expenses is as follows:  

   

December 31, 

2025  

December 31, 

2024 

Trade payables  17,773  15,840 

Social charges  4,522  4,417 

Profit-sharing and sales commission  9,373  10,643 

Provision for vacation and benefits  5,360  6,377 

Others  2,790  480 

Total  39,818  37,757 

Current  36,216  36,003 

Non-current  3,602  1,754 

 

13. Taxes payable  

The breakdown of taxes payable is as follows: 

   

December 31, 

2025  

December 31, 

2024 

Income tax payable  369  1,411 

Other taxes payable  7,055  6,612 

Total  7,424  8,023 

Current  7,263  7,863 

Non-current  161  160 

 

14. Commitments and Contingencies 

14.1. Contingencies 

The Company is party to civil, labor and tax lawsuits involving loss risks. Loss contingencies resulting from lawsuits are es timated 

and updated by the Company, based on the evaluation of its legal advisors. 

In the ordinary course of business, the Company makes a provision for a liability relating to legal matters when it is both p robable that 

a liability has been incurred and the amount of the loss can be reasonably estimated. These provisions are reviewed at  least quarterly 

and adjusted to reflect the impacts of negotiations, estimated settlements, legal rulings, advice of legal counsel and other information 

and events pertaining to a particular matter. The outcomes of legal proceedings and other contingencie s are, however, inherently 

unpredictable and subject to significant uncertainties. 

The breakdown of existing loss contingencies of the Company which are recognized as a liability, is as follows:  

   

December 31, 

2025  

December 31, 

2024 

Civil  48  56 

Labor  3  14 

Tax  216  182 

Total  267  252 
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The breakdown of existing contingencies classified as reasonably possible losses by the Group, based on the evaluation of its  legal 

advisors, for which no provision was recognized, is as follows: 

   

December 31, 

2025  

December 31, 

2024 

Civil  459  135 

Labor  930  156 

Tax  1,241  1,011 

Total  2,630  1,302 

14.2. Commitments 

As of December 31, 2025 the Company has contractual commitments for services with third parties mainly related to hosting and  

internal software systems. These commitments are non-cancellable and expire within one to five years. The Company has 

unconditiona l purchase obligations as follows: 

Fiscal year  Amount 

2026  28,412 

2027  34,125 

2028  38,750 

2029  43,000 

Thereafter  29,500 

Total  173,787 

 

15. Shareholders’ equity  

15.1. Issued capital  

The total share capital is as follows: 

   

December 31, 

2025  

December 31, 

2024 

Number of ordinary nominative shares  172,993,479  184,813,974 

Par value  0.0001  0.0001 

Total issued capital  17  18 

The Company has two classes of common shares: Class A common shares and Class B common shares. The rights of Class A 

common shares and Class B common shares holders are identical, except to voting, conversion, and transfer restrictions applic able to 

the Class B common shares. Each Class A common share is entitled to one vote. Each Class B common share is entitled to 10 votes 

and convertible into one Class A common share as provided in the Articles of Association. Holders of Class A common shares an d 

Class B common shares vote together as a single class on all matters unless otherwise required by law. 

15.2. Additional paid-in capital 

a) Share repurchase program  

In 2023, the Company repurchased 3,719,860 Class A common shares under the 2022 share repurchase program, for the 

amount of US$15,169. On August 3, 2023, the Board of Directors authorized the renewal of the Company’s repurchase 

program for an aggregate consideration of up to US$20 million with an expiration date of August 10, 2024. In 2023, 

3,668,986 Class A common shares were repurchased in this program, for the amount of US$20,074. 

On December 3, 2024, the Board of Directors authorized the repurchase of shares of the Company's Class A common 

shares for an aggregate consideration of up to US$30 million with an expiration date of December 2, 2025. In 2024, 
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1,836,638 Class A common shares were repurchased for the amount of US$11,202. In the year ended December 31, 2025, 

3,494,719 Class A common shares were repurchased in this program, for the amount of US$18,911. 

On July 31, 2025, the Board of Directors of VTEX authorized the Company to repurchase Class A common shares of the 

Company, for an aggregate consideration of up to US$40 million. This authorization began on August 1, 2025, and will 

expire on July 31, 2026. In the year ended December 31, 2025, 9,641,006 Class A common shares were repurchased in 

this program, for the amount of US$40,197. 

Repurchases under the Company's program may be made from time to time in open market or privately negotiated 

transactions in accordance with applicable laws, including the Securities and Exchange Commission Rule 10b -18. The 

timing of repurchases will depend on factors including market conditions and prices, the Company’s liquidity 

requirements and alternative uses of capital. 

The share repurchase program could be suspended from time to time or discontinued, and there is no assurance as to the 

number of shares that will be repurchased under the program or that there will be any repurchases. The timing and amount 

of shares repurchased (if any) will be determined by the Company’s management based on its evaluation of market 

conditions, applicable legal requirements and other factors. Repurchases may also be made under a Rule 10b5 -1 plan. Any 

repurchased shares may be canceled or remain available for use in connection with its equity incentive plans and for other 

corporate purposes. 

On December 31, 2025, the Company does not hold shares in treasury (72,584 in December 31, 2024). The table below 

shows the movements in the treasury shares for the year ended December 31, 2025:  

  2025  2024  2023 

  
Number of  

shares 

Amount  

$ 
 

Number of  

shares 

Amount  

$ 
 

Number of  

shares 

Amount  

$ 

Opening balance on January 1 72,584 426  — —  81,024 311 

Share repurchase 13,135,725 59,108  1,836,638 11,202  7,388,846 35,243 

Cancellation of shares (13,208,309) (59,534)  (1,764,054) (10,776)  (7,469,870) (35,554) 

Closing balance on December 31 — —  72,584 426  — — 

b) Share-based payment 

The Group has equity-settled compensation plans. Refer to note 18 for additional details. 

c) Other reserves 

Exchange differences arising on translation of the foreign-controlled entities are recognized in other comprehensive 

income. The cumulative amount is reclassified to statements of operations when the net investment is disposed of.  

16. Revenue from services provided  

The Group revenue derives mainly from the transfer of services rendered and fees charged as services are provided, therefore,  mostly 

recognized over time. Disaggregation of revenue by major product lines are as follows:  

   

December 31, 

2025  

December 31, 

2024  

December 31, 

2023 

Subscriptions  257,745  239,747  208,990 

Taxes on subscriptions  (22,830)  (22,089)  (19,369) 

Subscription revenue  234,915  217,658  189,621 

Services provided  5,971  9,541  11,771 

Taxes on services  (369)  (538)  (559) 

Services revenue  5,602  9,003  11,212 

Total revenue  240,517  226,661  200,833 
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The table below presents the changes in deferred revenue for the years ended December 31, 2025 and 2024:  

   2025  2024 

Opening balance on January 1  54,738  42,532 

Additions  42,759  57,296 

Recognition of deferred revenue  (49,282)  (40,257) 

Exchange differences and other adjustments  7,459  (4,833) 

Closing balance on December 31  55,674  54,738 

During the year ended December 31, 2025, the Company recognized US$29,891 of revenue that was included in the contract liabil ity 

balance at the beginning of the year. 

17. Earnings (loss) per share  

Basic earnings (loss) per share attributable to controlling shareholders is computed by dividing net income (loss) attributab le to 

controlling shareholders by the weighted average number of shares of common stock outstanding during the year.  

Diluted earnings per share are computed by affecting all potential weighted average dilutive common stock, including options and 

restricted stock units. 

The following table contains the loss per share of the Company for the years ended December 31, 2025, 2024 and 2023:  

   

December 31, 

2025  

December 31, 

2024  

December 31, 

2023 

Numerator:       

Net income (loss) attributable to the stockholders of the Group  20,010  15,818  (15,848) 

       

Denominator:       

Basic weighted average number of shares outstanding  179,623  185,044  186,365 

Weighted average effect of dilutive securities:       

   Stock options  1,442  3,721  — 

   Restricted share units  4,044  3,569  — 

Diluted weighted average number of shares  185,109  192,334  186,365 

       

Earnings (loss) per share:       

Basic  0.111  0.085  (0.085) 

Diluted  0.108  0.082  (0.085) 

 

18. Share-based compensation  

18.1. Share-based compensation: VTEX  

VTEX provides share-based compensation to selected directors and employees as a stock-option and RSU plan. 

Both stock options and RSU instruments are exercisable as long as the director or employee fulfills the worked periods after the 

options are granted. 

Set out below are summaries of options granted under the plans:  
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Number of 

options 
(thousands)  

Weighted 

average 
exercise price  

Remaining 

contractual 
terms in years  

Weighted 

average grant 
date fair value 

At December 31, 2022  9,714  4.18  4.37  1.41 

Granted  1,653  4.87  —  2.42 

Forfeit  (513)  6.44  —  3.72 

Exercised (i)  (958)  1.02  —  0.52 

At December 31, 2023  9,896  4.17  3.86  1.44 

Granted  901  6.83  —  3.22 

Forfeit  (404)  4.51  —  1.29 

Exercised (i)  (1,278)  3.04  —  0.54 

At December 31, 2024  9,115  4.55  3.02  1.74 

Granted  1,212  4.56  —  1.91 

Forfeit  (95)  9.19  —  4.19 

Exercised (i)  (113)  2.05  —  0.72 

At December 31, 2025  10,119  4.55  2.35  1.75 

Stock options exercisable as of December 31, 2025  6,889  4.42  1.78  1.45 
 

(i) The number of stock options withheld for tax purposes was 3 thousand shares (186 thousand shares in 2024 and 38 thousand shares in 

2023). 

The fair value of the stock options granted was calculated based on the Binomial Options Pricing Model considering the average 

contract term. The model inputs for options included: 

• Strike Price - Average price weighted by the quantity granted; 

• Target Asset Price – The trading price closest to the granting date of the options;  

• Risk-Free Interest Rate - US Treasury interest rate, according to the contractual term; 

• Volatility - According to comparable peer entities listed on the stock exchange. 

The weighted average inputs used in the year ended December 31, 2025:  

• Target Asset Price – US$ 4.56 per share (December 31, 2024 – US$ 6.82 per share); 

• Risk-Free Interest Rate – 3.62% (December 31, 2024 – 4.20%); 

• Volatility – 52.79% (December 31, 2024 – 55.83%); 

• Expected dividend: None 

The following table summarizes the RSU granted under the plan:  

   

Number of 

RSUs 
(thousands)  

Weighted 

average grant 
date fair value 

At December 31, 2022  3,509  6.94 

Granted  2,588  4.90 

Forfeit  (284)  6.61 

Settled (i)  (2,094)  5.57 

At December 31, 2023  3,719  6.32 

Granted  2,511  6.75 

Forfeit  (489)  6.58 

Settled (i)  (1,902)  6.05 

At December 31, 2024  3,839  6.70 

Granted  3,572  5.10 

Forfeit  (325)  6.41 

Settled (i)  (1,733)  6.89 

At December 31, 2025  5,353  5.58 
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(i) The number of RSUs withheld for tax purposes was 458 thousand shares (417 thousand shares in 2024 and 603 thousand shares in 2023). 

The fair value of the restricted stock units granted was calculated using the same Target Asset Price used in the Stock Optio ns 

appraisal model. 

For the year ended December 31, 2025, there was US$28,702 (US$24,871 in 2024 and US$17,953 in 2023) of remaining unamortized 

compensation costs, including social charges, related to unvested stock options and RSUs granted to the Group’s employees. Th is cost 

will be recognized over an estimated weighted average remaining period of 1.59 years. Total unamortized compensation costs will be 

adjusted for future changes in estimated forfeitures. 

The total expense, including taxes and social charges related to the share-based compensation plan for the year ended December 31, 

2025, was US$ 18,380 (US$ 18,549 in 2024 and US$ 17,506 in 2023). For the year ended December 31, 2025, the Group recorded in  

additional paid-in capital the amount of US$ 14,792 (US$ 10,752 in 2024 and 13,651 in 2023). 

18.2. Share-based compensation: Loja Integrada  

On April 29, 2021, VTEX introduced a new share-based compensation plan offering RSUs to selected directors and employees in 

Loja Integrada, a subsidiary wholly owned. They are exercisable as long as the director or employee fulfills the worked perio ds after 

the options are granted. 

Set out below are summaries of options granted under the plan:  

   

Number of 
options 

(thousands)  

Weighted 
average 

exercise price  

Remaining 
contractual 

terms in years  

Weighted 
average grant 
date fair value 

At December 31, 2022  8.42  13.48  5.35  5.66 

Granted  —  —  —  — 

Forfeit  —  —  —  — 

Exercised  —  —  —  — 

At December 31, 2023  8.42  14.81  4.35  6.17 

Granted  —  —  —  — 

Forfeit  (8.42)  13.08  —  5.49 

Exercised  —  —  —  — 

At December 31, 2024  —  —  —  — 

Granted  —  —  —  — 

Forfeit  —  —  —  — 

Exercised  —  —  —  — 

At December 31, 2025  —  —  —  — 

Stock options exercisable as of December 31, 2025  —  —  —  — 

The fair value of the stock options granted is calculated based on the Binomial Options Pricing Model considering the average  

contract term. The model inputs for options included: 

• Strike Price - Average price weighted by the quantity granted; 

• Target Asset Price - The trading price closest to the granting date of the options or the trading price derived from an 

independent valuation report; 

• Risk-Free Interest Rate - Future CDI, according to the contractual term; and 

• Volatility - According to comparable peer entities listed on the stock exchange. 
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The following table summarizes the RSU granted under the plan:  

   

Number of 
RSUs 

(thousands)  

Weighted 
average grant 
date fair value 

At December 31, 2022  285.28  6.42 

Granted  115.00  5.10 

Forfeit  (82.25)  5.49 

Settled (i)  (77.15)  7.17 

At December 31, 2023  240.88  6.49 

Granted  47.03  4.11 

Forfeit  (0.50)  7.51 

Settled (i)  (98.52)  5.17 

At December 31, 2024  188.89  5.51 

Granted  110.51  6.05 

Forfeit  (66.22)  4.86 

Settled (i)  (81.87)  5.60 

At December 31, 2025  151.31  6.07 

(i) The number of RSUs withheld for tax purposes was 21 thousand shares (11 thousand shares in 2024 and 4 thousand shares in 2023). 

For the year ended December 31, 2025, there was US$494 (US$1,016 in 2024 and US$1,562 in 2023) of remaining unamortized 

compensation cost, including social charges, related to unvested stock options and RSUs granted to the Group’s employees. This cost 

will be recognized over an estimated weighted-average remaining period of 2.24 years. Total unamortized compensation costs will be 

adjusted for future changes in estimated forfeitures. 

The total expense, including taxes and social charges related to the Loja Integrada share -based compensation plan for the year ended 

December 31, 2025, was US$ 288 (US$657 in 2024 and 543 in 2023). For the year ended December 31, 2025, the Group recorded in 

additional paid-in capital an increase of US$ 289 (US$411 in 2024 and 421 in 2023). 

18.3. Amounts recognized in the statement of operations 

The following table illustrates the classification of share-based compensation in the consolidated statements of operations which 

includes both share-based compensation of VTEX and Loja Integrada, which includes social charges and taxes:  

   
December 31, 

2025  
December 31, 

2024  
December 31, 

2023 

Subscription cost  (209)  29  (205) 

Services cost  (461)  (972)  (459) 

General and administrative  (8,902)  (8,117)  (5,855) 

Sales and marketing  (4,174)  (4,642)  (4,277) 

Research and development  (4,922)  (5,504)  (7,253) 

Total  (18,668)  (19,206)  (18,049) 
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19. Segment and Geographical Information 

For the operational performance of the Company and allocating resources purposes, the Chief Operating Decision Maker (“CODM”)  

of the Company, which is comprised as the Board of Directors of the Company, reviews the consolidated net income.  

The following table presents total external revenues by geographic location:  

   

December 31, 

2025  

December 31, 

2024  

December 31, 

2023 

Subscription revenue       

Brazil  137,106  126,387  107,415 

Latin America - except Brazil  74,041  71,731  67,624 

Global Markets (i)  23,768  19,540  14,582 

Service revenue       

Brazil  1,653  1,915  2,055 

Latin America - except Brazil  1,120  1,818  1,994 

Global Markets (i)  2,829  5,270  7,163 

  240,517  226,661  200,833 

(i) Formerly reported as “Rest of the World”. 

The total of right-of-use assets, property and equipment, intangible assets and investments in joint venture, broken down by location of 

the assets, is shown in the following table: 

   

December 31, 

2025  

December 31, 

2024 

Brazil  23,878  18,321 

Latin America - except Brazil  403  580 

Global Markets (i)  15,988  16,279 

Total non-current assets by region  40,269  35,180 

(i) Formerly reported as “Rest of the World”. 

20. Other income (expense), net 

The breakdown of other income for the years ended December 31, 2025, 2024 and 2023 is as follows:  

   

December 31, 

2025  

December 31, 

2024  

December 31, 

2023 

Interest income  3,659  14,168  23,555 

Foreign exchange gains (losses)  (10,388)  (10,196)  (32,411) 

Gains (losses) on financial instruments  11,846  2,008  10,204 

Other, net  (744)  (96)  232 

Other income, net  4,373  5,884  1,580 
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21. Subsequent events 

Renewal of share repurchase program 

On February 24, 2026, the Board of Directors of VTEX authorized the Company to repurchase Class A common shares of the 

Company, par value US$0.0001 per share, for an aggregate consideration of up to US$50.0 million. This authorization began on 

February 25, 2026, and is scheduled to expire on February 24, 2027. 

Repurchases under the Company's program may be made from time to time in open market or privately negotiated transactions in 

accordance with applicable laws, including the Securities and Exchange Commission Rule 10b -18. The timing of repurchases will 

depend on factors including market conditions and prices, the Company’s liquidity requirements and alternative uses of capital. Th e 

share repurchase program could be suspended from time to time or discontinued, and there is no assurance as to the number of shares 

that will be repurchased under the program or that there will be any repurchases. 

The timing and amount of shares repurchased (if any) will be determined by the Company’s management based on its evaluation o f 

market conditions, applicable legal requirements and other factors. Repurchases may also be made under a Rule 10b5 -1 plan. Any 

repurchased shares may be canceled or remain available for use in connection with its equity incentive plans and for other corp orate 

purposes.
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AWS PRIVATE PRICING ADDENDUM 

This Addendum supplements the Agreement and is entered into by and among the parties listed on this page.  

Addendum Effective Date: The date the last party signs this Addendum. 

         

AMAZON WEB SERVICES, INC. 

  

 

  

VTEX BRASIL TECNOLOGIA PARA E-

COMMERCE LTDA. (“you”) 

By: 
  

/s/ Chris Nicoletti 
  

 
  

By: 
  

/s/ Breno Augusto de Almeida Rosso 

Name: Chris Nicoletti 

Title: Authorized Signatory 

Date signed: March 27, 2025 
  

 

  

Name: Breno Augusto de Almeida Rosso 

Title: VP Finance 

Date signed: March 28, 2025 

    

AMAZON WEB SERVICES EMEA SARL 
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/s/ Peter Trend 
  

 
  

 
  

 

Name: Peter Trend 

Title: Authorized Signatory 

Date signed: March 28, 2025 
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/s/ Cleber Pereira de Morais 
  

 
  

 
  

 

Name: Cleber Pereira de Morais 

Title: Authorized Signatory 

Date signed: March 27, 2025 
  

 

  

 

  

 

 

  



 

 

1. Pricing Terms. 

 

Term    Meaning 

Discount Term  April 1, 2025 – March 31, 2030 

Contract Year  

Contract Year 1: April 1, 2025 – March 31, 2026 

Contract Year 2: April 1, 2026 – March 31, 2027 

Contract Year 3: April 1, 2027 – March 31, 2028 

Contract Year 4: April 1, 2028 – March 31, 2029 

Contract Year 5: April 1, 2029 – March 31, 2030 

Eligible Payer 

Accounts 
 

0531-3149-1888, 6177-2025-0547, 4521-5887-2079, 2423-5735-0604, 7789- 

1966-4784, 0443-7235-5471, 6659-8438-2055 and 4689-9101-0759 

Credits Account  0531-3149-1888, so long as it is an Eligible Payer Account. 

Cross-Service 

Discount 
  [xxxxx]% 

Service-Specific 

Rates 
 

Intra-Regional Data Transfer in the Service-Specific Regions:  

$[xxxxx] per GB 

Discount  The Cross-Service Discount and the Service-Specific Rates. 

Service-Specific 

Regions 
 [xxxxx] 

Spend 

Commitment 
 

Contract Year Commitment: 

Contract Year 1: $[xxxxx], Contract Year 2: $[xxxxx], Contract Year 3: 

$[xxxxx], Contract Year 4: $[xxxxx], Contract Year 5: $[xxxxx] 

Commitment-

Eligible Fees 
 

The following amounts, which count towards your Spend Commitment:  

(a) the following fees incurred under Eligible Accounts (excluding fees paid for 

by applying the Available Balance in accordance with Section 7, excluding taxes, 

and net of any applicable discounts (other tan Credits) and refunds):  

(i) fees for use of Services in Eligible Regions; 

(ii) except as set forth in (iii), fees for purchases on AWS Marketplace 

that are deployed on the Services up to a maximum of [xxxxx]% of the 

then-applicable Spend Commitment; and 

(iii) fees for use of Commitment-Eligible Products; 

(b) fees incurred for use of products and services sold by Elemental Technologies 

LLC, for so long as it is an AWS Affiliate (excluding taxes, and net of any 

applicable discounts and refunds); and 

(c) for purposes of the Total Commitment, any Spend Commitment Shortfall 

Payments paid to AWS. 

Service-Specific Use 

Commitment 
 [xxxxx] 

Credits  [xxxxx] 



 

 

 

2. Termination of Prior Addendum. The Prior Addendum is terminated as of the first day of the Discount 

Term. 

3. Discount. AWS will apply the Discount to fees for use of Eligible Services. AWS will apply any discounting 

expressed as a percentage to Public Pricing. The discounting under this Addendum may not be combined 

with any other discounts (including with any discounts on the AWS Site). AWS will apply the Cross-Service 

Discount except where a Service-Specific Rate applies or where any component of an Eligible Service is 

entitled to discounting under another agreement. AWS will apply the discounting under this Addendum 

during the Discount Term so long as you are complying with the terms of this Addendum. 

4. Credits. 

a. Generally. AWS will apply a discount in the form of Credits to fees for use of Eligible Services under 

the Credits Account after application of the Discount and any other discounts, beginning with the 

invoice covering the applicable disbursement date. AWS will not a pply Credits to: (i) any Spend 

Commitment Shortfall Payment or Service-Specific Commitment Shortfall Payment obligations; (ii) 

fees incurred for AWS Managed Services or AWS Support; (iii) one-time upfront fees for any prepaid 

Eligible Service; (iv) Eligible Accounts for which credit sharing has been disabled in the AWS 

Management Console; or (v) taxes, government charges or duties, or interest on those items. Credits 

will be applied in the order that the Credits expire, with the Credits having the earliest expiration date 

being applied first. Unused Credits expire upon the earlier of one year after their disbursement date 

and the last day of the Discount Term. Credits are nonrefundable and may not be transferred, sold or 

exchanged for cash. If AWS terminates this Addendum or the Agreement for cause, you will pay AWS 

the Return Amount. 

b. Outcome-Based Credits. If you submit an Outcome Attestation, that is signed by a c-level executive 

or his or her designee, to aws-notification-intake@amazon.com and your account team, specifying 

that you have completed one or more of the “Outcomes” set forth in Tables 1, 2, 3 a nd 4 below by the 

applicable “Outcome Completion Deadline,” and such attestation is submitted within the 

corresponding “Attestation Window,” then you will receive a discount in the form of Outcome -Based 

Credits in the “Amount of Outcome-Based Credits” corresponding to each such Outcome. Outcome-

Based Credits will be disbursed on the Credits Effective Date and applied in accordance with Section 

4.a. You may not submit an Outcome Attestation more than twice per Contract Year.  

c. Projects Investment Credits. “Data Platform and Self Serve Projects Investment Credits” and 

“Security Strategic Projects Investment Credits” are disbursed to you provided that each workload 

associated with such Projects (i) was not running on an Eligible Service on or before the Addendum 

Effective Date and (ii) will be deployed to AWS by the end of the applicable Outcome Completion 

Deadline. You acknowledge that you are not eligible to receive (and will not request) any Alternative 

AWS Incentives for the same or similar purpose as any Outcome(s) set forth in Tables and 3 below 

unless otherwise agreed to in writing by AWS. If you do not complete Outcomes 3.3, 4.3, 5.3, 6.3, 7.3, 

8.3 or 9.3 for a Project before the end of the Outcome Completion Deadline then, upon AWS’s request, 

you will reimburse AWS for the “Data Platform and Self Serve Projects Investment Credits” and 

“Security Strategic Projects Investment Credits” previously disbursed to you with respect of that 

Project. 

5. Commitments. 

a. Contract Year Commitment. Effective as of the first day of the applicable Contract Year, you agree 

to incur Commitment-Eligible Fees during each Contract Year at least equal to the corresponding 

Contract Year Commitment. If the Commitment-Eligible Fees incurred during a Contract Year are 

less than the Contract Year Commitment payment obligation, then you will pay AWS a Spend 

Commitment Shortfall Payment. 

b. Total Commitment. Effective as of the first day of the Discount Term, you agree to incur 

Commitment-Eligible Fees during the Discount Term at least equal to the Total Commitment. If the 



 

 

Commitment-Eligible Fees incurred during the Discount Term are less than the Total Commitment 

payment obligation, then you will pay AWS a Spend Commitment Shortfall Payment.  

c. Service-Specific Use Commitment. For each Service-Specific Use Commitment, you agree to use 

the applicable components of the Service in the Service-Specific Regions under Eligible Accounts in  

an amount at least equal to the Service-Specific Use Commitment. If such use is less than the Service-

Specific Use Commitment, then you will pay AWS a Service-Specific Commitment Shortfall 

Payment. 

6. Payments. 

a. Generally. Except as otherwise provided in this Addendum, you will pay all fees for use of Eligib le 

Services and other amounts due under this Addendum via check or wire transfer and in accordance 

with the payment terms of the Agreement. You will make all such payments in a payment currency 

supported by AWS. As of the Addendum Effective Date, AWS accepts payments in the Eligib le 

Payment Currencies. All payment obligations under this Addendum will survive expiration or 

termination of this Addendum. Any AWS Party may request payment from you under this Addendum. 

b. Payment terms. Notwithstanding anything to the contrary in this Addendum or the Agreement, during 

the Discount Term, you or your Affiliate (as applicable) will pay AWS all invoiced amounts hereunder 

or thereunder or for use of Services within [x] days of the date of the invoice (other than Disputed 

Amounts, and excluding invoices for AWS Professional Services and AWS Training, which you or 

your Affiliate (as applicable) shall pay within 30 days of the date of the invoice), and any term of the 

Agreement that requires the payment of any invoiced amount for use of such Services incurred  

hereunder or thereunder during the Discount Term within a timeframe that is shorter than [x] days is 

superseded by this Section 6.b 

7. Available Balance. During the term of this Addendum, AWS will apply the Available Balance to fees and 

any taxes for use of Eligible Services provided by the AWS Party to which you paid the applicable portion 

of the Available Balance. Notwithstanding the foregoing, any portion of the Available Balance that is paid to 

AWS, Inc. or AWS Europe may be applied to fees and any taxes for use of Eligible Services provided by 

either party. The Available Balance is nonrefundable, will not reduce your Spend Commitment Shortfall 

Payment or Service-Specific Commitment Shortfall Payment obligations, and is not a deposit for or credit 

toward the purchase of any services after the Discount Term. After the Discount Term, AWS will invoice 

you for an amount equal to any remaining Available Balance, and the Available Balance will be applied 

against such invoiced amount. 

8. Term; Termination. 

a. Term. The term of this Addendum commences on the Addendum Effective Date and ends on the last 

day of the Discount Term. 

b. Termination. This Addendum will automatically terminate upon any termination of the Agreement. 

Notwithstanding any termination for convenience rights in the Agreement, neither AWS nor you may 

terminate the Agreement for convenience during the term of this Addendum. Each party may terminate 

this Addendum for cause upon written notice if the other party is in material breach of this Addendum, 

provided that the breaching party will have 30 days from receipt of the notice to cure any material 

breach that can be cured. 

9. Enterprise Support. Unless the Eligible Accounts are already enrolled, AWS will, starting on the first day 

of the Discount Term, enroll the Eligible Accounts in AWS Enterprise Support. You and your Affiliates will 

maintain any such enrollment throughout the term of this Addendum. 

 

10. References. You grant to AWS and its Affiliates a non-exclusive, worldwide, royalty-free right and license 

to use your company name and logos (provided promptly by you to AWS and its Affiliates, upon AWS’s or 

its Affiliate’s request) to identify you as an Amazon Web Services customer. This license will survive after 

the term of this Addendum, provided you may terminate this license at any time after termination of this 



 

 

Addendum by giving AWS and its Affiliates at least 30 days’ written notice. Upon termination of this license, 

AWS and its Affiliates will remove your company name and logos from the AWS Site, but AWS and its 

Affiliates may continue to use your company name and logos in any other items produced before termination 

of this license. 

11. Preferred Cloud Provider. You agree that AWS and its Affiliates may publicly and privately state that 

Amazon Web Services is your and your Affiliates’ “preferred cloud provider.” You and your Affiliates will 

refer to Amazon Web Services as your and your Affiliates’ “preferred cloud provider” in any public and 

private statements you and your Affiliates make regarding your use of cloud services. 

12. Affiliates. If any Eligible Accounts are owned by one of your Affiliates and not by you directly, then you and 

all such Affiliates will be jointly and severally liable for all of your obligations under this Addendum. You 

represent and warrant that: (a) you have the full power and authority to enter into this Addendum and legally 

bind your Affiliates to the terms of this Addendum; and (b) all Eligible Accounts that are owned by an 

Affiliate were and will be opened by such Affiliate for use by such Affiliate or agents o r subcontractors 

performing work on behalf of such Affiliate. All use of the Services by any of such Affiliates under Eligib le 

Accounts will be governed by the agreement between AWS and such Affiliate governing its use of the 

Services. AWS may invoice you, and you will pay, the value of the total discounting received under this 

Addendum under any AWS account that is not owned by you or your Affiliates. 

13. Nondisclosure. Each party agrees that the existence and terms of this Addendum are not publicly known and 

will not be disclosed by that party. All nondisclosure obligations under this Addendum will survive expiration 

or termination of this Addendum. 

14. Miscellaneous. The failure of a party to enforce any provision of this Addendum will not constitute a present 

or future waiver of such provision nor limit such party’s right to enforce such provision at a  later time. All 

waivers by a party must be in writing to be effective. With respect to the subject matter hereof, this 

Addendum, together with the Agreement as amended by this Addendum: (a) is intended by the parties as the 

final, complete and exclusive expression of the terms of their agreement; and (b) supersedes all prior 

agreements and understandings (whether oral or written) between the parties. If there is a conflict between 

the Agreement and this Addendum, this Addendum will prevail. If there is a conflict between this Addendum 

and any other amendment or addendum to the Agreement or to this Addendum, the document later in time 

will prevail. This Addendum may be executed in two or more counterparts. All currency values in this 

Addendum are in U.S. dollars. Any Spend Commitment, Spend Commitment Shortfall Payment, Se rvice-

Specific Commitment Shortfall Payment and Return Amount is a payment obligation under the payment 

terms of the Agreement. 

15. Acknowledgment. The parties acknowledge that they intend to enter into a strategic collaboration agreement 

that may include incentives from AWS equivalent to an amount of up to $[xxxxx] in cash or equivalent in -

kind marketing resources and up to $[xxxxx] in credits (“SCA”). Any cash or credits you receive under the 

SCA will be used, disbursed and applied in accordance with the terms and conditions set out in the SCA. 

Nothing in this Section obligates the parties to enter into the SCA. 

16. Definitions. For purposes of this Addendum, capitalized terms have the meanings set forth in the Agreement 

or described on the AWS Site unless otherwise defined in this Addendum. As used in this Addendum, 1 EB 

equals 1024 PB; 1 PB equals 1024 TB; 1 TB equals 1024 GB; 1 GB equals 1024 MB; 1 MB equals 1024 KB; 

and 1 KB equals 1024 bytes. 

“Affiliate” means any entity that directly or indirectly controls, is controlled by or is under common control 

with that party. 

“Agreement” means the AWS Customer Agreement available at https://aws.amazon.com/agreement or 

other written agreement between AWS and you governing your use of the Services. 

https://aws.amazon.com/agreement


 

 

“Alternative AWS Incentives” means any credits, investments, or other incentives (other than 

discounting provided under this Addendum) offered by AWS whether under this Addendum or any other 

agreement, the AWS Migration Acceleration Program (MAP 2.0) or any similar program. 

“Available Balance” means the remaining balance of: (i) the Rollover Amount; and (ii) any Spend 

Commitment Shortfall Payment paid to AWS during the term of this Addendum. 

“AWS” means Amazon Web Services, Inc. (“AWS, Inc.”), Amazon Web Services EMEA SARL (“AWS 

Europe”), Amazon AWS Serviços Brasil Ltda. and each other entity identified at 

https://aws.amazon.com/legal/aws-contracting-party that has agreed, following your request, to become a 

party to this Addendum based on the location you have set for an Eligible Account (each, an “ AWS 

Party”). 

“AWS Data Transfer” means Intra -Regional Data Transfer. 

“Commitment-Eligible Products” means the products and services listed at https://commitment-eligible-

products-list.s3.amazonaws.com/Commitment+Eligible+Products.pdf . 

“Credits Effective Date” means the first day of the month after AWS receives an Outcome Attestation 

provided such Attestation is received by the 20th of the month; otherwise the first day of the second month 

after receipt of such Outcome Attestation. 

“Eligible Accounts” means the following AWS accounts: (i) the Eligible Payer Accounts, other than any 

Eligible Payer Account that AWS agrees to remove at your request; (ii) any AWS account that AWS agrees 

to add as an Eligible Payer Account at your request; and (iii) any Member Accounts joined via AWS 

Organizationsto an Eligible Payer Account; provided that this Addendum: (x) applies only to AWS 

accounts that have been opened by you or your Affiliates for use by you or your Affiliates, that are 

associated with a location tha t corresponds to an AWS Party, and that are registered with email addresses 

issued by you or your Affiliates; and (y) will not apply to any Eligible Payer Account that is joined via 

AWS Organizations to an AWS account that is not an Eligible Account. 

“Eligible Payment Currencies” means the currencies listed at https://payment-currency-

list.s3.amazonaws.com/AWS+Supported+Payment+Currencies+by+SoR.pdf . 

“Eligible Regions” means the AWS regions and locations available to you and identified on the AWS Site 

at https://aws.amazon.com/about-aws/global-infrastructure/regions_az/?p=ngi&loc=2 (except Mainland 

China Regions), as may be updated from time to time. 

“Eligible Services” means all Services used in Eligible Regions under Eligible Accounts except the 

Services listed at 

https://ineligibleserviceslist.s3.amazonaws.com/s3.amazonaws.com/Ineligible+Services.pdf . AWS may 

only add a Service to this list within 30 days after such Service is made generally available to the public.  

“Intra-Regional Data Transfer” means Data Transfer within the same AWS region as described on the 

AWS Site at https://aws.amazon.com/ec2/pricing/on-demand/, excluding data transfer described as free 

and data transfer via AWS PrivateLink endpoints. 

“Outcome Attestation” means a completed and signed attestation in the form attached as Attachment 1.  

“Prior Addendum” means the AWS Private Pricing Addendum (CC 941 PPA 00542171 2020 TR) by 

and between AWS and you. 

“Public Pricing” means the pricing for the Eligible Services as described on the AWS Site. 

https://aws.amazon.com/legal/aws-contracting-party
https://commitment-eligible-products-list.s3.amazonaws.com/Commitment+Eligible+Products.pdf
https://commitment-eligible-products-list.s3.amazonaws.com/Commitment+Eligible+Products.pdf
https://payment-currency-list.s3.amazonaws.com/AWS+Supported+Payment+Currencies+by+SoR.pdf
https://payment-currency-list.s3.amazonaws.com/AWS+Supported+Payment+Currencies+by+SoR.pdf
https://aws.amazon.com/about-aws/global-infrastructure/regions_az/?p=ngi&loc=2
https://ineligibleserviceslist.s3.amazonaws.com/s3.amazonaws.com/Ineligible+Services.pdf


 

 

“Qualifying Order” means a mutually-agreed and binding training order form entered into by you or your 

Affiliates and AWS or its Affiliate, for AWS Training to be performed under an Eligible Account. 

“Return Amount” means an amount equal to the total Credits applied to the Credits Account under this 

Addendum as of the effective date of termination of this Addendum or the Agreement. 

“Rollover Amount” means the “Available Balance” (as defined in the Prior Addendum) remaining after 

application against all fees and charges incurred under the Prior Addendum. 

“Service-Specific Commitment Shortfall Payment” means an amount equal to the applicable Service-

Specific Use Commitment less the applicable use of the Service, charged at the lowest rate applicable under 

this Addendum for the Service. 

“Spend Commitment Shortfall Payment” means an amount equal to, as applicable: (i) the Contract Year 

Commitment for the applicable Contract Year less the Commitment -Eligible Fees incurred during such 

Contract Year; or (ii) the Total Commitment less the Commitment -Eligible Fees incurred during the 

Discount Term. 

“Training Fees” means the fees, excluding expenses and taxes (the USD equivalent such amount of fees 

determined using the Bloomberg exchange rate as of the date(s) on which you were invoiced for such fees), 

incurred under a Qualifying Order by you for use of AWS Training and paid to AWS or its Affiliate.



 

 

Exhibit 8.01 

Subsidiaries of VTEX 

Entity Name Jurisdiction of Incorporation 

VTEX  Cayman 

VTEX Argentina S.A. Argentina  

VTEX Brasil Tecnologia para E-commerce LTDA Brazil 

VTEX DAY Eventos LTDA Brazil 

Loja Integrada Tecnologia para Software S.A Brazil 

VTEX Chile SpA. Chile 

VTEX Colombia Tecnología para Ecommerce S.A.S. Colombia  

VTEX Commerce Cloud Solutions LLC USA 

VTEX Ecommerce Platform Limited UK 

VTEX Mexico Soluciones en Ecommerce S. de R.L. de C.V. Mexico 

EICOM Business School S.A.P.I de C.V. (“EICOM”) Mexico 

Peru Tecnologia para Ecommerce S.A.C Peru 

VTEX Platform España, S.L. Spain 

VTEX Ecommerce Platform Limited – Sede Secondaria † Italy 

VTEX Ecommerce Platform Limited London Sucursala Bucuresti †  Romania  

VTEX Ecommerce Platform Limited - Sucursal em Portugal † Portugal 

OFFBounds Media LLC  USA 

Weni Tecnologia da Informação Ltda. Brazil 

Pagali Serviços de Pagamento AS Brazil 

Pagamentos Integrados Holding Ltda. Brazil 

† Branch
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1. Introduction 

This Insider Trading Policy (the “Policy”) provides guidelines with respect to transactions in the securities of  VTEX (the 

“Company” or “VTEX”) and the handling of  conf idential information about VTEX and the companies with which VTEX 

does business. VTEX has adopted this Policy to promote compliance by all VTEX employees, consultants and other 

service providers with federal, state, and foreign securities laws that prohibit certain persons who are aware of  material, 

nonpublic information (“Insider Information”, further def ined below) about a company f rom: (i) trading in securities of  that 

company; or (ii) providing Insider Information to other persons who may trade on the basis of  that information.  

The Securities and Exchange Commission (“SEC”) is the U.S. federal agency charged with enforcing insider trading 

laws in the United States. The SEC vigorously pursues insider trading violations and can detect violations using 

advanced technologies. The SEC’s authority to initiate insider trading investigations includes the ability to obtain VTEX’s 

employee and consultant records, to access individual’s bank accounts and phone records, to obtain broker’s records, 

etc. An SEC investigation can be triggered through a variety of  actions, including by an individual’s unusual trading 

activity, trading volume, the timing of  trades that coincide with important company changes, or simply an anonymous 

tip to the SEC. 

It is important that you understand the breadth of  activities that constitute illegal insider trading and the consequences, 

which can be severe. 

1.1 Scope 

• Covered Persons: This Policy applies globally regardless of  location or nationality, and applies to all of f icers of 

the Company and its subsidiaries, all members of  the Company’s Board of  Directors, and all regular employees, 

temporary employees, contingent workers (includ ing agency temporary employees, independent contractors, 

and vendor employees), interns, and any VTEX group company. This Policy also applies to Family Members, 

other members of  a person’s household and entities controlled by a person covered by this Polic y. 

• Covered Transactions: The Policy applies to any and all transactions in the Company's securities or VTEX 

Securities. For purposes of  the Policy, the Company's securities include its common stock, options to purchase 

or sell common stock and any other type of  securities that the Company may issue, such as preferred stock, 

convertible debentures, warrants and exchange-traded options or other derivative securities and short sales 

(collectively, “Company Securities”). Transactions in Company Securities include not only market transactions, 

but also private sales of  Company Securities, pledges of  Company Securities to secure a loan or margin account, 

as well as charitable donations of  Company Securities.  

1.2 Responsibilities 

It is the responsibility of  the Compliance Area to make any changes and updates to the content of  this Policy.  

1.3 Policy Review 

This document must be revised every 1 (one) year f rom the date of  its approval, and may be revised before this deadline, 

if  necessary. 

1.4 References 

• VTEX Code of  Ethics and Conduct; 



 

 

2. Important Definitions 

For purposes of  this policy, the following terms have the meanings indicated below:  

VTEX Securities: common stock, options for common stock, preferred stock, convertible debentures, warrants and 

exchange-traded options, other derivative securities, publicly-traded debt, and any other securities of  the Company. 

Controlled Entities: any entities that you inf luence or control, including but not limited to any corporations, partnerships, 

limited liability companies, or trusts 

Family Member: family members who reside with you (including a spouse, a child, a child away at college, stepchildren, 

grandchildren, parents, stepparents, grandparents, siblings and in-laws), anyone else who lives in your household, and 

any family members who do not live in your household but whose transactions in VTEX securities are directed by you 

or are subject to your inf luence or control, such as parents or children who consult with you before they trade in VTEX 

securities. 

Insider Information: Information that is both material and nonpublic: 

Material Information: an information is considered material if  a reasonable investor would consider that information 

important in making a decision to buy, hold or sell securities. Any information that could reasonably be expected to 

af fect the Company’s stock price, whether it  is positive or negative, should be considered material. There is no bright -

line standard for assessing materiality; rather, materiality is based on an assessment of  all of  the facts and 

circumstances, and is of ten evaluated by enforcement authorities with the benef it of  hindsight. While it is not possible 

to def ine all categories of  material information, some examples of  information that could be regarded as material are:  

● Unannounced quarterly or annual f inancial results; 

● Major new unannounced products or releases of  major products;  

● Negotiation and/or execution of  a signif icant contract with a potentially signif icant, unannounced customer or 

loss of  a signif icant partner; 

● Projections of  future earnings or losses, or other earnings targets;  

● Changes to previously announced earnings targets, or the decision to suspend earnings targets;  

● Signif icant write-of fs; 

● Signif icant disruption in the Company’s operations or loss, potential loss, breach or unauthorized access of  its 

property or assets, including its facilities, data and information technology inf rastructure;  

● A pending or proposed merger, acquisition or tender of fer;  

● A pending or proposed acquisition or disposition of  a signif icant asset;  

● A pending or proposed joint venture; 

● A Company restructuring; 

● Signif icant related party transactions; 

● A change in dividend policy, the declaration of  a stock split, or an of fering of  additional securities;  



 

 

● Bank borrowings or other f inancing transactions out of  the ordinary course;  

● The establishment or modif ication of  a repurchase program for VTEX securities;  

● A change in the Company’s pricing or cost structure;  

● Major marketing changes; 

● A change in management; 

● A change in the control of  the Company; 

● A change in auditors or notif ication that the auditor’s reports may no longer be relied upon;  

● Development of  a signif icant new service or process;  

● Pending or threatened signif icant litigation or governmental investigations, or the resolution of  such 

litigation or investigation; 

● Potential proxy disputes with stockholders; 

● Impending bankruptcy or the existence of  severe liquidity problems;  

● The gain or loss of  a signif icant customer or supplier; or 

● The imposition of  a ban on trading in VTEX securities or the securities of  another company.  

Nonpublic Information: information that has not been disclosed to the public and been widely disseminated.  

● Information generally would be considered widely disseminated af ter two full trading days it has  

been disclosed through the NYSE communication platforms, newswire services, the Company’s  

corporate website, a broadcast on widely available radio or television programs, publication in a  

widely available newspaper, magazine or news website or public disclosure documents f iled with  

the SEC that are available on the SEC’s website.  

● By contrast, information would likely not be considered widely disseminated if  it is available only  

to the Company’s employees, or if  it is only available to a select group of  analysts, brokers and  

institutional investors. 

● Information will not be considered “public” until the investing public has had suf f icient time to  

absorb the information. As a general rule, information should not be considered fully absorbed 

(and therefore not yet “public”) by the marketplace until two full trading days have passed af ter 

the information is released. 



 

 

3. Policy 

If  you are aware of  Insider Information related to VTEX, you may not directly, or indirectly through Family Members or 

other persons or entities: 

Engage in transactions in VTEX securities, except as otherwise specif ied in this Policy under the headings “Transactions 

Under Company Plans,” “Transactions Not Involving a Purchase or Sale” and “Rules and Guidelines for Rule 10b5 -1 

Trading Plans”; 

Recommend the purchase or sale of  any VTEX securities;  

Disclose Insider Information (e.g. “tipping”) to persons within the Company whose jobs do not require them to have that 

information, or outside of  the Company to other persons, including, but not limited to, family, f riends, business 

associates, investors, and expert consulting f irms, unless any such disclosure is made in accordance with the 

Company’s policies regarding the protection and authorized external disclosure of  information regarding the Company; 

or 

Assist anyone engaged in the above activities.  

Insider Information means information that is both material and nonpublic (as explained in section 2). These prohibitions 

apply even if  the transaction in question was planned or initiated before you learned of  Insider Information. Note that 

bona f ide gif ts of  VTEX securities are considered transactions subject to the restrictions in this Policy.  

In addition, if  in the course of  working for the Company you learn of  Insider Information about a company with which 

VTEX does business, including a customer or supplier of  the Company, you may not trade in that company’s securities 

until the information becomes public or is no longer material. 

Under this Policy, VTEX cannot make exceptions even for transactions that may seem necessary or  

justif iable for personal reasons (such as the need to raise money for an emergency expenditure), or small transactions. 

Insider trading is transaction-specif ic, and the securities laws do not recognize any mitigating circumstances; in any 

event, the mere appearance of  an improper transaction may harm VTEX’s reputation as a company that adheres to the 

highest standards of  conduct. 

3.1 Responding to Outside Inquiries for Information 

VTEX employees may not answer inquiries of  stock analysts concerning VTEX securities or provide general market or 

industry observations to stock analysts or researchers. Material non-public information about VTEX or its business 

partners is the property of  VTEX, and unauthorized disclosure or use of  that information is prohibited. In the event you 

receive an inquiry f rom someone outside of  the Company, such as a stock analyst, you should refer the inquiry to 

VTEX’s Investor Relations Department. The Company  has as policy avoiding the selective disclosure of  material,  

nonpublic information. 

3.2 Transactions by Family Members and Others 

As a VTEX employee, director, of f icer, associate or consultant of  VTEX or its subsidiaries, this policy applies to you. 

The same restrictions that apply to you apply to your family members who reside with you, anyone else who lives in 

your household, and any family members who do not live in your household but whose transactions in VTEX securities 

are directed by you or are subject to your inf luence or control (such as parents or children who consult with you before 

they trade in VTEX securities). You are responsible for making sure that any transaction in securities covered by this 

policy by any of  these people complies with this policy.  



 

 

 

3.3 Transactions by Entities You Influence or Control  

This Policy applies to any entities that you inf luence or control, including but not limited to any corporations, partnership s, 

limited liability companies or trusts (collectively referred to as “Controlled Entities”), and transactions by these Controll ed 

Entities should be treated for the purposes of  this Policy and applicable securities laws as if  they were for your own 

account. 

3.4 Insider Information – Other Companies 

You may not trade in the securities of  any other company while aware of  material, nonpublic information concerning  

that company if  you acquired that information in the course of  your VTEX duties, as the authorities view that as 

“misappropriating” the material, nonpublic information and therefore may hold you liable for insider trading based on 

that action. 

You may have access to material, non-public information about companies with which VTEX does business. (e.g., 

product enhancements, strategic alliances, etc.) This type of  information would make you an “insider” of  that other 

company and you must therefore follow the trading restrictions for that other company (which may dif fer f rom VTEX’s 

restrictions). Note that information that is not material to VTEX may be material to another corporation, such as a supplier 

or partner of  VTEX. VTEX’s Anti Corruption Po licy also includes Conf lict of  Interest dispositions that contain certain 

prohibitions and restrictions on investments in VTEX’s business partners. When in doubt, contact the VTEX’s 

Compliance Team. 

3.5 Prohibited Transactions 

Because there is a heightened legal risk, the appearance of  improper or inappropriate conduct, or both, in any of  the 

following transactions, you may not engage in any of  these actions:  

1. Short Sales 

You may not engage in short sales of  VTEX securities (sales of  securities that are not then owned), as they 

may evidence an expectation on the part of  the seller that the securities will decline in value, and therefore have 

the potential to signal to the market that the seller lacks conf idence in the Company’s prospects. Short sales 

may reduce a seller’s incentive to seek to improve the Company’s performance, and VTEX believes it is 

inappropriate for associates to engage in these transactions with respect to VTEX securities. 

2. Publicly Traded Options 

You may not engage in transactions in put options, call options or other VTEX derivative securities, on an 

exchange or in any other organized market. Given the relatively short term of  publicly traded options, 

transactions in options may create the appearance that you are trading based on Insider Information and may 

also focus your attention on short-term performance at the expense of  the Company’s long -term objectives. 

3. Hedging Transactions 

You may not engage in hedging transactions of  any type involving VTEX securities. Hedging or monetization 

transactions can be accomplished through a number of  possible mechanisms, including through the use of  

f inancial instruments such as prepaid variable forwards, equity swaps, exchange funds, and collars. Such 

hedging transactions may permit you to continue to own VTEX securities obtained through employee benef it 

plans or otherwise, but without the full risks and rewards of  ownership. When that occurs, yo u may no longer 

have the same objectives as the Company’s other shareholders.  



 

 

4. Frequent Trading Strongly Discouraged 

Frequent trading of  VTEX securities can create an appearance of  wrongdoing even if  the decision to trade was 

based solely on public information such as stock price ranges and other market events. You are strongly 

discouraged f rom trading in VTEX securities for short-term trading prof its. Daily or f requent trading, which can 

be time-consuming and distracting, is strongly discouraged. VTEX reserves the right to request brokerage 

account statements f rom associates to assure compliance with this and other provisions of  the policy. 

5. Event-Specific Blackout Periods 

Although you are always responsible for monitoring for yourself  whether you possess material non-public 

information, f rom time-to-time VTEX may decide to impose a special trading blackout on those who are aware 

of  particular information that VTEX determines may be considered material non-public information. This kind of  

trading blackout may be imposed in connection with the Company’s IPO, any potential acquisition, a f inancial 

analyst conference, an anticipated positive or negative earnings surprise or other material development. If  you 

are subject to the blackout, you may not trade in any VTEX securities, until notif ied that the blackout has ended. 

3.6 Placing Open Orders with Brokers 

When placing an open order with a broker you should inform the broker that you are subject to this Policy and its Trading  

Window procedures (and Pre-Clearance Procedures, if  applicable) to assure that all open orders are cancelled prior to 

the closure of  any Trading Window. Exercise caution when placing open orders, such as limit orders or particularly  

where the order is likely to remain outstanding for na extended period of  time, except in accordance with an approved 

10b5-1 Plan (as discussed below). Open orders may result in the execution of  a trade at a time when you are aware of  

Insider Information or otherwise are not permitted to trade in VTEX securities, which may result in inadvertent insider 

trading violations, Section 16 violations (for officers and directors), violations of this Policy, and unfavorable publicity for 

you and the Company. 

3.7 Post Termination Transactions 

This Policy continues to apply to transactions in VTEX securities even af ter termination of  your service (whether as an 

employee, consultant or other service provider) to the Company. If  you are in possession of  Insider Information when 

your service terminates, you may not trade in VTEX securities until that information has become public or is no longer 

material. In addition, if  the Trading Window is closed or you are subject to a special trading restriction under this Policy 

at the time you cease to be af f iliated with the Company are expected to abide by the applicable trading restrictions until 

at least the end of  the applicable trading restriction.  

3.8 Pledged Securities 

You may pledge VTEX securities as collateral for a bona f ide loan arrangement, including margin debt, if  you clearly 

demonstrate to the Approving Person (as def ined below) your f inancial capacity to repay the loan without resort to the 

pledged securities and may only engage in such a transaction with the prior approval of  the Approving Person. If  you 

wish to pledge VTEX securities as collateral for a loan you must submit a request for approval to the Approving Person 

at least two weeks prior to the proposed execution of  documents evidencing the proposed pledge.  



 

 

4. Procedures 

VTEX has established procedures in order to assist in the administration of  this Policy, to facilitate compliance with the 

laws prohibiting insider trading, and to avoid the appearance of  any impropriety:  

1. Company Assistance 

If  you have any concerns about whether you are in possession of  Insider Information or if  you are in a sensitive 

position within VTEX, you should contact the VTEX Compliance Team (ethics@vtex.com.br) before you buy or 

sell VTEX securities. This will help ensure that even employees and consultants unaware of  a particular piece 

of  information do not give the appearance of  improperly trading VTEX stock. Any person who has a question 

about this Policy or its application to any proposed transaction may obtain ad ditional guidance f rom the 

Compliance Team. 

2. Pre-Clearance Procedures: 

In certain circumstances, you must obtain pre-clearance by the Head of  Investor’s Relations, in his or her 

absence, VTEX’s Chief  Financial Of f icer (each an “Approving Person”) before engaging in any transaction 

involving VTEX securities, including, but not limited to, purchases, sales, and gif ts. See 3.8. above and 4.1. 

below for a description of  certain transactions with VTEX securities that will prompt the need for you to follow 

pre-clearance procedures. 

4.1 Trading Window 

You may only conduct transactions involving VTEX securities (other than as specif ied in section 5) when the Company 

trading window is open. Whether or not the trading window is open, you are always subject to the prohibitions on trading 

on the basis of  Insider Information and any other applicable restrictions in this Policy.  

1. Company-Wide Trading Window 

All employees, executive of ficers, directors, and other employees of  VTEX, as well as their Family Members 

and Controlled Entities, directly or indirectly are prohibited f rom engaging in transactions involving VTEX 

securities when the Company-wide trading window (the “Trading Window”) is closed each quarter. The Trading  

Window opens each quarter at the start of  the second trading date af ter the day of  public disclosure of  the 

f inancial results for the previous f iscal quarter. The Trading Window closes two weeks prior to each quarter end. 

The period following the closure of  the Trading Window is a particularly sensitive time for transactions involving 

VTEX due to the fact that, during this period, individuals may of ten possess or have access to Insider Inform ation 

relevant to the expected f inancial results for the quarter.  

2. Special Trading Restrictions 

From time to time, an event may occur that is material to VTEX and is known by only a few directors, of f icers, 

or employees. So long as the event remains material and non-public, the persons designated by the Head of  

Investor’s Relationsmay not trade VTEX securities. The existence of  an event-specif ic trading restriction will not 

be announced to the Company as a whole and should not be communicated to any other individuals. Even if  

the Head of  Investor’s Relations has not explicitly designated you as a pers on who is prohibited f rom trading 

due to an event-specif ic restriction, you may not trade while aware of  Insider Information.  

You are required to notify and seek approval f rom the Approving Person before engaging in any transaction (even if  

involving de minimis amounts) involving VTEX securities, including, but not limited to, purchases, sales, and gif ts, af ter 

you ef fected transactions with VTEX securities involving more than US$500,000 in aggregate in any given quarter. 



 

 

Requests for approval may only be submitted, and approval will generally be granted only during a trading window, and 

an approved transaction may only be performed within two (2) business days of  any such grant or approval during the 

trading window period in which the approval was granted. 

4.2 10b5-1 Plans 

SEC Rule 10b5-1(c) of  the Securities Exchange Act of  1934 permits corporate insiders to establish written trading plans 

(commonly referred to as “10b5-1 plans”) that can be useful in enabling insiders to plan ahead without fear that they 

might become exposed to material non-public information that will prevent them from trading. Where a valid 10b5-1 plan 

has been established at a time when the insider was not in possession of material nonpublic information, trades executed 

as specif ied by the plan do not violate the securities laws or this policy even if  the insider is in possession of  material 

non-public information at the time the trade is executed. Trades executed as specif ied by the plan are not subject to the 

preclearance requirement. 

To qualify as a 10b5-1 plan for purposes of  this policy, the plan must be approved in advance by the Board Committee, 

and you should allow at least f ive business days for that approval. These pre-planned trading programs are available 

only to of f icers and such other VTEX associates as may be designated f rom time to time by the CEO, the CFO and the 

Board. For more information about how to establish a 10b5-1 plan, please contact the Board. VTEX reserves the right 

to disapprove any submitted plan, and to suspend or instruct you to terminate any plan that it has previously approved. 



 

 

5. Exceptions 

The quarterly Trading Window closures and event-driven trading restrictions do not apply to those transactions 

described below. Further, the requirement for pre-clearance, the quarterly Trading Window closures and event-driven 

trading restrictions do not apply to transactions conducted pursuant to na approved Rule 10b5-1 Plan (although such 

requirements are applicable to the establishment of  the plan itself ).  

5.1 Transactions under Company Plans 

The prohibitions described in this Policy do not apply in the case of  the following transactions, except as specifically 

noted: 

1. Stock Option Exercises for Cash 

This Policy does not restrict the exercise for cash of  an employee stock option acquired pursuant to VTEX’s 

plans (including assumed plans of  companies acquired by VTEX). It does, however, restrict any sale of  stock 

as part of  a broker-assisted cashless exercise of  an option, any other market sale for the purpose of  generating 

the cash needed to pay the exercise price of  an option, or any sale of  shares acquired upon the exercise of  an 

option. 

2. Restricted Stock Units and Performance Shares 

This Policy does not restrict the vesting of  restricted stock units (“RSUs”), performance shares, or other similar 

equity instruments, or the related forfeiture of  shares of  stock to satisfy tax withholding or other regulatory 

requirements upon the vesting of  any such equity instruments. The Policy does, however, restrict any market 

sale of  the shares of  VTEX common stock that are issued upon the vesting of  such RSUs, performance shares, 

or other similar equity instruments. 

3. Employee Stock Purchase Plan 

This Policy does not restrict purchases of  stock under VTEX’s Employee Stock Purchase Plan, as amended 

(the “ESPP”), resulting f rom contributions of  money to the ESPP pursuant to the election you make at the time 

of  any enrollment in the plan. It does, however, apply to your sales of  VTEX securities purchased pursuant to 

the ESPP. Additionally, you should not base your decision to participate in the ESPP, or your decision to change 

your election under the ESPP, on Insider Information. 

4. Sell to Cover (Tax Obligations) 

Upon vesting of  the RSUs and Stock Option and release of  the resulting shares of  VTEX common stock, certain 

Insiders may be allowed to sell a number of  such common stock to satisfy tax obligations, subject to the previous 

approval f rom the Approving Person of  the Company. The request for this transaction must be made within at 

least 10 business days in advance before the sale.  

5.2 Transactions Not Involving a Purchase or Sale 

Transactions that involve merely a change in the form in which you own securities are permitted during a period when 

you are aware of  Insider Information or during a company-enforced Trading Window closure. For example, you may 

transfer shares to an inter vivos trust of  which you are the sole benef iciary during your lifetime.  

The trading restrictions under this Policy also do not apply to a change in the number of  securities held as a result of  a 

stock split or stock dividend applying equally to all securities of  a class, or similar transactions.  



 

 

6. Violations 

Employees who violate this Policy shall also be subject to disciplinary action by the Company, which may include 

ineligibility for future participation in the Company’s equity stock option and other incentive plans or termination of  

employment. 

Pursuant to U.S. federal and state securities laws, Insiders may be subject to criminal and civil f ines and penalties as 

well as imprisonment for engaging in transactions in the Company’s securities at a time when they have knowledge of  

material nonpublic information regarding the Company or its subsidiaries. In addition, Insiders may be liable for improper 

transactions by any person (commonly referred to as a “tippee”) to whom they have disclosed material nonpublic 

information regarding the Company or its subsidiaries or to whom they have made recommendations or expressed 

opinions on the basis of  such information as to trading in the Company’s securities.  

7. Annual Certifications 

You must certify on the form attached hereto as Exhibit A initially and annually thereaf ter that they have read and 

understand this Policy and that you recognize that you are subject to the provisions of  this Policy.  



 

 

CERTIFICATION OF COMPLIANCE 

I have received, reviewed and understood the above-referenced Insider Trading Policy and undertake, 

as a condition to my present and continued employment (or, if I am not an employee, affiliation with) 

VTEX, to comply fully with the policies and procedures contained therein. I hereby certify, to the best 

of my knowledge, that I will fully comply with all policies and procedures set forth in the above 

referenced Insider Trading Policy. 

SIGNATURE 

DATE 



 

 

Exhibit 12.1 

CERTIFICATION  

PURSUANT TO RULES 13a-14(a) AND 15d-14(a)  

AS ADOPTED UNDER SECTION 302 OF THE SARBANES-OXLEY ACT  

We, Geraldo do Carmo Thomaz Júnior and Mariano Gomide de Faria, certify that:  

1. We have reviewed this annual report on Form 20-F for the year ended December 31, 2025 of VTEX (the “Company”);  

2. Based on our 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 our 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 Company as of, and for, the 

periods presented in this report;  

4. The Company’s other certifying officer and us 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 Company 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 Company, 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 Company’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 Company’s internal control over financial reporting that occurred during 

the period covered by the annual report that has materially affected, or is reasonably likely to materially affect, the 

Company’s internal control over financial reporting; and  

5. The Company’s other certifying officer and us have disclosed, based on our most recent evaluation of internal control 

over financial reporting, to the Company’s auditors and the audit committee of the Company’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 Company’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 Company’s internal control over financial reporting.  

 
By: /s/ Geraldo do Carmo Thomaz Júnior 

 Name: Geraldo do Carmo Thomaz Júnior 

 Title: Co-Chief Executive Officer 

Date: February 26, 2026 

 
By: /s/ Mariano Gomide de Faria  

  Name: Mariano Gomide de Faria  

  Title: Co-Chief Executive Officer 



 

 

Exhibit 12.2  

CERTIFICATION PURSUANT TO RULES 13a-14(a) AND 15d-14(a)  

AS ADOPTED UNDER SECTION 302 OF THE SARBANES-OXLEY ACT  

I, Ricardo Camatta Sodré, certify that:  

1. I have reviewed this annual report on Form 20-F for the year ended December 31, 2025 of VTEX (the “Company”);  

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 Company as of, and for, the 

periods presented in this report;  

4. The Company’s other certifying officers 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 Company 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 Company, 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 Company’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 Company’s internal control over financial reporting that occurred during 

the period covered by the annual report that has materially affected, or is reasonably likely to materially affect, the 

Company’s internal control over financial reporting; and  

5. The Company’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control 

over financial reporting, to the Company’s auditors and the audit committee of the Company’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 Company’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 Company’s internal control over financial reporting.  

 
Date: February 26, 2026  By: /s/ Ricardo Camatta Sodré 

   Name: Ricardo Camatta Sodré 

   Title: Chief Financial Officer 



 

 

Exhibit 13.1 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350  

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT  

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, 

United States Code), the undersigned officers of VTEX (the “Company”), do hereby certify, to such officers’ knowledge, that:  

(i) the Annual Report on Form 20-F for the year ended December 31, 2025 of the Company (the “Report”), as filed with the 

U.S. Securities and Exchange Commission on the date hereof, fully complies with the requirements of Section 13(a) or 15(d) of  the 

Securities Exchange Act of 1934; and  

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results o f 

operations of the Company.  

 
Date: February 26, 2026 

  By: /s/ Geraldo do Carmo Thomaz Júnior  

    Name: Geraldo do Carmo Thomaz Júnior 

    Title: Co-Chief Executive Officer 

 
 
 By: /s/ Mariano Gomide de Faria  

   Name: Mariano Gomide de Faria  

   Title: Co-Chief Executive Officer 

 



 

 

Exhibit 13.2  

CERTIFICATION  

PURSUANT TO 18 U.S.C. SECTION 1350  

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT  

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, 

United States Code), the undersigned officer of VTEX (the “Company”), does hereby certify, to such officer’s knowledge, that:   

(i) the Annual Report on Form 20-F for the year ended December 31, 2025 of the Company (the “Report”), as filed with the 

U.S. Securities and Exchange Commission on the date hereof, fully complies with the requirements of Section 13(a) or 15(d) of  the 

Securities Exchange Act of 1934; and  

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results o f 

operations of the Company.  

 
 By: /s/ Ricardo Camatta Sodré 

Date: February 26, 2026  Name: Ricardo Camatta Sodré 

  Title: Chief Financial Officer 



 

 

Exhibit 23.1  

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

 

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-287166, 333-279183, 333-

271352, 333-268249, 333-261177 and 333-259088) of VTEX of our report dated February 26, 2026 relating to the financial 

statements and the effectiveness of internal control over financial reporting, which appears in this Form 20 -F.  

 

/s/PricewaterhouseCoopers Auditores Independentes Ltda.  

 

Rio de Janeiro, Brazil  

 

February 26, 2026 

 



Thank you!
Contact

Julia Vater Fernández
VP of Investor Relations

investors@vtex.com
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