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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forward-looking statements within the meaning of the federal securities laws, which statements involve substantial risks and uncertainties. Forward-looking statements generally relate to future events or our future financial or operating performance. You can identify forward-looking statements because they contain words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would,” the negative of such terms, and other similar expressions are intended to identify forward-looking statements. These forward-looking statements are based on management’s current expectations, assumptions, hopes, beliefs, intentions and strategies regarding future events and are based on currently available information as to the outcome and timing of future events. We caution you that these forward-looking statements are subject to all of the risks and uncertainties, most of which are difficult to predict and many of which are beyond our control, incident to our business. Forward-looking statements in this Annual Report on Form 10-K may include, for example, statements about:

· our future financial performance;

· changes in the market for our products and services; and

· expansion plans and opportunities.

These forward-looking statements are based on information available as of the date of this Annual Report on Form 10-K and management’s current expectations, forecasts and assumptions, and involve a number of judgments, known and/or unknown risks and uncertainties. Accordingly, forward-looking statements should not be relied upon as representing our views as of any subsequent date. We do not undertake any obligation to update any forward-looking statement to reflect events or circumstances after the date they were made, whether as a result of new information, future events or otherwise, except as may be required under applicable law.

You should not place undue reliance on these forward-looking statements. Should one or more of a number of known and unknown risks and uncertainties materialize, or should any of our assumptions prove incorrect, our actual results or performance may be materially different from those expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ include, but are not limited to:

· our ability to grow and manage growth profitably;

· changes in the market in which we compete, including with respect to our competitive landscape, technology evolution or changes in applicable laws or regulations;

· changes in the digital asset markets that we target;

· changes to our relationships within the payment ecosystem;

· the inability to launch new services and products or to profitably expand into new markets and services;

· the inability to execute our growth strategies, including identifying and executing acquisitions and our initiatives to add new partners and customers;

· the inability to develop and maintain effective internal controls and procedures;

· the exposure to any liability, protracted and costly litigation or reputational damage relating to our data security;

· the possibility that we may be adversely affected by other economic, business, and/or competitive factors;

· the impact of the novel coronavirus pandemic;

· our inability to maintain the listing of our securities on the NYSE; and

· other risks and uncertainties indicated in this Annual Report on Form 10-K, including those set forth under “Risk Factors.”
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PART I

ITEM 1.	BUSINESS

Overview

Bakkt was formed in 2018. Our vision is to connect the digital economy. Our platform, which operates at the intersection of cryptoassets (“crypto”), loyalty and rewards, and payments – and, in the future, other types of digital assets – is uniquely positioned to enable consumers, brands, and financial institutions to better manage, transact with and monetize those assets in exciting new ways.

The global market for digital assets, while nascent, is rapidly evolving and expanding. We believe we are well-positioned to provide innovative, multi-faceted product solutions and grow with this evolving market. Unless otherwise expressly stated or the context otherwise requires, references to “we,” “our,” “us,” “the Company,” or “Bakkt” refer (i) prior to the closing of our recent business combination (the “Closing”), to Bakkt Opco Holdings, LLC (f/k/a Bakkt Holdings LLC, “Opco”) and its subsidiaries and (ii) after the Closing, to Bakkt Holdings, Inc. and its subsidiaries, including Opco.

Our platform consists of three complementary aspects: a digital asset marketplace, loyalty redemption services and an alternative payment method. Our institutional grade technology platform is at the core of everything we do. It is secure and regulated, born out of our heritage with our former parent company, Intercontinental Exchange, Inc. (“ICE”) (NYSE: ICE). Through these elements, we provide, or are working to provide, products and services in four key areas:

· Enabling Crypto Services. Our platform provides consumers, businesses and institutions easy access to crypto buy and sell capabilities. We enable businesses - particularly those not native to the crypto space, such as platform partners, financial institutions and wallet providers - to provide their customers with the ability to transact in crypto directly in their trusted environments. Our platform provides secure, regulated and institutional-grade infrastructure in a simple, intuitive digital experience.

· Fueling Crypto Rewards. We are in the process of enabling merchants of all sizes to offer loyalty and rewards to their customers in the form of crypto – either by earning crypto rewards, or by redeeming existing reward currencies, such as points or miles, into crypto. We believe this capability will enhance merchants’ existing loyalty programs and enable merchants to attract younger, affluent, digital-native audiences and to increase loyalty with existing customers by offering the potential to increase the long-term value of their rewards.

· Paying with Digital Assets. We enable consumers to make everyday purchases using their existing rewards points or new assets like crypto. Our solution enables assets to be easily converted at checkout, making merchant integrations simple, fast, and flexible and facilitating settlement in fiat currency. Our payment capabilities also extend to enable companies to disburse payments in crypto (for instance, to gig economy or marketplace participants such as freelancers, content providers, and delivery workers).

· Powering Loyalty. We offer a full spectrum of content that retailers and financial institutions can make available to their customers when redeeming loyalty currencies, driving consumer loyalty and engagement. Our redemption solutions span a variety of rewards categories including merchandise (such as Apple products and services), gift cards, digital experiences and charitable giving. Our travel solution offers a retail e-commerce booking platform with a powerful search capability, as well as live-agent booking and servicing. Our platform provides a unified shopping experience that is configurable for companies and their programs. Capabilities include a mobile-first user experience, a multi-tier construct to accommodate loyalty tiers, comprehensive fraud protection capabilities and a split-tender payments platform to accept both points and credit cards as a form of payment. We recognize that businesses want to offer consumers choice, innovation and a frictionless experience, and our platform was constructed with this in mind.

As Bakkt’s business model evolved, starting first from a crypto futures and custody heritage, we saw the opportunity to expand our offerings into numerous classes of digital assets. Our acquisition of Bridge2 Solutions LLC and its affiliated companies (collectively, “Bridge2 Solutions”), including their then-parent company B2S Holdings, Inc., in February 2020 accelerated our connection to loyalty and rewards asset classes, and the launch of our branded consumer app

-4-
[image: ]

Table of Contents


and a number of key partnerships in 2021 furthered our payments and consumer crypto offerings. We have thoughtfully built a unique and powerful platform, melding together institutional-grade loyalty services to complement our institutional grade crypto capabilities. Our platform capabilities include end-to-end services for our partners, which includes easily digestible technology services, 24/7 customer support and marketing playbooks. The power of these activities on our platform drives our vision – connecting the digital economy – for Bakkt and our partners.

Our Customers

Our customers include consumers, businesses and institutions.

We enable consumers to access and use the digital assets they have earned or accumulated over time, and to acquire new types of digital assets, such as crypto. Our scalable platform creates new opportunities to access crypto, merchant offers, loyalty points and gift card discounts, thereby increasing consumer spending power and powering the digital economy. We are also building out the functionality to offer consumers the ability to earn crypto rewards or redeem rewards for crypto with our platform - unlocking the potential to achieve more value from their rewards and permitting rewards to work harder for customers.

Our business customers include merchants, retailers, and financial institutions. Our crypto-related capabilities facilitate new asset acquisition and reward opportunities for their customers. Our loyalty-related capabilities deepen their relationships with their customers by increasing redemption opportunities as their customers take advantage of these opportunities, it reduces merchants’, retailers’ and financial institutions’ financial liabilities related to unused rewards, and makes their programs more current by adding crypto capabilities.

We also enable institutional trading customers to trade crypto using our bitcoin futures contracts that are traded and cleared on ICE, and to store bitcoin and ether securely in our custody warehouse. Our platform uniquely leverages the technology and infrastructure products of ICE, providing greater regulatory clarity, better price discovery, and more effective risk management for financial institutions.

Our dependence on a limited number of enterprise and/or loyalty partners and financial institutions exposes us disproportionately to the risk of any of those partners choosing to no longer partner with us, to the economic performance of such partners or their respective industries or to any events, circumstances, or risks affecting such partners or their respective industries. For more information, please see “Risk Factors - Related to Our Business, Finances and Operations - If a large percentage of our revenue is concentrated with a small number of enterprise and/or loyalty partners, the loss of any such enterprise or loyalty partner would materially and adversely affect our business, financial condition, results of operations and future prospects.”

Key Performance Indicators

We have previously disclosed two key performance indicators (“KPIs”) that are key to understanding our business performance, as they reflect the different ways we enable partners and customers to engage with our platform.

· Transacting accounts. We define transacting accounts as unique accounts that perform transactions on our platform each month. We use transacting accounts to reflect how users across our platform use the variety of services we offer, such as redeeming loyalty points for travel or merchandise, or buying and selling crypto to facilitate everyday purchases, or converting loyalty points to cash or gift cards. There were 2.6 million unique monthly transacting accounts in 2021, including 867,000 in the fourth quarter of 2021.

· Digital asset conversion volume. This KPI refers to the dollar value of transaction volume across our platform, including loyalty redemption, crypto buy/sell and gift card purchase transactions. Our digital asset conversion volume was $549.7 million in 2021, $222 million of which occurred in the fourth quarter of 2021.

Revenue Model

We receive revenue when consumers use our services to buy, sell, and spend digital assets. We generate revenue across our platform in the following key areas:

· Subscription and service revenue. We receive a recurring subscription revenue stream from partner platform fees as well as service revenue from software development fees and call center support
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· Transaction revenue. We generate transaction revenue though loyalty redemption volumes where we get a take rate on the volume and from crypto buy/sell where we make a spread on both legs of the transaction. Our revenue has seasonality and is typically higher in the fourth quarter, driven by holiday spending and the booking of travel.

Revenue generated from our service offerings in the digital asset marketplace and payments has been immaterial to date. However, we expect that revenues from cryptoasset trades, spending digital assets and other transactions and subscription fees will be significant drivers of our business, and we expect those revenues to increase as we grow our partner base and our users. As a result, over time, we expect loyalty revenue, which has been the source of substantially all of our revenue historically, to decrease as a percentage of overall revenue as the revenue from our other product and service offerings grows.

Growth Strategy

We go to market using a partner-led, or “B2B2C” (business-to-business-to-consumer) strategy. This means that we expect to gain consumer end-users of our platform through relationships with third parties, including, but not limited to, financial institutions (such as Wells Fargo), business and brands (such as Wyndham), platform and technology providers (such as Mastercard, Fiserv and Finastra), and gig economy or marketplace companies (such as BringMeThat). We believe that this strategy will enable us to add transacting accounts and volume more quickly and more efficiently than a direct-to-consumer model, especially as a relatively young company operating in a space like crypto that may be novel to some users.

As part of this approach, we have developed our platform to be flexible and scalable to accommodate how different partners may want to implement our offerings. Depending on each partner’s specific needs and objectives, that partner can choose to add one, some or all of our capabilities, and can also choose the manner in which those capabilities are enabled. Partners can choose to fully or partially embed our capabilities within their digital environment, or they can leverage our capabilities in a “ready-to-go” storefront. For partners desiring a ready-made experience, our capabilities around digital asset purchase, sales, redemption and payment come together in a seamless experience in our consumer app, which enables users to see and transact with their digital assets in one place.

Our growth will come from adding customers and increasing transaction activity. Our growth strategies include the following:

· Adding partners. We are focused on continuing to build strong partner relationships. Acquiring customers through our partners is an efficient and scalable way to grow our business. Our goal is to provide these partners opportunities to leverage our capabilities either through their existing environment or by leveraging our platform.

· Adding customers. We are focused on activating our existing partnerships and will launch joint marketing campaigns with our partners to engage with their customers. Our recently announced partnerships provide us with an addressable market of well over 100 million users, who we will focus on bringing onto our platform.

· Expanding our offering. We aim to increase the breadth and depth of our product offering in order to increase its appeal to partners and consumers. We plan to launch several near-term enhancements to our platform including:

· Payout and disbursement capabilities. Offering gig economy workers and marketplace sellers the option to receive crypto as part of their payouts.

· Open loop crypto wallets. Subject to obtaining regulatory approval, enabling consumers to deposit and withdraw crypto, starting with bitcoin, without conversion to fiat currency.

· Additional cryptos on platform. Subject to obtaining regulatory approval, adding several additional major cryptocurrencies onto our platform, which currently support bitcoin and ether.

· Points and rewards platform innovation. Launching pay with points capabilities, enhancing Apple and merchandise storefronts to allow for more consumer choice and convenience, enhancing travel capabilities with more self-service opportunities.
· Real-time funding. Shortening funding of consumer accounts from days to real-time, both for transactions within the app and for the platform more broadly.
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Over time, we will continue to invest in our business to provide best-in-class products and services. Some of those longer-term planned enhancements include:

· Crypto enhancements. We believe our institutional-grade cryptocurrency custody solution provides an ideal foundation for the expansion of new products and services for retail and institutional investors, for example, crypto lending services and crypto collateralization. By increasing the acceptance of cryptocurrency investing in the institutional space, we believe that these additional products can further interest in cryptocurrency generally among consumers, benefiting our platform.

· Loyalty enhancements. As we add loyalty partners with large active consumer populations to our client portfolio, we can create deeper partnerships across merchants with Bakkt at the center of these loyalty networks. As loyalty programs seek new ways to leverage customer data and behaviors to deliver value, we believe our platform will enable partners to more effectively acquire, re-activate and engage customers.

· Data monetization. Our data is a strategic asset and we plan to deploy personalization capabilities based on this data across our business. Through personalization, we see opportunity to grow our business and improve customer interactions across our platform by creating an individualized set of actions and rewards for each customer based on their behavior. Further, we plan to leverage the data to protect the enterprise and mitigate fraud.

· Market expansion. We expect to expand our platform into new markets. While the exact sequence and identity of additional markets are yet to be determined, we presently anticipate expanding next into Australia, Canada, and the United Kingdom. Ultimately, the decision as to when and where to expand will be driven by client and consumer demand and the regulatory environment in those markets.

We expect to fund continued growth in our business using a portion of the net proceeds from our recent business combination, which closed on October 15, 2021. For more information, please see “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations – Liquidity and Capital Resources.”

How We Are Different

The crypto, loyalty and payments markets in which we operate are highly competitive, rapidly changing and highly innovative. We believe that we are well-positioned given our unique ability to provide all of these capabilities under one platform, combined with our institutional-grade, secure and regulated infrastructure. We believe this provides a competitive differentiation that would be difficult to replicate. Although we do not believe that we have any single direct competitor for the full range of products we provide through our platform, we compete with a wide range of parties, including crypto exchanges, peer-to-peer payment systems, loyalty program redemption solutions, alternative payment methods and app-based platforms for similar services. This market is growing and changing rapidly, so we expect that we will continue to see increased competition with new entrants into the space or existing competitors expanding their product offerings.

We believe that our business model provides us with significant competitive advantages, including:

· Intersection of crypto, loyalty and payments. We operate at the unique intersection of crypto, loyalty and payments. We believe we are the only company to provide consumers, business and institutions with a platform that spans the entire digital asset ecosystem. Because of regulatory positioning and our proprietary technology, we believe that it would be difficult for competitors to replicate our platform’s diverse functionality.

· Breadth of digital assets. Our platform combines traditional digital assets, such as loyalty and reward points, with emerging digital assets like crypto. We believe that this combination offers both businesses and consumers a low barrier to entry to using and holding digital assets for everyday uses. For example, our crypto rewards solution will allow consumers to passively acquire crypto assets through their regular day-to-day spending. For merchants, our crypto-as-a-service product will allow them to offer their customers the ability to buy and sell crypto, as well as use crypto as a form of payment, without having to build the infrastructure in-house.

· Partner-led strategy. We seek to leverage our existing and new partner relationships with leading brands to add consumer users to our platform. By partnering with these brands and their existing customer bases, we
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believe consumers are more likely to embrace the new asset classes offered on our platform. We also believe that, as a relatively new brand, this approach will allow us to scale users and revenue more quickly.

· Institutional-grade platform. Our platform architecture is engineered to natively support digital assets across a wide range of classes, with scalability and strong regulatory and compliance controls. Our platform includes a custody warehouse that we designed and built in partnership with our majority investor, ICE. As the owner and operator of multiple trading and clearing operations across the world, ICE has decades of experience building safe, secure and reliable infrastructure that sophisticated investors and institutions demand. Our platform was designed with the same principles in mind to provide safe, reliable infrastructure for consumers in their everyday use.

· Trusted and scalable capabilities. Our approach, built to scale with technology, privacy, security and compliance at the core, is informed by our team's decades of collective experience. Our platform moves a significant amount of volume across digital asset classes every day, and we handle customer service for many of the largest financial institutions in the country. We believe these pillars, when applied to the rapidly evolving digital asset space, provide confidence to consumers, merchants, institutions and loyalty partners that participate in our ecosystem.

Sales and Marketing

B2B2C Model. Our go-to-market strategy is B2B2C, where we acquire consumers primarily via partner relationships. We believe our focused approach on building scalable partnerships will drive strong growth in end users. We also believe this approach is more efficient and scalable than a direct-to-consumer strategy, and we have seen early evidence that this belief is warranted. Our goal is to provide our partners with opportunities to leverage Bakkt’s capabilities, either through their existing channels or by leveraging our consumer experiences. We expect to grow users by marketing into the customer bases of our partners, and by deepening engagement with our capabilities.

We have focused much of our efforts to build our partner network in four key areas: financial services; travel and entertainment; retail; and payments and platforms. While we have made significant headway building partnerships in these industries, there remain significant untapped growth opportunities in each area. For example, traditional financial institutions are facing increased competition from a broader group of financial technology entrants (“fintechs”). We expect that the pressure on them to provide innovative products and increased competition will continue to grow. Our ability to stand up digital asset capabilities within partner ecosystems makes our platform an attractive solution for such financial institutions seeking an intuitive, tightly-integrated, low risk solution to offer crypto services.

Value of Partnerships. We believe our growing network of partners provides potential for increased scale and substantiates the viability of our business plan. As our partnerships go live, we will deploy marketing resources to drive consumer adoption and usage of our platform. The successful activation and implementation of these partnerships are expected to be a significant driver for our transaction growth and associated revenue, including crypto trading revenue. We believe we will benefit from a positive network effect, where the value of our network will generally increase as we add new partners, businesses, consumers and digital assets to our platform.

For instance, we are seeing continued confirmation of the benefits of a B2B2C partnership network through our collaboration with Choice Hotels, which launched in September 2021, and with Wyndham Rewards, which launched in December 2021. Since our launch with Choice, we have seen higher conversion rates, an approximately 50% lower cost to acquire consumers and a higher return engagement from these customers. Similarly, Wyndham Rewards customers have also had higher conversion rates, lower customer acquisition costs and higher activation rates of the Bakkt card as compared to the general population.

Customer Care

Our customer service channels are at the core of our offerings to partners, providing seamless and easy-to-leverage support for the wide array of digital asset transactions on our platform. We have invested heavily in customer support to provide our partners and their customers with the best possible experience. Leveraging our staff of over 300 customer service representatives, we provide 24x7 support for our consumer app and loyalty redemption customers. Our customer service agents undergo a rigorous training program and are continually monitored and trained as new capabilities are added to the platform. New partners are able to leverage our deep expertise in customer support as they roll out new offerings, like crypto, to their consumer bases.
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Technology

Our platform allows consumers to redeem and convert, spend and pay, send and trade digital assets. This is enabled by our core platforms and infrastructure which provide loyalty integrations, virtual bank/credit cards, travel redemption, buy/sell trading, and digital asset exchange. Additionally, our platform supports "know your customer" ("KYC"), anti-money laundering ("AML"), and other anti-fraud measures to combat financial crime.

Our modern use experience and agile API-enabled platform allows us to partner and easily integrate with companies, including through the following:

· Our loyalty redemption service is provided as software as a service (“SaaS”) and powers rewards redemption for leading loyalty programs. The service is built upon highly scalable proprietary technology and supports integration with dozens of suppliers and millions of items, both through a mobile-first responsive web app or integrated into partners’ apps or sites.

· Our digital asset marketplace is an institutional-grade cryptocurrency custody and trading platform, primarily comprised of our custody platform, the Bakkt Warehouse, and our pricing execution engine. The custody platform is purpose-built to safeguard digital assets, with multi-signature wallet policies, hardware security modules and offline storage of private key material, blockchain surveillance and AML/KYC compliance integrated into the core of the platform. Our pricing execution engine is an automated trading system that facilitates the purchase and sale of cryptocurrencies by consumers, and is built to scale on demand leveraging the cloud.

· Our proprietary payments platform is a two-sided, fully integrated, cloud-based scalable payments platform. It is deployed using managed container services and managed databases in the cloud to scale on demand. Our payment APIs conform to industry standards and are used by merchants to accept our alternative payment method either in-app, in-store or online.

Cybersecurity

Each of our products is architected, deployed, and managed through controls designed to protect our consumers' sensitive personally identifiable information ("PII") or other confidential data we store or manage in line with industry best practices and applicable law. We maintain a comprehensive cyber security program, managed by a dedicated team of security professionals, leveraging multiple layers of defenses to protect consumer data and digital assets, including cryptocurrency that we keep in custody. For example, we operate a combination of administrative, technical, and physical controls. Some of these controls include the use of biometrics, hardware security modules, advanced cryptographic algorithms, 24x7 monitoring, security personnel, separation of duties and other controls to protect and restrict unauthorized movement of crypto assets to and from the custody operations conducted by Bakkt Trust Company LLC (“Bakkt Trust” or, as it is marketed, the “Bakkt Warehouse”). Additionally, we regularly utilize independent and reputable external parties to assess and provide added assurance that our products are appropriately secured and resilient against modern cyber threats. We currently maintain an active AICPA SOC 2 Type 2 certifications for our consumer app as well as our loyalty platform. We are also Payment Card Industry Data Security Standard ("PCI-DSS") compliant for the in-scope systems where cardholder data is stored or processed. We comply with the New York Department of Financial Services ("NYDFS") cybersecurity requirements which impose strict rules related to establish a detailed cybersecurity plan, enact a comprehensive cybersecurity policy, and maintain an ongoing reporting system for cybersecurity events. Finally, we maintain a privacy program designed to meet applicable federal and state privacy laws or regulations. This includes the capability to effectively respond to consumer data subject requests or regulatory requests.

Regulation

Federal and state laws and regulations apply to many key aspects of our business. Any actual or perceived failure to comply with these requirements may result in, among other things, revocation of required licenses or registrations, loss of approved status, regulatory or governmental investigations, administrative enforcement actions, sanctions, civil and criminal liability, private litigation, reputational harm, or constraints on our ability to continue to operate. We operate in a regulatory environment that is evolving rapidly and increasing in scope. As such, it is possible that current or future laws or regulations could be enacted, interpreted or applied in a manner that would prohibit, alter, or impair our existing or planned
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products and services, or that could require costly, time-consuming, or otherwise burdensome compliance measures. Further, additional laws and regulations may apply to our businesses as we expand outside of the United States in the future.

Regulation of Our Payments Business. Bakkt Marketplace, LLC (“Bakkt Marketplace”), our subsidiary, maintains a money transmitter license in each jurisdiction in which we operate that requires such a license for our activities. In all other jurisdictions where Bakkt Marketplace operates, we have established with the applicable licensing body that a money transmitter license is not required at this time. We will comply with new license requirements as they arise. Bakkt Marketplace is also registered as a "Money Services Business" with the U.S. Department of Treasury’s Financial Crimes Enforcement Network (“FinCEN”). These licenses and registrations subject us to, among other things, record-keeping requirements, reporting requirements, bonding requirements, limitations on the investment of customer funds, and examination by state and federal regulatory agencies. These licensing laws also address matters such as change in control, and regulatory approval of controlling shareholders, directors, and senior management of the licensed entity. In connection with our payments business and card product, we are subject to compliance with certain industry rules, including those promulgated by the National Automated Clearing House Association, or NACHA, as well as card network rules and guidelines. Additional new products and services that we offer may impose additional obligations on us to comply with NACHA and card network obligations related to preventing fraud and security breaches.

Regulation of Our Virtual Currency Business. We provide cryptocurrency custody services through Bakkt Trust, a limited purpose trust company that is chartered under the New York Banking Law and subject to the supervision and oversight of the NYDFS. Consequently, we must comply with laws, rules and regulations promulgated pursuant to the New York Banking Law with respect to the cryptocurrency custody services we provide through Bakkt Trust, including those related to capitalization, corporate governance, anti-money laundering, disclosure, reporting and examination, as well as supervisory guidance and requirements. Bakkt Trust is also subject to FinCEN requirements as a financial institution.

We are subject in certain jurisdictions to licensing and regulatory requirements as a result of offering our customers the ability to aggregate, buy, sell, convert, spend and send virtual currency through our platform. Consequently, we must comply with laws, rules and regulations promulgated by federal or state regulators in those jurisdictions in order to provide our services, including requirements related to capitalization, consumer protection, anti-money laundering, disclosure, reporting and examination, as well as supervisory guidance and requirements. Bakkt Marketplace also has a virtual currency license (or “BitLicense”) from the NYDFS, which subjects it to NYDFS's oversight with respect to such business activities conducted in New York State and with New York residents.

The laws and regulations applicable to virtual currency and other digital assets are evolving and subject to interpretation and change. For instance, the Securities and Exchange Commission (the “SEC”) has indicated that it considers certain cryptocurrencies to possibly constitute securities. The SEC has yet to issue any formal regulation on this point, though it has put forth some guidance on overarching frameworks and relevant factors to consider in this analysis. Therefore, our virtual currency and digital asset services offered through our platform or our limited purpose trust company may become subject to regulation by other authorities and/or may subject us to additional requirements.

Privacy and Information Cybersecurity Regulations. Aspects of our operations or business are subject to laws and regulation in the United States and in foreign jurisdictions relating to privacy, data protection and cybersecurity. Accordingly, we publish our privacy policies and terms of service, which describe our practices concerning the use, transmission, and disclosure of information. As our business continues to expand in the United States and potentially beyond, and as laws and regulations continue to be passed and their interpretations continue to evolve in numerous jurisdictions, additional laws and regulations may become relevant to us.

Regulatory authorities around the world are considering numerous legislative and regulatory proposals concerning privacy, data protection and cybersecurity. In addition, the interpretation and application of these laws and regulations in the United States and elsewhere are often uncertain and in a state of flux. As our business continues to develop and expand, we continue to monitor the additional rules and regulations that may become relevant. For additional information regarding these laws and regulations and related risks, please see “Risk Factors – Risks Related to Regulation, Taxation, and Laws – Complying with evolving laws and requirements relating to privacy, data protection, and cybersecurity may be expensive and force us to make changes to our business, and failure to comply with such laws and requirements could result in substantial harm to our business.”

Consumer Protection Regulation. The Consumer Financial Protection Bureau and other federal and state regulatory agencies, including the Federal Trade Commission, broadly regulate financial products, enforce consumer
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protection laws applicable to credit, deposit, prepaid products, and payments, and other similar products. Such agencies have broad consumer protection mandates, and they promulgate, interpret, and enforce laws, rules and regulations, including with respect to unfair, deceptive, and abusive acts and practices ("UDAAP") that may impact or apply to our business.

For example, under federal and state financial privacy laws and regulations, we must provide notice to consumers of our policies on sharing non-public information with third parties, among other requirements. In addition, under the Electronic Fund Transfer Act, we are required to disclose the terms of, and any fees applicable to, our electronic fund transfer services to consumers prior to their use of the service, among other requirements. We are further required to extend error resolution and limited liability protections to customers who use our card product.

Anti-Money Laundering and Counter-Terrorism Regulation. We are subject to AML laws and regulations in the United States, including the Bank Secrecy Act, as amended, and its implemented regulations enforced by FinCEN, as well as laws designed to prevent the use of the financial systems to facilitate terrorist activities. We have implemented a comprehensive AML compliance program designed to prevent our payments network and custody services from being used to facilitate money laundering, terrorist financing, and other illicit activity. Our program is also designed to prevent our network and other services from being used to facilitate business in countries, or with persons or entities, included on designated lists promulgated by OFAC and equivalent authorities in other countries. Our AML compliance program is comprised of policies, procedures, reporting protocols, including reporting requirements for suspicious transactions, and internal controls, including the designation of a compliance officer, training for employees, and a regular independent review of the program. It is further designed to address applicable legal and regulatory requirements and to assist in managing risk associated with money laundering and terrorist financing.

Indirect Regulatory Requirements. We maintain relationships with certain partners, including banks and other financial institutions in the United States, that are regulated by state, local and federal agencies. Because of these relationships, we may be subject to indirect regulation or examination by these institutions' regulators. Knowing these indirect regulatory requirements may exist, we seek to account for them in our commercial agreements.

Escheatment and Unclaimed Property Regulations. There is regulatory uncertainty regarding how states and jurisdictions treat virtual currencies and other crypto assets under unclaimed property laws and regulations. Unclaimed property laws, as may be applicable, require us to report and to remit certain government authorities the property of others held by us that has been unclaimed for a specified period of time. We have policies and procedures designed to help us comply with these laws.

Intellectual Property

The protection of our intellectual property and all corresponding rights throughout the world, including our trademarks, service marks, trade dress, logos, trade names, domain names, goodwill, patents, copyrights, works of authorship (whether or not copyrightable), software and trade secrets, know-how, and proprietary and other confidential information, together with all applications, registrations, renewals, extensions, improvements and counterparts in connection with any of the foregoing, is important to the success of our business. We seek to protect our intellectual property rights by filing applications in various patent, trademark and other government offices, and relying on applicable laws and regulations in the U.S. and internationally, as well as a variety of administrative procedures. We have sought to register our core brands as domain names and as trademarks and service marks in the U.S. and a large number of other jurisdictions. We also have in place an active program to continue to secure, police and enforce trademarks, service marks, trade dress, logos, trade names, and domain names that correspond to our brands in markets of interest. We have filed patent applications in the U.S. and plan to extend them into international jurisdictions covering certain aspects of our proprietary technology and new innovations. We also rely on contractual restrictions to protect our proprietary rights where appropriate when offering or procuring products and services. We have routinely entered into confidentiality and invention disclosure and assignment agreements with our employees and contractors, and non-disclosure agreements with external parties with whom we conduct business to control access to, and use and disclosure of, our proprietary information.

Human Capital

Our employees are essential in propelling our success. We hold our employees to high standards and aim to create a culture of accountability and results. Our performance expectations and attributes empower our company and reflect how we expect to operate, collaborate and make decisions. At Bakkt, we strive to challenge the status quo with new ideas, have
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open and honest communication and appreciate our diversity of thought, take ownership and accountability for delivering valuable results and act with integrity, respect and reliability.

At Bakkt, we understand that our success is built by operating as a unified company – one culture and team across the digital asset landscape, with a focus on growth and innovation. We are committed to diversity throughout our company. We embrace and encourage our employees’ differences, valuing a diverse, inclusive and safe workplace. We aim to promote diversity and inclusion through a number of employee engagement events, internal and external speaker sessions and teaching seminars on relevant and important topics. Our colleagues come from a wide variety of backgrounds to work toward a common vision for the company. We bring our teams together in bi-weekly all hands calls and transparently share steps taken towards our company goals.

It is our policy that employees are treated, and treat each other, with fairness, respect and dignity. Our commitment to our employees is reflected in our ability to attract high-caliber talent, continuously innovate, and provide exceptional service and solutions to our partners and customers.

As of December 28, 2021, we had a total of 765 employees, which included 579 full-time employees, all of whom are located in the United States. We also engage temporary employees and consultants as needed to support our operations. Collectively, approximately 43% of our workforce is dedicated to engineering, design, or product roles. Our core locations are Alpharetta, GA, Scottsdale, AZ, New York City, NY and San Francisco, CA. None of our employees are represented by a labor union or covered by a collective bargaining agreement. We have not experienced any work stoppages, and we consider our relations with our employees to be good. We believe our positive culture strengthens our company and enables our business success.

Legal Proceedings

We are not currently a party to any legal proceedings that would be expected to have a material adverse effect on our business or financial condition. From time to time, we are subject to litigation incidental to our business, as well as other litigation of a non-material nature in the ordinary course of business.

COVID-19 Impacts

In March 2020, the World Health Organization declared the COVID-19 outbreak a global pandemic. The COVID-19 pandemic has adversely affected global economic activity and, in 2020, contributed to significant declines and volatility in financial markets. The COVID-19 pandemic had an impact on our business during the year ended December 31, 2020, primarily in that it (i) decreased revenue from our loyalty and travel businesses, and (ii) impacted our ability to expand our relationships with existing loyalty partners, and to conclude relationships with new loyalty partners, whose businesses similarly have been adversely affected by the pandemic. During the year ended December 31, 2021, our business operations started to recover from the impacts of the pandemic, and revenue from the loyalty and travel business also started to recover.

Available Information

Our investor relations website is https://investors.bakkt.com. We use our investor relations website to post important information for investors, including news releases, analyst presentations, and supplemental financial information, and as a means of disclosing material non-public information and for complying with our disclosure obligations under Regulation FD. Accordingly, investors should monitor our investor relations website, in addition to following press releases, SEC filings and public conference calls and webcasts.

ITEM 1A.	RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks and uncertainties described below, together with all of the other information in this Annual Report on Form 10-K, including the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements and accompanying notes, before making a decision to invest in our securities. Our business, financial condition, results of operations or prospects could also be harmed by risks and uncertainties not currently known to us or that we currently do not believe are material. If any of the risks actually occur, our business, financial condition, results of operations or prospects could be adversely affected. In that event, the trading price of our securities could decline, and you could lose part or all of your investment.
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Risk Factor Summary

Our business is subject to numerous risks and uncertainties that you should consider before investing in our securities. These risks are described more fully below and include, but are not limited to, risks relating to the following:

Risks Related to Our Business, Finances and Operations

· our business model is newly developed and may encounter additional risks and challenges as it grows and changes;

· our platform is still in the early stages of its release and is largely untested;

· our ability to add additional functionalities and digital assets to our platform may adversely affect future growth;

· we have limited operating history and a history of operating losses;

· estimates of market opportunity and forecasts of market growth may be inaccurate;

· we may be unable to attract additional enterprise or loyalty partners and retain and grow our relationships with our existing enterprise or loyalty partners;

· we face increasingly intense competition in our markets;

· we may fail to maintain consistently high levels of user satisfaction and trust;

· we may be unable to successfully transition certain services provided to us by ICE in the past;

· we rely on the availability of third-party services and they may experience disruption or performance or regulatory problems;

· if we experience rapid growth, our operational, administrative and financial resources may be strained and unable to sustain such growth; and

· the COVID-19 pandemic may significantly affect our business and operations.


· we rely on cryptoasset custodial solutions and related technology, which may experience theft, employee or vendor sabotage, security and cybersecurity risks, system failures and other operational issues which could damage our reputation and brand;

· our cryptoasset business’s pricing model and incentive arrangements may create conflicts of interest and affect our revenues;

· there may be a general perception among regulators and others that cryptoassets are used to facilitate illegal activity such as fraud, money laundering, tax evasion and ransomware scams;

· cryptoassets, such as bitcoin, do not have extensive historical precedence and distributed ledger technology continues to rapidly evolve;

· cryptoassets are subject to volatile price fluctuations which can impact our business;

· our financial results and the market price of our securities may be adversely affected if price volatility of cryptoassets causes our internal market maker algorithm to malfunction;

· if the underlying smart contracts for cryptoassets do not operate as expected, they could lose value and our business could be adversely affected; and
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· we may encounter technical issues in connection with the integration of supported cryptoassets and changes and upgrades to their underlying networks, which could adversely affect our business.

Risks Related to Regulation, Taxation and Laws

· we are subject to extensive government regulation, oversight, licensure and appraisals and our failure to comply could materially harm our business;

· the U.S. state and federal regulatory regime governing blockchain technologies and cryptocurrencies is uncertain, and new regulations or policies may alter our business practices with respect to cryptocurrencies;

· digital assets are currently subject to many different, and potentially overlapping, regulatory regimes, and may in the future be subject to different regulatory regimes than those that are currently in effect; and

· complying with evolving privacy and other data related laws and requirements may be expensive and force us to make changes to our business.

Risks Related to Information Technology and Data

· actual or perceived cyberattacks, security incidents, or breaches could result in serious harm to our reputation, business and financial condition.

Risks Related to Risk Management and Financial Reporting

· if we are unable to maintain effective internal controls over financial reporting, we may be unable to produce timely and accurate financial statements, which could have a material effect on our business.

Risks Related to Our Securities

· a significant portion of our total outstanding securities are restricted from immediate resale but may be sold into the market in the near future, which could cause the market price of our securities to drop significantly, even if our business is doing well.

Risks Related to Our Business, Finances and Operations

Our business model is newly developed, untested and continually evolving and may encounter additional risks and challenges as it grows and changes.

Our vision is that our users, which include consumers, enterprises and financial institutions, will utilize our platform as the go-to solution for buying, selling, converting, spending, redeeming and sending multiple types of digital assets. Most of the digital assets that we have incorporated and intend to incorporate into our platform in the future are already being handled by incumbent providers, as well as other competitors who have established payment programs. Our business model also assumes that there will be multiple synergies and benefits for users arising out of a single platform to buy, sell, convert, spend, redeem and send digital assets that have traditionally been usable only via individual solutions. To be successful, we must attract users to our platform and away from these existing solutions and platforms; and failure to achieve acceptance would impede our ability to develop and sustain a commercial business. There can be no assurance that our platform will gain the acceptance of users, consumers or other market participants, or generate the anticipated synergies. Because some of the digital assets that are anticipated to be available on our platform have not previously been available for these types of usage, it is difficult to predict the preferences and requirements of users, consumers or other market participants, and our platform, design and technology may not appeal to such users or other market participants, or be incompatible with new or emerging forms of digital assets or related technologies. Failure to achieve acceptance would impede our ability to develop and sustain a commercial business.

We primarily generate revenue when users, largely acquired through our partners, buy, sell, convert, spend, redeem and send digital assets through our platform. Our success depends on both bringing on these partners and in the transaction volume from end users of our services. If we are not able to bring new partners onto the platform, many of whom will pay us subscription fees for our platform services, our revenue and business concern could be negatively impacted. Additionally, much of our future revenue depends on transaction fees earned from users buying, selling,

-14-
[image: ]

Table of Contents


converting, redeeming and spending digital assets and the margin we charge in connection with consumer purchase and sale of cryptoassets. If we are not able to continue to grow our base of active users, we will not be able to continue to grow our revenues or our business, which could negatively impact our business, financial condition and results of operations and may cause us to be unable to continue as a going concern.

The attractiveness of our platform to users depends upon, among other things:

· the number and variety of digital assets that users may buy, sell, convert, spend, redeem and send through our platform;

· our brand and reputation, as well as users’ experience and satisfaction with, and trust and perception of, our solutions;

· technological innovation;

· regulatory compliance and data security; and

· services and products offered by competitors.

Moreover, loyalty partners may choose to modify their rewards programs in a way that makes them less appealing to consumers or terminate their programs entirely, either of which could make our platform less attractive to consumers. If we fail to retain existing relationships with, or attract new, loyalty partners, enterprises and financial institutions, attract new consumers to our platform, or continually expand usage and transaction volume on our platform, our business, financial condition, results of operations and prospects will be materially and adversely affected.

We will have both increased financial and reputational risks if there is a failure to launch one or more features, or if the launch of a new feature is unsuccessful. Also, there can be no assurance that we will receive support partners to launch features as planned or that we will operate as anticipated. We may also require regulatory approvals, including, for our example, adding crypto rewards and open loop crypto wallet functionality to our platform, and may require additional licenses and/or consultation with regulators to add, modify or discontinue certain aspects of our business model, which could lead to delays or other complexities in effectuating such changes and have a materially adverse effect on our business and plan of operations. Furthermore, our business model entails numerous risks, including risks relating to our ability to:

· manage the complexity of our business model to stay current with the industry and new technologies;

· successfully enter new categories, markets and jurisdictions in which we may have limited or no prior experience;

· integrate into multiple distributed ledger technologies as they currently exist and as they evolve;

· successfully develop and integrate products, systems and personnel into our business operations; and

· obtain and maintain required licenses and regulatory approvals for our business.

Our platform is in its early stages of release, will be further developed, and is largely untested. Any failure by us to successfully execute on the development of our platform would have an adverse effect on our business, results of operations and financial condition.

Our integrated platform is in the early stages of release and will be further refined and developed, and certain areas of our platform are still under development and largely untested on a commercial scale. We are continually working to expand our service offerings, including, for example offering crypto rewards. Any failure by us to execute on the development of our platform may have a material adverse effect on our business, financial condition and results of operations. There can be no assurance that our platform, and its planned functionality, will be successfully developed. Our platform will require significant additional development in order to add all of the additional functionality and features planned by our management and discussed in this Annual Report on Form 10-K. There can be no assurance that the additional functionality and features currently planned for our platform will be successfully developed, including those intended to be included in our consumer app, in a timely fashion or at all. Any problems that we encounter with the
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operation of our platform, including technical, legal and regulatory problems, could have a material adverse effect on our business, financial condition and results of operations.

If we are unable to add additional functionalities and digital assets to our platform, our prospects for future growth may be adversely affected.

Our platform currently reflects a subset of the planned functionalities and digital assets and a limited number of enterprise and loyalty partners and financial institutions. Our ability to attract and retain users to our platform, and therefore increase revenues, depends on our ability to successfully expand our platform’s functionalities and digital assets over time. Accordingly, we intend to add enterprise and additional loyalty partners, financial institutions and digital assets, including additional cryptoassets, in the future, but our management has not yet determined either the order that additional partners and digital assets will be included or the timing of any such additions. Any substantial delay in the inclusion of additional partners and digital assets may have an adverse effect on our business, financial condition and results of operations. We will have both increased financial and reputational risks if there is a failure to launch one or more functionalities, or if the launch of a new functionality or digital asset is unsuccessful. Also, there can be no assurance that we will receive the necessary regulatory approvals or support from partners to launch features as planned or that we will operate as anticipated.

To penetrate new markets and add new functionalities, we will need to develop an understanding of those new markets and the associated business challenges faced by participants in them. Developing this level of understanding may require substantial investments of time and resources, and we may not be successful. In addition to the need for substantial resources, regulation could limit our ability to introduce new platform opportunities. For instance, the equity securities trading and lending industries are highly regulated. Our proposed operations in these fields could take an extended period of time to be approved by regulatory authorities, or may not be approved at all, and, if approved, would require us to devote additional resources to compliance. Further, as digital assets and distributed ledger technologies evolve, we may add, modify or discontinue certain aspects of our business model relating to the product mix and service offerings. Future additions and modifications to our business will increase the complexity of our business and place significant strain on our management, personnel, operations, systems, technical performance, financial resources and internal financial control and reporting functions. We cannot offer any assurance that these or any other additions or modifications will be successful or will not result in harm to our business. If we fail to penetrate new markets successfully, our revenue may grow at a slower rate than we anticipate and our business, financial condition and results of operations could be materially and adversely affected.

We have a limited operating history and a history of operating losses, which make it difficult to forecast our future results of operations. Further, we expect our operating expenses to increase significantly in the foreseeable future, and we may not achieve or sustain profitability to satisfy such increased expenses.

We were founded in 2018 and have experienced net losses in the periods from inception through December 31, 2021. For example, our revenue was $11.5 million, $28.0 million, and $28.5 million in the periods of October 15, 2021 through December 31, 2021 (Successor) and January 1, 2021 through October 14, 2021 (Predecessor), and the year ended December 31, 2020, respectively, and we generated net losses of $153.1 million, $139.2 million, and $79.6 million in the periods of October 15, 2021 through December 31, 2021 (Successor) and January 1, 2021 through October 14, 2021 (Predecessor), and the year ended December 31, 2020, respectively. You should not rely on the revenue growth of any prior quarterly or annual period as an indication of our future performance. As a result of our limited operating history, our ability to accurately forecast our future results of operations is limited and subject to a number of uncertainties, including our ability to plan for and model future growth. Our historical revenue was achieved largely as the result of our white-labeled loyalty redemption product to loyalty partners reflects little revenue from the launch of our broader platform or our initial attempt at attracting consumers directly through the launch of our consumer app, and therefore should not be considered indicative of our future performance.

Because of our limited operating history and the fact that our current and historical revenue was largely not derived from our currently planned business model, our future revenue growth is difficult to predict. Even if we experience strong revenue growth, in future periods our revenue or revenue growth could decline for a number of reasons, including slowing demand for our platform, increased competition, changes to technology, a decrease in the growth of our overall market, or our failure, for any reason, to take advantage of growth opportunities. We have also encountered, and will continue to encounter, risks and uncertainties frequently experienced by growing companies in rapidly changing industries, such as the risks and uncertainties described below. If our assumptions regarding these risks and uncertainties and our future revenue growth are incorrect or change, or if we do not address these risks successfully, our operating and financial results could differ materially from our expectations, and our business could suffer.
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We expect our operating costs and expenses to increase substantially in the foreseeable future. In particular, we intend to continue to invest significant resources to further develop our platform and expand our sales, marketing and professional services teams. We will also incur increased general and administrative expenses associated with our growth, including legal and accounting expenses and costs related to internal systems and operating as a public company. Our efforts to grow our business may be costlier than we expect, or our revenue growth rate may be slower than we expect, and we may not be able to increase our revenue enough to offset the increase in operating expenses resulting from these investments. If we are unable to achieve the revenue growth that we expect from these investments, or achieve profitability, it would have an adverse effect on our business, financial condition and results of operations, and the value of our business and our securities may significantly decrease.

Substantially all of our net revenues each quarter come from transactions that occur during that quarter, which may result in significant fluctuations in our operating results that could adversely affect our business, financial condition, results of operations and cash flows and may not fully reflect the underlying performance of our business.

Our quarterly results, including revenue, expenses, consumer metrics and other key metrics, will be derived from transactions that occur during that quarter. Accordingly, our quarterly results are likely to fluctuate significantly. It is difficult for us to forecast accurately the level or source of our revenues or earnings, and the results for any one quarter are not necessarily an indication of future performance. Our quarterly results are likely to fluctuate due to a variety of factors, some of which are outside of our control. Due to the inherent difficulty in forecasting revenues, it is also difficult to forecast expenses. Quarterly and annual expenses reflected in our financial statements may be significantly different from historical or projected rates. Fluctuations in quarterly results may adversely affect the price of our securities. In addition, many of the factors that affect our quarterly results are difficult for us to predict. If our revenue, expenses, or key metrics in future quarters fall short of the expectations of our investors and financial analysts, the price of our securities could be adversely affected.

Other factors that may cause fluctuations in our quarterly results include:

· our ability to attract and retain new users;

· transaction volume and mix;

· rates of repeat transaction and fluctuations in usage of our platform, including seasonality;

· the amount and timing of our expenses related to acquiring users and the maintenance and expansion of our business, operations and infrastructure;

· changes to our relationships with our enterprise and loyalty partners;

· general economic, industry and market conditions, including the COVID-19 pandemic;

· our emphasis on user experience instead of near-term growth;

· competitive dynamics in the industry in which we operate;

· the amount and timing of stock-based compensation expenses;

· network outages, cyberattacks, or other actual or perceived security incidents or breaches or data privacy violations;

· changes in laws and regulations that impact our business;

· the cost of and potential outcomes of potential claims or litigation; and

· the timing of expenses related to the development or acquisition of technologies or businesses and potential future charges for impairment of goodwill from acquired technologies or businesses.
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Sales efforts to large enterprise and loyalty partners involve risks that may not be present or that are present to a lesser extent with respect to sales to smaller organizations. If we are unable to attract additional enterprise or loyalty partners and retain and grow our relationships with our existing enterprise or loyalty partners, our business, financial condition, results of operations and future prospects would be materially and adversely affected.

For our platform to be successful, we must continue our existing, and successfully develop new, partnerships with large enterprise and loyalty partners, such as airlines, hotel chains, ecosystem providers, financial institutions and other organizations that sponsor loyalty and rewards programs, have first party rights to consumers and/or manage digital assets. Our ability to retain and grow our relationships with our enterprise and loyalty partners depends on the willingness of those partners to establish a commercial relationship with us. Moreover, our growth plan includes significant marketing expense to incentivize large organizations with whom we develop partnerships to market our consumer app and platform to their customers, which we expect would accelerate consumer adoption of our platform and lower our overall consumer acquisition cost. If large enterprise and loyalty partners with whom we develop partnerships fail to market or do not effectively market our platform to their customers, or consumers fail to adopt our platform through these marketing efforts in such numbers as we have projected, we may be required to increase spending on direct to consumer marketing and adoption efforts, our consumer acquisition costs may increase and our business, financial condition and results of operations may be adversely affected.

Sales to large enterprise and loyalty partners involve risks that may not be present or that are present to a lesser extent with sales to smaller organizations, such as longer sales cycles, more complex partner requirements and substantial upfront sales costs. For example, large enterprise and loyalty partners may require considerable time to evaluate and test our platform prior to making a decision, or may request compensation that may decrease our potential margins. Several factors influence the length and variability of our sales cycle, including the need to educate potential partners about the uses and benefits of our platform, the discretionary nature of purchasing and budget cycles, and the competitive nature of evaluation and purchasing approval processes. In order for our sales efforts to large organizations to be successful, we often must be able to engage with senior officers of the organization. As a result, the length of our sales cycle, from identification of the opportunity to deal closure, may vary significantly for each enterprise and loyalty partner, with sales to large enterprises typically taking longer to complete. If we fail to effectively manage the risks associated with sales cycles and sales to large enterprise and loyalty partners, our business, financial condition and results of operations may be adversely affected.

Additionally, certain of our recently announced partnerships have not yet been memorialized in definitive written agreements, or certain terms of the written agreements relating to such partnerships remain subject to further discussion and refinement before they can be implemented. Our ability to realize the intended benefits of these partnerships will depend on our ability to finalize such agreements, and to do so on terms sufficiently favorable to us. While we continue to negotiate partnership terms, we may be unable to agree to terms with such partners on commercially advantageous terms or at all, which may adversely affect our business and prospects.

Moreover, even when we execute an agreement with a large partner, we are still dependent on that partner to deploy our platform. Large partners often delay deployment for a lengthy period of time after executing an agreement. Even when large enterprise and loyalty partners begin their integration into our platform and consumer app, they do so on a limited basis while frequently requiring that we provide implementation services, which may include customization and controls that limit the functionality of our platform, and negotiate pricing discounts, which increases our upfront investment in the sales effort with no guarantee that sales to these partners will justify our upfront investment, which can be substantial. If a large partner delays deployment for lengthy periods of time, our consumer and revenue growth may not achieve expectations and our business, financial condition and results of operations may be adversely affected.

Our agreements with our enterprise and loyalty partners have terms that range from approximately three to five years, and in some cases, our existing partners can generally terminate these agreements without cause upon 30 to 90 days’ prior written notice. The termination of one or more of our agreements with a partner would result in a reduction in a loss of transacting accounts, transaction volume and revenue attributable to users generated from that partner relationship, and our business, financial condition, results of operations and future prospects would be materially and adversely affected.

Large enterprise and loyalty partners, including future prospects we are pursuing, that have been adversely impacted by the ongoing COVID-19 pandemic have slowed all new business integrations, particularly those in the travel and hospitality industries. Their willingness to expend resources to integrate into our platform or support the consumer app has been, and may continue to be, hampered by the uncertainty resulting from the COVID-19 pandemic. Additionally,
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existing enterprise and loyalty partners may seek financial relief from obligations to us, or choose to cancel contracts with us, as a result of the COVID-19 pandemic or otherwise.

We face substantial and increasingly intense competition worldwide in the loyalty, rewards, payment, cryptoasset and investment industries.

The loyalty, rewards, payment, cryptoasset and investment industries are highly competitive, rapidly changing, highly innovative, and increasingly subject to regulatory scrutiny and oversight. Although we do not believe that we have any single direct competitor for the full range of products we will provide through our platform, we compete against a wide range of businesses in the loyalty, rewards, payment and investment industries generally, including those that are larger than us, have greater name recognition, larger pools of deployable capital, longer operating histories, or a dominant or more secure position, or offer other products and services to users that we do not offer, as well as smaller or younger companies that may be more agile in responding quickly to regulatory and technological changes. Many of the areas in which we compete evolve rapidly with changing and disruptive technologies, shifting consumer needs, and frequent introductions of new products and services. Competition also may intensify as businesses enter into business combinations and partnerships, and established companies in other segments expand to become competitive with different aspects of our business.

We compete primarily on the basis of the following:

· ability to attract, retain and engage users on our platform;

· ability to demonstrate to enterprise and loyalty partners that they may achieve incremental sales and attract new customers by using and offering our services to consumers;

· the strength of our integrated solution over other potential coalitions of disparate point solutions;

· consumers’ confidence in the safety, security, privacy and control of their information on our platform;

· ability to develop products and services across multiple commerce channels, including mobile payments, payments at the retail point of sale, cryptoassets and loyalty/rewards points; and

· system reliability, regulatory compliance and data security.

We partner with many businesses and consider the ability to continue establishing these partnerships important to our business. Competition for relationships with these enterprise and loyalty partners is intense and there can be no assurance that we will be able to continue to establish, grow, or maintain these partner relationships.

Some of our current and potential competitors have larger customer bases, broader geographic scope, volume, scale, resources and market share than we do, which may provide them significant competitive advantages. Some competitors may also be subject to less burdensome licensing, anti-money laundering, counter-terrorist financing and other regulatory requirements. They may devote greater resources to the development, promotion and sale of products and services, and offer lower prices or more effectively offer their own innovative programs, products and services.

If we are not able to differentiate our products and services from those of our competitors, drive value for our users, or effectively and efficiently align our resources with our goals and objectives, we may not be able to compete effectively in the market.

If we fail to promote, protect and maintain our brand in a cost-effective manner, we may lose market share and our revenue may decrease.

Our ability to further develop our business depends on our ability to build a strong and trusted brand. We are in the process of building our brand, and once achieved, we believe that developing, protecting and maintaining awareness of our brand in a cost-effective manner is critical to attracting and retaining users to our platform. To the extent our brand exists today, it is largely visible with respect to loyalty providers, financial institutions and institutional investment products and services. Successful promotion of our brand will entail broadening our brand to consumers and will depend largely on the effectiveness of our marketing efforts (including co-marketing efforts with partners) and the experience of users. Our efforts to build our brand have involved significant expense, and we expect to increase our marketing spend in
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the near term. These brand promotion activities may not result in increased revenue and, even if they do, any increases may not offset the expenses incurred. Additionally, the successful protection and maintenance of our brand will depend on our ability to obtain, maintain, protect and enforce trademark and other intellectual property protection for our brand. If we fail to successfully promote, protect and maintain our brand, or if we incur substantial expenses in an unsuccessful attempt to promote, protect and maintain our brand, we may lose our existing users to our competitors or be unable to attract new users. Any such loss of existing users, or inability to attract new users, directly or through our partners, would have an adverse effect on our business, financial condition and results of operations.

If we fail to maintain a consistently high level of user satisfaction and trust in our brand, our business, financial condition, results of operations and future prospects may be materially and adversely affected.

If consumers do not trust our brand or do not have a positive experience, they may not use our platform. If enterprise and loyalty partners and financial institutions do not participate in our platform, our platform cannot attract or retain consumers, and vice versa. As a result, we have invested heavily in both our technology and our support team. If we are unable to maintain a consistently high level of positive user experience, we may lose existing users and consumers. In addition, our ability to attract new users is highly dependent on our reputation and on positive recommendations from our existing users and the partners we serve. Any failure to maintain a consistently high level of service, or a market perception that we do not maintain high-quality service, may adversely affect our reputation and the number of positive referrals that we receive. As a result, our business, financial condition, results of operations and future prospects may be materially and adversely affected.

If we fail to successfully transition certain services provided to us by ICE in the past, our business could be harmed.

We have historically relied on ICE, a significant stockholder, to provide services with respect to certain aspects of our business, including the following:

· market credibility, regulatory and industry expertise and infrastructure support;

· critical infrastructure for custody of our cryptoassets; and

· institutional-grade services to support our custody arrangements, which leverage ICE’s robust platform of security protocols.

Pursuant to a transition services agreement (the “Transition Services Agreement”) we signed with ICE on November 10, 2021, we have agreed to transition certain services, including technology and data center services, away from ICE that have been provided under an intercompany services agreement (“ISA”). There can be no assurance that we will be able to timely, efficiently or economically develop these capacities or provide these services without ICE, or that we will be able to procure alternative services from third parties. We may also be unable to provide the services at the level that they have historically been provided by ICE, or at all.

In the interim, because we rely on ICE to provide support services and to facilitate certain of our business activities, we may face increased operational risk. Over time, we anticipate that ICE may sell down its ownership interest in us, thereby reducing the alignment of interests between us and ICE. With or without this sell down, ICE may be subject to financial, legal, regulatory and labor issues, cyberattacks, security incidents, privacy breaches, service terminations, disruptions or interruptions, or other problems, which may impose additional costs or requirements on us or prevent ICE from providing services to us or our users on our behalf, which could harm our business. In addition, ICE may disagree with our interpretation of contract terms or applicable laws and regulations, fail or refuse to process transactions or provide other services adequately, take actions that degrade the functionality of our services, impose additional costs or requirements on us or our users, or give preferential treatment to competitive services. As a result, we may be subject to business disruptions, losses related to costs to remediate any deficiencies, consumer dissatisfaction, reputational damage, legal or regulatory proceedings, or other adverse consequences, any of which could harm our business.
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We rely on third parties, over which we have no control, in our business, which creates additional risk, including risks related to the failure of third parties to provide various services that are important to our operations or to comply with legal or regulatory requirements.

We have significant vendors that, among other things, provide us with financial, technology and other services to support our platforms and other activities, including, for example, marketing services, fulfillment services, cloud-based computer and data storage and other IT solutions and payment processing.

Because we rely on third parties to provide certain of our services and to facilitate certain of our business activities, we face increased operational risk. These third parties may be subject to financial, legal, regulatory and labor issues, cyberattacks, security incidents, privacy breaches, service terminations, disruptions or interruptions, or other problems, which may impose additional costs or requirements on us or prevent these third parties from providing services to us or our users on our behalf, which could harm our business. Additionally, the Consumer Financial Protection Bureau (“CFPB”) and other regulators have issued guidance stating that institutions under their supervision may be held responsible for the actions of the companies with which they contract. Accordingly, we could be adversely impacted to the extent our vendors fail to comply with the legal requirements applicable to the particular products or services being offered.

In some cases, vendors are the sole source, or one of a limited number of sources, of the services they provide to us. For example, we are solely reliant on our agreement with our cloud computing web services provider for the provision of cloud infrastructure services to support our platform. Most of our vendor agreements are terminable by the vendor on little or no notice, and if our current vendors were to terminate their agreements with us or otherwise stop providing services to us on acceptable terms, we may be unable to procure alternatives from other vendors in a timely and efficient manner and on acceptable terms, or at all. If any vendor fails to provide the services we require, fails to meet contractual requirements (including compliance with applicable laws and regulations), fails to maintain adequate data privacy controls and electronic security systems, or suffers a cyberattack or other security incident or breach, we could be subject to CFPB, Federal Trade Commission and other regulatory enforcement actions, claims from third parties, including our consumers, and suffer economic and reputational harm that could have an adverse effect on our business. Further, we may incur significant costs to resolve any such disruptions in service, which could adversely affect our business.

If our platform does not meet our service level commitments, our current and future revenue and reputation may be negatively impacted.

We typically commit, through service level agreements or otherwise, to maintaining a minimum service levels with respect to our platform’s functionality, availability and response time. If we are unable to meet these commitments, we may be obligated to provide partners and users, including customers of our custody business and customers of ICE Futures U.S., Inc. (“IFUS”) and ICE Clear US, Inc. (“ICUS”) under our digital currency trading, clearing and custody services agreement with IFUS and ICUS (the “Triparty Agreement”), with remedies set forth below. A failure to meet service level commitments for a relatively short duration could cause us to be contractually obligated to issue credits or refunds to a large number of affected partners, institutions and consumers or result in the loss of partners, institutions and consumers. In addition, we cannot predict whether our partners, institutions and consumer participants will accept these credits, refunds, termination or extension rights in lieu of other legal remedies that may be available to them. Our failure to meet our commitments could also result in substantial consumer dissatisfaction or loss. Because of the loss of future revenues through the issuance of credits or the loss of partners, institutions and of consumers or other potential liabilities, our revenue could be significantly impacted if we cannot meet our service level commitments.

In addition, we rely on public cloud providers, such as Microsoft Azure and Google Cloud, and any availability interruption in the public cloud could result in us not meeting our service-level commitments. In some cases, we may not have a contractual right with our public cloud providers that compensates us for any losses due to availability interruptions in the public cloud.

Any of the above circumstances or events may harm our reputation, impair our ability to develop our platform and grow our base of users, subject us to financial penalties and liabilities under our service level agreements and otherwise harm our business, financial condition and results of operations.
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If we cannot keep pace with rapid technological developments to provide new and innovative products and services, the use of our products and services may not develop, and, consequently, our business would suffer.

Rapid, significant and disruptive technological changes impact the industries in which we operate, including developments in payment card tokenization, mobile, social commerce (i.e., ecommerce through social networks), authentication, cryptoassets (including distributed ledger and blockchain technologies), and near-field communication and other proximity payment technology, such as contactless payments. As a result, we expect new services and technologies to continue to emerge and evolve, and we cannot predict the effects of technological changes on our business. In addition to our own initiatives and innovations, we rely in part on third parties for the development of and access to new or evolving technologies. These third parties may restrict or prevent our access to, or utilization of, those technologies, as well as their platforms or products. In addition, we may not be able to accurately predict which technological developments or innovations will become widely adopted and how those technologies may be regulated. We expect that new services and technologies applicable to the industries in which we operate will continue to emerge and may be superior to, or render obsolete, the technologies we currently use in our products and services. Developing and incorporating new technologies into our products and services may require substantial expenditures, take considerable time, and ultimately may not be successful. In addition, our ability to adopt new products and services and to develop new technologies may be inhibited by industry-wide standards, payments networks, changes to laws and regulations, resistance to change from users, third-party intellectual property rights, or other factors. Our success will depend on our ability to develop and incorporate new technologies and adapt to technological changes and evolving industry standards; if we are unable to do so in a timely or cost-effective manner, our business could be harmed.

If a large percentage of our revenue is concentrated with a small number of enterprise and/or loyalty partners, the loss of any such enterprise or loyalty partner would materially and adversely affect our business, financial condition, results of operations and future prospects.

The concentration of a significant portion of our business and transaction volume with a limited number of enterprise and/or loyalty partners and financial institutions exposes us disproportionately to the risk of any of those partners choosing to no longer partner with us, to the economic performance of such partners or their respective industries or to any events, circumstances, or risks affecting such partners or their respective industries. Any such loss could make our platform less appealing to existing and potential users. In addition, because our business model anticipates revenue synergies between our loyalty redemption, alternative payment method and digital asset marketplace aspects, the loss of a significant partner in one aspect would have negative repercussions across the three separate revenue streams. Accordingly, the loss of any significant enterprise or loyalty partner or financial institution relationship could materially and adversely affect our business, results of operations, financial condition and future prospects.

Failure to deal effectively with fraud, fictitious transactions, bad transactions and negative consumer experiences could increase our loss rate and harm our business and could severely diminish user confidence in and use of our platform.

It is expected that our platform will process a significant volume and dollar value of transactions daily. In the event that enterprise or loyalty partners do not fulfill their obligations to consumers on our platform, we may incur substantial losses as a result of claims from consumers. We will seek to recover such losses from the partner, but we may not fully recover them if the partner is unwilling or unable to pay. In addition, in the event of the bankruptcy or other business interruption of a partner that sells goods or services in advance of the date of their delivery or use (e.g., airline, cruise or concert tickets, custom-made goods and subscriptions), we could be liable to consumers who buy such goods or services, through chargebacks. Furthermore, any reserves we generate to offset transaction losses may be insufficient.

We may also incur substantial losses from claims that a consumer did not authorize fraudulent or erroneous transactions. We have taken measures to detect and reduce the risk of fraud on our platform, but these measures require continuous improvement and may not be effective in detecting and preventing fraud, particularly new and continually evolving forms of fraud or in connection with new or expanded product offerings. If these measures do not succeed, our business could be negatively impacted.

Our failure to correctly cause the settlement of transactions running through our platform, or the failure of a third party to correctly follow instructions regarding settlement of such transactions, could harm our business.

As our platform develops, we will be required to settle large amounts of user transactions on behalf of consumers and on behalf of or through enterprise and loyalty partners via their APIs. Our ability to correctly cause transaction
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settlement requires a high level of internal controls and to some degree requires the involvement and technology of our enterprise and loyalty partners. Since our platform is in its development stage, we have neither an established operating history nor proven management experience in developing or maintaining the necessary internal controls. Our success will require significant public confidence in our ability to handle large and growing transaction volumes and the cooperation of our enterprise and loyalty partners. Any failure by us, or by any third party, to maintain the necessary controls or to effect or cause settlement of transactions running through our platform accurately and in compliance with applicable regulatory requirements could result in reputational harm, lead users to discontinue or reduce their use of our platform and result in significant penalties and fines, any of which could materially harm our business.

If we experience rapid growth, it may place significant demands on our operational, administrative and financial resources and it may be difficult to sustain such growth.

We have a relatively limited operating history even at our current scale and our projected growth in future periods following the launch of our consumer app exposes us to increased risks, uncertainties, expenses and difficulties.

If we are unable to appropriately scale our operations to support such growth, our business, results of operations, financial condition and future prospects would be materially and adversely affected.

As a result of our growth, we face significant challenges in:

· increasing the number of consumers on, and the volume of transactions facilitated through, our platform;

· maintaining and developing relationships with existing and new enterprise and loyalty partners and financial institutions;

· securing funding to maintain our operations and future growth;

· maintaining adequate financial, business and risk controls;

· implementing new or updated information and financial risk controls and procedures;

· navigating complex and evolving regulatory and competitive environments;

· attracting, integrating and retaining an appropriate number of qualified employees of an adequate technological skill level;

· particularly in the COVID-19 environment, training, managing and appropriately sizing our workforce and other components of our business on a timely and cost-effective basis;

· expanding within existing markets;

· entering new markets and introducing new solutions;

· continuing to develop, maintain, protect and scale our platform;

· effectively using limited personnel and technology resources; and

· maintaining the security of our platform and the confidentiality of the information, including personally identifiable information, provided and utilized across our platform.

We may not be able to properly manage and scale our expanding operations effectively, and any failure to do so could adversely affect our ability to generate revenue and control our expenses, and would materially and adversely affect our business, financial condition, results of operations and future prospects.
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Acquisitions, strategic investments, partnerships, or alliances could be difficult to identify, pose integration challenges, divert the attention of management, disrupt our business, dilute stockholder value and otherwise adversely affect our business, financial condition and results of operations.

We have in the past and may in the future seek to acquire or invest in businesses, joint ventures and platform technologies that we believe could complement or expand our platform, enhance our technology, or otherwise offer growth opportunities. Any such acquisitions or investments may divert the attention of management and cause us to incur various expenses in identifying, investigating and pursuing suitable opportunities, whether or not the transactions are completed and may result in unforeseen operating difficulties and expenditures. In particular, we may encounter difficulties assimilating or integrating the businesses, technologies, products, personnel, or operations of any acquired companies, particularly if the key personnel of an acquired company choose not to work for us, or if we have difficulty retaining the customers of any acquired business due to changes in ownership, management, or otherwise. Any such transactions that we are able to complete may not result in the synergies or other benefits we expect to achieve, which could result in substantial impairment charges. These transactions could also result in dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our results of operations or the trading price of our securities.

We may require additional capital to support the growth of our business, and such capital might not be available on acceptable terms, if at all.

Other than the proceeds received from the Business Combination, we have funded our operations since inception primarily through equity financings and payments received from our platform. We cannot be certain when or if our operations will generate sufficient cash to fully fund our ongoing operations or the growth of our business. We intend to continue to make investments to support our business, which may require us to engage in equity or debt financings to secure additional funds. Additional financing may not be available on terms favorable to us, 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, financial condition, or results of operations. If we incur debt, the debt holders would have rights senior to holders of existing securities to make claims on our assets, and the terms of any debt could restrict our operations, including our ability to pay dividends on our Class A Common Stock. Furthermore, if we issue additional equity securities, stockholders will experience dilution, and the new equity securities could have rights senior to those of our existing securities. Our decision to issue securities in the future will depend on numerous considerations, including factors beyond our control, thus we cannot predict or estimate the amount, timing, or nature of any future issuances of debt or equity securities. As a result, our stockholders bear the risk of future issuances of debt or equity securities reducing the value of our securities and diluting their interests.

Our financial condition and results of operations may be adversely affected by the impact of the continuing COVID-19 pandemic.

Occurrences of epidemics or pandemics, depending on their scale, may cause different degrees of damage to the national and local economies within our geographic focus. Global economic conditions may be disrupted by widespread outbreaks of infectious or contagious diseases. For example, the global COVID-19 pandemic (including its variants and any resurgence) could have an adverse effect on the value, operating results and financial condition of our business. In addition, the impact of the pandemic is likely to cause substantial changes in consumer behavior and has caused restrictions on business and individual activities, which are likely to lead to reduced economic activity. These effects could be exacerbated or prolonged by the emergence of COVID-19 variants, including the “omicron” variant. Extraordinary actions taken by international, federal, state and local public health and governmental authorities to contain and combat the outbreak and spread of COVID-19 (including its variants) in regions throughout the world, including travel bans, quarantines, “stay-at-home” orders and similar mandates for many individuals and businesses to substantially restrict daily activities has had and may continue to have an adverse effect on our financial condition and results of operations. The extent and duration of the economic effects attributable to COVID-19 (including its variants and any resurgence) remains uncertain at this time. A continued significant economic slowdown, or periodic resurgences due to COVID-19 variants and/or the failure to achieve appropriate vaccination or immunity rates, or the potential fading effect of certain vaccines, could have a substantial adverse effect on our financial condition, liquidity and results of operations.

The loss of the services of our senior management could adversely affect our business.

The experience of our senior management is a valuable asset to us. If we are unable to retain members of our core senior management team, including our Chief Executive Officer, Gavin Michael, we could experience uncertainty and significant delays or difficulty in the achievement of our development and strategic objectives and our business, financial
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condition and results of operations could be materially and adversely harmed. Our management team has significant experience in the digital assets, payments, loyalty and institutional trading businesses, is responsible for many of our core competencies, and would be difficult to replace. Competition for senior executives in these businesses, especially in the unique manner in which we combine such competencies, is intense, and we may not be able to attract and retain qualified personnel to replace or succeed members of our senior management team or other key personnel. Failure to retain talented senior leadership could have a material adverse effect on our business.

Our business will suffer if we fail to attract and retain highly skilled employees.

Our future success will depend on our ability to identify, hire, develop, motivate and retain highly qualified personnel for all areas of our organization, particularly information technology and sales. Further, hiring qualified and experienced personnel in this specialized technology space is difficult due to the high level of competition and scarcity of experience. Many of the companies with which we compete for experienced employees have greater resources than we do and may be able to offer more attractive terms of employment. In addition, we invest significant time and expense in training employees, which increases their value to competitors that may seek to recruit them. We may not be able to attract, develop and maintain the skilled workforce necessary to operate our business and labor expenses may increase as a result of a shortage in the supply of qualified personnel, which would negatively impact our business. Further, if we suffer attrition and shortages with respect to certain of our customer service personnel, such as our call centers, our ability to maintain compliance with our service level commitments to partners may be impacted, resulting in financial penalties and, potentially, damage to or loss of those partner relationships.

We are currently operating in a period of economic uncertainty and disruption, which has been significantly impacted by geopolitical instability due to the ongoing military conflict between Russia and Ukraine. Our business, financial condition and results of operations may be materially adversely affected by any negative impact on the global economy resulting from the conflict in Ukraine or any other geopolitical tensions.

U.S. and global markets are experiencing volatility and disruption following the escalation of geopolitical tensions and the military conflict between Russia and Ukraine. Although the length and impact of the ongoing conflict is highly unpredictable, the conflict and other geopolitical tensions could lead to market disruptions, including significant volatility in cryptocurrencies and the capital markets, as well as supply chain constraints. These disruptions could adversely impact our business both directly and indirectly through adverse developments to our partners’ businesses. We are continuing to monitor the situation in Ukraine and globally and assessing its potential impact on our business. The extent and duration of the conflict, sanctions and resulting market disruptions are impossible to predict, but could be substantial. Any such disruptions may also magnify the impact of other risks set forth in this “Item 1A. Risk Factors.”

Our revenue is impacted, to a significant extent, by the general economy.

Our business, the digital asset industry, and our partners’ businesses are sensitive to macroeconomic conditions. Economic factors such as interest rates, changes in monetary and related policies, market volatility, consumer confidence, and unemployment rates are among the most significant factors that impact consumer spending behavior. Weak economic conditions, high interest rates, inflation or a significant deterioration in economic conditions reduce the amount of disposable income consumers have, which in turn reduces consumer spending and the willingness of consumers to accumulate and spend digital assets or otherwise transact in digital assets, which would have an adverse effect on our business, results of operations, financial condition, and future prospects.

Our ability to generate subscription and service revenue and transaction revenue depends, in part, on consumers continuing to access and utilize our platform. Our partners’ businesses may decrease or fail to increase as a result of factors outside of their control, such as the macroeconomic conditions referenced above, or business conditions affecting a particular partner, industry vertical, or region. Weak economic conditions also could extend the length of our partners’ sales cycle and cause consumers to delay making (or not make) purchases of our partners’ products and services. Some of our partners have experienced a decrease in sales, supply chain disruptions, inventory shortages, and other adverse effects. A decline in activity by consumers of our partners’ products and services for any reason may correspondingly result in lower revenue generated by our platform.

Risks Related to Cryptoassets

Cryptoasset custodial solutions and related technology, including our systems and custodial arrangements, are subject to risks related to a loss of funds due to theft of cryptoassets, employee or vendor sabotage, security

and
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cybersecurity risks, system failures and other operational issues, the loss, destruction or other compromise of our private keys and a lack of sufficient insurance, which could cause damage to our reputation and brand.

Our systems and custodial solutions involve the processing, storage and transmission of cryptoassets and data. While we contractually limit our exposure in the event that cryptoassets are stolen or misappropriated, we cannot guarantee that these limits will protect us from additional liability and other damage. The theft or misappropriation of cryptoassets held in custody by us would likely result in financial loss, reputational damage, potential lack of trust from our users, negative press coverage, and diversion of our management’s time and focus. The secure storage and transmission of cryptoassets and data over networks will be a critical element of our operations. Despite the defensive measures we may take, these threats may come from external factors such as governments, organized crime, hackers, and other third parties such as outsourced or infrastructure-support providers and application developers, or may originate internally from an employee or service provider to whom we have granted access to our systems.

Cryptoasset transactions may be irrevocable, and stolen or incorrectly transferred cryptoassets may be irretrievable. Once a transaction has been verified and recorded in a block that is added to the distributed ledger, an incorrect transfer of a cryptoasset generally will not be reversible, and we may not be capable of seeking compensation for any such transfer or theft. It is possible that, through computer or human error, or through theft or criminal action, the cryptoasset could be transferred in incorrect amounts or to unauthorized third parties, or to uncontrolled accounts. Such events would have a material adverse effect on our ability to continue as a going concern.

Cryptoassets are controllable only by the possessor of private keys relating to the distributed ledger through which the cryptoassets are held. While the distributed ledgers require a public key relating to a digital asset to be published when used in a transaction, private keys must be safeguarded and kept private in order to prevent a third party from accessing the cryptoassets. To the extent our private keys are lost, destroyed, or otherwise compromised and no backups of the private keys are accessible, we will be unable to access the cryptoassets held through the distributed ledger. Any loss of private keys relating to, or hack or other compromise of, our cryptoassets could adversely affect our consumers’ ability to access or sell their cryptoassets and could harm consumers’ trust in us and our products. Additionally, any loss of private keys relating to, or hack or other compromise of, the distributed ledger through which third parties store cryptoassets could have negative reputational effects on us and harm consumers’ trust in us and our products.

While we maintain insurance policies, those policies may not be adequate to reimburse us for losses caused by security breaches or incidents, and we may lose cryptoassets valued in excess of the insurance policy without any recourse. Unlike bank accounts or accounts at some other financial institutions, in the event of loss or loss of utility value, there is no public insurer to offer recourse to us or to any consumer and the misappropriated cryptoassets may not be easily traced to the bad actor.

Further, when cryptoasset custodial solutions or transfer venues, whether involving our systems or others, experience system failures or other operational issues, such events could result in a reduction in cryptoasset prices or confidence and impact our success and have a material adverse effect on our ability to continue as a going concern.

Our cryptoasset business’s pricing model and incentive arrangements may create conflicts of interest and affect our revenues.

In our cryptoasset business, our subsidiary, Bakkt Marketplace, transacts with consumers on its platform for its own account, at a price determined by us, which will reflect a margin or other compensation to us. Bakkt Marketplace is not acting as broker on behalf of the consumer, and there is no assurance that prices on its platform are or will be as favorable to consumers as prices that may be available from other sources. To facilitate consumer transactions, we will enter into transactions in cryptoassets with trading counterparties. The prices at which we are able to transact with trading counterparties may affect the prices at which we buy or sell from or to consumers. In addition, we may enter into arrangements that give us an incentive to use certain trading counterparties for this purpose, which may also affect the price at which Bakkt Marketplace is willing to transact with its consumers. These arrangements may present conflicts of interest. Some consumers may object to our pricing model, as well as our arrangements with trading counterparties, and any negative views of users or market participants regarding our pricing and such arrangements could adversely affect our business.

There may be a general perception among regulators and others that cryptoassets are used to facilitate illegal activity such as fraud, money laundering, tax evasion and ransomware scams. Because we provide the ability

to buy,
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sell, convert, spend and send certain cryptoassets, any negative perceptions associated with cryptoassets could harm our reputation and brand.

Cryptoassets are perceived by regulators and the general public as being susceptible to, and in fact have been used on numerous occasions for, illegal or improper uses, including money laundering, terrorist financing, illegal online gambling, fraudulent sales of goods or services, illegal sales of prescription medications or controlled substances, piracy of software, movies, music and other copyrighted or trademarked goods (in particular, digital goods), bank fraud, child pornography, human trafficking, prohibited sales of alcoholic beverages or tobacco products, securities fraud, pyramid or ponzi schemes, or to facilitate other illegal activity. Because our platform allows certain individuals and institutions that are direct customers of Bakkt Trust to deposit and withdraw cryptoassets, and our platform allows consumers to buy, sell, convert, spend and send cryptoassets, this perception may harm our reputation and brand because it could be viewed as facilitating, or could otherwise become associated with, these illegal activities. Any such negative perception of our brand and reputation could harm our business. Further, banks may not provide banking services, or may cut off banking services, to businesses that provide cryptoasset-related services, which could dampen liquidity in the market and damage the public perception of cryptoassets generally or any one digital asset in particular, such as bitcoin, which could decrease the trading volume of cryptoassets.

Cryptoassets, such as bitcoin, do not have extensive historical precedence and distributed ledger technology continues to rapidly evolve. The unique characteristics of these digital assets present risks and challenges to us that could have a material adverse effect on our business.

Cryptoassets, such as bitcoin, do not have extensive historical precedence, and distributed ledger technology continues to rapidly evolve. Given the infancy of the development of cryptoasset networks, parties may be unwilling to transact in cryptoassets, which would dampen the growth, if any, of cryptoasset networks. In our capacity as a cryptoasset custodian, our platform holds cryptoassets for individual and institutional consumers, and buys, sells, sends and receives cryptoassets to fulfill buy and sell orders of such consumers, which it then holds on behalf of the consumers through the Bakkt Warehouse. The rate of change of cryptoasset networks can present technological challenges and require us to expend significant time and expenditures to adapt to new cryptoasset network technologies. Acceptance of software patches or upgrades by a significant, but not overwhelming, percentage of the users and miners in a cryptoasset network, such as the Bitcoin Network, could result in a “fork” in such network’s distributed ledger, resulting in the operation of multiple separate networks. This could require us to develop and incorporate new technologies to integrate with the new fork, which may require substantial expenditures and take considerable time, if it can be done at all. Until such time as we develop and incorporate such new technologies, consumers may not be able to access new forks or the assets available on new forks. Because cryptoasset networks are dependent upon the internet, a disruption of the internet or a cryptoasset network, such as the Bitcoin Network, would affect the ability to transfer cryptoassets, including bitcoin. The realization of one or more of the foregoing risks may have a material adverse effect on our cryptoasset trading and custody business. Moreover, because cryptoassets, including bitcoin, have been in existence for a short period of time and are continuing to develop and evolve, there may be additional risks in the future that are impossible to predict and which could have a material adverse effect on our cryptoasset and custody business.

Cryptoassets are subject to volatile price fluctuations which can impact our business.

Prices of cryptoassets have fluctuated widely for a variety of reasons including uncertainties in government regulation and may continue to experience significant price fluctuations. Volatility has had a significant impact on the fair market value of cryptoassets and there can be no assurance that ongoing volatility will positively impact the value of cryptoassets.

Several factors may affect the price of cryptoassets, including:

· Total cryptoassets in existence;

· Global cryptoassets supply and demand;

· Investors’ expectations with respect to the rate of inflation of fiat currencies;

· Currency exchange rates;

· Interest rates;
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· Cryptoasset market fragmentation and consolidation;

· Fiat currency withdrawal and deposit policies of cryptoasset exchanges and liquidity of such exchanges;

· Interruptions in service from or failure of major cryptoasset exchanges;

· Cyber theft of cryptoassets from online cryptoasset wallet providers, or news of such theft from such providers, or theft from individual cryptoasset wallets;

· Investment and trading activities of hedge funds and other large cryptoasset investors;

· Monetary policies of governments, trade restrictions, currency devaluations and revaluations;

· Regulatory measures, if any, that restrict or facilitate the ability to buy, sell or hold cryptoassets or use cryptoassets as a form of payment;

· Availability and popularity of businesses that provide cryptoasset-related services;

· Maintenance and development of the open-source software protocol of the cryptoasset network;

· Increased competition from other forms of cryptoasset or payments services;

· Global or regional political, economic or financial events and uncertainty (such as the ongoing geopolitical tensions related to Russia’s actions in Ukraine, and resulting sanctions imposed by the U.S. and other countries, and retaliatory actions taken by Russia in response to such sanctions);

· Manipulative trading activity on cryptoasset exchanges, which are largely unregulated;

· The adoption of such cryptoassets as a medium of exchange, store-of-value or other consumptive asset and the maintenance and development of the open-source software protocol of the applicable cryptoasset;

· Forks in the applicable cryptoasset network;

· Consumer preferences and perceptions of such cryptoasset specifically and cryptoassets generally;

· An active derivative market for such cryptoasset or for cryptoassets generally;

· Fees associated with processing a transaction of such cryptoasset and the speed at which such transactions are settled; and

· Decreased confidence in cryptoasset exchanges due to the unregulated nature and lack of transparency surrounding the operations of cryptoasset exchanges.

Consumers’ holdings of cryptoassets may never generate a profit, since cryptocurrency markets have historically experienced extended periods of flat or declining prices, in addition to sharp fluctuations. In addition, consumers should be aware that there is no assurance that cryptoassets will maintain their long-term value in terms of future purchasing power. Our financial results and the market price of our securities may be adversely affected if price volatility of cryptoassets causes our internal market maker algorithm to malfunction.

We hold cryptoassets for consumers through a consumer account at the Bakkt Warehouse, and we use a proprietary algorithm that automatically maintains the appropriate level of cryptoassets in our treasury (proprietary) account for the purposes of maintaining our desired proprietary balance of cryptoassets and fulfilling the buy and sell orders of cryptoasset consumers. The price of cryptoassets have historically been subject to dramatic price fluctuations and are highly volatile and the value of our cryptoasset holdings could be affected. Additionally, it is possible that our algorithm could fail, for example, as a result of such dramatic price fluctuations, and cause us to have to buy or sell one or more cryptoassets for a loss relative to the price at which we bought or sold such cryptoassets from or to consumers. Further, our algorithm could malfunction and buy or sell far more or far fewer cryptoassets than is necessary for the purposes of maintaining our desired proprietary balance of cryptoassets and fulfilling the buy and sell orders of cryptoasset
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consumers. Such a malfunction could cause us to hold dramatically more cryptoassets than we should hold or that we have the capital to acquire, or cause us to be unable to fulfill the buy orders of consumers, all of which may cause us to experience damage to our reputation as well as financial losses. Any such losses caused by a malfunction of our algorithm may create significant volatility in our reported earnings. Any decrease in reported earnings or increased volatility of such earnings due to such losses could have a material adverse effect on the market price of our securities. Further, any future changes in U.S. generally accepted accounting principles (“GAAP”) that require us to change the manner in which we account for our cryptoassets in our own account could have a material adverse effect on our financial results and the market price of our securities.

We currently support, and expect to continue to support, certain smart contract-based cryptoassets. If the underlying smart contracts for these cryptoassets do not operate as expected, they could lose value and our business could be adversely affected.

We currently support, and expect to continue to support, various cryptoassets that represent units of value on smart contracts deployed on a third party blockchain. Smart contracts are programs that store and transfer value and execute automatically when certain conditions are met. Since smart contracts typically cannot be stopped or reversed, vulnerabilities in their programming and design can have damaging effects. For instance, in April 2018, a batch overflow bug was found in many Ethereum-based ERC20-compatible smart contract tokens that allows hackers to create a large number of smart contract tokens, causing multiple crypto asset platforms worldwide to shut down ERC20-compatible token trading. Similarly, in March 2020, a design flaw in the MakerDAO smart contract caused forced liquidations of crypto assets at significantly discounted prices, resulting in millions of dollars of losses to users who had deposited crypto assets into the smart contract. If any such vulnerabilities or flaws come to fruition, smart contract-based crypto assets, including those held by our customers on our platforms, may suffer negative publicity, be exposed to security vulnerabilities, decline significantly in value, and lose liquidity over a short period of time.

In some cases, smart contracts can be controlled by one or more “admin keys” or users with special privileges, or “super users”. These users have the ability to unilaterally make changes to the smart contract, enable or disable features on the smart contract, change how the smart contract receives external inputs and data, and make other changes to the smart contract. For smart contracts that hold a pool of reserves, these users may also be able to extract funds from the pool, liquidate assets held in the pool, or take other actions that decrease the value of the assets held by the smart contract in reserves. Even for cryptoassets that have adopted a decentralized governance mechanism, such as smart contracts that are governed by the holders of a governance token, such governance tokens can be concentrated in the hands of a small group of core community members, who would be able to make similar changes unilaterally to the smart contract. If any such super user or group of core members unilaterally make adverse changes to a smart contract, the design, functionality, features and value of the smart contract, its related cryptoassets may be harmed. In addition, assets held by the smart contract in reserves may be stolen, misused, burnt, locked up or otherwise become unusable and irrecoverable. These super users can also become targets of hackers and malicious attackers. If an attacker is able to access or obtain the super user privileges of a smart contract, or if a smart contract’s super-users or core community members take actions that adversely affects the smart contract, our customers who hold and transact in the affected cryptoassets may experience decreased functionality and value of the applicable cryptoassets, up to and including a total loss of the value of such cryptoassets. Although we do not control these smart contracts, any such events could cause customers to seek damages against us for their losses, result in reputational damage to us, or in other ways adversely impact our business.

We may encounter technical issues in connection with the integration of supported cryptoassets and changes and upgrades to their underlying networks, which could adversely affect our business.

In order to support any supported cryptoasset, a variety of front and back-end technical and development work is required to integrate such supported cryptoasset with our existing technical infrastructure. For certain cryptoassets, a significant amount of development work is required and there is no guarantee that we will be able to integrate successfully with any existing or future cryptoasset. In addition, such integration may introduce software errors or weaknesses into our platform, including our existing infrastructure. Even if such integration is initially successful, any number of technical changes, software upgrades, soft or hard forks, cybersecurity incidents, bugs, errors, defects or other changes to the underlying blockchain network may occur from time to time, causing incompatibility, technical issues, disruptions, or security weaknesses to our platform. If we are unable to identify, troubleshoot and resolve any such issues successfully, we may no longer be able to support such cryptoasset, our customers’ assets may be frozen or lost, the security of our hot, warm, or cold wallets may be compromised, and our platform and technical infrastructure may be affected, all of which could adversely impact our business.

-29-
[image: ]

Table of Contents


The blockchains on which ownership of cryptoassets are recorded are dependent on the efforts of third parties acting in their capacity as the blockchain transaction miners or validators, and if these third parties fail to successfully perform these functions, the operation of the blockchains that record ownership of cryptoassets could be compromised.

Blockchain miners or validators maintain the record of ownership of cryptoassets. If these entities suffer from cyberattacks or other security incidents (whether from hacking, which involves efforts to gain unauthorized access to information or systems, or to cause intentional malfunctions or loss or corruption of data, software, hardware or other computer equipment, the inadvertent transmission of computer viruses or other malware, other forms of malicious attacks, malfeasance or negligent acts of its personnel, or via other means, including phishing attacks and other forms of social engineering), of for financial or other reasons cease to perform these functions, the functioning of the blockchains on which the ownership of a cryptoasset is recorded and the valuation based may be jeopardized. Any such interruption could result in loss of cryptoassets and/or their value.

In addition, over the past several years, digital asset mining operations have evolved from individual users mining with computer processors, graphics processing units and first-generation application specific integrated circuit (“ASIC”) machines to “professionalized” mining operations using proprietary hardware or sophisticated machines. If the profit margins of digital asset mining operations are not sufficiently high, digital asset miners are more likely to immediately sell tokens earned by mining, resulting in an increase in liquid supply of that digital asset, which would generally tend to reduce that digital asset’s market price.

Risks Related to Regulation, Taxation and Laws

We are a holding company and our only material asset is our interest in Opco, and it is accordingly dependent upon distributions made by its subsidiaries to pay taxes and expenses, make payments under the Tax Receivable Agreement and pay dividends.

We are a holding company with no material assets other than our ownership of Opco Common Units and our managing member interest in Opco. As a result, we have no independent means of generating revenue or cash flow. Our ability to pay taxes and operating expenses, make payments under the Tax Receivable Agreement (“Tax Receivable Agreement”) and pay dividends (if any) will depend on the financial results and cash flows of Opco and its subsidiaries and the distributions we receive from Opco. Deterioration in the financial condition, earnings or cash flow of Opco and its subsidiaries for any reason could limit or impair Opco’s ability to pay such distributions. Additionally, to the extent we need funds and Opco and/or any of its subsidiaries are restricted from making such distributions under applicable law or regulation or under the terms of any financing arrangements, or Opco is otherwise unable to provide such funds, it could materially adversely affect our liquidity and financial condition.

Opco will continue to be treated as a partnership for U.S. federal income tax purposes and, as such, generally will not be subject to any entity-level U.S. federal income tax. Instead, taxable income will be allocated to holders of Opco Common Units. Accordingly, we will be required to pay income taxes on our allocable share of any net taxable income of Opco. Under the terms of the Opco LLC Agreement, Opco is obligated to make certain tax distributions to holders of Opco Common Units (including us). In addition to tax expenses, we will also incur other expenses, including payment obligations under the Tax Receivable Agreement, which could be significant. We intend to cause Opco to make distributions to holders of Opco Common Units, pro rata, in aggregate amounts sufficient to cover all of our applicable income taxes, payments required to be made by us under the Tax Receivable Agreement and dividends, if any, declared us. However, as discussed below, Opco’s ability to make such distributions may be subject to various limitations and restrictions including, but not limited to, restrictions on distributions that would either violate any contract or agreement to which Opco is then a party, including debt agreements, or any applicable law, or that would have the effect of rendering Opco insolvent. If our cash resources are insufficient to meet our obligations under the Tax Receivable Agreement and to fund our obligations, we may be required to incur additional indebtedness to provide the liquidity needed to make such payments, which could materially adversely affect our liquidity and financial condition and subject us to various restrictions imposed by any such lenders. To the extent that we are unable to make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and will accrue interest until paid; provided, however, that non-payment for a specified period may constitute a material breach of a material obligation under the Tax Receivable Agreement and therefore accelerate payments due under the Tax Receivable Agreement, which could be substantial.

Additionally, although Opco generally will not be subject to any entity-level U.S. federal income tax, it may be liable under federal tax legislation for adjustments to its tax return, absent an election to the contrary. In the event

that the
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taxing authorities determine that Opco’s tax returns are incorrect, Opco and/or its members, including us, in later years may be subject to material liabilities pursuant to this federal legislation and its related guidance.

We anticipate that the distributions we will receive from Opco may, in certain periods, exceed our actual tax liabilities and obligations to make payments under the Tax Receivable Agreement. Our board of directors (the “Board”), in its sole discretion, will make determinations with respect to the use of any such excess cash, which may include, among other uses to pay dividends, which may include special dividends, on the Class A Common Stock; to fund repurchases of Class A Common Stock; or any combination of the foregoing. We will have no obligation to distribute such cash (or other available cash other than any declared dividend) to our stockholders. To the extent that we do not distribute such excess cash as dividends on Class A Common Stock or otherwise undertake ameliorative actions between Opco Common Units and shares of Class A Common Stock and instead, for example, hold such cash balances, holders of Opco Common Units that hold interests in Opco may benefit from any value attributable to such cash balances as a result of their ownership of Class A Common Stock following an exchange of their Opco Common Units, notwithstanding that such holders may previously have participated as holders of Opco Common Units in distributions by Opco that resulted in such excess cash balances for us.

Dividends on our common stock, if any, will be paid at the discretion of the Board, which will consider, among other things, our business, operating results, financial condition, current and expected cash needs, plans for expansion and any legal or contractual limitations on its ability to pay such dividends. Financing arrangements may include restrictive covenants that restrict our ability to pay dividends or make other distributions to our stockholders. In addition, Opco is generally prohibited under Delaware law from making a distribution to a member to the extent that, at the time of the distribution, after giving effect to the distribution, liabilities of Opco (with certain exceptions) exceed the fair value of its assets. Opco’s subsidiaries are generally subject to similar legal limitations on their ability to make distributions to Opco. If Opco does not have sufficient funds to make distributions, our ability to declare and pay cash dividends may also be restricted or impaired.

Pursuant to the Tax Receivable Agreement, we are required to pay 85% of the net income tax savings we realize as a result of increases in the tax basis in Opco’s assets as a result of exchanges of Opco Common Units for Class A Common Stock (or cash) pursuant to the Exchange Agreement, and those payments may be substantial.

The Opco Equity Holders may exchange their Opco Common Units for shares of Class A Common Stock (or cash) pursuant to the Exchange Agreement, subject to certain conditions and transfer restrictions as set forth therein and in the Third Amended and Restated LLC Agreement. These exchanges are expected to result in increases in our allocable share of the tax basis of the tangible and intangible assets of Opco. These increases in tax basis may increase (for income tax purposes) depreciation and amortization deductions and therefore reduce the amount of U.S. federal and applicable state income tax that we would otherwise be required to pay in the future had such exchanges never occurred.

We are party to the Tax Receivable Agreement, which generally provides for the payment by us of 85% of certain net tax benefits, if any, that we realize (or in certain cases are deemed to realize) as a result of these increases in tax basis and certain other tax attributes of Opco and tax benefits related to entering into the Tax Receivable Agreement, including tax benefits attributable to payments under the Tax Receivable Agreement. These payments are our obligation and not an obligation of Opco. The actual increase in our allocable share of Opco’s tax basis in its assets, as well as the amount and timing of any payments under the Tax Receivable Agreement, will vary depending upon a number of factors, including the timing of exchanges, the market price of the Class A Common Stock at the time of the exchange, the extent to which such exchanges are taxable and the amount and timing of the recognition of our income. While many of the factors that will determine the amount of payments that we will make under the Tax Receivable Agreement are outside of our control, we expect that the payments we will make under the Tax Receivable Agreement will be substantial and could have a material adverse effect on our financial condition. Estimating the amount and timing of payments that may become due under the Tax Receivable Agreement is, by its nature, imprecise. The amount and timing of any payments under the Tax Receivable Agreement are dependent upon significant future events, including those noted above in respect of estimating the amount and timing of our realization of tax benefits The potential future tax savings that we will be deemed to realize, and the Tax Receivable Agreement payments made by us, will be calculated based on the market value of the Class A Common Stock at the time of each redemption or exchange under the Exchange Agreement and the prevailing tax rates applicable to us over the life of the Tax Receivable Agreement and will depend on us generating sufficient taxable income to realize the tax benefits that are subject to the Tax Receivable Agreement. Any payments made by us under the Tax Receivable Agreement will generally reduce the amount of overall cash flow that might have otherwise been available to us. To the extent that we are unable to make timely payments under the Tax Receivable Agreement for any reason, the unpaid amounts will be deferred and will accrue interest until paid; however, non-payment for a specified period may constitute a material breach
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of a material obligation under the Tax Receivable Agreement and therefore accelerate payments due under the Tax Receivable Agreement, which could be substantial, as further described below. Furthermore, our future obligation to make payments under the Tax Receivable Agreement could make it a less attractive target for an acquisition, particularly in the case of an acquirer that cannot use some or all of the tax benefits that may be deemed realized under the Tax Receivable Agreement.

In certain cases, payments under the Tax Receivable Agreement may exceed the actual tax benefits we realize or such payments may be accelerated.

Payments under the Tax Receivable Agreement will be based on the tax reporting positions that we determine, and the Internal Revenue Service (the “IRS”) or another taxing authority may challenge all or any part of the tax basis increases, as well as other tax positions that we take, and a court may sustain such a challenge. In the event any tax benefits initially claimed by us are disallowed, the current Opco Equity Holders will not be required to reimburse us for any excess payments that may previously have been made under the Tax Receivable Agreement, for example, due to adjustments resulting from examinations by taxing authorities. Rather, excess payments made to such holders will be netted against any future cash payments otherwise required to be made by us, if any, after the determination of such excess. However, a challenge to any tax benefits initially claimed by us may not arise for a number of years following the initial time of such payment or, even if challenged early, such excess cash payment may be greater than the amount of future cash payments that we might otherwise be required to make under the terms of the Tax Receivable Agreement and, as a result, there might not be future cash payments from which to net against. As a result, in certain circumstances we could make payments under the Tax Receivable Agreement in excess of our actual income tax savings, which could materially impair our financial condition.

Moreover, the Tax Receivable Agreement provides that, in the event that (a) we exercise our early termination rights under the Tax Receivable Agreement, (b) the Tax Receivable Agreement is rejected in a bankruptcy proceeding, (c) certain changes of control occur (as described in the Tax Receivable Agreement) or (d) we are more than thirty days late in making of a payment due under the Tax Receivable Agreement (unless we determine that we have insufficient funds to make such payment as a result of obligations imposed in connection with a senior obligation or applicable law), our obligations under the Tax Receivable Agreement will accelerate and we will be required to make an immediate lump-sum cash payment to the Opco Equity Holders equal to the present value of all forecasted future payments that would have otherwise been made under the Tax Receivable Agreement, which lump-sum payment would be based on certain assumptions, including those relating to our future taxable income. The lump-sum payment to the Opco Equity Holders could be substantial and could exceed the actual tax benefits that we realize subsequent to such payment because such payment would be calculated assuming, among other things, that we would have certain tax benefits available to it, that we would be able to use the potential tax benefits in future years, and that tax rates applicable to us would be the same as they were in the year of the termination.

There may be a material negative effect on our liquidity if the payments under the Tax Receivable Agreement exceed the actual income tax savings that we realize. Furthermore, our obligations to make payments under the Tax Receivable Agreement could also have the effect of delaying, deferring or preventing certain mergers, asset sales, other forms of business combinations or other changes of control. We may need to incur additional indebtedness to finance payments under the Tax Receivable Agreement to the extent our cash resources are insufficient to meet our obligations under the Tax Receivable Agreement as a result of timing discrepancies or otherwise. Such indebtedness may have a material adverse effect on our financial condition.

We may have to constrain our business activities to avoid being deemed an investment company under the Investment Company Act.

In general, a company that is or holds itself out as being engaged primarily in the business of investing, reinvesting, or trading in securities may be deemed to be an investment company under the Investment Company Act. The Investment Company Act contains substantive legal requirements that regulate the manner in which “investment companies” are permitted to conduct their business activities. We believe we have conducted, and intend to continue to conduct, our business in a manner that does not result in us being characterized as an investment company. To avoid being deemed an investment company, we may decide not to broaden our offerings, which could require us to forgo attractive opportunities. If we are deemed to be an investment company under the Investment Company Act, we may be required to institute burdensome compliance requirements and our activities may be restricted, which would adversely affect our business, financial condition and results of operations. In addition, we may be forced to make changes to our management team if we are required to register as an investment company under the Investment Company Act.
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Our business is subject to extensive government regulation, oversight, licensure and approvals. Our failure to comply with extensive, complex, uncertain, overlapping and frequently changing rules, regulations and legal interpretations could materially harm our business.

Our business is subject to laws, rules, regulations, policies and legal interpretations in the markets in which we operate, including, but not limited to, those governing:

· money transmission;

· virtual currency business activity;

· prepaid access;

· consumer protection;

· anti-money laundering;

· counter-terrorist financing;

· privacy and data protection;

· cybersecurity;

· economic and trade sanctions;

· commodities;

· derivatives; and

· securities.

We have been, and expect to continue to be, required to apply for and maintain various licenses, certifications and regulatory approvals in jurisdictions where we provide our services, including due to changes in applicable laws and regulations or the interpretation of such laws and regulations. There can be no assurance that we will elect to pursue, or be able to obtain, any such licenses, certifications and approvals. In addition, there are substantial costs and potential product changes involved in maintaining and renewing such licenses, certifications and approvals. For instance, in the United States, Bakkt Marketplace has obtained licenses to operate as a money transmitter (or its equivalent) in the states where it operates and where such licenses are required, as well as in the District of Columbia and Puerto Rico. As a licensed money transmitter, Bakkt Marketplace is subject to reporting requirements, restrictions with respect to the investment of consumer funds, bonding requirements and inspection by state regulatory agencies.

Our success and increased visibility may result in increased regulatory oversight and enforcement and more restrictive rules and regulations that apply to our business. As we expand our business activities, both as to the products and services offered and into jurisdictions beyond the United States, we will become increasingly obligated to comply with new laws and regulations, including those of any additional countries or markets in which we operate. Laws regulating the internet, mobile, and related technologies outside of the United States often impose different, more specific, or even conflicting obligations on companies, as well as broader liability. For example, certain transactions that may be permissible in a local jurisdiction may be prohibited by regulations of U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) or U.S. anti-money laundering or counter-terrorist financing regulations.

Additionally, significant parts of our business, such as our product and service offerings involving cryptoassets, are subject to uncertain and/or evolving regulatory regimes. As digital assets, including cryptoassets, have grown in both popularity and market size, governments have reacted differently to such digital assets, with certain governments deeming them illegal and others allowing their use and trade. Ongoing and future regulatory actions may impact our ability to continue to operate, and such actions could affect our ability to continue as a going concern, which would have a material adverse effect on our business, prospects or operations. The regulatory framework is unsettled with respect to many forms of digital assets, which means that federal or state regulators may in the future curtail or prohibit the acquisition, use or redemption of certain digital assets. Ownership of, holding or trading in certain digital assets may be limited and subject to
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sanction. Federal or state regulators may also take regulatory action that may increase the cost and/or subject companies that custody or facilitate the trading of digital assets to additional regulation.

In general, any failure or perceived failure to comply with existing or new laws, regulations, or orders of any regulatory authority (including changes to or expansion of the interpretation of those laws, regulations, or orders), including those discussed in this risk factor, may subject us to liability, significant fines, penalties, criminal and civil lawsuits, forfeiture of significant assets and enforcement actions in one or more jurisdictions, result in additional compliance and licensure requirements, increase regulatory scrutiny of our business, restrict our operations and force us to change our business practices, make product or operational changes, including ceasing our operations in certain jurisdictions, or delaying planned product launches or improvements. Any of the foregoing could, individually or in the aggregate, harm our reputation, damage our brand and business, impose substantial costs and adversely affect our financial condition and results of operations. The complexity of U.S. federal and state regulatory and enforcement regimes, coupled with the scope of our operations and the evolving regulatory environment, could result in a single event giving rise to a large number of overlapping investigations and legal and regulatory proceedings by multiple authorities. We have implemented policies and procedures designed to help ensure compliance with applicable laws and regulations, but there can be no assurance that our employees, contractors, or agents will not violate such laws and regulations.

The U.S. state and federal regulatory regime governing blockchain technologies and cryptocurrencies is uncertain, and new regulations or policies may alter our business practices with respect to cryptocurrencies.

We currently offer, and will continue to offer, virtual currency and cryptocurrency-related trading services through one or more subsidiaries that are licensed and registered with various governmental authorities as a money service business, money transmitter, virtual currency business, or the equivalent. Although many regulators have provided some guidance, regulation of digital assets based on or incorporating blockchain, such as cryptocurrencies and cryptocurrency exchanges, remains uncertain and will continue to evolve. Further, regulation varies significantly among federal, state and local jurisdictions. As blockchain networks and blockchain assets have grown in popularity and in market size, federal and state agencies are increasingly taking interest in, and in certain cases regulating, their use and operation. Treatment of virtual currencies continues to evolve under federal and state law. Many U.S. regulators, including the SEC, FinCEN, the IRS and certain state regulators have made official pronouncements or issued guidance or rules regarding the treatment of bitcoin and other cryptocurrencies. However, there remain uncertainties associated with being subject to FinCEN regulations as a money service business, as FinCEN’s rules, regulations and guidance are evolving and subject to change. For instance, while FinCEN has released guidance about how it considers its regulations to interact with cryptoasset businesses, there remain some uncertainties about the application of this guidance to certain cryptoasset businesses. Changes to FinCEN’s rules, regulations and guidance could subject us to increased scrutiny and/or require updates to our policies and procedures and compliance programs. The IRS released guidance treating virtual currency as property that is not currency for U.S. federal income tax purposes, although there is no indication yet whether other courts or federal or state regulators will follow this classification.

Meanwhile, certain state regulators, such as the NYDFS, have created or are in the process of creating new regulatory frameworks with respect to virtual currency. For example, in 2015, the NYDFS adopted the first U.S. regulatory framework for licensing participants in virtual currency business activity. The regulation, known informally as the “BitLicense,” regulates the conduct of businesses that are involved in virtual currencies in New York or with New York customers and prohibits any person or entity involved in such activity from conducting such activities without a license. Bakkt Marketplace currently operates under a BitLicense.

Other states may adopt similar statutes and regulations that will require us or our subsidiaries to obtain a license to conduct cryptocurrency activities. For example, in July 2020, Louisiana adopted the Virtual Currency Business Act, which will require operators of virtual currency businesses to obtain a virtual currency license in order to conduct business in Louisiana in accordance with a rule, which is expected to be issued by the Louisiana Office of Financial Institutions. Other states, such as Texas, have published guidance on how their existing regulatory regimes governing money transmitters apply to virtual currencies. Some states, such as New Hampshire, North Carolina and Washington, have amended their state’s statutes to clarify the treatment of virtual currencies within existing licensing regimes, while others have interpreted their existing statutes as requiring a money transmitter license to conduct certain virtual currency business activities.

Both federal and state agencies have instituted enforcement actions against those violating their interpretation of existing laws. Other U.S. and many state agencies have offered little official guidance and issued no definitive rules regarding the treatment of cryptoassets. The Commodity Futures Trading Commission (“CFTC”) staff has publicly taken the position that certain virtual currencies, which can include cryptocurrencies, are commodities, and as such, exchange-
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traded derivatives involving bitcoin are subject to the CFTC’s jurisdiction and enforcement powers. This has been reflected in certain CFTC enforcement actions, including those against Coinflip, Inc. and certain informal CFTC guidance, such as the LabCFTC’s Primer on Virtual Currencies. However, such informal guidance is not official policy, rule or regulation, may be subject to change and does not necessarily bind the CFTC. To the extent that bitcoin is deemed to fall within the definition of a “commodity interest” under the Commodity Exchange Act (“CEA”), we may be subject to additional regulation under the CEA and CFTC regulations. Although the CFTC has suggested it is not particularly focused on pursuing such enforcement at this time, in the event that the CFTC pursues such enforcement and ultimately shuts down an exchange on which our bitcoin futures contract is traded, it may have a significant adverse impact on our business and plan of operations.

As blockchain technologies and cryptoasset business activities grow in popularity and market size, and as new cryptoasset businesses and technologies emerge and proliferate, federal, state and local regulators revisit and update their laws and policies and can be expected to continue to do so in the future. Changes in this regulatory environment, including changing interpretations and the implementation of new or varying regulatory requirements by the government, may significantly affect or change the manner in which we currently conduct some aspect of our business.

The technologies underlying cryptoassets are novel technologies and relatively untested, and the application of U.S. federal and state securities laws to aspects of these technologies and cryptoassets is unclear in certain respects. Because of the novelty of cryptoassets and their underlying blockchain technologies, it is possible that securities regulators may interpret laws in a manner that adversely affects the value of cryptoassets and our business. Various legislative and executive bodies in the United States and in other countries may, in the future, adopt laws, regulations, or guidance, or take other actions that could severely or materially impact the permissibility of the operation of the blockchain networks underlying cryptoassets. It is difficult to predict how or whether regulatory agencies may apply existing or new regulation with respect to this technology and its applications. In addition, self-regulatory bodies may be established that set guidelines regarding cryptocurrencies, tokens like cryptoassets, which could have similar effects to new policies adopted by government bodies.

Any future regulatory actions applicable to cryptoassets, the blockchain networks underlying them, our business, and our related activities could severely impact us. It could also result in negative publicity. Regulatory change could even potentially result in certain operations of our operations being viewed as impermissible, which could negatively affect the value of cryptoassets and our business.

Cryptocurrency networks, blockchain technologies, and coin and token offerings also face an uncertain regulatory landscape in many foreign jurisdictions, including (among others) the European Union, China and Russia. Various foreign jurisdictions may, in the future, adopt laws, regulations or directives that affect cryptoassets and our business. The effect of any future regulatory change is impossible to predict, but any change could be substantial and materially adverse to the adoption and value of cryptoassets and our business.

New or changing laws and regulations or interpretations of existing laws and regulations, in the United States and other jurisdictions, may materially and adversely impact cryptoassets and our business, including with respect to their value, their liquidity, the ability to access marketplaces or exchanges on which to trade cryptoassets, and the structure, rights and transferability of cryptoassets.

We are subject to anti-money laundering and counter terrorist financing laws and regulations, globally, including the USA PATRIOT Act, and failure to comply with such laws and regulations may subject us to liability.

There can be no assurance that our employees or agents will not violate such laws and regulations.

We are subject to anti-money laundering and counter terrorist financing laws and regulations globally, including the Bank Secrecy Act, as amended by the USA PATRIOT Act, the regulations promulgated by FinCEN, as well as economic and trade sanctions programs, including those imposed and administered by OFAC. These regulations prohibit, among other things, our involvement in transferring the proceeds of criminal activities. Under OFAC’s economic sanctions program, we are prohibited from financial transactions and other dealings with certain countries and geographies and with persons and entities included in OFAC sanctions lists, including its list of Specially Designated Nationals and Blocked Persons.

The United States is also a member of the Financial Action Task Force (“FATF”), an intergovernmental body that establishes international standards to combat money laundering, terrorist financing and other related threats to the integrity of the international financial system. FATF issues guidance that members states are required to observe. More recently, in
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October 2021, FATF issued the Updated Guidance Virtual Assets and Virtual Asset Service Providers (“FATF Guidance”) which provides additional details regarding expectations for cryptoasset businesses, including those related to due diligence, transmission of transaction data and reporting. We are digesting the impact of this FATF Guidance, which we also expect to evolve over time.

We have implemented policies and procedures designed to help ensure compliance with these laws and regulations. However, regulators in the United States, where we currently operate, continue to increase their scrutiny of compliance with these obligations, which may require us to further revise or expand our compliance program. For example, Division F of the National Defense Authorization Act for Fiscal Year 2021, titled the Anti-Money Laundering Act of 2020, makes significant reforms to the Bank Secrecy Act and other anti-money laundering rules. Evaluation and incorporation of changes required under Division F could result in greater costs for compliance. Furthermore, on March 2, 2022, a group of United States Senators sent the Secretary of the United States Treasury Department a letter asking Secretary Yellen to investigate its ability to enforce such sanctions vis-à-vis bitcoin, and on March 8, 2022, President Biden announced an executive order on cryptocurrencies that seeks to establish a unified federal regulatory regime for cryptocurrencies. We are unable to predict the nature or extent of new and proposed legislation and regulation affecting the cryptocurrency industry, or the potential impact of the use of cryptocurrencies by Specially Designated Nationals or Blocked Persons, which could have material adverse effects on our business and our industry more broadly. Our failure to comply with such laws and regulations, as required by our regulators, may expose us to liability or enforcement actions.

There also can be no assurance that our employees or agents will not violate such anti-money laundering and counter terrorist financing laws and regulations. A failure by us or our employees or agents to comply with such laws and regulations and subsequent judgment or settlement against us under these laws could subject us to monetary penalties, damages and/or have a significant reputational impact.

Digital assets are currently subject to many different, and potentially overlapping, regulatory regimes, and may in the future be subject to different regulatory regimes than those that are currently in effect. There can be no assurance that we will be able to comply with all of the regulatory regimes that currently apply or may be applied in the future to digital assets. In particular, a cryptoasset’s status as a “security” in any relevant jurisdiction is subject to a high degree of uncertainty, and if cryptoassets on our platform are later determined to be securities, we may be subject to regulatory scrutiny, investigations, fines, and other penalties, which may adversely affect our business, operating results, and financial condition.

The digital assets that we currently intend to include in our platform include cryptoassets, consumer loyalty and rewards programs, merchant closed-loop gift cards and in-game payments. We plan to enable trading of traditional equity securities on our platform, but only through a registered broker-dealer. Each of the digital assets that we intend to include within our platform is currently subject to certain regulatory regimes and may in the future be subject to different regulatory regimes than those that are currently in effect. There can also be no assurance that we will be able to comply with all of the regulatory regimes that currently apply or may be applied in the future to these digital assets. In addition, it is possible that certain regulatory regimes will make it prohibitively expensive or impossible for us to provide our planned functionality for one or more digital assets.

We evaluate which cryptoassets to include on our platform pursuant to a new cryptoasset listing policy, which includes review by operational, legal and compliance functions. While we plan to enable traditional equity securities trading on our platform through a broker-dealer, we do not currently intend to include cryptoassets that are securities among the digital assets offered through Bakkt Marketplace.

The SEC and its staff have taken the position that certain cryptoassets fall within the definition of a “security” under the U.S. federal securities laws, and it is possible the SEC may take this position with respect to other assets that may be bought, sold, converted, spent and sent on our platform. The legal test for determining whether any given asset is a security is a highly complex, fact-driven analysis that evolves over time, and the outcome is difficult to predict. The SEC generally has not provided advance guidance or confirmation on the status of any particular cryptoasset as a security. Furthermore, the SEC’s views in this area have evolved over time, and it is difficult to predict the direction or timing of any continuing evolution. It is also possible that a change in the governing administration or the appointment of new SEC commissioners could substantially impact the views of the SEC and its staff. To date, public statements by senior officials at the SEC indicate that the SEC does not intend to take the position that bitcoin or ether are securities in their current form; however, these are the only cryptoassets as to which senior officials at the SEC have publicly expressed such a view. Moreover, such statements do not represent SEC rules or official policy statements by the SEC; they reflect only the speakers’ views and are not binding on the SEC or any other agency or court and cannot be generalized to any other
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cryptoasset or other asset. With respect to all other cryptoassets, there is currently no certainty under the existing securities laws to determine that such assets are not securities; though the SEC’s Strategic Hub for Innovation and Financial Technology published a framework for analyzing whether any given cryptoasset is a security in April 2019, this framework is also not a rule, regulation or statement of the SEC and is not binding on the SEC. With that said, the current SEC Chairman, Gary Gensler, has repeatedly indicated in remarks to various forums, including the U.S. Congress, that some cryptoassets and related products and services may qualify as securities and accordingly be subject to SEC oversight and regulation. Chairman Gensler further referred to the cryptoasset industry as the “Wild West” and called for more consistent and clear regulation of this sector. The SEC, as well as other regulators, seem increasingly fixated on the regulation of cryptoassets, which may impact our business. There also remains significant unclarity over whether individual cryptocurrencies or cryptoassets backed by local currencies (stablecoins) will be deemed as “securities.”

While we currently operate only in the United States, we intend to expand internationally and will be required to comply with the securities (and other) laws of those jurisdictions as we do so. Foreign jurisdictions have varying approaches to classifying cryptoassets as “securities,” and certain cryptoassets and other assets may be deemed to be a “security” under the laws of some jurisdictions, but not others. Various non-U.S. jurisdictions may, in the future, adopt additional laws, regulations, or directives that affect the characterization of cryptoassets and other assets as “securities.”

The classification of an asset as a security under applicable law has wide-ranging implications for the regulatory obligations that flow from the offer, sale, trading and clearing of such assets. For example, an asset that is a security in the United States may generally only be offered or sold in the United States pursuant to a registration statement filed with the SEC or in an offering that qualifies for an exemption from registration. Persons that effect transactions in assets that are classified as securities in the United States may be subject to registration with the SEC and states in which they offer and sell securities as a “broker” or “dealer” and subject to the corresponding rules and regulations of the SEC, relevant states and self-regulatory organizations, including the Financial Industry Regulatory Authority, Inc. (“FINRA”).

We could be subject to legal or regulatory action in the event the SEC, a foreign regulatory authority, or a court were to determine that a supported cryptoasset bought, sold, converted, spent or sent through our platform is a “security” under applicable laws. Because our platform is not yet registered or licensed with the SEC or foreign authorities as a broker-dealer, national securities exchange, or alternative trading system (“ATS”) (or foreign equivalents), and we do not seek to register or rely on an exemption from such registration or license to facilitate the offer and sale of cryptoassets on our platform, we currently only permit transactions in digital assets that we have determined are not securities. We intend to offer other cryptoassets on our platform in the future, although which cryptoassets will be allowed on our platform and the timing for such cryptoassets to be allowed on out platform is uncertain. We will only allow those cryptoassets for which we determine there are reasonably strong arguments to conclude that the cryptoasset is not a security. Our process will reflect a comprehensive and thoughtful analysis and will be reasonably designed to facilitate consistent application of available legal guidance to facilitate informed risk-based business judgment.

However, the application of securities laws to the specific facts and circumstances of cryptoassets may be complex and subject to change, and a listing determination does not guarantee any conclusion under the United States federal securities laws. For example, in December 2020 the SEC filed a lawsuit against Ripple Labs, Inc. and two of its executives, alleging that they have engaged in an unregistered, ongoing securities offering through the sale of XRP, Ripple’s digital asset, which had been in the public domain since 2012. We expect our risk assessment policies and procedures to continuously evolve to take into account developments in case law, facts and developments in technology, regulatory clarity and changes in market acceptance and adoption of these digital assets.

There can be no assurances that we will properly characterize any given cryptoasset, or other digital asset, as a security or non-security for purposes of determining if that cryptoasset or digital asset is allowed to be offered through our platform, or that the SEC, foreign regulatory authority, or a court, if the question was presented to it, would agree with our assessment. If the SEC, foreign regulatory authority, or a court were to determine that bitcoin or any other cryptoasset or other digital asset to be offered, sold, or traded on our platform in the future is a security, we would not be able to offer such cryptoasset or other digital asset for trading until we are able to do so in a compliant manner, such as through an alternative trading system approved to trade cryptoassets or other digital assets that constitute securities, and such determination may have adverse consequences for such supported cryptoasset or other digital asset. A determination by the SEC, a foreign regulatory authority, or a court that an asset that we support for trading on our platform constitutes a security may also result in a determination that we should remove such asset from our platform, as well as other assets that have similar characteristics to such asset deemed to be a security. In addition, we could be subject to judicial or administrative sanctions for failing to offer or sell the asset in compliance with the registration requirements, or for acting as a broker, dealer, or national securities exchange without appropriate registration. Such an action could result in
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injunctions, cease and desist orders, as well as civil monetary penalties, fines and disgorgement, criminal liability and reputational harm. Customers that traded such supported assets on our platform and suffered trading losses could also seek to rescind a transaction that we facilitated on the basis that it was conducted in violation of applicable law, which could subject us to significant liability. Furthermore, if we remove any assets from trading on our platform, our decision may be unpopular with users and may reduce our ability to attract and retain customers, especially if such assets remain traded on unregulated exchanges, which includes many of our competitors.

Failure to comply with anti-bribery and anti-corruption laws and similar laws could subject us to penalties and other adverse consequences.

We are subject to the U.S. Foreign Corrupt Practices Act of 1977 (the “FCPA”), the U.S. domestic bribery statute contained in 18 U.S.C. § 201, and possibly other anti-bribery and anti-corruption laws in countries outside of the United States where we conduct our activities. Anti-corruption and anti-bribery laws have been enforced aggressively in recent years and are interpreted broadly to generally prohibit companies, their employees, agents, representatives, business partners, and third-party intermediaries from authorizing, offering, or providing, directly or indirectly, improper payments or benefits to recipients in the public or private sector.

We may leverage third parties to sell our products and conduct our business abroad. We, our employees, agents, representatives, business partners and third-party intermediaries may have direct or indirect interactions with officials and employees of government agencies or state-owned or affiliated entities and we may be held liable for the corrupt or other illegal activities of these employees, agents, representatives, business partners or third-party intermediaries even if we do not explicitly authorize such activities. We cannot assure you that all of our employees, agents, representatives, business partners or third-party intermediaries will not take actions in violation of 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.

These laws also require that we keep accurate books and records and maintain internal controls and compliance procedures designed to prevent any such actions. While we have implemented policies and procedures designed to ensure compliance with these laws and regulations, there can be no assurance that none of our employees, agents, representatives, business partners or third-party intermediaries will not violate our policies or applicable laws and regulations, for which we may be ultimately held responsible.

Any allegations or violation of the FCPA or other applicable anti-bribery and anti-corruption laws could result in whistleblower complaints, sanctions, settlements, prosecution, enforcement actions, fines, damages, adverse media coverage, investigations, loss of export privileges, severe criminal or civil sanctions, or suspension or debarment from government contracts, all of which may have an adverse effect on our reputation, business, results of operations, and prospects. Responding to any investigation or action will likely result in a materially significant diversion of management’s attention and resources and significant defense costs and other professional fees.

We are subject to federal and state consumer protection laws and regulations in the jurisdictions in which we operate, which may result in liability or expense, including potential private rights of action, if we do not comply, or it is alleged that we do not to comply, with such laws.

We are subject to federal and state consumer protection laws and regulations in the jurisdictions in which we operate. In the United States, Bakkt Marketplace is subject to federal and state consumer protection laws and regulations applicable to its activities, including the Electronic Fund Transfer Act (“EFTA”) and Regulation E as implemented by the CFPB. These regulations require us to provide advance disclosure of changes to our services, follow specified error resolution procedures and reimburse consumers for losses from certain transactions not authorized by the consumer, among other requirements. There are uncertainties associated with being subject to consumer protection rules and regulations of the CFPB and other regulators, including in the application of certain rules and regulations to our business model and to cryptoassets. Bakkt Marketplace may be considered a “covered person” for purposes of the CFPB’s enforcement authority and may additionally be subject to the authority of the Federal Trade Commission. Under certain consumer protection rules and regulations, we may be exposed to significant liability to consumers in the event that there is an incident which results in a large number of unauthorized and fraudulent transfers out of our system. Additionally, we could face private litigation by consumers under consumer protection laws and regulations that have private rights of action. Technical violations of consumer protection laws could result in the assessment of actual damages or statutory damages or penalties of up to $1,000 in individual cases or up to $500,000 per violation in any class action and treble damages in some instances; we could also be liable for plaintiffs’ attorneys’ fees in such cases. We could be subject to, and could be required to pay
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amounts in settlement of, lawsuits containing allegations that our business violated the EFTA and Regulation E or otherwise advance claims for relief relating to our business practices.

In October 2016, the CFPB issued a final rule on prepaid accounts. The rule’s definition of prepaid account includes certain accounts that are capable of being loaded with funds and whose primary function is to conduct transactions with multiple, unaffiliated merchants, at ATMs and/or for person-to-person transfers, including certain digital wallets. The rule’s requirements include: the disclosure of fees and other information to the consumer prior to the creation of a prepaid account; the extension of Regulation E liability limits and error-resolution requirements to all prepaid accounts; the application of Regulation Z credit card requirements to prepaid accounts with overdraft and credit features; and the submission of prepaid account agreements to the CFPB and their publication to the general public. In April 2017, the CFPB delayed the effective date of the final rule on prepaid accounts to April 1, 2018, and indicated that it would review, among other issues, the linking of credit cards to digital wallets that are capable of storing funds. In June 2017, the CFPB released proposed changes to its final rule, and in January 2018, the CFPB issued its final rule, modifying some aspects of the rule, with an overall effective date of April 1, 2019. We have implemented certain changes to comply with the final rule, some of which constitute substantial changes to the design of certain U.S. consumer accounts and their operability, which could lead to consumer dissatisfaction, require us to reallocate resources, and increase our costs, which could negatively affect our business.

Complying with evolving privacy and other data related laws and requirements may be expensive and force us to make changes to our business, and failure to comply with such laws and requirements could result in substantial harm to our business.

We are subject to a number of laws, rules, directives and regulations (“privacy laws”) relating to the collection, use, retention, security, processing and transfer of personally identifiable information about our consumers, employees, and other individuals (“personal data”) in the jurisdictions where we operate. Our business relies on the processing of data and the movement of data, and, as a result, much of the personal data that we process, especially financial information, may be regulated by multiple privacy laws. In many cases, these laws apply not only to third-party transactions, but also to transfers of information between or among us, our subsidiaries and other parties with which we have commercial relationships. Regulatory scrutiny of privacy, data protection and the collection, storage, use and sharing of personal data is increasing across multiple jurisdictions.

Furthermore, laws relating to privacy and data protection, including with respect to the use of data in artificial intelligence and machine learning, are rapidly evolving, extensive, complex and include inconsistencies and uncertainties. Examples of recent and anticipated developments that have or could impact our business include the following:

· In January 2020, the California Consumer Privacy Act (“CCPA”) took effect, providing California residents increased privacy rights and protections, including the ability to opt out of sales of their personal information. The CCPA may increase our compliance costs and exposure to liability.

· In November 2021, the California Privacy Rights (“CPRA”) was approved by California voters. The CPRA significantly modifies the CCPA, including by imposing additional obligations on covered business and expanding consumers’ rights with respect to certain sensitive personal information, potentially resulting in further uncertainty and requiring us to incur additional costs and expenses in an effort to comply. The CPRA also creates a new state agency that will be vested with authority to implement and enforce the CCPA and the CPRA.

· In March 2021, the Governor of Virginia signed into law the Virginia Consumer Data Protection Act (“VCDPA”). The VCDPA creates consumer rights similar to the CCPA, but also imposes security and assessment requirements for businesses.

· In July 2021, Colorado enacted the Colorado Privacy Act, which closely resembles the VCDPA, and, like the VCDPA, will be enforced by the state Attorney General and district attorney.

· Other U.S. states are considering adopting similar laws. The enactment of such laws could have potentially conflicting requirements that would make compliance challenging.

· The United States government is considering regulating artificial intelligence and machine learning.
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· The certifications we maintain and the standards we comply with, including the Payment Card Industry Data Security Standard, among others, are becoming more stringent.

These and other similar legal and regulatory developments could contribute to legal and economic uncertainty, affect how we design, market, sell and operate our platform, how our merchant partners, consumers and vendors process and share data, how we process and use data, and how we transfer personal data from one jurisdiction to another, which could negatively impact demand for our platform. We may incur substantial costs to comply with such laws and regulations, to meet the demands of our merchant partners relating to their own compliance with applicable laws and regulations, and to establish and maintain internal policies, self-certifications and third-party certifications supporting our compliance programs. Our merchant partners may delegate their obligations relating to these or other laws or regulations to us via contract, and we may otherwise be required to expend resources to assist our merchant partners with such compliance obligations. In addition, any actual or perceived non-compliance with applicable laws, regulations, policies, industry data protections, security standards and certifications could result in proceedings, investigations, or claims against us by regulatory authorities, consumers, merchant partners, or others, leading to reputational harm, significant fines, litigation costs and damages. All of these impacts could have a material adverse effect on our business, financial condition and results of operations.

We publish privacy policies and other documentation regarding our collection, processing, use and disclosure of personal data, including credit card information, and certain other information. Although we endeavor to comply with our published policies, certifications and documentation, we may at times fail to do so or may be perceived to have failed to do so. Moreover, despite our efforts, we may not be successful in achieving compliance if our employees or vendors fail to comply with our published policies, certifications and documentation. Such failures can subject us to potential local, state and federal action if they are found to be deceptive, unfair, or misrepresentative of our actual practices.

In addition, because of the large number of text messages, emails, phone calls and other communications we send or make to our consumers for various business purposes, communication-related privacy laws that provide a specified monetary damage award or fine for each violation could result in particularly significant damage awards or fines. For example, under the Telephone Consumer Protection Act (“TCPA”), in the U.S., plaintiffs may seek actual monetary loss or statutory damages of $500 per violation, whichever is greater, and courts may triple the damage award for willful or knowing violations. We could be subject to lawsuits (including class-action lawsuits) containing allegations that our business violated the TCPA. These lawsuits seek damages (including statutory damages) and injunctive relief, among other remedies. Given the large number of communications we send to our consumers, a determination that there have been violations of the TCPA or other communications-based statutes could expose us to significant damage awards that could, individually or in the aggregate, materially harm our business.

We are subject to significant litigation risk and risk of regulatory liability and penalties. Any future litigation against us could be costly and time-consuming to defend.

Many aspects of our business involve substantial litigation risks. These risks include, among others, potential liability from disputes over terms of a trade, the claim that a system failure or delay caused monetary losses to a user, that we entered into an unauthorized transaction, that we provided materially false or misleading statements in connection with a transaction or that we failed to effectively fulfill our regulatory oversight responsibilities. We may be subject to disputes regarding the quality of consumer order execution, the settlement of consumer orders or other matters relating to our services. We may become subject to these claims as a result of failures or malfunctions of our systems and the services we provide. More generally, we may become subject to legal proceedings and claims that arise in the ordinary course of business, such as claims brought by our users in connection with commercial disputes, employment claims made by our current or former employees and securities class action litigation or other shareholder action litigation.

Litigation, even claims without merit, might result in substantial costs and may divert management’s attention and resources, which might seriously harm our business, financial condition and results of operations. Insurance might not cover such claims, might not provide sufficient payments to cover all the costs to resolve one or more such claims, and might not continue to be available on terms acceptable to us (including premium increases or the imposition of large deductible or co-insurance requirements). A claim brought against us that is uninsured or underinsured could result in unanticipated costs, potentially harming our business, financial position and results of operations. In addition, we cannot be sure that our existing insurance coverage and coverage for errors and omissions will continue to be available on acceptable terms, or that our insurers will not deny coverage as to any future claim. Further, an adverse resolution of any future lawsuit or claim against us could have a material adverse effect on our business and our reputation. To the extent we are found to have failed to fulfill our regulatory obligations, we could lose our authorizations or licenses or become subject to

-40-
[image: ]

Table of Contents


conditions that could make future operations more costly and impair our profitability. Such events could also result in consumer dissatisfaction and a decline in consumers’ willingness to use our platform.

We agree to indemnify enterprise and loyalty partners and other third parties, which exposes us to substantial potential liability.

Our contracts with enterprise and loyalty partners, investors and other third parties generally include indemnification provisions under which we agree to defend and indemnify them against claims and losses arising from alleged infringement, misappropriation, or other violation of intellectual property rights, data protection violations, breaches of representations and warranties, damage to property or persons, or other liabilities arising from our platform or such contracts. Although we attempt to limit our indemnity obligations, an event triggering our indemnity obligations could give rise to multiple claims involving multiple enterprise and loyalty partners or other third parties. We may be liable for up to the full amount of the indemnified claims, which could result in substantial liability or material disruption to our business or could negatively impact our relationships with loyalty partners, enterprises or other third parties, reduce demand for our products and adversely affect our business, financial condition and results of operations.

We may be subject to patent litigation.

We have been sued for allegedly infringing other parties’ patents and may continue to be subject to patent infringement claims because, among other reasons:

· our products and services continue to expand in scope and complexity and to converge with technologies not previously associated with the payments and loyalty points space;

· our products and services may be designed, developed and delivered without thorough due diligence of prior works covered by legitimate patent protections;

· our products and services may be designed, developed or delivered by bad actors knowingly using intellectual property from a previous employer or vendor;

· we may continue to expand into new business areas, including through acquisitions; and

· the number of patent owners who may claim that we, or any of the companies we have acquired, or our enterprise or loyalty partners infringe their patents, and the aggregate number of patents controlled by such patent owners, continues to increase.

Such claims may be brought directly against us or against our enterprise and loyalty partners, who we may be required to indemnify due to contractual obligations or as a business matter. We believe that many of the claims against us and other technology companies have been, and continue to be, initiated by third parties whose sole or primary business is to assert such claims. We expect to vigorously defend against patent infringement claims. In addition, there have been significant patent disputes between operating companies in some technology industries. Patent claims, whether or not meritorious, could be time-consuming, divert management’s resources, be costly to manage, defend and resolve, and lead to attempts by other parties to pursue similar claims. Additionally, patent claims could require us to make expensive changes in our methods of doing business, enter into costly royalty or licensing agreements, make substantial payments to satisfy adverse judgments, settle claims or proceedings, or cease conducting certain operations, which would harm our business, results of operations, financial condition and future prospects.

We may be unable to sufficiently protect our proprietary rights and may encounter disputes from time to time relating to our use of the intellectual property of third parties.

We rely on a combination of trademarks, patents, service marks, copyrights, trade secrets, domain names and agreements with employees and third parties to protect our proprietary rights. Nonetheless, third parties may challenge, invalidate or circumvent our intellectual property, and our intellectual property may not be sufficient to provide it with a competitive advantage.

Despite our efforts to protect these rights, unauthorized third parties may attempt to duplicate or copy the proprietary aspects of our technology and processes. Our competitors and other third parties independently may design around or develop similar technology or otherwise duplicate our services or products such that we could not assert our
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intellectual property rights against them. In addition, our contractual arrangements may not effectively prevent disclosure of our intellectual property and confidential and proprietary information or provide an adequate remedy in the event of an unauthorized disclosure. Measures in place may not prevent misappropriation or infringement of our intellectual property or proprietary information and the resulting loss of competitive advantage, and we may be required to litigate to protect our intellectual property and proprietary information from misappropriation or infringement by others, which is expensive, could cause a diversion of resources and may not be successful.

We also may encounter disputes from time to time concerning intellectual property rights of others, and we may not prevail in these disputes. Third parties may raise claims alleging that we, or consultants or other third parties retained or indemnified by us, infringe on their intellectual property rights. Given the complex, rapidly changing and competitive technological and business environment in which we operate, and the potential risks and uncertainties of intellectual property-related litigation, an assertion of an infringement claim against us may cause us to spend significant amounts to defend the claim, even if we ultimately prevail, pay significant money damages, lose significant revenues, be prohibited from using the relevant systems, processes, technologies or other intellectual property (temporarily or permanently), cease offering certain products or services, or incur significant license, royalty or technology development expenses.

Regulatory requirements upon a change of control of our regulated subsidiaries may require an investor to obtain prior approval or submit information to regulators upon acquiring a direct or indirect controlling interest

in us.

Certain of our subsidiaries are subject to regulatory supervision, including the requirement to obtain prior consent from the relevant regulator when a person holds, acquires or increases a controlling interest in those entities. For instance, under certain state money transmitter regulations, no person may hold or acquire, alone or together with others, a direct or indirect stake of 10% or more of us, or exercise, directly or indirectly, a controlling influence over us or any of the regulated subsidiaries. Under other state money transmitter regulations, that threshold may be higher.

Non-compliance with those requirements may lead to injunctions, penalties and sanctions against us as well as the person seeking to hold, acquire or increase a controlling interest, may subject the relevant transactions to cancellation or forced sale, and may result in increased regulatory compliance requirements or other potential regulatory restrictions on our business (including in respect of matters such as corporate governance, restructurings, mergers and acquisitions, financings and distributions). If any of this were to occur, it could damage our reputation, limit our growth and materially and adversely affect our business, financial condition and results of operations.

Our tax information reporting obligations with respect to transactions involving loyalty points or other incentives are subject to change.

Under the current law, we do not believe that we are required to file any information returns with taxing authorities with respect to the issuance by our partners of loyalty points or other incentives, and we believe that we are in compliance with our tax information reporting obligations with respect to incentives that we issue. There can be no assurance that the IRS will not challenge our position, or that the applicable laws and administrative guidance will not change in a manner requiring us to provide additional tax information reporting to our users.

It is unclear whether the conversion to cash or cryptoassets of loyalty points by means of using our platform is or may become subject to information reporting by us. In our capacity as the facilitator of an exchange on which such transactions occur, we may be deemed to have certain information reporting obligations to the IRS or another taxing authority. The IRS has provided limited guidance with respect to information reporting obligations for transactions involving loyalty points or other incentives, and, absent future regulatory or administrative guidance, we expect to file information returns with the IRS for only a limited number of such transactions. There can be no assurances, however, that the IRS will not take a contrary position with respect to our information reporting obligations. If the IRS were to successfully challenge our position with respect to its information reporting obligations or if it were ultimately determined that the conversion of loyalty points to cash or cryptoassets is subject to information reporting obligations, we could potentially be subject to penalties for any failure to satisfy such information reporting obligations. Additionally, changes in applicable laws and administrative guidance could impose such obligations on us. For example, under the recently enacted Infrastructure Investment and Jobs Act of 2021 (Pub. L. 117-58), we may be treated as a “broker” with respect to cryptoassets transactions we facilitate. As a result, we may be required to file certain information reports, including customer’s names and addresses, gross proceeds from sales, and any capital gains or losses to the IRS. The IRS has not yet provided any administrative guidance with respect to the application of this new legislation to companies like ours.
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Such changes in our tax information reporting obligations may have a negative effect on the experience of our users and may significantly increase our compliance costs. As a result of the foregoing, our planned business model may be adversely affected or it may incur additional costs in connection therewith.

Changes in tax laws or their judicial or administrative interpretations, or becoming subject to additional taxes that cannot be passed through to our loyalty users, could negatively affect our business, financial condition and results of operations.

Our operations may be subject to extensive tax liabilities, including federal and state income taxes and other taxes, such as excise, sales/use, payroll, franchise, withholding and ad valorem taxes. Changes in tax laws or their judicial or administrative interpretations could decrease the amount of revenues we receive, the value of any tax loss carryforwards and tax credits recorded on our balance sheet and the amount of our cash flow and may have a material adverse impact on our business, financial condition and results of operations. Some of our tax liabilities may be subject to periodic audits by the applicable taxing authority, which could increase our tax liabilities. Furthermore, we may become subject to taxation in various taxing jurisdictions. If we are required to pay additional taxes and are unable to pass the tax expense through to our users, our costs would increase and our net income would be reduced, which could have a material adverse effect on our business, financial condition and results of operations.

Because there is limited guidance for tax reporting or accounting of bitcoin and other cryptoasset transactions, the determination that we have made for how to account for or report the tax treatment of cryptoasset transactions may be subject to change and challenge by relevant tax authorities in various countries, including the United States. Failure to properly report activity related to cryptoassets for tax or accounting purposes may have negative regulatory or legal outcomes and harm our reputation.

Because there has been limited guidance for the tax reporting or accounting of cryptoassets and limited guidance has been provided by the IRS, it is unclear how cryptoasset transactions or other actions related to cryptoassets (such as forks, provision of staking rewards and other cryptoasset incentives and rewards products or other similar items) and related tax consequences should be accounted for or reported for tax purposes. In 2014, the IRS released Notice 2014-21, IRB 2014-16, or IRS Notice, discussing certain aspects of “convertible virtual currency” (that is, digital currency that has an equivalent value in real (or fiat) currency or that acts as a substitute for fiat currency) for U.S. federal income tax purposes. IRS stated that such digital currency is treated as “property”, not “currency” for purposes of the rules relating to foreign currency gain or loss, and may be held as a capital asset. In 2019, the IRS released Revenue Ruling 2019-24 and a set of “Frequently Asked Questions”, or the Revenue Ruling & FAQs, that provide some additional guidance, including guidance to the effect that, under certain circumstances, hard forks of digital currencies are taxable events giving rise to ordinary income and guidance with respect to the determination of the tax basis of digital currency. However, the IRS Notice and the Revenue Ruling & FAQs do not address other significant aspects of the U.S. federal income tax treatment of cryptoassets and related transactions. Moreover, although the Revenue Ruling & FAQs address the treatment of forks, there continues to be uncertainty with respect to the timing and amount of income inclusions for various cryptoasset transactions including, but not limited to, staking rewards and other cryptoasset products. Furthermore, the accounting treatment for revenues from cryptocurrency transactions is currently under review and subject to change. Failure to properly account for and report the transactions and other items related to the cryptoassets held by our consumers to relevant tax authorities, such as the IRS, could have negative outcomes for us and harm our reputation with consumers and others.

There can be no assurance that the IRS or other foreign tax authority will not alter its existing positions with respect to cryptoassets in the future or that a court would uphold the treatment set forth in the existing IRS guidance. It is also unclear what additional guidance may be issued in the future on the treatment of existing cryptoasset transactions and future cryptoasset innovations for purposes of U.S. federal income tax or other foreign tax regulations. Any such alteration of existing IRS and foreign tax authority positions or additional guidance regarding cryptoasset products and transactions could result in adverse tax consequences for holders of cryptoassets and could have an adverse effect on the value of cryptoassets and the broader cryptoassets markets. Future technological and operational developments that may arise with respect to digital currencies may increase the uncertainty with respect to the treatment of digital currencies for U.S. federal income and foreign tax purposes. The uncertainty regarding tax treatment of cryptoasset transactions impacts our customers, and could impact our business, both domestically and abroad.

It is likely that the IRS will introduce new rules related to our tax reporting and withholding obligations on our customer transactions in the future, possibly in ways that differ from our existing compliance protocols and where there is risk that we do not have proper records to ensure compliance for certain legacy customers. If the IRS determines that we are not in compliance with our tax reporting or withholding requirements with respect to customer crypto asset
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transactions, we may be exposed to significant penalties, which could adversely affect our financial position. We anticipate additional guidance from the IRS regarding tax reporting and withholding obligations with respect to customer crypto asset transactions that will likely require us to invest substantially in new compliance measures and may require significant retroactive compliance efforts, which could adversely affect our financial position. Similarly, it is likely that new rules for reporting crypto assets under the “common reporting standard” will be implemented on our international operations, creating new obligations and a need to invest in new onboarding and reporting infrastructure. Such rules are under discussion today by the member and observer states of the “Organization for Economic Cooperation and Development” and may give rise to potential liabilities or disclosure requirements for prior customer arrangements and new rules that affect how we onboard our customers and report their transactions to taxing authorities.

Our ability to use net operating losses to offset future taxable income may be subject to certain limitations under U.S. or foreign tax law.

Under Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”), a corporation that undergoes an “ownership change” is subject to limitations on its ability to utilize its net operating losses, or NOLs to offset future taxable income. Future changes in our stock ownership, the causes of which may be outside of our control, could result in an ownership change under Section 382 of the Code. Any future NOLs we generate may also be impaired under state laws. In addition, under the 2017 Tax Cuts and Jobs Act, or Tax Act, future tax losses may be utilized to offset no more than 80% of taxable income annually. Under the Coronavirus Aid, Relief, and Economic Security, or CARES Act, signed into law in March 2020, the limitation on the deduction of NOLs to 80% of current year taxable income is eliminated for taxable years beginning before January 1, 2021. Notwithstanding the CARES Act, we may be required to pay federal income taxes in future years despite generating a loss for federal income tax purposes. There is also a risk that due to statutory or regulatory changes, such as suspensions on the use of NOLs, or other unforeseen reasons, our future NOLs could expire or otherwise be unavailable to offset future income tax liabilities. It is uncertain if and to what extent various states will conform to the Tax Act, as modified by the CARES Act. For these reasons, we may not be able to realize a tax benefit from the use of any future NOLs we generate, whether or not we attain profitability.

We may be subject to various governmental export control and trade sanctions laws and regulations that could impair our ability to compete in international markets or subject us to liability if we violate these controls.

In some cases, our platform may be subject to export control laws and regulations, including the Export Administration Regulations administered by the U.S. Department of Commerce, and our activities may be subject to trade and economic sanctions, including those administered by the United States Department of the Treasury’s Office of Foreign Assets Control, or OFAC, (collectively, “Trade Controls”). As such, a license may be required to make our platform available to certain countries and end-users, and for certain end-uses. The process for obtaining necessary licenses may be time-consuming or unsuccessful, potentially causing delays in sales or losses of sales opportunities, and these licenses may not be issued. Trade Controls are complex and dynamic regimes and monitoring and ensuring compliance can be challenging. Although we have procedures in place designed to ensure our compliance with Trade Controls, any failure to comply could subject us to both civil and criminal penalties, including substantial fines, possible incarceration of responsible individuals for willful violations, possible loss of our export or import privileges, and reputational harm.

In addition, various countries regulate the import of certain encryption technology, including through import permit and license requirements, and have enacted laws that could limit our ability to distribute our software and services or could limit our customers’ ability to implement our platform in those countries. Changes in our platform or changes in export and import regulations in such countries may create delays in the introduction of our platform into international markets, prevent our customers with international operations from deploying our platform globally or, in some cases, prevent or delay the export or import of our software and services to certain countries, governments, or persons altogether.

Risks Related to Information Technology and Data

Actual or perceived cyberattacks, security incidents or breaches could result in serious harm to our reputation, business and financial condition.

Our business involves the collection, storage, processing and transmission of confidential information and consumers’ personal data, including financial information and information about how consumers interact with our platform. We have built our reputation on the premise that we offer consumers a secure and convenient way to manage their digital assets. We also maintain and process other information in our business, including our own proprietary, confidential, or otherwise sensitive information, and information we maintain or otherwise process for third parties. An

-44-
[image: ]

Table of Contents


increasing number of organizations, including large merchants, businesses, technology companies and financial institutions, as well as government institutions, have disclosed breaches of their information security systems, some of which have involved sophisticated and highly targeted attacks, including on their websites, mobile applications and infrastructure.

The techniques used to obtain unauthorized, improper, or illegal access to systems and information (including consumers’ personal data), disable or degrade service, or sabotage systems are constantly evolving and have become increasingly complex and sophisticated, may be difficult to detect quickly, and often are not recognized or detected until after they have been launched against a target. We may be unable to anticipate these techniques or to implement adequate preventative measures, and any cyberattack, breach or other security incident may take longer than expected to remediate or otherwise address. Unauthorized parties have attempted, and we expect that they will continue to attempt, to gain access to our systems or facilities through various means, including, but not limited to, hacking into our systems or facilities or those of our users or vendors, and attempting to fraudulently induce users of our systems (including employees and consumers) into disclosing user names, passwords, payment card information, or other sensitive information, which may in turn be used to access our information technology systems, or to steal digital assets stored by our users. Threats can come from a variety of sources, including criminal hackers, hacktivists, state-sponsored intrusions, industrial espionage and insider threats. Certain efforts may be supported by significant financial and technological resources, making them even more sophisticated and difficult to detect. Numerous and evolving cybersecurity threats, including advanced and persistent cyberattacks, cyberextortion, ransomware, denial-or service attacks, spear phishing and social engineering schemes, the introduction of computer viruses or other malware, and the physical destruction of all or portions of our information technology and infrastructure could compromise the confidentiality, availability and integrity of the information (including consumers’ personal data) in our systems. Although we have developed systems and processes designed to protect information we manage, prevent data loss and other security breaches and effectively respond to known and potential risks, and we expect to continue to expend significant resources to bolster these protections, there can be no assurance that these security measures will provide absolute security or prevent breaches, security incidents or attacks, in particular, as the frequency and sophistication of cyberattacks increases. For example, cybersecurity researchers anticipate an increase in cyberattack activity in connection with Russia’s activities in Ukraine.

Our information technology and infrastructure and those of our vendors (including data center and cloud computing providers) may be vulnerable to cyberattacks, security incidents and breaches and third parties may be able to access our users’ personal data and/or proprietary information, banking, digital asset and payment card information, or other confidential, proprietary, or otherwise sensitive information, stored on or accessible through those systems. We have experienced from time to time, and may experience in the future, security incidents or breaches due to human error, malfeasance, insider threats, system errors, bugs, vulnerabilities, or other irregularities. Actual or perceived breaches of our or our vendors’ security could, among other things:

· interrupt our operations;

· result in our systems or services being unavailable or degraded;

· result in improper disclosure of information (including consumers’ personal data) and violations of applicable privacy and other laws;

· materially harm our reputation and brand;

· result in significant liability claims, litigation, regulatory scrutiny, investigations, fines, penalties and other legal and financial exposure;

· cause us to incur significant remediation costs;

· lead to loss or theft of user digital assets, such as rewards points;

· lead to loss of user confidence in, or decreased use of, our products and services;

· divert the attention of management from the operation of our business;

· result in significant compensation or contractual penalties from us to our users as a result of losses to them or claims by them; and
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· adversely affect our business and results of operations.

We expect to expend significant resources to protect against privacy and security incidents and breaches and may be required to redress problems caused by privacy and security incidents or breaches. We have implemented remote working protocols and offer work-issued devices to certain employees, but the actions of employees while working remotely may have a greater effect on the security of our infrastructure, networks, and the information, including personal data, we process, including for example by increasing the risk of compromise to systems or information arising from employees’ combined personal and private use of devices, accessing our networks or information using wireless networks that we do not control, or the ability to transmit or store information outside of our secured network. Although many of these risks are not unique to the remote working environment, they have been heightened by the dramatic increase in the numbers of our employees who have been and are continuing to work from home as a result of government requirements or guidelines and internal policies that have been put in place in response to the COVID-19 pandemic. Our employees’ or third parties’ intentional, unintentional, or inadvertent actions may increase our vulnerability or expose us to security threats, such as ransomware, other malware and phishing attacks, and we may remain responsible for unauthorized access to, loss, alteration, destruction, acquisition, disclosure or other processing of information we or our vendors process or otherwise maintain, even if the security measures used to protect such information comply with applicable laws, regulations and other actual or asserted obligations. Also, cyberattacks, including on the supply chain, continue to increase in frequency and magnitude, and we cannot provide assurances that our preventative efforts will be successful.

Financial services regulators in various jurisdictions have implemented authentication requirements for banks and payment processors intended to reduce online fraud, which could impose significant costs, require us to change our business practices, make it more difficult for new consumers to join us, and reduce the ease of use of our platform, which could harm our business. While we maintain insurance policies, they may not be adequate to reimburse us for losses caused by security incidents or breaches. We also cannot be certain that our insurance coverage will be adequate for incurred information security liabilities, that insurance will continue to be available to us on economically reasonable terms, or at all, or that an insurer will not deny coverage as to any future claim. The successful assertion of one or more large claims against us that exceed available insurance coverage, or the occurrence of changes in our insurance policies, including premium increases or the imposition of large deductible or co-insurance requirements, could have a material adverse effect on our business, including our financial condition, results of operations, and reputation.

Systems failures and resulting interruptions in the availability of our websites, applications, products or services could harm our business.

Our systems and those of our service providers, enterprise and loyalty partners have experienced from time to time, and may experience in the future service interruptions or degradation because of hardware and software defects or malfunctions, insider threats, human error, earthquakes, hurricanes, floods, fires and other natural disasters, power losses, disruptions in telecommunications services, fraud, military or political conflicts (including ongoing geopolitical tensions related to Russia’s actions in Ukraine, resulting sanctions imposed by the U.S. and other countries, and retaliatory actions taken by Russia or its allies in response to such sanctions), terrorist attacks, computer viruses or other malware, or other events. We have experienced from time to time, and may experience in the future, disruptions in our systems. In addition, as a provider of payments solutions and digital assets trading and custody solutions, we are subject to heightened scrutiny by regulators that may require specific business continuity, resiliency and disaster recovery plans and more rigorous testing of such plans, which may be costly and time-consuming to implement, and may divert our resources from other business priorities.

We have experienced and expect to continue to experience system failures, denial-of-service attacks and other events or conditions from time to time that interrupt the availability, or reduce or adversely affect the speed or functionality, of our products and services. These events have resulted and likely will result in loss of revenue. A prolonged interruption in the availability or reduction in the availability, speed, or functionality of our products and services could materially harm our business. The full-time availability and expeditious delivery of our products and services is critical to our goal of gaining widespread acceptance among users for digital payments. Frequent or persistent interruptions in our services could cause current or potential users to believe that our systems are unreliable, leading them to switch to competitors or to avoid or reduce the use of our platform, and could permanently harm our reputation and brand. Moreover, if any system failure or similar event results in damages to our users, these users could seek significant compensation or contractual penalties from us for their losses, and those claims, even if unsuccessful, would likely be time-consuming and costly for us to address, and could have other consequences described in this “Risk Factors” section under the caption “Actual or perceived cyberattacks, security incidents, or breaches could result in serious harm to our reputation, business and financial condition.” Further, frequent or persistent site interruptions could lead to regulatory scrutiny, significant fines
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and penalties and mandatory and costly changes to our business practices, and ultimately could cause us to lose existing licenses that we need to operate or prevent or delay us from obtaining additional licenses that may be required for our business.

We also rely on facilities, components, applications and services supplied by third parties, including data center facilities and cloud storage services, which subjects us to risks in the nature of those discussed in this “Risk Factors” section under the caption “We rely on third parties, over which we have no control, in many aspects of our business which creates additional risk, including risks related to the failure of third parties to provide various services that are important to our operations or to comply with legal or regulatory requirements.” From time to time, such third parties may cease to provide us with such facilities and services. Additionally, if these third parties experience operational interference or disruptions, breach their agreements with us, fail to perform their obligations and meet our expectations, or experience a cyberattack, security incident or breach, our operations could be disrupted or otherwise negatively affected, which could result in consumer dissatisfaction, regulatory scrutiny and damage to our reputation and brands and materially and adversely affect our business. While we maintain business interruption insurance, our coverage may be insufficient to compensate us for all losses that may result from interruptions in our service as a result of systems failures and similar events.

In addition, we are continually improving and upgrading our information systems and technologies. Implementation of new systems and technologies is complex, expensive and time-consuming. If we fail to timely and successfully implement new information systems and technologies, or improvements or upgrades to existing information systems and technologies, or if such systems and technologies do not operate as intended, this could have an adverse impact on our business, internal controls (including internal controls over financial reporting), results of operations and financial condition.

If we use open source software inconsistent with our policies and procedures or the license terms applicable to such software, we could be subject to legal expenses, damages, or costly remediation or disruption to our business.

We use open source software in our platform. While we have policies and procedures in place governing the use of open source software, there is a risk that we incorporate open source software with onerous licensing terms, including the obligation to make our source code available for others to use or modify without compensation. If we receive an allegation that we have violated an open source license, we may incur significant legal expenses, be subject to damages, be required to redesign our platform or app to remove the open source software, or be required to comply with onerous license restrictions, all of which could have a material impact on our business. Even in the absence of a claim, if we discover the use of open source software inconsistent with our policies, we could expend significant time and resources to replace the open source software or obtain a commercial license, if available. All of these risks are heightened by the fact that the ownership of open source software can be uncertain, leading to litigation, and many of the licenses applicable to open source software have not been interpreted by courts, and these licenses could be construed to impose unanticipated conditions or restrictions on our ability to commercialize our products. Any use of open source software inconsistent with our policies or licensing terms could harm our business and financial position.

Risks Related to Risk Management and Financial Reporting

Real or perceived inaccuracies in our key operating metrics may harm our reputation and negatively affect our business.

We track certain key operating metrics with internal systems and tools that are not independently verified by any third party. While the metrics presented in this Annual Report on Form 10-K are based on what we believe to be reasonable assumptions and estimates, our internal systems and tools have a number of limitations, and our methodologies for tracking these metrics may change over time. In addition, limitations or errors with respect to how we measure data or with respect to the data that we measure may affect our understanding of certain details of our business, which could affect our long-term strategies. If the internal systems and tools we use to track these metrics understate or overstate performance or contain algorithmic or other technical errors, the key operating metrics we report may not be accurate. If investors do not perceive our operating metrics to be accurate, or if we discover material inaccuracies with respect to these figures, our reputation may be significantly harmed and our results of operations and financial condition could be adversely affected.
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If we are unable to develop and maintain effective internal controls over financial reporting, we may not be able to produce timely and accurate financial statements, which could have a material adverse effect on our business.

We have limited accounting and finance personnel and other resources and must develop our own internal controls and procedures consistent with PCAOB standards. We intend to continue to evaluate actions to enhance our internal controls over financial reporting, but there is no assurance that we will identify control deficiencies or material weaknesses in the future.

The Sarbanes-Oxley Act requires, among other things, that we maintain effective internal control over financial reporting and disclosure controls and procedures. To comply with Section 404 of the Sarbanes-Oxley Act, we expect to incur substantial cost, expend significant management time on compliance-related issues and hire additional accounting, financial and internal audit staff with appropriate public company experience and technical accounting knowledge. Moreover, if we are not able to comply with the requirements of Section 404 of the Sarbanes-Oxley Act in a timely manner or if we or our independent registered public accounting firm identify deficiencies in our internal control over financial reporting that are deemed to be material weaknesses, we could be subject to sanctions or investigations by the SEC or other regulatory authorities, which would require additional financial and management resources.

Pursuant to the Sarbanes-Oxley Act we will be required to make a formal assessment of the effectiveness of our internal control over financial reporting, and once we cease to be an “emerging growth company” under the JOBS Act, we will also be required to include an attestation report on internal control over financial reporting issued by our independent registered public accounting firm.

Any failure to maintain effective disclosure controls and procedures or internal control over financial reporting could have an adverse effect on our business and operating results, and cause a decline in the price of our securities.

If our estimates or judgments relating to our critical accounting policies prove to be incorrect, our results of operations could be adversely affected.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the condensed financial statements and income and expenses during the periods reported. Actual results could materially differ from those estimates and the amounts reported in our consolidated financial statements and accompanying notes appearing elsewhere in this Annual Report on Form 10-K. We base our estimates on historical experience and on various other assumptions that we believe to be reasonable under the circumstances. The results of these estimates form the basis for making judgments about the carrying values of assets, liabilities and equity, and the amount of revenue and expenses that are not readily apparent from other sources. Significant estimates and judgments involve those related to revenue recognition, internal-use software development costs, valuation of our stock-based compensation awards, including the determination of fair value of our common stock, accounting for income taxes, the carrying value of operating lease right-of-use assets and useful lives of long-lived assets, among others. Our results of operations may be adversely affected if our assumptions change or if actual circumstances differ from those in our assumptions, which could cause our results of operations to fall below the expectations of securities analysts and investors, resulting in a decline in the market price of our securities.

Our management has limited experience in operating a public company.

Certain of our executive officers and directors have limited experience in the management of a publicly traded company. Such limited experience in dealing with the increasingly complex laws pertaining to public companies could be a disadvantage and result in a significant amount of their time being devoted to these activities, which will result in less time being devoted to our management and growth.

We have and continue to incur increased costs and become subject to additional regulations and requirements as a result of becoming a public company, and our management is required to devote substantial time to new compliance matters, which could lower profits and make it more difficult to run our business.

As a public company, we have and expect to continue to incur significant legal, accounting, reporting and other expenses we did not incur as a private company, including costs associated with public company reporting requirements (which expenses may increase once we no longer qualify as an “emerging growth company” under the JOBS Act) and costs of recruiting and retaining non-executive directors. We also have incurred, and will continue to incur, costs associated
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with compliance with the rules and regulations of the SEC, the listing requirements of NYSE, and various other costs of a public company. The expenses generally incurred by public companies for reporting and corporate governance purposes have been increasing. We expect these rules and regulations to increase our legal and financial compliance costs and to make some activities more time-consuming and costly, although we are currently unable to estimate these costs with any degree of certainty. Our management needs to devote a substantial amount of time to ensure that we comply with all of these requirements. These laws and regulations also could make it more difficult and costly for us to obtain certain types of insurance, including director and officer liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. These laws and regulations could also make it more difficult to attract and retain qualified persons to serve on our Board and Board committees and serve as executive officers.

Furthermore, if we are unable to satisfy our obligations as a public company, we could be subject to delisting of our securities, fines, sanctions and other regulatory action and potentially civil litigation.

We are an “emerging growth company” and a “smaller reporting company” and any decision to comply with certain reduced reporting and disclosure requirements applicable to emerging growth companies and smaller reporting companies could make our securities less attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act. For as long as we continue to be an emerging growth company, we may choose to take advantage of exemptions from various reporting requirements applicable to other public companies but not to “emerging growth companies,” including:

· not being required to have an independent registered public accounting firm audit our internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act;

· reduced disclosure obligations regarding executive compensation in our periodic reports and annual report on Form 10-K; and

· exemptions from the requirements of holding non-binding advisory votes on executive compensation and stockholder approval of any golden parachute payments not previously approved.

As a result, our stockholders may not have access to certain information that they may deem important. Our status as an emerging growth company will end as soon as any of the following takes place:

· the last day of the fiscal year in which we had at least $1.07 billion in annual revenue;

· the date we qualify as a “large accelerated filer,” with at least $700.0 million of equity securities held by non-affiliates;

· the date on which we have issued, in any three-year period, more than $1.0 billion in non-convertible debt securities; or

· December 31, 2025.

Under the JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as those standards apply to private companies. We have elected to take advantage of this extended transition period and as a result, our financial statements may not be comparable with similarly situated public companies. To the extent that we continue to qualify as a “smaller reporting company,” as such term is defined in Rule 12b-2 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), after we cease to qualify as an emerging growth company, we will continue to be permitted to make certain reduced disclosures in our periodic reports and other documents that we file with the SEC.

We cannot predict if investors will find our securities less attractive if we choose to rely on any of the exemptions afforded emerging growth companies and smaller reporting companies. If some investors find our securities less attractive because we rely on any of these exemptions, there may be a less active trading market for such securities and the market price of such securities may be more volatile and may decline.
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Future changes in financial accounting standards may significantly change our reported results of operations.

GAAP is subject to standard setting or interpretation by the Financial Accounting Standards Board (“FASB”), the SEC and various bodies formed to promulgate and interpret appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our reported financial results. For example, the accounting treatment for revenues from cryptocurrency transactions is under review and subject to change. To the extent we account for revenue from cryptocurrency transactions in a manner that is different than the manner ultimately established by the SEC and GAAP, such revenue information, and the timing of revenue recognition, could vary materially and require subsequent adjustment. Any such adjustment could materially impact our reported results of operations, which could have negative outcomes for us and harm our reputation and could affect the reporting of transactions completed before the announcement of a change.

VIH identified a material weakness in its internal control over financial reporting prior to the Business Combination. Although such material weakness was remediated as of the date of this Annual Report on Form 10-K, other material weaknesses or control deficiencies could occur that could adversely affect our ability to report our results of operations and financial condition accurately and in a timely manner.

Our management is responsible for establishing and maintaining adequate internal control over financial reporting designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. Our management is likewise required, on a quarterly basis, to evaluate the effectiveness of our internal controls and to disclose any changes and material weaknesses identified through such evaluation in those internal controls. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim consolidated financial statements will not be prevented or detected on a timely basis.

As described in VIH’s Annual Report on Form 10-K for the year ended December 31, 2020 (the “2020 Annual Report”), a material weakness in our internal control over financial reporting was identified related the accounting for complex financial instruments. As a result of this material weakness, VIH management concluded that VIH’s internal control over financial reporting was not effective as of December 31, 2020. The material weakness resulted in a material misstatement of VIH’s warrant liabilities, change in fair value of warrant liabilities, Class A Common Stock subject to possible redemption, additional paid-in capital, accumulated deficit, and earnings per share and related financial disclosures as of and for the period ended December 31, 2020 (the “Affected Period”).

On October 15, 2021, VIH completed the Business Combination with Bakkt, following which the Company appointed a new Chief Executive Officer, Chief Financial Officer and Chief Accounting Officer, among others. The Company, among other things, has established enhanced procedures whereby the post-Business Combination management team provides enhanced access to accounting literature, research materials and documents, and has increased communication with the Company’s third-party professionals regarding complex accounting applications. These enhancements remediated the material weakness reported by VIH in the 2020 Annual Report. The remediation of this material weakness may not prevent any future material weakness or significant deficiency in our internal control over financial reporting. If other material weaknesses or control deficiencies occur in the future, we may be unable to report our financial results accurately on a timely basis, which could cause our reported financial results to be materially misstated and result in the loss of investor confidence and cause the market price of our common stock to decline. Ineffective internal controls could also cause investors to lose confidence in our reported financial information, which could have a negative effect on the trading price of our stock.

We can give no assurance that any additional material weaknesses or restatements of financial results will not arise in the future due to a failure to implement and maintain adequate internal control over financial reporting or circumvention of these controls. In addition, even if we are successful in strengthening our controls and procedures, in the future those controls and procedures may not be adequate to prevent or identify irregularities or errors or to facilitate the fair presentation of our consolidated financial statements.

Our merchant partners may be subject to sales reporting and record-keeping obligations.

A number of U.S. states and the U.S. federal government have implemented or are in the process of implementing reporting or record-keeping obligations on companies that engage in or facilitate e-commerce to improve tax compliance. Additionally, a number of jurisdictions are reviewing whether payment service providers and other intermediaries could be deemed to be the legal agent of merchants for certain tax purposes. We may be required to modify our systems to comply
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with future requirements, which may negatively impact our consumer experience and increase operational costs. Any failure by us to comply with these and similar reporting and record-keeping obligations could result in substantial monetary penalties and other sanctions, adversely impact our ability to do business in certain jurisdictions and harm our business.

Risks Related to Our Securities

A significant portion of our total outstanding securities are restricted from immediate resale but may be sold into the market in the near future. This could cause the market price of our securities to drop significantly, even if our business is doing well.

Pursuant to our Stockholders Agreement with the Sponsor and the Opco Equity Holders, up to 208,200,000 shares of Class A Common Stock issuable upon the exchange of Paired Interests held by, or issuable to, Opco Equity Holders are subject to a six-month lock-up that expires on April 16, 2022. Additionally, the Sponsor and Insiders have agreed not to transfer, assign or sell any of their 5,184,300 shares of Class A Common Stock acquired in connection with the Domestication until the earlier of (i) October 15, 2022 and (ii) subsequent to the Closing, (x) if the closing price of our Class A Common Stock equals or exceeds $12.00 per share (subject to adjustment) for any 20 trading days within any 30-trading day period commencing on March 14, 2022 or (y) the date on which we complete a liquidation, merger, amalgamation, capital stock exchange, reorganization or other similar transaction that results in all holders of Class A Common Stock having the right to exchange their Class A Common Stock for cash, securities or other property.

Upon expiration of the applicable lock-up restrictions described above, holders of our securities that are currently restricted, which in the aggregate represent 78% of our outstanding shares of Class A Common Stock (assuming that all outstanding or issuable Paired Interests are exchanged for shares of Class A Common Stock and that no outstanding Warrants are exercised), could sell such securities. The market price of our securities could decline if holders of currently restricted shares sell them or are perceived by the market as intending to sell them.

Our warrants are exercisable for Class A Common Stock. Any such exercise increases the number of shares outstanding and eligible for future resale in the public market and results in dilution to our stockholders.

As of December 31, 2021, our warrants to purchase an aggregate of 7,141,035 shares of Class A Common Stock are exercisable in accordance with the terms of the warrant agreement. To the extent such warrants are exercised, additional shares of Class A Common Stock will be issued, which will result in dilution to the holders of Class A Common Stock and increase the number of shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market or the fact that such warrants may be exercised could adversely affect the market price of Class A Common Stock.

We may issue additional shares of common stock or other equity securities without stockholder approval, which would dilute stockholders’ ownership interest in us and may reduce the market price of our securities.

We may issue additional shares of our Class A Common Stock or other equity securities in the future in connection with, among other things, future acquisitions, repayment of outstanding indebtedness or grants under the 2021 Omnibus Incentive Plan (the “Equity Incentive Plan”) without stockholder approval in a number of circumstances. The issuance of additional Class A Common Stock or other equity securities could have, among other things, one or more of the following effects:

· our existing stockholders’ proportionate ownership interest will decrease;

· the amount of cash available per share, including for payment of dividends in the future, may decrease;

· the relative voting strength of each previously outstanding share of our common stock may be diminished; and

· the market price of our Class A Common Stock and/or Warrants may decline.

If securities and industry analysts do not publish research or publish inaccurate or unfavorable research about our business, the prices and trading volumes of our securities could decline.
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The trading market for our securities will depend, in part, on the research and reports that securities and industry analysts publish about us and our business. Securities and industry analysts. If securities and industry analysts downgrade our securities or publish inaccurate or unfavorable research about our business, the market price of our securities would likely decline. If one or more of these analysts cease coverage of us or fail to publish reports on us regularly, demand for our stock could decrease, which might cause the market price and trading volume of our securities to decline.

Delaware law and our Certificate of Incorporation and By-Laws contain certain provisions, including anti-takeover provisions that limit the ability of stockholders to take certain actions and could delay or discourage takeover attempts that stockholders may consider favorable.

Our certificate of incorporation (the “Certificate of Incorporation”) and our by-laws (the “By-Laws”) contain provisions that could have the effect of rendering more difficult, delaying, or preventing an acquisition deemed undesirable by the Board and therefore depress the trading price of our securities. These provisions could also make it difficult for stockholders to take certain actions, including electing directors who are not nominated by the current members of the Board or taking other corporate actions, including effecting changes in management. Among other things, the Certificate of Incorporation and By-Laws include provisions regarding:

· a classified Board with three-year staggered terms, which could delay the ability of stockholders to change the membership of a majority of the Board;

· the ability of the Board to issue shares of Preferred Stock, including “blank check” preferred stock and to determine the price and other terms of those shares, including preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a hostile acquirer;

· the limitation of the liability of, and the indemnification of, our directors and officers;

· the right of the Board to elect a director to fill a vacancy created by the expansion of the Board or the resignation, death or removal of a director, which prevents stockholders from being able to fill vacancies on the Board;

· the requirement that directors may only be removed from the Board for cause and upon the affirmative vote of the holders of at least 66 2/3% of the total voting power of then outstanding Class A Common Stock;

· a prohibition on stockholder action by written consent (except for actions by the holders of Class V Common Stock or as required for holders of future series of Preferred Stock), which forces stockholder action to be taken at an annual or special meeting of stockholders and could delay the ability of stockholders to force consideration of a stockholder proposal or to take action, including the removal of directors;

· the requirement that a special meeting of stockholders may be called only by the Board, the Chairman of the Board or our Chief Executive Officer, which could delay the ability of stockholders to force consideration of a proposal or to take action, including the removal of directors;

· controlling the procedures for the conduct and scheduling of the Board and stockholder meetings;

· the requirement for the affirmative vote of holders of at least 66 2/3% of the total voting power of all of the then outstanding shares of the voting stock, voting together as a single class, to amend, alter, change or repeal certain provisions in the Certificate of Incorporation which could preclude stockholders from bringing matters before annual or special meetings of stockholders and delay changes in the Board and also may inhibit the ability of an acquirer to effect such amendments to facilitate an unsolicited takeover attempt;

· the ability of the Board to amend the By-Laws, which may allow the Board to take additional actions to prevent an unsolicited takeover and inhibit the ability of an acquirer to amend the By-Laws to facilitate an unsolicited takeover attempt; and

· advance notice procedures with which our stockholders must comply to nominate candidates to the Board or to propose matters to be acted upon at a stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special meetings of stockholders and delay changes in the Board and also
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may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in the Board or management.

Our Certificate of Incorporation designates a state or federal court located within the State of Delaware as the exclusive forum for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to choose the judicial forum for disputes with us or our directors, officers, or employees.

Our Certificate of Incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware, or if such court does not have subject matter jurisdiction, any other court located in the State of Delaware with subject matter jurisdiction, will be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of us, (b) any action asserting a claim of breach of a fiduciary duty owed by any current or former director, officer, other employee or stockholder of ours to us or our stockholders, (c) any action asserting a claim against us or our officers or directors arising pursuant to any provision of the DGCL or the Certificate of Incorporation or By-Laws or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, (d) any action to interpret, apply, enforce or determine the validity of the Certificate of Incorporation or the By-Laws or any provision thereof, (e) any action asserting a claim against us or any current or former director, officer, employee, stockholder or agent of ours governed by the internal affairs doctrine of the law of the State of Delaware or (f) any action asserting an “internal corporate claim” as defined in Section 115 of the DGCL.

Section 22 of the Securities Act of 1933 (the “Securities Act”) creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. Accordingly, both state and federal courts have jurisdiction to entertain such Securities Act claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations, the Certificate of Incorporation provides that, unless we consent in writing to the selection of an alternative forum, to the fullest extent permitted by law, the federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act; however, there is uncertainty as to whether a court would enforce such provision, and investors cannot waive compliance with federal securities laws and the rules and regulations thereunder. Notwithstanding the foregoing, the Certificate of Incorporation provides that the exclusive forum provision will not apply to suits brought to enforce any cause of action arising under the Securities Act, any duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder.

Any person or entity purchasing or otherwise acquiring any interest in any of our securities will be deemed to have notice of and consented to this provision. These exclusive-forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum of its choosing for disputes with us or our directors, officers, or other employees, which may discourage lawsuits against us and our directors, officers and other employees. If a court were to find these exclusive-forum provisions to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving the dispute in other jurisdictions, which could harm our results of operations.

Our Certificate of Incorporation does not limit the ability of ICE to compete with us.

ICE and its affiliates engage in a broad spectrum of activities, including investments in the financial services and technology industries. In the ordinary course of its business activities, ICE and its respective affiliates may engage in activities where their interests conflict with our interests, or those of our other stockholders. The Certificate of Incorporation provides that ICE and its affiliates (including any non-employee directors of ours appointed by ICE) have no duty to refrain from (1) engaging in and possessing interests in other business ventures of every type and description, including those engaged in the same or similar business activities or lines of business in which we now engage or propose to engage or (2) otherwise competing with us, on their own account, in partnership with, or as an employee, officer, director or shareholder of any other individual, corporation, general or limited partnership, limited liability company, joint venture, trust, association or any other entity. ICE also may pursue, in its capacity other than as directors of the Board, acquisition opportunities that may be complementary to our business and, as a result, those acquisition opportunities may not be available to us. In addition, ICE may have an interest in pursuing acquisitions, divestitures and other transactions that, in its judgment, could enhance its investment, even though such transactions might involve risks to our other
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stockholders. ICE will not be liable to us, our stockholders any of our affiliates for breach of any fiduciary duty solely by reason of the fact that they engage or have engaged in any such activities.

Certain significant stockholders and members of management whose interests may differ from those of other stockholders have the ability to significantly influence our business and management.

Pursuant to the Stockholders Agreement that the that we entered into with the Sponsor and the Opco Equity Holders, the Sponsor and the Opco Equity Holders agreed to designate one director nominated by the Sponsor, one director nominated by Opco, and the remaining three to six directors jointly nominated by the Sponsor and Opco. Our Board is divided into three classes of directors: Class I directors will initially serve for a term expiring at our 2022 annual meeting of stockholders, Class II directors will initially serve for a term expiring at our 2023 annual meeting of stockholders and Class III directors will initially serve for a term expiring at our 2024 annual meeting of stockholders following the effectiveness of the Certificate of Incorporation. At each succeeding annual meeting, successors to the class of directors whose term expires at that annual meeting shall be elected for a term expiring at the third succeeding annual meeting of stockholders.

Accordingly, the parties to the Stockholders Agreement will be able to designate all of the members of the Board. Such stockholders will retain such influence with respect to our management, business plans and policies, including the appointment and removal of our officers. In particular, the parties to the Stockholders Agreement could influence whether acquisitions, dispositions and other change of control transactions are approved.

ICE may exert significant influence over us and its interests may conflict with yours or those of other stockholders in the future.

Each share of Class A Common Stock and Class V Common Stock entitles its holder to one vote on all matters presented to stockholders generally. Accordingly, ICE is able to exert significant influence over the election and removal of our directors and thereby significantly influence corporate and management policies, including potential mergers or acquisitions, payment of dividends, asset sales, amendment of our Certificate of Incorporation and By-Laws and other significant corporate transactions for so long as it retains significant ownership. This concentration of ownership may delay or deter possible changes in control, which may reduce the value of an investment in our securities. So long as ICE continues to own a significant amount of the combined voting power, even if such amount is less than 50%, ICE will continue to be able to strongly influence our decisions. While the Voting Agreement (as defined below) limits ICE to vote only an aggregate of 30% of its voting power, such amount may result in substantial influence in voting matters. The Voting Agreement provides that this limitation on ICE’s voting power will terminate at such time as its ownership is less than a majority of the outstanding voting power, at which time ICE will be entitled to vote all of its voting shares, which may result in an increase in its potential influence.

The price of our securities may be volatile.

The price of our securities may fluctuate due to a variety of factors, including:

· changes in the industries in which we operate;

· developments involving our competitors;

· changes in laws and regulations affecting our business;

· variations in our operating performance and the performance of our competitors in general;

· actual or anticipated fluctuations in our quarterly or annual operating results;

· publication of research reports by securities analysts about us or our competitors or our industry;

· the public’s reaction to our press releases, our other public announcements and our filings with the SEC;

· actions by stockholders, including the sale by the PIPE Investors of any of their holdings;

· additions and departures of key personnel;
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· commencement of, or involvement in, litigation involving the combined companies;

· changes in our capital structure, such as future issuances of securities or the incurrence of debt;

· the volume of our Class A Common Stock available for public sale; and

· general economic and political conditions, such as the effects of the COVID-19 outbreak, recessions, volatility in the markets, interest rates, local and national elections, fuel prices, international currency fluctuations, corruption, political instability and acts of war or terrorism, such as the ongoing geopolitical tensions related to Russia’s actions in Ukraine, resulting sanctions imposed by the U.S. and other countries, and retaliatory actions taken by Russia in response to such sanctions.

These market and industry factors may materially reduce the market price of our securities regardless of our operating performance.

Recent market volatility could impact the stock price and trading volume of our securities.

The trading market for our securities could be impacted by recent market volatility. While we do not believe that it is more likely to be affected by market volatility than other public companies, recent stock run-ups, divergences in valuation ratios relative to those seen during traditional markets, high short interest or short squeezes, and strong and atypical retail investor interest in the markets may impact the demand for our securities.

A possible “short squeeze” due to a sudden increase in demand of our securities that largely exceeds supply may lead to price volatility in our securities. Investors may purchase our securities to hedge existing exposure or to speculate on the price of our securities. Speculation on the price of our securities may involve both long and short exposures. To the extent aggregate short exposure exceeds the number of our securities available for purchase (for example, in the event that large redemption requests dramatically affect liquidity), investors with short exposure may have to pay a premium to repurchase our securities for delivery to lenders. Those repurchases may in turn, dramatically increase the price of our securities. This is often referred to as a “short squeeze.” A short squeeze could lead to volatile price movements in our securities that are not directly correlated to our operating performance.

Because there are no current plans to pay cash dividends on the Class A Common Stock for the foreseeable future, you may not receive any return on investment unless you sell your Class A Common Stock at a price greater than what you paid for it.

We intend to retain future earnings, if any, for future operations, expansion and debt repayment and there are no current plans to pay any cash dividends for the foreseeable future. The declaration, amount and payment of any future dividends on shares of Class A Common Stock will be at the sole discretion of the Board. The Board may take into account general and economic conditions, our financial condition and results of operations, our available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax and regulatory restrictions, implications of the payment of dividends by us to our stockholders or by our subsidiaries to us and such other factors as the Board may deem relevant. As a result, you may not receive any return on an investment in Class A Common Stock unless you sell your Class A Common Stock for a price greater than that which you paid for it.

The NYSE may delist our securities from trading on its exchange, which could limit investors’ ability to make transactions in our securities and subject us to additional trading restrictions.

Our securities are currently listed on NYSE. However, we cannot assure you that our securities will continue to be listed on the NYSE in the future. We are required to demonstrate compliance with the NYSE’s initial listing requirements, which are more rigorous than the NYSE’s continued listing requirements, in order to continue to maintain the listing of our securities on the NYSE. In addition to the listing requirements for common stock, the NYSE imposes listing standards on warrants. We cannot assure you that we will be able to meet those initial listing requirements or continued listing requirements in the future.
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If the NYSE delists our securities from trading on its exchange and we are not able to list its securities on another national securities exchange, we expect our securities could be quoted on an over-the-counter market. If this were to occur, we could face significant material adverse consequences, including:

· a limited availability of market quotations for our securities;

· reduced liquidity for our securities;

· determination that our Class A Common Stock is a “penny stock,” which will require brokers trading in the common stock to adhere to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our securities;

· a limited amount of news and analyst coverage; and

· a decreased ability to issue additional securities or obtain additional financing in the future.

ITEM 1B.	UNRESOLVED STAFF COMMENTS

None.

ITEM 2.	PROPERTIES

Facilities

We lease facilities under operating leases in Alpharetta, Georgia, our corporate headquarters, for approximately 50,000 square feet with an expiration date in October 2032, and in Scottsdale, Arizona, our principal customer service center, for approximately 21,000 square feet with an expiration date in April 2023. Additionally, ICE provides us with approximately 800 square feet in its facilities in Sandy Springs, Georgia pursuant to the Transition Services Agreement. On January 31, 2022, we signed a lease agreement for office space in New York, New York, for approximately 10,000 square feet. The lease will commence upon completion of our work to ready the space for occupancy and has a term of 94 months.

We intend to procure additional space as we add employees and expand geographically. We believe our facilities are adequate and suitable for our current needs and that, should it be needed, suitable additional or alternative space will be available to accommodate any expansion of our operations.

ITEM 3.	LEGAL PROCEEDINGS

From time to time we are subject to legal proceedings and claims arising in the ordinary course of business. Based on our current knowledge, we believe that the amount or range of reasonably possible losses will not, either individually or in the aggregate, have a material adverse effect on our business, results of operations, or financial condition.

The results of any litigation cannot be predicted with certainty, and an unfavorable resolution in any legal proceedings could materially affect our future business, results of operations, or financial condition. Regardless of the outcome, litigation can have an adverse impact on us because of defense and settlement costs, diversion of management resources, and other factors.

For information on legal proceedings, refer to Note 14 in our consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

ITEM 4.	MINE SAFETY DISCLOSURE

Not applicable.
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PART II

ITEM 5.	MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND ISSUER PURCHASES OF EQUITY SECURITIES

Market Information and Holders

Our Class A Common Stock and Public Warrants trade on NYSE under the trading symbols “BKKT” and “BKKT WS,” respectively.

As of March 25, 2022, we had 57,164,488 shares of Class A Common Stock issued and outstanding held of record by 18 holders, 206,003,270 shares of Class V Common Stock issued and outstanding held of record by 18 holders, and 7,140,929 Public Warrants issued and outstanding, each exercisable for one share of Class A Common Stock, held of record by 1 holder. There is no public market for our Class V Common Stock.

Dividend Policy

We have never declared or paid any cash dividends on our capital stock, and we do not currently intend to pay any cash dividends on our capital stock in the foreseeable future. We currently intend to retain all available funds and any future earnings to support operations and to finance the growth and development of our business. Any future determination to pay dividends will be made at the discretion of the Board subject to applicable laws and will depend upon, among other factors, our operating results, financial condition, contractual restrictions and capital requirements. Our future ability to pay cash dividends on our capital stock may be limited by any future debt instruments or preferred securities.

Recent Sales of Unregistered Securities

None.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

None.

Unregistered Sales of Equity Securities

None other than as set forth in the Form 8-K filed with the SEC on October 15, 2021.

ITEM 7.	MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of financial condition and results of operations should be read together with our audited consolidated financial statements and the related notes included under Item 8 of this Annual Report on Form 10-K (the “audited consolidated financial statements”). References in this section to “we,” “us,” “our,” “Bakkt” or the “Company” and like terms refer to (i) Bakkt Opco Holdings, LLC and its subsidiaries (the “Predecessor”) for the year ended December 31, 2020 and the period from January 1, 2021 through October 14, 2021 (each referred to herein as a "Predecessor Period") and (ii) Bakkt Holdings, Inc. and its subsidiaries (the “Successor”) for the period from October 15, 2021 through December 31, 2021 (the “Successor Period”), unless the context otherwise requires. Some of the information contained in this discussion and analysis or set forth elsewhere in this document, including information with respect to our plans and strategy for our business, includes forward-looking statements. Such forward-looking statements are based on the beliefs of our management, as well as assumptions made by, and information currently available to, our management. Actual results could differ materially from those contemplated by the forward-looking statements as a result of certain factors detailed elsewhere in this Annual Report on Form 10-K.

Overview

Our mission is to power commerce by connecting the digital economy across asset classes for consumers, business and institutions. The digital asset ecosystem is broad, including cryptoassets, loyalty and rewards points, gift cards, in-game assets, and non-fungible tokens (“NFTs”). We are working to unlock new ways to participate in the growing digital economy by expanding access to, and improving liquidity for, digital assets. We believe we are opportunistically positioned at the center of this digital asset ecosystem, with approximately 2.6 million transacting accounts on our platform
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in 2021. We define “transacting accounts” as unique accounts that perform transactions on our platform each month, which is indicative of how users across our platform use our services.

Through our institutional-grade platform, we offer four key pillars to our partners and customers. These include: crypto services, through which we enabling crypto buy and sell capabilities for platform partners, banks and credit unions and other providers to provide to their customers, as well as crypto solutions for institutions; crypto rewards, for partners to enable their customers to earn rewards in or redeem existing rewards into crypto; digital asset payments for paying with or getting paid in assets like crypto; and a wide range of loyalty redemption services for large financial institutions, merchants such as apple and travel and entertainment providers.

We believe that our platform is uniquely positioned to offer each of these four pillars to our partners and institutions by utilizing a combination of three complementary aspects – a digital asset marketplace, a loyalty redemption service, and an alternative payment method.

· Digital Asset Marketplace. Our digital asset marketplace is designed to enable participants to seamlessly transact in digital assets and has applications for individual consumers, enterprises (whom we define as consumer-facing merchants, retailers, and financial institutions), and institutional investors. Intercontinental Exchange, Inc. (“ICE”), our controlling shareholder prior to the Business Combination, has decades of experience building institutional products and solutions. We leveraged that expertise to build an institutional-grade custodian for bitcoin, Bakkt Trust Company LLC (“Bakkt Trust”), which is regulated by the New York Department of Financial Services (“NYDFS”). This custodian, marketed as the Bakkt Warehouse, provides custody services that anchor the first end-to-end regulated and physically-delivered bitcoin futures and options contracts (“PDF Contracts”), which are traded on ICE Futures U.S., Inc. (“IFUS”) and cleared on ICE Clear US, Inc. (“ICUS”), and also provides custody services to institutions and certain high net-worth individuals on a standalone basis as approved by the NYDFS. Our custodian also operates as the backbone of many of our consumer- and enterprise-focused offerings. For example, it enables consumers to use our app to transact in bitcoin in real-time. On November 2, 2021, in accordance with our coin listing policy (as approved by the NYDFS), we self-certified the addition of ether as a cryptoasset that we support for consumer transactions, as described further below. In addition, in the future, contingent upon achieving the necessary regulatory approvals and/or partnering with an existing licensed broker-dealer, we plan to add the ability to transact in securities such as derivatives, and ETFs. We believe that our institutional-grade infrastructure underpins our ability to expand and scale consumer solutions. We earn revenue in the digital asset marketplace by providing standalone custody services for cryptoassets assets for our institutional customers, which we recognize on a pro rata basis over the term of the custody contract. Our standalone custody revenue is currently immaterial. Separately, as a result of our Triparty Agreement with IFUS and ICUS (the “Triparty Agreement”), we earn the net revenues for providing stand-ready custody services to IFUS and ICUS in connection with the offering of PDF Contracts. For more information, see Note 2 to our audited consolidated financial statements.

· Loyalty Redemption. Leveraging our acquisition of Bridge2 Solutions (as described below), our loyalty redemption capabilities support enterprises with leading loyalty and rewards programs (which we call “loyalty partners”), such as Citibank, Delta Air Lines, United Airlines, Choice Hotels, Wells Fargo Bank, Bank of America and Mastercard. While many loyalty partners have very popular loyalty programs, the points that are outstanding to customers represent material liabilities on the loyalty partners’ balance sheets. Our redemption capabilities, particularly our exclusive arrangements with leading consumer brands, provide seamless and cost-effective alternatives for consumers to spend their loyalty points and enable loyalty partners to reduce these financial liabilities. We earn and recognize Loyalty Redemption revenue through a combination of: (i) platform subscription fees, which are fixed fees charged for access to our platform and customer support services, and which are recognized on a straight-line basis over the related contract term as the customer receives benefits evenly throughout the term of the contract; (ii) transaction fees for processing transactions on our platform, which are recognized in the period in which the related transaction occurs; (iii) revenue share fees, which are rebates from third-party commerce merchants, and which are recognized in the period in which the related transaction occurs; and (iv) service fees related to the implementation and customization of new services on our loyalty platform, which are recognized on a straight-line basis, beginning when the new service is operational, over the longer of the remaining anticipated customer life and the estimated useful life of our internally developed software. Our Loyalty Redemption revenue represents substantially all of our current revenue. For more information, see Note 2 to our audited consolidated financial statements.

· Alternative Payment Method. Our platform delivers consumer choice and convenience with an alternative payment method that allows consumers to spend the value of their digital assets with merchants in our ecosystem and also enables merchants to gain access to consumers’ increased spending power, tapping into the trend for
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alternative payment methods. Merchants, such as Starbucks, that accept our alternative payment method can displace transactions off existing payment card infrastructure, which results in significant reductions in payment fees and, over time, faster settlement. We earn and recognize alternative payment method revenue through a merchant discount rate (or percent of the transaction tender) at the time of each transaction and these transaction fees are reduced by consideration payable to a customer. For more information, see Note 2 to our audited consolidated financial statements.

Our Platform

Our platform is built to operate at the intersection of cryptoassets, loyalty and payments, and offers partners the flexibility to choose some or all of our capabilities, and the manner in which these capabilities are enabled for consumers, based on their needs and objectives. Some partners may choose to enable our capabilities directly in their experience, while others may want a “ready-to-go” storefront and leverage capabilities such as our consumer app. Our core platform and infrastructure is built to provide integrations for crypto buy/sell trading, loyalty redemption, payments and exchange, and supports these use cases regardless of where the consumer experience lives. Our institutional-grade platform, born out of ICE, supports "know your customer" ("KYC"), anti-money laundering ("AML"), and other anti-fraud measures to combat financial crime.

Key Factors Affecting Our Performance

Attractiveness of Platform

We primarily generate revenue when users of our platform buy, sell, convert, spend and send digital assets through the platform, and our success depends in part on transaction volume. Business growth will come from growing users and the transaction fees associated with users buying, selling, converting and spending with digital assets, and the margin earned in connection with consumer purchases and the sale of cryptoassets. We will look to grow our base of active and transacting users to grow these revenue streams.

In addition, growing partners on our platform increases our ability to grow revenue streams. To date, management has been focused on building through partners within a business-to-business-to-consumer (“B2B2C”) model. Our goal is to provide these partners opportunities to leverage our capabilities either through their existing environment or by leveraging our platform. Expanding the platform capabilities leveraged by our partner set, as well as expanding with new partners, will be key to our business and revenue growth. We expect that revenues related to loyalty redemption transactions, cryptoasset trades, subscriptions and services will be significant drivers of our business. The risks and uncertainties related to each such revenue generating activity are largely the same. Specifically, to the extent we are unable to grow our partner base and/or organically grow our active and transacting user base (who buy, sell, convert and spend with digital assets, and from whom we can earn the margin paid in connection with consumer purchases and sale of cryptoassets), or to the extent the cost of such growth (including our average customer acquisition cost) is greater than we anticipate, the corresponding growth of our business may occur more slowly than we expect, or may not occur at all. Our ability to execute on our business plan is dependent on successfully executing on several key components of our business, principally including: (i) the technological success of our platform; (ii) the integration of our platform with the platforms of our partners; (iii) growth in the number and diversity of the loyalty brands, associated merchants and retailers, and cryptocurrencies and other digital assets that we support; and (iv) our resulting ability to create a network effect with growth in active and transacting users.

Regulations in U.S. markets

We are subject to many complex, uncertain and overlapping local, state and federal laws, rules, regulations, policies and legal interpretations (collectively, “laws and regulations”) in the markets in which we operate. These laws and regulations govern, among other things, consumer protection, privacy and data protection, labor and employment, anti-money laundering, money transmission, competition, and marketing and communications practices. These laws and regulations will likely have evolving interpretations and applications, particularly as we introduce new products and services and expand into new jurisdictions.

We are seeking to bring trust and transparency to digital assets. We will progressively be subject to laws and regulations relating to the collection, use, retention, security, and transfer of information, including the personally identifiable information of our clients and all of the users in the information chain. We have developed and frequently evaluate and update our compliance models to ensure that we are complying with applicable restrictions.
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We continue to work with regulators to address the emerging global landscape for digital assets. As investment continues, the intersection of technology and finance will require ongoing engagement as new applications emerge. Digital assets and distributed ledger technology have significant, positive potential with proper collaboration between industry and regulators.

COVID-19 Impacts

In March 2020, the World Health Organization declared the COVID-19 outbreak a global pandemic. The COVID-19 pandemic has adversely affected global economic activity and, in 2020, contributed to significant declines and volatility in financial markets. The COVID-19 pandemic had an impact on our business during the year ended December 31, 2020, primarily in that it (i) decreased revenue from our loyalty and travel businesses, and (ii) impacted our ability to expand our relationships with existing loyalty partners, and to conclude relationships with new loyalty partners, whose businesses similarly have been adversely affected by the pandemic. For the year ended December 31, 2021, our business operations have started to recover from the impacts of the pandemic, and revenue from the loyalty and travel business has also started to recover.

Business Combination

On October 15, 2021, Bakkt (f/k/a VPC Impact Acquisition Holdings, a Cayman Islands exempted company (“VIH”)) and VIH completed the Business Combination contemplated by the Merger Agreement. Pursuant to the Merger Agreement, VIH acquired a majority voting interest in Bakkt Opco Holdings, LLC (“Opco”) through a series of mergers, with Opco becoming a direct subsidiary of VIH. In connection with the completion of the Business Combination, VIH changed its jurisdiction of incorporation from the Cayman Islands to the State of Delaware and changed its name to “Bakkt Holdings, Inc.”

The Business Combination resulted in Bakkt continuing as the surviving entity and being organized as an umbrella partnership corporation, or “up-C,” structure in which substantially all our assets and business are held by Opco and its subsidiaries, with the existing owners of Opco being considered as noncontrolling interests in the audited consolidated financial statements.

Upon completion of the Business Combination, VIH was deemed the accounting acquirer and Opco the accounting acquiree. Under the acquisition method of accounting, VIH’s assets and liabilities retained their carrying values and the assets and liabilities associated with Opco were recorded at their fair values measured as of the acquisition date. The excess of the purchase price over the estimated fair values of the net assets acquired was recorded as goodwill. In connection with the Business Combination, all outstanding membership interests and rights to acquire membership interests in Opco were exchanged for an aggregate of 208,200,000 Opco Common Units and an equal number of newly issued shares of our Class V common stock, par value $0.0001 per share (“Class V common stock”), which are non-economic, voting shares of the Company, of which 207,406,648 are outstanding and 793,352 reserved for issuance upon the exercise of a warrant agreement. Each Opco Common Unit, when coupled with one share of our Class V common stock is referred to as a “Paired Interest.” Paired Interests may be exchanged for one share of our Class A common stock or a cash amount in accordance with the Third Amended and Restated Limited Liability Company Agreement of Opco, and the Exchange Agreement between the Company and certain holders of Bakkt Common Units, dated as of October 15, 2021. Following the Closing, the Company owned approximately 20.3% of the Opco Common Units and with the remaining Opco Common Units being owned by the equity owners of Opco prior to the Merger.

As a result of the Business Combination, our financial results are broken out between the Predecessor periods (January 1, 2020 through December 31, 2020 and January 1, 2021 through October 14, 2021) and the Successor period (October 15, 2021 through December 31, 2021).

Our Corporate Structure

We own and consolidate entities formed during the year ended December 31, 2019, including Bakkt Trust and Bakkt Marketplace. We also own and consolidate entities that were acquired during the year ended December 31, 2019, including DACC Technologies, Inc., Digital Asset Custody Company, Inc. (collectively with DACC Technologies, Inc., “DACC”), and Bakkt Clearing, LLC (“Bakkt Clearing”), formerly known as Rosenthal Collins Group, L.L.C. We continued to operate these entities through fiscal year 2021 and also acquired Bridge2 Solutions in February 2020.

Bakkt Trust is a New York limited-purpose trust company that is chartered by and subject to the supervision and oversight of the NYDFS. In September 2019, Bakkt Trust, along with IFUS and ICUS, both of which are wholly-

owned
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subsidiaries of ICE, brought to market an institutional-grade, regulated infrastructure for trading, clearing, and custody services for bitcoin. Bakkt Trust acts as a qualified custodian for bitcoin, which enables Bakkt Trust to offer end-to-end regulated, physically-delivered bitcoin futures and options contracts to financial institutions and market makers. In addition, Bakkt Trust has been approved by the NYDFS to offer non-trading- related, standalone custody of bitcoin and ether to institutions and certain high net worth individuals in cryptoassets, subject to NYDFS regulatory oversight.

The below graphic illustrates the structure of the physically-delivered bitcoin futures and options and custody offerings.
[image: ]


















Bakkt Marketplace has created an integrated platform that enables consumers and enterprises to transact in digital assets. Bakkt Marketplace users have a digital wallet that enables them to purchase, sell, convert, and or spend digital assets. Users can also use their digital wallet to spend fiat currency with various retailers and convert loyalty and rewards points into fiat currency. Bakkt Marketplace has received money transmitter licenses from all states throughout the U.S. where such licenses are required, has obtained a New York State virtual currency license, and is registered as a money services business with the Financial Crimes Enforcement Network of the United States Department of the Treasury. Bakkt

-61-
[image: ]

Table of Contents


Trust’s custody solution provides support to Bakkt Marketplace with respect to bitcoin and ether functionality within the consumer app.


















Bakkt Clearing is registered as a futures commission merchant (“FCM”) with the Commodity Futures Trading Commission (“CFTC”) and a member of the National Futures Association (“NFA”).

Bakkt’s white label loyalty redemption platform is largely carried on by its subsidiary, Bridge2 Solutions, LLC, which Bakkt acquired in February 2020.

Our Relationship with ICE and the Triparty Agreement

Prior to the consummation of the Business Combination, we were an indirect majority-owned subsidiary of ICE. ICE is a global market infrastructure provider with a history of developing and implementing leading technologies. ICE operates exchanges, clearinghouses, and listing venues for the financial markets alongside offering data-driven technology services to support the trading, lending, investment, risk management, and connectivity needs of customers. In building our platform, ICE and minority investors contributed capital and assets valued at approximately $483 million prior to the Business Combination, leveraging ICE’s leading competency of creating and operating market infrastructure. Upon our formation, ICE made a cash capital contribution and granted us the right to access ICE’s existing futures and clearing platforms.

ICE also partners with us with respect to certain institutional product offerings. For instance, the PDF Contracts that are traded on IFUS and cleared on ICUS pursuant to the Triparty Agreement. In this regard, Bakkt Trust provides a stand-ready custody function that supports the trading and clearing services as required for the parties that trade PDF Contracts (“PDF Contract Traders”) so that IFUS can execute its trading services and ICUS can clear and arrange for the settlement of the PDF Contracts. Bakkt Trust’s obligation to provide a stand-ready custody function includes related promises such as: (i) the initial onboarding of PDF Contract Traders to the custody warehouse, which represents the commencement of the custody services; (ii) maintaining a system of accounts within its custody warehouse on behalf of IFUS and ICUS to ensure accurate, timely transfers of bitcoin at PDF Contract maturity (thereby mitigating ICUS’s clearing risk and ensuring safe storage of bitcoin, including when PDF Contracts settle through physical delivery); (iii) standing ready to accept bitcoin deposits from PDF Contract Traders at any point between the execution and settlement of the PDF Contract; (iv) verifying account balances of PDF Contract Traders as their PDF Contracts approach expiration; (v) making transfers between PDF Contract Traders as instructed by ICUS when the PDF Contracts reach expiration; and (vi) permitting withdrawals of bitcoin as directed by PDF Contract Traders. Under the Triparty Agreement, IFUS and ICUS pay to Bakkt Trust the trading and clearing fees collected by IFUS and ICUS with respect to those PDF Contracts net of
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incentives and rebates. As is typical of new trading products, IFUS and ICUS have instituted such incentives and rebates in an effort to incentivize the trading volume of PDF Contracts. In particular, IFUS offers rebates to support market liquidity and trading volume, which provides qualified PDF Contract Traders with a discount to the applicable transaction fee. Bakkt is responsible for paying for all rebates and incentives, even if these amounts exceed the gross revenues from the Triparty Agreement. These incentives and rebates have resulted in negative revenue to Bakkt under the Triparty Agreement.

The Bakkt Warehouse was built on the principle that a truly institutional-grade custody operation is a crucial first step in broadening institutional acceptance of cryptoassets. As illustrated above, several institutional trading products, such as the PDF Contracts, require custody as an integral part of their value proposition, not necessarily because most such contracts go to expiration and require physical delivery (as many such contracts do not), but rather because, in the eyes of many institutional investors, the possibility of physical delivery at maturity makes those contracts a superior method for price discovery of the underlying asset. In our view, much of the historical reluctance of institutional investors to embrace these products is attributable to the lack of well-regulated, highly secure custody operations similar to those typical of more traditional financial products. The Bakkt Warehouse was built to solve this issue, and features the sophisticated security, insurance and regulatory features that institutional trading participants generally expect. However, the institutional cryptoasset market must further mature in order for us to begin achieving positive net revenue from our activities under the Triparty Agreement.

Our cash-settled futures contracts are offered in Singapore pursuant to a similar arrangement with ICE subsidiaries. Pursuant to a separate triparty agreement among ICE Futures Singapore (“IFS”), ICE Clear Singapore (“ICS”) and Bakkt, IFS and ICS provide trade execution and clearing services to customers that trade the cash-settled futures contracts. As these contracts are settled in cash (rather than by physical delivery of bitcoin), no custody function is necessary; as such, Bakkt provides to IFS and ICS pricing data from its PDF Contracts and also licenses its name to IFS and ICS for use in marketing the cash-settled futures. In return, ICS and IFS pay to Bakkt 35% of the net trading and clearing revenue that they earn with respect to these contracts.
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	Results of Operations
	
	
	
	
	
	
	
	
	
	
	
	

	The following table is our consolidated statements of operations for the Successor period and the Predecessor periods (in thousands):
	
	
	
	
	
	
	
	
	
	
	

	
	Successor
	
	
	
	
	Predecessor
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	January 1, 2021
	
	
	
	Year ended
	

	
	October 15, 2021 through
	
	
	
	through
	
	
	
	December 31,
	

	
	December 31, 2021
	
	
	
	October 14, 2021
	
	
	
	2020
	
	

	Revenues:
	
	
	
	
	
	
	
	
	
	
	
	

	Net revenues (1)
	$
	11,481
	
	$
	27,956
	$
	28,495
	
	

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	
	

	Compensation and benefits
	
	62,180
	
	
	
	91,275
	
	
	
	43,141
	
	

	Professional services
	
	3,034
	
	
	
	5,175
	
	
	
	5,751
	
	

	Technology and communication
	
	3,056
	
	
	
	10,384
	
	
	
	9,741
	
	

	Selling, general and administrative
	
	8,521
	
	
	
	20,309
	
	
	
	8,219
	
	

	Acquisition-related expenses
	
	1,603
	
	
	
	24,793
	
	
	
	13,372
	
	

	Depreciation and amortization
	
	5,422
	
	
	
	9,620
	
	
	
	8,159
	
	

	Related party expenses (affiliate in Predecessor periods)(2)
	
	617
	
	
	
	1,484
	
	
	
	3,082
	
	

	Impairment of long-lived assets
	
	1,196
	
	
	
	3,598
	
	
	
	15,292
	
	

	Other operating expenses
	
	398
	
	
	
	1,379
	
	
	
	857
	
	

	Total operating expenses
	
	86,027
	
	
	
	168,017
	
	
	
	107,614
	
	

	Operating loss
	
	(74,546)
	
	
	
	(140,061)
	
	
	
	(79,119)
	
	

	Interest income (expense), net
	
	11
	
	
	
	(247)
	
	
	
	123
	
	

	Loss from change in fair value of warrant liability
	
	(79,373)
	
	
	
	—
	
	
	
	—
	

	Other income (expense), net
	
	832
	
	
	
	487
	
	
	
	(218)
	
	

	Loss before income taxes
	
	(153,076)
	
	
	
	(139,821)
	
	
	
	(79,214)
	
	

	Income tax (expense) benefit
	
	(11,751)
	
	
	
	602
	
	
	
	(391)
	
	

	Net loss
	$
	(164,827)
	
	
	$
	(139,219)
	
	
	$
	(79,605)
	
	

	Less: Net loss attributable to noncontrolling interest
	
	(120,832)
	
	
	
	
	
	
	
	
	
	

	Net loss attributable to Bakkt Holdings, Inc.
	
	(43,995)
	
	
	
	
	
	
	
	
	
	

	Net loss per share attributable to Bakkt Holdings, Inc.
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Class A common stockholders per share:
	$
	(0.81)
	
	
	
	
	
	
	
	
	
	

	Basic and diluted
	
	
	
	
	
	
	(3)
	
	
	(3)
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	



(1) The revenue for periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020, includes net revenues from related party of $0.1 million, and net revenues from affiliate of $0.1 million and $(2.0) million, respectively.

(2) As a result of the Business Combination, ICE and its affiliates are no longer our affiliates.

(3) Basic and diluted loss per share is not presented for the Predecessor periods due to lack of comparability with the Successor period.

The comparability of our operating results for the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021 as compared to the fiscal year ended December 31, 2020 was impacted by the Business Combination in October 2021. We have prepared our discussion of the results of operations by comparing the results of the combined year ended December 31, 2021, comprising the Successor period from October 15, 2021 through December 31, 2021 and the Predecessor period from January 1, 2021 through October 14, 2021 (together, the “combined 2021 period”), and the year ended December 31, 2020. We believe this approach provides the most meaningful basis of comparison and is more useful than a separate analysis of the Predecessor and Successor periods of 2021 in
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identifying current business trends for the periods presented. The amounts relating to the combined 2021 period included in our discussion below are not considered to be prepared in accordance with U.S. GAAP and have not been prepared as pro forma results under applicable regulations. This should not be viewed as a substitute for the results of operations of the Predecessor and Successor periods presented in accordance with U.S. GAAP.

October 15, 2021 through December 31, 2021 (Successor) and January 1, 2021 through October 14, 2021 (Predecessor) Compared to Year Ended December 31, 2020 (Predecessor)

Financial Summary

The combined 2021 period included the following notable items:

· Revenue increased 38%, primarily driven by higher transaction revenue in our Loyalty platform as COVID-19 impacts subsided and higher subscription and service revenue from expansion of services for an existing Loyalty customer;

· Operating expenses increased 136%, primarily driven by expenses related to the closing of the Business Combination, increases in headcount to support the projected growth in our business and increased compliance and reporting requirements as a public company, and increased marketing expenses associated with the launch of our consumer platform; and
· Net loss was impacted by $79.4 million warrant mark-to-market loss in the Successor period, which had no impact on cash.

Revenue

	
	
	Successor
	
	
	
	Predecessor
	
	
	
	

	
	
	October 15, 2021
	
	
	January 1, 2021
	
	Year
	
	
	

	
	
	through
	
	
	through
	
	ended
	
	
	

	($ in thousands)
	
	December 31, 2021
	
	
	October 14, 2021
	
	December 31, 2020
	
	$ Change(1)
	% Change(1)

	Net revenues
	$
	11,481
	
	
	$
	27,956
	$
	28,495
	
	
	$
	10,942
	38.4 %



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

Net Revenues

Net revenues consist of transaction revenue and subscription and service revenue. Transaction revenue is net of rebates and liquidity payments under the Triparty Agreement, reductions in connection with the contribution agreement entered into between Bakkt and ICE in connection with ICE’s formation of Bakkt (the “Contribution Agreement”), and consideration payable to a customer pursuant to the Strategic Alliance Agreement (as defined below).

Net revenues increased by $10.9 million, or 38.4%, for the combined 2021 period compared to the year ended December 31, 2020. The increase was comprised of $9.0 million of increased transaction revenue and $1.9 million of increased subscription and service revenue. The increase in transaction revenue was driven by $6.2 million from higher customer activity in our loyalty redemption services business and $3.2 million from reduction in rebates and incentive payments associated with our digital asset marketplace, partially offset by $1.2 million from lower volume under the Triparty Agreement. The increase in subscription and service revenue was primarily related to the addition of new services for an existing loyalty customer.

Operating Expenses

Operating expenses consist of compensation and benefits, professional services, technology and communication expenses, selling, general and administrative expense, acquisition-related expenses, depreciation and amortization, affiliate expenses, impairment of long-lived assets, and other operating expenses.

-65-
[image: ]

	Table of Contents
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Compensation and Benefits
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15, 2021
	
	
	
	January 1, 2021
	
	Year
	
	
	
	

	
	
	through
	
	
	
	through
	
	ended
	
	
	
	

	($ in thousands)
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	
	$ Change(1)
	% Change(1)
	

	Compensation and Benefits
	$
	62,180
	
	
	
	$
	91,275
	$
	43,141
	
	$
	110,314
	255.7 %
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

Compensation and benefits expense include all salaries and benefits, compensation for contract labor, incentive programs for employees, payroll taxes, unit-based compensation and other employee related costs. Compensation and benefits expense is the most significant component of our operating expenses, and we expect that our compensation and benefits expense will continue to increase in absolute dollars as we continue to expand our business, as described below. Upon the consummation of the Business Combination on October 15, 2021, one-third of the awards in the Equity Plan vested, which resulted in recognition of $77.8 million of incremental unit-based compensation expense in the combined 2021 period ($30.6 million in the Predecessor period and $47.2 million in the Successor period). The second and third tranches will vest on the one-year and two-year anniversary date of the transaction close, respectively. Going forward, we expect to recognize less compensation expense related to vesting of units issued prior to the Business Combination because a significant portion of the awards achieved vesting in connection with the closing of the Business Combination.

Headcount has increased, and will continue to increase, across functions to further strengthen our service offerings and enhance our systems, processes, and controls. We intend to grant equity awards as part of the compensation package for new employees. We expect that our compensation and expenses will decrease as a percentage of our revenue over time. Compensation and benefits increased by $110.3 million, or 255.7%, for the combined 2021 period compared to the year ended December 31, 2020. The increase was primarily due to increases of $16.7 million in additional salaries, wages and benefits, $4.9 million in contract labor for software development, and $84.4 million in non-cash compensation and incentive bonuses, which includes $77.8 million of incremental unit-based compensation expense resulting from the Business Combination. The majority of the increase in these costs, excluding the amounts related to the Business Combination, resulted from increases in headcount to support the projected growth in our business and increased compliance and reporting requirements as a public company.

	Professional Services
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15, 2021
	
	
	
	January 1, 2021
	
	Year
	
	
	
	

	
	
	through
	
	
	
	through
	
	ended
	
	
	
	

	($ in thousands)
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	
	$ Change(1)
	% Change(1)
	

	Professional Services
	$
	3,034
	
	
	
	$
	5,175
	$
	5,751
	
	$
	2,458
	42.7 %
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

Professional services expense includes fees for accounting, legal and regulatory fees. Professional services increased by $2.5 million, or 42.7%, for the combined 2021 period compared to the year ended December 31, 2020.

The increase was primarily due to increases of $2.0 million in professional and other fees and $0.8 million in audit and tax fees, which was partially offset by a decrease in legal fees by $0.3 million.
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	Technology and Communication
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15, 2021
	
	
	
	January 1, 2021
	
	Year
	
	
	
	

	
	
	through
	
	
	
	through
	
	ended
	
	
	
	

	($ in thousands)
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	
	$ Change(1)
	% Change(1)
	

	Technology and Communication
	$
	3,056
	
	
	
	$
	10,384
	$
	9,741
	
	$
	3,699
	38.0 %
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

Technology and communication costs represent all non-headcount related costs to deliver technological solutions. Such costs principally include amounts paid for software licenses and software-as-a-service arrangements utilized for operating, administrative and information security activities, fees paid for third-party data center hosting arrangements, and fees paid to telecommunications service providers and for telecommunication software platforms necessary for operation of our customer support operations. These costs are driven by customer requirements, system capacity, functionality and redundancy requirements.

Technology and communications expense also includes fees paid for access to external market data and associated licensing costs, which may be impacted by growth in electronic contract volume, our capacity requirements, changes in the number of telecommunications hubs, and connections with customers to access our electronic platforms directly. Technology and communications expense increased by $3.7 million, or 38.0%, for the combined 2021 period compared to the year ended December 31, 2020. The increase was primarily due to an increase of $2.6 million in hardware and software license fees.

	Selling, General and Administrative
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15, 2021
	
	
	
	January 1, 2021
	
	Year
	
	
	
	

	
	
	through
	
	
	
	through
	
	ended
	
	
	
	

	($ in thousands)
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	
	$ Change(1)
	% Change(1)
	

	Selling, General and Administrative
	$
	8,521
	
	
	
	$
	20,309
	$
	8,219
	
	$
	20,611
	250.8 %
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

Selling, general and administrative expenses include marketing, advertising, business insurance, rent and occupancy, bank service charges, dues and subscriptions, travel and entertainment, rent and occupancy, and other general and administrative costs. Our marketing activities primarily consist of web-based promotional campaigns, promotional activities with partners, conferences and user events, and brand-building activities. Selling, general and administrative expenses do not include any headcount cost, which is reflected in the compensation and benefits financial statement line item. Our selling, general and administrative expenses will continue to increase in absolute dollars to support the projected growth in our business and requirements of being a public company, including increased insurance premiums and disclosure processes. However, we expect these costs will decrease as a percentage of our revenue in future years as we gain improved operating leverage from our projected revenue growth.

Selling, general and administrative costs increased by $20.6 million, or 250.8%, for the combined 2021 period compared to the year ended December 31, 2020. The increase was primarily due to increases of $14.6 million in marketing expenses related to the launch of our consumer platform, $3.4 million in insurance expense, and $0.7 million in registration fees. The majority of marketing expenses are web-based promotional campaigns. With the closing of the Business Combination, we expect to increase marketing efforts as part of our broader growth initiatives, which is expected to result in increased selling, general and administrative expenses in future periods.
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	Acquisition-related Expenses
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15, 2021
	
	
	
	January 1, 2021
	
	Year
	
	
	
	

	
	
	through
	
	
	
	through
	
	ended
	
	
	
	

	($ in thousands)
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	
	$ Change(1)
	% Change(1)
	

	Acquisition-related expenses
	$
	1,603
	
	
	
	$
	24,793
	$
	13,372
	
	$
	13,024
	97.4 %
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

Acquisition-related expenses increased by $13.0 million, or 97.4%, for the combined 2021 period compared to the year ended December 31, 2020. Acquisition-related expenses for the combined 2021 period consist of fees for investment banking advisors, lawyers, accountants, tax advisors and public relations firms directly related to the Business Combination. Acquisition-related expenses for the year ended December 31, 2020 consist entirely of costs incurred in our acquisition of Bridge2 Solutions in February 2020, including approximately $9.6 million of accelerated expense for our incentive and participation units resulting from the issuance of Class C voting units in connection with the acquisition of Bridge2 Solutions. The amount and timing of acquisition-related expenses is expected to vary across periods based on potential transaction activities.

	Depreciation and Amortization
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15, 2021
	
	
	
	January 1, 2021
	
	Year
	
	
	
	

	
	
	through
	
	
	
	through
	
	ended
	
	
	
	

	($ in thousands)
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	
	$ Change(1)
	% Change(1)
	

	Depreciation and amortization
	$
	5,422
	
	
	
	$
	9,620
	$
	8,159
	
	$
	6,883
	84.4 %
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

Depreciation and amortization expense consists of amortization of intangible assets from business acquisitions, internally developed software and depreciation of purchased software and computer and office equipment over their estimated useful lives. Intangible assets subject to amortization consist primarily of acquired technology and customer relationships from the Business Combination and the Bridge2 Solutions acquisition. Depreciation and amortization increased by $6.9 million, or 84.4%, for the combined 2021 period compared to the year ended December 31, 2020. The increase was primarily due to increases of $4.0 million related to the step-up in basis of the technology and customer relationships acquired in connection with the Business Combination and $2.8 million related to additional capitalized software development cost amortization.

	Impairment of long-lived assets
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15, 2021
	
	
	
	January 1, 2021
	
	Year
	
	
	
	

	
	
	through
	
	
	
	through
	
	ended
	
	
	
	

	($ in thousands)
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	
	$ Change(1)
	% Change(1)
	

	Impairment of long-lived assets
	$
	1,196
	
	
	
	$
	3,598
	$
	15,292
	
	$
	(10,498)
	(68.7 %)
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.
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Impairment expense decreased by $10.5 million, or 68.7%, for the combined 2021 period compared to the year ended December 31, 2020. During the combined 2021 period, we recorded impairment charges of $3.6 million in the Predecessor period to measure the fair value of a customer consideration asset at $0 after reassessing the future consideration expected to be received less cost of services from our relationship with a strategic partner and $1.2 million related to the termination of a software license agreement in the Successor period.

	Loss from Change in Fair Value of Warrant Liability
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15, 2021
	
	
	January 1, 2021
	Year
	
	
	
	
	
	

	
	
	through
	
	
	through
	ended
	
	
	
	
	
	

	($ in thousands)
	
	December 31, 2021
	
	
	October 14, 2021
	December 31, 2020
	
	
	
	$ Change(1)
	% Change(1)
	

	Loss from change in fair value of warrant liability
	$
	(79,373)
	
	
	
	$
	—   $
	—
	
	$
	(79,373)
	n/m
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

We recorded a loss of $79.4 million during the period from October 15, 2021 through December 31, 2021 for the change in fair value on the revaluation of our warrant liability associated with our public and private placement warrants. This is a non-cash charge and is driven by fluctuations in the market price of our warrants.

	Other income (expense), net
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15,
	
	
	
	
	January 1,
	
	Year
	
	
	
	

	
	
	2021
	
	
	
	
	2021
	
	
	
	
	
	

	
	
	through
	
	
	
	through
	
	ended
	
	
	
	

	($ in thousands)
	
	December
	
	
	
	October 14,
	
	December
	
	$ Change(1)
	% Change(1)
	

	
	
	31, 2021
	
	
	
	
	2021
	
	31, 2020
	
	
	
	
	

	Other income (expense), net
	$
	832
	
	
	
	$
	487
	$
	(218)
	
	$
	1,537
	n/m
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

Other income (expense), net primarily consists of non-operating gains and losses and income from the sale of bitcoin outside the normal course of business. During the combined 2021 period, we had other income of $1.3 million as compared to other expense of $0.2 million for the year ended December 31, 2020. During the combined 2021 period, we recorded income of $1.3 million for the extinguishment of the liability associated with the software license agreement in the Successor period and income of $1.0 million for the sale of cryptoassets outside of the normal course of business in the Predecessor. This income was partially offset by $0.6 million of foreign currency transaction losses.

	Income tax (expense) benefit
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	Predecessor
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	October 15,
	
	
	
	
	January 1,
	
	Year
	
	
	
	

	
	
	2021
	
	
	
	
	2021
	
	
	
	
	
	

	
	
	through
	
	
	
	through
	
	ended
	
	
	
	

	($ in thousands)
	
	December
	
	
	
	October 14,
	
	December
	
	$ Change(1)
	% Change(1)
	

	
	
	31, 2021
	
	
	
	
	2021
	
	31, 2020
	
	
	
	

	Income tax (expense) benefit
	$
	(11,751)
	
	
	
	$
	602
	$
	(391)
	$
	(10,758)
	n/m
	



(1) Change represents the combined 2021 period compared to the year ended December 31, 2020.

Income tax expense in the successor period primarily consists of $11.7 million of deferred tax expense resulting from book-tax differences stemming from investments in Opco and its subsidiaries. Those future tax liabilities will change
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prospectively due to ongoing book-tax differences, which include, but are not limited to, (i) differences between book and tax loss allocation from Opco to the Company, (ii) mark-to-market activity related to warrants to purchase the Company's stock, and (iii) exchanges of Opco common units (and the corresponding shares of the Company’s Class V common stock) for shares of the Company’s Class A common stock or cash in lieu of Class A common stock. In the predecessor periods, Opco and its subsidiaries were classified as partnerships for U.S. federal income tax purposes or other pass through entities resulting in minimal impacts from income tax.

Supplemental Unaudited Pro Forma Financial operations

The following supplemental unaudited pro forma financial information for the years ended December 31, 2021 and 2020 presents the combined results of operations as if the VIH Business Combination and the acquisition of Bridge2 Solutions had occurred as of January 1, 2020.

Management believes the supplemental unaudited pro forma information presented below provides a meaningful comparison of operating results; however, it should not be viewed as a substitute for the historical financial results of Bakkt, VIH and Bridge2 Solutions. The supplemental unaudited pro forma financial information presented below should be read in conjunction with our historical audited consolidated financial statements for the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021 and the year ended December 31, 2020 included in Item 8 of this Annual Report on Form 10-K.

The supplemental unaudited pro forma financial information as presented below is for illustrative purposes and does not purport to represent what the results of operations would actually have been if the business combinations occurred as of the date indicated or what the results would be for any future periods. In addition, future results may vary significantly from those reflected in the supplemental unaudited pro forma financial information in the table below and should not be relied upon as an indication of any of our future results of operations. The unaudited pro forma results reflect the step-up amortization adjustments for the fair value of intangible assets acquired, acquisition-related expenses, nonrecurring post-combination compensation expense, unit-based compensation expense under the new capital structure and the related adjustment to the income tax provision. The pro forma information does not reflect any operating efficiencies, post-acquisition synergies or cost savings that we may achieve with respect to the combined companies.

	
	
	
	
	
	Year Ended December 31,
	

	
	2021
	
	
	
	2020
	
	
	$ Change
	% Change

	
	
	
	
	
	(dollars in thousands)
	
	
	
	

	Bakkt gross revenue
	$
	1,029
	
	$
	2,198
	
	$
	(1,169)
	
	(53.2 %)

	Bakkt contra-revenue
	
	(2,085)
	
	
	(4,477)
	
	
	2,392
	
	(53.4 %)

	VIH revenue
	
	—
	
	—
	
	—
	— %

	Bridge2 Solutions revenue
	
	40,493
	
	
	36,433
	
	
	4,060
	
	11.1 %

	Pro forma revenue
	$
	39,437
	
	$
	34,154
	
	$
	5,283
	
	15.5 %



Pro forma revenue increased by $5.3 million, or 15.5%, for the year ended December 31, 2021 compared to the year ended December 31, 2020. The increase is primarily due to the $4.0 million increase in Bridge2 Solutions revenue resulting from an increase in travel and customers using more loyalty points as the economy recovered from the COVID-19 pandemic. The remaining increase is due to the $2.4 million reduction in Bakkt contra-revenue which was partially offset by a $1.2 million decrease in Bakkt gross revenue, both of which primarily resulted from a reduction in trading and clearing activity in the year ended December 31, 2021.





Pro forma net loss

Less: pro forma loss attributable to noncontrolling interest Pro forma net loss attributable to Bakkt Holdings, Inc.



Year Ended December 31,
[image: ]

	
	2021
	
	
	2020
	
	
	$ Change
	% Change

	
	
	
	
	(dollars in thousands)
	
	
	
	

	$
	(198,467)
	
	$
	(168,751)
	
	$
	(29,716)
	
	17.6 %

	
	(165,136)
	
	
	(140,376)
	
	
	(24,760)
	
	17.6 %

	$
	(33,331)
	
	$
	(28,375)
	
	$
	(4,956)
	
	17.5 %
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Pro forma net loss increased by $29.6 million, or 17.5%, for the year ended December 31, 2021 compared to the year ended December 31, 2020. The increase is primarily due to an $84.8 million increase in pro forma loss from change in fair value of warrant liability, partially offset by a $55.6 million decrease in pro forma acquisition-related expenses which resulted from a pro forma adjustment to recognize all VIH and Bakkt transaction expenses associated with the Business Combination in the year ended December 31, 2020.

Liquidity and Capital Resources

Since our inception, we have principally financed our operations through equity financings in the form of capital contributions from our members, and to a lesser degree, from customer revenues. On September 25, 2020, VIH consummated the Initial Public Offering of 20,000,000 Units, generating gross proceeds of $200.0 million. Simultaneously with the closing of the Initial Public Offering, VIH consummated the sale of 6,000,000 Private Placement Warrants at a price of $1.00 per Private Placement Warrant in a private placement to the Sponsor, generating gross proceeds of $6.0 million. On September 29, 2020, the underwriters notified VIH of their intention to partially exercise their over-allotment option on October 1, 2020. As such, on October 1, 2020, VIH consummated the sale of an additional 737,202 Units, at $10.00 per Unit, and the sale of an additional 147,440 private placement warrants, at $1.00 per Private Warrant, generating total gross proceeds of $7.5 million. Prior to the Business Combination, Bakkt had raised an aggregate of $482.5 million of capital, net of issuance costs, through the issuance of Class B and Class C voting units. In addition, in 2018, ICE contributed certain developed assets and rights to use exchange and clearing licenses enabling Bakkt to commence operations. As of December 31, 2021, we had $391.4 million and $16.5 million of cash and cash equivalents and restricted cash, respectively, which amounts included the net proceeds raised in connection with the Business Combination, the amounts used to fund redemptions in connection with the Business Combination and the amounts received upon exercise of the public warrants through such date. Cash and cash equivalents consist of cash deposits at banks and money market funds. Restricted cash is held to satisfy certain minimum capital requirements pursuant to regulatory requirements.

We intend to use our unrestricted cash to (i) increase our sales and marketing efforts, (ii) expand our research and product development efforts, and (iii) maintain and expand our technology infrastructure and operational support. In addition, we may in the future enter into arrangements to acquire or invest in complementary businesses, services, technologies or intellectual property rights. However, we have no agreements or commitments with respect to any such acquisitions or investments at this time.

Our expected uses of the available funds from the Business Combination are based upon our present plans, objectives and business condition. We have not determined all of the particular uses for the available funds, and management has not estimated the amount of funds, or the range of funds, to be used for any particular purpose. As a result, our management retain broad discretion over the available funds.

Our future cash requirements will depend on many factors, including our revenue growth rate, the timing and extent of hiring and associated overhead to support projected growth in our business, sales and marketing costs to drive revenue growth, and software development investments to continue adding features and functionality to our technology platforms to align with market needs. In 2021, we accelerated our hiring plans and increased our marketing and promotional efforts, which we expect to continue in the near future. We may also enter into arrangements to acquire or invest in complementary businesses, services, and technologies which will likely require us to increase our cash consumption.

In addition, we have evaluated the impact of the COVID-19 pandemic on our liquidity and capital needs, and we anticipate that its effects will be largely neutral.

Depending on the foregoing and other factors that may affect our business in the future, we may be required to seek additional capital contributions or debt financing in the future. In the event that additional financing is required from outside sources, we may not be able to raise it on terms acceptable to us or at all.
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	The following table summarizes our cash flows for the periods presented:
	
	
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	
	Predecessor
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	October 15, 2021
	
	
	
	
	
	Year ended
	

	
	
	through
	
	
	
	January 1, 2021 through
	
	December 31,
	

	
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	2020
	

	Net cash flows used in operating activities
	$
	(83,387)
	
	
	
	$
	(50,915)
	$
	(30,940)
	

	Net cash flows provided by (used in) investing activities
	$
	27,259
	
	
	
	$
	(10,342)
	$
	(7,929)
	

	Net cash flows provided by (used in) financing activities
	$
	256,925
	
	
	
	$
	(97)
	$
	37,487
	



Operating Activities

Since our inception, we have yet to achieve positive cash flow from operations. Our primary uses of cash include compensation and benefits for headcount-related expenses, investment in software and product development of our technology platforms, most significantly our consumer app, and associated non-headcount technology and communication cost to develop, operate and support our customer-facing technology platforms.

Net cash used in operating activities of $134.3 million for the combined 2021 period was primarily related to our combined 2021 period net loss of $304.0 million, offset by non-cash charges of $193.8 million and changes in our operating assets and liabilities of $24.1 million. The non-cash charges for the combined 2021 period primarily consisted of loss from change in fair value of warrant liability of $79.4 million, unit-based compensation of $78.8 million, depreciation and amortization of $15.0 million and impairment of long-lived assets of $4.8 million. Net cash inflows from changes in our operating assets and liabilities for the combined 2021 period resulted primarily from an increase in accounts payable and accrued liabilities of $3.6 million and the return of a deposit with our clearinghouse affiliate of $20.2 million, which were partially offset by an increase in prepaid insurance of $31.5 million, an increase in other assets and liabilities of $8.1 million and an increase in accounts receivable of $7.7 million.

Net cash used in operating activities of $30.9 million for the year ended December 31, 2020 is primarily attributable to our net loss of $79.6 million, offset by non-cash charges of $37.9 million and changes in our operating assets and liabilities of approximately $10.7 million. Non-cash charges consisted of a $15.3 million asset impairment, $11.6 million of unit-based compensation expenses, and $8.0 million of depreciation and amortization. Changes in operating assets and liabilities resulted from a $16.0 million increase in accounts payable and accruals and an $11.0 million increase in deposits with clearinghouse affiliates, offset by a $7.9 million decrease in amounts due to affiliates, a $4.3 million decrease in deferred revenues and $2.8 million decrease in other assets and liabilities, and $1.2 million decrease in operating lease liabilities.

Investing Activities

Net cash flows provided by investing activities of $16.9 million for the combined 2021 period primarily consisted of $30.8 million of cash acquired through through the Business Combination and $1.8 million of proceeds from sale of shares of affiliate stock, partially offset by $15.7 million of capitalized costs of internally developed software. Capital expenditures were primary related to capitalized expenses associated with internally developed software for our technology platforms.

We used $7.9 million in investing activities for the year ended December 31, 2020 consisting of capitalized costs of internally developed software and other capital expenditures. This amount was offset in part by $10.7 million of cash acquired from our acquisition of Bridge2 Solutions and proceeds from the sale of $2.0 million of short-term investments.

Financing Activities

Net cash flows provided by financing activities of $256.8 million for the combined 2021 period resulted from proceeds from PIPE investments and proceeds from the exercise of warrants amounting to $312.0 million and $37.1 million, respectively which is partially offset by cash outflow due to repurchase of redeemed Class A ordinary shares amounting to $84.5 million and also offset by payment of deferred underwriting fees amounting to $7.3 million.
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Net cash flows provided by financing activities of $37.5 million for the year ended December 31, 2020 resulted from proceeds from issuance of our Class C ownership units of $37.8 million offset by $0.3 million of payments for capital leases during the year.

Tax Receivable Agreement

On October 15, 2021, we entered into a Tax Receivable Agreement with certain Bakkt Equity Holders. Pursuant to the Tax Receivable Agreement, among other things, holders of Bakkt Common Units may, subject to certain conditions, from and after April 15, 2022, exchange such Common Units (along with a corresponding number of shares of our Common Stock), for Class A common stock on a one-for-one basis, subject to the terms of the Exchange Agreement, including our right to elect to deliver cash in lieu of Class A common stock and, in certain cases, adjustments as set forth therein. Bakkt will have in effect an election under Section 754 of the Internal Revenue Code for each taxable year in which an exchange of Bakkt Common Units for Class A common stock (or cash) occurs.

The exchanges are expected to result in increases in the tax basis of the tangible and intangible assets of Bakkt. These increases in tax basis may reduce the amount of tax that we would otherwise be required to pay in the future. These increases in tax basis may also decrease gains (or increase losses) on future dispositions of certain capital assets to the extent tax basis is allocated to those capital assets.

The Tax Receivable Agreement provides for the payment by us to exchanging holders of Bakkt Common Units of 85% of certain net income tax benefits, if any, that we realize (or in certain cases is deemed to realize) as a result of these increases in tax basis and certain other tax attributes of Bakkt and tax benefits related to entering into the Tax Receivable Agreement, including tax benefits attributable to payments under the Tax Receivable Agreement. This payment obligation is an obligation of the Company and not of Bakkt. For purposes of the Tax Receivable Agreement, the cash tax savings in income tax will be computed by comparing our actual income tax liability (calculated with certain assumptions) to the amount of such taxes that we would have been required to pay had there been no increase (or decrease) to the tax basis of the assets of Bakkt as a result of Bakkt having an election in effect under Section 754 of the Code for each taxable year in which an exchange of Bakkt Common Units for Class A common stock occurs and had we not entered into the Tax Receivable Agreement. Such increase or decrease will be calculated under the Tax Receivable Agreement without regard to any transfers of Bakkt Common Units or distributions with respect to such Bakkt Common Units before the exchange under the Exchange Agreement to which Section 743(b) or 734(b) of the Code applies. As of December 31, 2021, no such exchanges have occurred.

Contractual Obligations and Commitments

The following is a summary of our significant contractual obligations and commitments as of December 31, 2021 (in thousands):

	
	
	
	
	
	
	
	
	Payments Due by Period
	
	
	
	
	

	
	
	Less than 1 year
	
	1-3 years
	
	3-5 years
	
	More than 5 years
	Total

	Purchase obligations(1)
	$
	2,250
	
	$
	8,750
	
	$
	9,000
	
	$
	—
	
	$
	20,000

	Future minimum operating lease payments(2)
	
	(3,114)
	
	
	3,715
	
	
	3,696
	
	
	11,817
	
	
	16,114

	Total contractual obligations
	
	(864)
	
	
	12,465
	
	
	12,696
	
	
	11,817
	
	
	36,114



(1) Represents minimum commitment payments under a four-year cloud computing arrangement.

(2) Represents rental payments under operating leases with remaining non-cancellable terms in excess of one year. See Note 17 to our audited consolidated financial statements.

Additionally, we, through our loyalty business, have a purchasing card facility with a bank that we utilize for redemption purchases made from merchant partners as part of our loyalty redemption platform. Expenditures made using the purchasing card facility are payable monthly, are not subject to formula-based restrictions and do not bear interest if amounts outstanding are paid when due and in full. Among other covenants, the purchasing card facility requires that we maintain a month-end cash balance of $40.0 million. In January 2021, the purchasing card facility was extended to April 15, 2022 in order to facilitate a long-term agreement on more favorable terms for us.
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Non-GAAP Financial Measures

We use non-GAAP financial measures to assist in comparing our performance on a consistent basis for purposes of business decision-making by removing the impact of certain items that management believes do not directly reflect our core operations. We believe that presenting non-GAAP financial measures is useful to investors because it (a) provides investors with meaningful supplemental information regarding financial performance by excluding certain items that we believe do not directly reflect our core operations, (b) permits investors to view performance using the same tools that we use to budget, forecast, make operating and strategic decisions, and evaluate historical performance, and (c) otherwise provides supplemental information that may be useful to investors in evaluating our results.

We believe that the presentation of the following non-GAAP financial measures, when considered together with the corresponding GAAP financial measures and the reconciliations to those measures provided herein, provides investors with an additional understanding of the factors and trends affecting our business that could not be obtained absent these disclosures.

Adjusted EBITDA

We present Adjusted EBITDA as a non-GAAP financial measure.

We believe that Adjusted EBITDA provides relevant and useful information, which is used by management in assessing the performance of our business. Adjusted EBITDA is defined as earnings before interest, income taxes, depreciation, amortization and certain non-cash and/or non-recurring items that do not contribute directly to our evaluation of operating results. Adjusted EBITDA provides management with an understanding of earnings before the impact of investing and financing transactions and income taxes, and the effects of aforementioned items that do not reflect the ordinary earnings of our operations. This measure may be useful to an investor in evaluating our performance. Adjusted EBITDA is not a measure of our financial performance under GAAP and should not be considered as an alternative to net income (loss) or other performance measures derived in accordance with GAAP. Our definition of Adjusted EBITDA may not be comparable to similarly titled measures used by other companies.

In addition to the items above, Adjusted EBITDA as a non-GAAP financial measure also excludes interest income (expense) and other income (expense), and income tax (expense) benefit, as these items are not components of our core business operations.

Non-GAAP financial measures like Adjusted EBITDA have limitations, should be considered as supplemental in nature and are not meant as a substitute for the related financial information prepared in accordance with GAAP.

These limitations include the following:

· Share-based and unit-based compensation expense, which has been excluded from Adjusted EBITDA because the amount of such expenses in any specific period may not directly correlate to the underlying performance of our business operations, has been, and will continue to be for the foreseeable future, a significant recurring expense in our business and an important part of our compensation strategy;

· the intangible assets being amortized, and property and equipment being depreciated, may have to be replaced in the future, and the non-GAAP financial measures do not reflect cash capital expenditure requirements for such replacements or for new capital expenditures or other capital commitments; and

· non-GAAP measures do not reflect changes in, or cash requirements for, our working capital needs.

Because of these limitations, the non-GAAP financial measures should be considered alongside other financial performance measures, including net loss and our other financial results presented in accordance with GAAP.


-74-
[image: ]

Table of Contents


The following table presents a reconciliation of net loss, the most directly comparable GAAP operating performance measure, to our Adjusted EBITDA for each of the periods indicated (in thousands):

	
	Successor
	
	Predecessor

	
	
	
	
	January 1, 2021
	

	
	October 15, 2021 through
	
	through
	Year ended

	
	December 31, 2021
	
	October 14, 2021
	December 31, 2020

	Net loss
	(164,827)
	
	
	(139,219)
	
	(79,605)

	Add: Depreciation and amortization
	5,422
	
	
	9,620
	
	8,159

	Add/(Less): Interest (income) expense
	(11)
	
	
	247
	
	(123)

	Add/(Less): Income tax (benefit)
	11,751
	
	
	(602)
	
	391

	EBITDA
	(147,665)
	
	
	(129,954)
	
	(71,178)

	Add: Acquisition-related expenses
	1,603
	
	
	24,793
	
	13,372

	Add: Share-based and Unit-based compensation expense
	45,914
	
	
	33,877
	
	2,082

	Add: Restructuring charges
	—
	
	—
	588

	Add: Impairment of long-lived assets
	1,196
	
	
	3,598
	
	15,292

	Add: Loss from change in fair value of warrant liability
	79,373
	
	
	—
	—

	Add: ICE transition services expense
	617
	
	
	
	
	

	Less: Cancellation of common units
	(192)
	
	
	—
	—

	Less: Gain on extinguishment of software license liability
	(1,301)
	
	
	—
	—

	Less: Non-recurring bitcoin sale income, net
	—
	
	(1,024)
	
	—

	Less: Transition services to Bakkt Clearing
	—
	
	—
	(196)

	Adjusted EBITDA
	(20,455)
	
	
	(68,709)
	
	(40,040)



Adjusted EBITDA for the combined 2021 period decreased by $49.1 million or 122.7% as compared to the year ended December 31, 2020. The decrease was primarily due to a $34.0 million increase in compensation and benefits resulting from an increase in headcount to support the projected growth in our business and a $14.6 million increase in marketing expenses related to the launch of our consumer platform.

Critical Accounting Policies and Estimates

Our consolidated financial statements are prepared in accordance with GAAP, which requires us to make estimates and apply judgments that affect the reported amounts. In our notes to the audited consolidated financial statements, we describe the significant accounting policies used in preparing the consolidated financial statements. Our management has discussed the development, selection, and disclosure of our critical accounting policies and estimates with the Audit Committee of our Board of Directors. The following items require significant estimation or judgement:

Business Combinations

We account for our business combinations using the acquisition accounting method, which requires us to determine the fair value of identifiable assets acquired and liabilities assumed, including any contingent consideration, to properly allocate the purchase price to the individual assets acquired and liabilities assumed and record any residual purchase price as goodwill in accordance with the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 805, Business Combinations. We identify and attribute fair values and estimated lives to the intangible assets acquired and allocate the total cost of an acquisition to the underlying net assets based on their respective estimated fair values. Determining the fair value of assets acquired and liabilities assumed requires management’s judgment and involves the use of significant estimates, including projections of future cash inflows and outflows, discount rates and asset lives. These determinations will affect the amount of amortization expense recognized in future periods. We base our fair value estimates on assumptions we believe are reasonable but recognize that the assumptions are inherently uncertain.
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For business combinations effected through a common control transaction, we measure the recognized net assets of the acquiree at the carrying amounts of the net assets previously recognized by our related party. We reflect the operations of entities acquired through a common control transaction in our financial statements as of the first date in the reporting period or as of the date that the entity was acquired by our related party, as applicable.

If the initial accounting for the business combination has not been completed by the end of the reporting period in which the business combination occurs, provisional amounts are reported to present information about facts and circumstances that existed as of the acquisition date. Once the measurement period ends, which in no case extends beyond one year from the acquisition date, revisions to the accounting for the business combination are recorded in earnings.

All acquisition-related costs, other than the costs to issue debt or equity securities, are accounted for as expenses in the period in which they are incurred.

Goodwill and Other Intangible Assets

Goodwill and intangible assets that have indefinite useful lives are accounted for in accordance with ASC 350, Intangibles — Goodwill and Other. We allocate the cost of an acquired entity to the assets acquired and liabilities assumed based on their estimated fair values at the date of acquisition. The excess of the acquisition consideration transferred over the fair value of the net assets acquired, including other intangible assets, is recorded as goodwill. Goodwill is tested for impairment at the reporting unit level, and we are organized and operate as a single reporting unit. Goodwill and indefinite-lived intangible assets are tested at least annually or more frequently when events or circumstances occur that indicate that it is more likely than not that an impairment has occurred. In assessing goodwill and intangible assets for impairment, we first assess qualitative factors to determine whether it is necessary to perform the quantitative impairment test. In the qualitative assessment, we may consider factors such as economic conditions, industry and market conditions and developments, overall financial performance and other relevant entity-specific events in determining whether it is more likely than not that the fair value of the reporting unit is less than the carrying amount. Should we conclude that it is more likely than not that the recorded goodwill and intangible assets amounts have been impaired, it would perform the impairment test. An impairment loss is recognized in earnings if the estimated fair value of a reporting unit or indefinite lived intangible asset is less than the carrying amount of the reporting unit or intangible asset. Significant judgment is applied when goodwill and intangible assets are assessed for impairment.

Identifiable intangible assets with finite lives are amortized on a straight-line basis over their estimated useful lives and are also reviewed at least annually for impairment or more frequently if conditions exist that indicate that an asset may be impaired.

We did not record any impairment charges related to goodwill and intangible assets during the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020, respectively.

Loyalty Redemption Platform Revenue Recognition

We host, operate and maintain a loyalty redemption platform connecting loyalty programs to ecommerce merchants allowing loyalty point holders to redeem a spectrum of loyalty currencies for other digital assets, merchandise and services. Our customer in these arrangements is generally the loyalty program sponsor. Our contracts related to our loyalty redemption platform consist of two performance obligations: (1) access to our SaaS-based redemption platform and customer support services and (2) facilitation of order fulfillment services. We are the principal related to providing access to our redemption platform. We are acting as the agent to facilitate order fulfillment services on behalf of the loyalty program sponsor. Revenues generated from our loyalty redemption platform are included in “Net revenues” include the following:

· Platform subscription fees: Monthly fixed fee charged to customers to access the redemption platform and receive customer support services. We recognize revenue for these fees on a straight-line basis over the related contract term as the customer receives benefits evenly throughout the term of the contract. These fees are allocated to our performance obligation to provide access to our redemption platform, and thus are recognized on a gross basis. Revenue from our platform subscription fees is included in “Subscription and services revenue” in the disaggregation of revenue table by service type in Note 3 to our audited consolidated financial statements.

· Transaction fees: Transaction fees are earned for most transactions processed through our platform. These fees are allocated to our performance obligation to provide order placement services on behalf of the loyalty program sponsor,
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and therefore are recognized net of the related redemption cost. We allocate transaction fees to the period in which the related transaction occurs. Revenue from our transaction fees is included in “Transaction revenue, net” in the disaggregation of revenue table by service type in Note 3 to our audited consolidated financial statements.

· Revenue share fees: We are entitled to revenue share fees in the form of rebates from third-party commerce merchants and other partners which provide services facilitating redemption order fulfillment. We allocate revenue share fees to the period in which the related transaction occurs. Revenue from our revenue share fees is included in “Transaction revenue, net” in the disaggregation of revenue table by service type in Note 3 to our audited consolidated financial statements.

· Service fees: We earn fees for certain software development activities associated with the implementation of new customers on our loyalty redemption platform and other development activities if a customer requests that we customize certain features and functionalities for their loyalty program. We also earn fees from providing call center services to customers. We recognize service fees as revenue on a straight-line basis, beginning when the internally developed software resulting from such implementation or other development activities are operational in our platform over the longer of the remaining anticipated customer life and 3 years, which represents the estimated useful life of our internally developed software. Implementation and development service fees are generally billed when the implementation and development activities are performed. We recognize deferred revenue when all such fees are billed. Revenue from our services fees is included in “Subscription and services revenue” in the disaggregation of revenue table by service type in Note 3 to our audited consolidated financial statements.


Deferred Revenue

Deferred revenue includes amounts invoiced prior to us meeting the criteria for revenue recognition. We invoice customers for service fees at the time the service is performed, and such fees are recognized as revenue over time as we satisfy our performance obligation. The portion of deferred revenue to be recognized in the succeeding twelve-month period is recorded as current deferred revenue, and the remaining portion is recorded as non-current deferred revenue. We have determined that these arrangements do not contain a significant financing component, and therefore the transaction price is not adjusted.

Warrants

We account for our ordinary share warrants in accordance with applicable accounting guidance provided in ASC Topic 815, Derivatives and Hedging—Contracts in Entity’s Own Equity (“ASC Topic 815”), as either derivative liabilities or as equity instruments depending on the specific terms of the warrant agreement. We classify as equity any equity-linked contracts that (1) require physical settlement or net-share settlement or (2) give us a choice of net-cash settlement or settlement in our own shares (physical settlement or net-share settlement). We classify as assets or liabilities any equity-linked contracts that (1) require net-cash settlement (including a requirement to net-cash settle the contract if an event occurs and if that event is outside our control) or (2) give the counterparty a choice of net-cash settlement or settlement in shares (physical settlement or net-share settlement). All Public and private placement warrants issued by us were deemed to qualify for liability classification.

Impairment of Long-Lived Assets

Our long-lived assets are reviewed for impairment whenever events or changes in circumstances indicate that the carrying value of the asset may not be recoverable. We also evaluate the period of depreciation and amortization of long-lived assets to determine whether events or circumstances warrant revised estimates of useful lives. When indicators of impairment are present, we determine the recoverability of our long-lived assets by comparing the carrying value of our long-lived assets to future undiscounted net cash flows expected to result from the use of the assets and their eventual disposition. If the estimated future undiscounted cash flows demonstrate the long-lived assets are not recoverable, an impairment loss would be calculated based on the excess of the carrying amounts of the long-lived assets over their fair value.

Unit-Based Compensation

The Successor period unit-based compensation expense relates to the replacement incentive units and phantom units (“participation” units) granted during the Predecessor period that were issued to employees as purchase consideration.
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The replacement incentive units and participation units were measured at fair value on the Closing Date, and we recognize expense in “Compensation and benefits” in the accompanying consolidated statements of operations and comprehensive loss over the requisite service period. Additionally, we recognize variable compensation expense for liability-classified participation units based on changes to the fair value of the awards at each reporting date. We elect to account for forfeitures as they occurred. See Note 11 to our audited consolidated financial statements for additional disclosures related to unit-based compensation.

The Predecessor period unit-based compensation expense related to incentive units and participation units granted to employees and was measured at fair value on the date of grant and recognized as expense in “Compensation and benefits” in the accompanying consolidated statements of operations and comprehensive loss over the requisite service period, subject to acceleration if certain performance or market conditions were met. Additionally, we recognized variable compensation expense for liability-classified participation units based on changes to the fair value of the awards at each reporting date. The Predecessor elected to account for forfeitures as they occurred. See Note 11 to our audited consolidated financial statements for additional disclosures related to unit-based compensation.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the amounts reported in our audited consolidated financial statements and accompanying notes. We base our estimates and assumptions on various judgments that we believe to be reasonable under the circumstances. The inputs into our estimates consider the economic implications of COVID-19 on our critical and significant accounting estimates. Additionally, subsequent to December 31, 2021, there has been a military conflict in Eastern Europe that may have an impact on our operations. As of the date of issuance, the conflict is still ongoing and thus there is uncertainty as to the ultimate impact to us. The significant estimates and assumptions that affect the financial statements may include, but are not limited to, those that are related to income tax valuation allowances, useful lives of intangible assets and property, equipment and software, fair value of financial assets and liabilities, determining provision for doubtful accounts, valuation of acquired tangible and intangible assets, the impairment of intangible assets and goodwill, and fair market value of Bakkt common units, incentive units and participation units. Actual results and outcomes may differ from management’s estimates and assumptions and such differences may be material to our audited consolidated financial statements.

Recently Issued and Adopted Accounting Pronouncements

Recently issued and adopted accounting pronouncements are described in Note 2 to our audited consolidated financial statements.

ITEM 7A.	QUALITATIVE AND QUANTITATIVE DISCLOSURES ABOUT MARKET RISK

Not applicable.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors of Bakkt Holdings, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheet of Bakkt Holdings, Inc. (the Company) as of December 31, 2021, and the related consolidated statements of operations, comprehensive loss, changes in stockholders’ equity and mezzanine equity and cash flows for the period October 15, 2021 to December 31, 2021 (“the Successor”) and the consolidated balance sheet as of December 31, 2020 and the related consolidated statements of operations, comprehensive loss, changes in members’ equity and mezzanine equity and cash flows for the period January 1, 2021 to October 14, 2021 and the year ended December 31, 2020 (collectively referred as “the Predecessor”), and the related notes (collectively referred to as the “consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company at December 31, 2021 and 2020, and the results of its operations and its cash flows for the Successor and Predecessor periods, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the 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 financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.


/s/ Ernst & Young LLP

We have served as the Company’s auditor since 2018.
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Atlanta, GA

March 31, 2022
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Bakkt Holdings, Inc.

Consolidated Balance Sheets

(in thousands, except unit data)

	
	
	Successor
	
	
	Predecessor
	

	
	
	As of
	
	
	
	As of
	

	
	
	December 31, 2021
	
	
	December 31, 2020
	

	Assets
	
	
	
	
	
	
	

	Current Assets:
	
	
	
	
	
	
	

	Cash and cash equivalents
	$
	391,364
	
	
	$
	75,361
	

	Restricted cash
	
	16,500
	
	
	
	16,500
	

	Customer funds
	
	551
	
	
	
	81
	

	Accounts receivable, net
	
	18,142
	
	
	
	10,408
	

	Investment in shares of affiliate stock, current
	
	—
	
	
	1,823
	

	Deposits with clearinghouse, current (affiliate in Predecessor period) (1)
	
	—
	
	
	20,200
	

	Prepaid insurance
	
	32,206
	
	
	
	734
	

	Other current assets
	
	4,784
	
	
	
	6,956
	

	Total current assets
	
	463,547
	
	
	
	132,063
	

	Property, equipment and software, net
	
	6,121
	
	
	
	19,957
	

	Goodwill
	
	1,527,118
	
	
	
	233,429
	

	Intangible assets, net
	
	388,469
	
	
	
	62,199
	

	Deposits with clearinghouse, noncurrent (affiliate in Predecessor period) (1)
	
	15,151
	
	
	
	15,150
	

	Other assets
	
	13,879
	
	
	
	5,578
	

	Total assets
	$
	2,414,285
	
	
	$
	468,376
	

	Liabilities, Stockholders’ Equity and Members’ Equity
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Current liabilities:
	
	
	
	
	
	
	

	Accounts payable and accrued liabilities
	$
	64,090
	
	
	$
	42,915
	

	Customer funds payable
	
	551
	
	
	
	81
	

	Deferred revenue, current
	
	4,629
	
	
	
	4,282
	

	Due to related party (affiliate in Predecessor period) (1)
	
	617
	
	
	
	1,856
	

	Other current liabilities
	
	3,717
	
	
	
	1,943
	

	Total current liabilities
	
	73,604
	
	
	
	51,077
	

	Deferred revenue, noncurrent
	
	4,819
	
	
	
	4,103
	

	Warrant liability
	
	17,424
	
	
	
	—
	

	Deferred tax liabilities, net
	
	11,593
	
	
	
	95
	

	Other noncurrent liabilities
	
	12,674
	
	
	
	3,319
	

	Total liabilities
	
	120,114
	
	
	
	58,594
	

	Commitments and Contingencies (Note 14)
	
	
	
	
	
	
	

	Mezzanine equity:
	
	
	
	
	
	
	

	Incentive units (156,000,000 authorized, 103,318,325 unvested units and 85,875,000 unvested units issued and outstanding as of December 31, 2020)
	
	—
	
	
	21,452
	

	Stockholders’ equity:
	
	
	
	
	
	
	

	Class A voting units (413,000,000 units authorized, 400,000,000 units issued and outstanding as of December 31, 2020)
	
	—
	
	
	2,613
	

	Class B voting units (212,500,000 units authorized, 182,500,000 units issued and outstanding as of December 31, 2020)
	
	—
	
	
	182,500
	

	Class B warrant (Note 10)
	
	—
	
	
	5,426
	

	Class C voting units (284,000,000 units authorized, 270,270,270 units issued and outstanding as of December 31, 2020)
	
	—
	
	
	310,104
	

	Class A common stock ($0.0001 par value, 750,000,000 shares authorized, 57,164,388 shares issued and outstanding as of December 31, 2021)
	
	6
	
	
	
	—
	

	Class V common stock ($0.0001 par value, 250,000,000 shares authorized; 206,271,792 shares issued and outstanding as of December 31, 2021)
	
	21
	
	
	
	—
	

	Additional paid-in capital
	
	566,766
	
	
	
	—
	

	Accumulated other comprehensive income (loss)
	
	(55)
	
	
	
	191
	

	Accumulated deficit
	
	(98,342)
	
	
	
	(112,504)
	

	Total stockholders’ equity and members’ equity.
	
	468,396
	
	
	
	388,330
	

	Noncontrolling interest
	
	1,825,775
	
	
	
	—
	

	Total equity
	
	2,294,171
	
	
	
	388,330
	

	Total liabilities, stockholders’ equity and members’ equity
	$
	2,414,285
	
	
	$
	468,376
	



(1)	As a result of the Business Combination (Note 4), ICE and its affiliates are no longer our affiliates. Refer to Note 8 for our related party disclosures.

The accompanying notes are an integral part of these consolidated financial statements
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Bakkt Holdings, Inc.

Consolidated Statements of Operations

(in thousands, except per share data)

	
	
	Successor
	
	
	
	Predecessor
	
	
	

	
	
	October 15, 2021
	
	
	
	January 1, 2021
	
	
	Year ended
	

	
	
	through
	
	
	
	through
	
	
	
	

	
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	
	December 31, 2020
	

	Revenues:
	
	
	
	
	
	
	
	
	
	
	

	Net revenues (includes related party net revenues of $71 and affiliate net revenues of $136 and $(2,007), respectively) (1)
	$
	11,481
	
	$
	27,956
	$
	28,495
	
	

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	

	Compensation and benefits
	
	62,180
	
	
	
	91,275
	
	
	43,141
	
	

	Professional services
	
	3,034
	
	
	
	5,175
	
	
	5,751
	
	

	Technology and communication
	
	3,056
	
	
	
	10,384
	
	
	9,741
	
	

	Selling, general and administrative
	
	8,521
	
	
	
	20,309
	
	
	8,219
	
	

	Acquisition-related expenses
	
	1,603
	
	
	
	24,793
	
	
	13,372
	
	

	Depreciation and amortization
	
	5,422
	
	
	
	9,620
	
	
	8,159
	
	

	Related party expenses (affiliate in Predecessor periods) (1)
	
	617
	
	
	
	1,484
	
	
	3,082
	
	

	Impairment of long-lived assets
	
	1,196
	
	
	
	3,598
	
	
	15,292
	
	

	Other operating expenses
	
	398
	
	
	
	1,379
	
	
	857
	
	

	Total operating expenses
	
	86,027
	
	
	
	168,017
	
	
	107,614
	
	

	Operating loss
	
	(74,546)
	
	
	
	(140,061)
	
	
	(79,119)
	
	

	Interest income (expense), net
	
	11
	
	
	
	(247)
	
	
	123
	
	

	Loss from change in fair value of warrant liability
	
	(79,373)
	
	
	
	—
	
	
	—
	

	Other income (expense), net
	
	832
	
	
	
	487
	
	
	(218)
	
	

	Loss before income taxes
	
	(153,076)
	
	
	
	(139,821)
	
	
	(79,214)
	
	

	Income tax (expense) benefit
	
	(11,751)
	
	
	
	602
	
	
	(391)
	
	

	Net loss
	
	(164,827)
	
	
	$
	(139,219)
	
	$
	(79,605)
	
	

	Less: Net loss attributable to noncontrolling interest
	
	(120,832)
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Net loss attributable to Bakkt Holdings, Inc.
	$
	(43,995)
	
	
	
	
	
	
	
	
	

	Net loss per share attributable to Bakkt Holdings, Inc.
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Class A common stockholders per share:
	
	
	
	
	
	
	
	
	
	
	

	Basic and diluted
	$
	(0.81)
	
	
	
	
	(2)
	
	(2)
	



(1) As a result of the Business Combination (Note 4), ICE and its affiliates are no longer our affiliates. Refer to Note 8 for our related party disclosures.

(2) Basic and diluted loss per share is not presented for the Predecessor periods due to lack of comparability with the Successor period.

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

Currency translation adjustment, net of tax

Comprehensive loss

Comprehensive loss attributable to noncontrolling interest Comprehensive loss attributable to Bakkt Holdings, Inc.



Bakkt Holdings, Inc.

Consolidated Statements of Comprehensive Loss

(in thousands)

	
	Successor
	
	

	
	October 15, 2021
	
	

	
	through
	
	

	
	December 31, 2021
	
	

	$
	(164,827)
	
	$

	
	(259)
	
	

	$
	(165,086)
	
	$

	
	(121,036)
	
	

	$
	(44,050)
	
	








Predecessor
[image: ]

	January 1, 2021
	
	Year ended
	

	through
	
	
	

	October 14, 2021
	
	December 31, 2020
	

	(139,219)
	$
	(79,605)
	

	248
	
	191
	

	(138,971)
	$
	(79,414)
	

	
	
	
	


[image: ][image: ][image: ][image: ]


The accompanying notes are an integral part of these consolidated financial statements.
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Bakkt Holdings, Inc.

Consolidated Statements of Changes in Stockholders’ Equity and Mezzanine Equity (Predecessor)

(in thousands, except share data)


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Accumulated
	
	Accumulated Other
	
	Total
	Incentive
	
	
	Total
	

	
	Class A Voting Units
	Class B Voting Units
	Class B Warrant
	
	Class C Voting Units
	
	Class C Warrant
	
	
	
	Comprehensive
	
	Member’s
	
	
	
	Mezzanine
	

	
	
	
	
	
	
	
	
	
	Deficit
	
	Income
	
	Equity
	
	units
	
	
	Equity
	

	
	Units
	
	$
	Units
	
	$
	Warrants
	
	$
	Units
	$
	
	Warrants
	
	$
	
	
	
	
	
	
	Units
	
	$
	
	
	

	Balance as of December 31, 2019
	400,000,000
	$
	1,916
	182,500,000
	$
	182,500
	—
	$
	—
	—
	$
	—
	—
	$
	—
	$
	(32,899)
	$
	—
	$
	151,517
	—
	$
	10,515
	$
	10,515
	

	Issuance of Class A voting units (Note 10)
	—
	
	697
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	—
	
	697
	—
	
	—
	
	—
	

	Issuance of Class B warrant (Note 10)
	—
	
	—
	—
	
	—
	—
	
	5,426
	—
	
	—
	—
	
	—
	
	—
	
	—
	
	5,426
	—
	
	—
	
	—
	

	Unit-based incentive compensation (Note
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	—
	
	—
	—
	
	10,937
	
	10,937
	

	11)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of Class C voting units
	—
	
	—
	—
	
	—
	—
	
	—
	270,270,270
	
	300,000
	—
	
	—
	
	—
	
	—
	
	300,000
	—
	
	—
	
	—
	

	Pushdown accounting resulting from
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	10,104
	—
	
	—
	
	—
	
	—
	
	10,104
	—
	
	—
	
	—
	

	Bridge2 Solutions acquisition (Note 4)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Currency translation adjustment, net of tax
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	191
	
	191
	—
	
	—
	
	—
	

	Net loss
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	
	(79,605)
	
	—
	
	(79,605)
	—
	
	—
	
	—
	

	Balance as of December 31, 2020
	400,000,000
	
	2,613
	182,500,000
	
	182,500
	—
	
	5,426
	270,270,270
	
	310,104
	—
	
	—
	
	(112,504)
	
	191
	
	388,330
	—
	
	21,452
	
	21,452
	

	Issuance of Class A voting units (Note 10)
	—
	
	185
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	—
	
	185
	—
	
	—
	
	—
	

	Unit-based incentive compensation (Note
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	—
	
	—
	—
	
	26,538
	
	26,538
	

	11)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Exercise of Class B warrant (Note 10)
	—
	
	—
	9,953,454
	
	5,426
	—
	
	(5,426)
	—
	
	—
	—
	
	—
	
	—
	
	—
	
	—
	—
	
	—
	
	—
	

	Vesting of Class C warrant (Note 10)
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	969
	
	—
	
	—
	
	969
	—
	
	—
	
	—
	

	Currency translation adjustment, net of tax
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	248
	
	248
	—
	
	—
	
	—
	

	Net loss
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	—
	
	—
	
	(139,219)
	
	—
	
	(139,219)
	—
	
	—
	
	—
	

	Balance as of October 14, 2021
	400,000,000
	$
	2,798
	192,453,454
	$
	187,926
	—
	$
	—
	270,270,270
	$
	310,104
	—
	$
	969
	$
	(251,723)
	$
	439
	$
	250,513
	—
	$
	47,990
	$
	47,990
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Bakkt Holdings, Inc.

Consolidated Statements of Changes in Stockholders’ Equity and Mezzanine Equity (Successor)

(in thousands, except unit data)


	
	
	
	
	
	
	
	
	
	
	
	
	Additional
	
	
	
	Accumulated
	
	Total
	
	
	
	
	
	
	
	
	Total
	

	
	Class A
	
	
	Class V
	
	
	
	Class B
	
	
	
	
	Accumulated
	
	Other
	
	
	
	Noncontrolling
	
	Total
	Class A
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	Paid-in
	
	
	
	Comprehensive
	
	Stockholders’
	
	
	
	
	
	
	
	Mezzanine
	

	
	Common Stock
	
	Common Stock
	
	
	Ordinary Shares
	
	
	Capital
	
	Deficit
	
	Income (Loss)
	
	Equity
	
	Interest
	
	Equity
	Ordinary Shares
	
	
	Equity
	

	
	Shares
	
	$
	Shares
	
	$
	
	Shares
	
	$
	
	
	
	
	
	
	
	
	
	
	
	
	Shares
	
	$
	
	
	

	Balance as of October 15, 2021
	—
	$
	—
	—
	$
	—
	5,184,300
	$
	1
	$
	—
	$
	(54,347)
	$
	—
	$
	(54,346)
	$
	—
	$
	(54,346)
	20,737,202
	$
	207,372
	$
	207,372
	

	Redemption of Class A ordinary shares (Note 4)
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	—
	
	—
	
	—
	
	—
	
	—
	(8,452,042)
	
	(84,530)
	
	(84,530)
	

	Conversion of Class A ordinary shares and Class B ordinary shares
	17,469,460
	
	2
	—
	
	—
	(5,184,300)
	
	(1)
	
	122,840
	
	—
	
	—
	
	122,841
	
	—
	
	122,841
	(12,285,160)
	
	(122,842)
	
	(122,842)
	

	into Class A common stock (Note 4)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of common stock to PIPE investors, net of issuance costs
	32,500,000
	
	3
	—
	
	—
	—
	
	—
	
	311,997
	
	—
	
	—
	
	312,000
	
	—
	
	312,000
	—
	
	—
	
	—
	

	(Note 4)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Conversion of Opco Class A, Class B, and Class C voting units into
	—
	
	—
	189,933,286
	
	19
	
	—
	
	—
	
	—
	
	—
	
	—
	
	19
	
	1,796,750
	
	1,796,769
	—
	
	—
	
	—
	

	Class V common stock (Note 10)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of Class V Common Stock for Opco incentive units (Note 10)
	—
	
	—
	17,473,362
	
	2
	
	—
	
	—
	
	—
	
	—
	
	—
	
	2
	
	107,877
	
	107,879
	—
	
	—
	
	—
	

	Share-based compensation (Note 11)
	—
	
	—
	—
	
	—
	—
	
	—
	
	1,022
	
	—
	
	—
	
	1,022
	
	—
	
	1,022
	—
	
	—
	
	—
	

	Unit-based compensation (Note 11)
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	—
	
	—
	
	—
	
	46,786
	
	46,786
	—
	
	—
	
	—
	

	Forfeiture and cancellation of common units (Note 11)
	—
	
	—
	(1,134,856)
	
	—
	—
	
	—
	
	—
	
	—
	
	—
	
	—
	
	(4,602)
	
	(4,602)
	—
	
	—
	
	—
	

	Exercise of warrants (Note 9)
	7,194,928
	
	1
	—
	
	—
	—
	
	—
	
	130,907
	
	—
	
	—
	
	130,908
	
	—
	
	130,908
	—
	
	—
	
	—
	

	Currency translation adjustment, net of tax
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	—
	
	(55)
	
	(55)
	
	(204)
	
	(259)
	—
	
	—
	
	—
	

	Net loss
	—
	
	—
	—
	
	—
	—
	
	—
	
	—
	
	(43,995)
	
	—
	
	(43,995)
	
	(120,832)
	
	(164,827)
	—
	
	—
	
	—
	

	Balance as of December 31, 2021
	57,164,388
	$
	6
	206,271,792
	$
	21
	
	—
	$
	—
	$
	566,766
	$
	(98,342)
	$
	(55)
	$
	468,396
	$
	1,825,775
	$
	2,294,171
	—
	$
	—
	$
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these consolidated financial statements.
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Bakkt Holdings, Inc.

Consolidated Statements of Cash Flows

(in thousands)

	
	
	Successor
	
	
	Predecessor
	
	

	
	
	October 15, 2021
	
	
	
	January 1, 2021
	
	Year ended
	

	
	
	through
	
	
	through
	
	
	

	
	
	December 31, 2021
	
	
	October 14, 2021
	
	December 31, 2020
	

	Cash flows from operating activities:
	
	
	
	
	
	
	
	
	
	

	Net loss
	$
	(164,827)
	
	
	$
	(139,219)
	
	$
	(79,605)
	

	Adjustments to reconcile net loss to net cash used in operating activities:
	
	
	
	
	
	
	
	
	
	

	Depreciation and amortization
	
	5,422
	
	
	
	9,512
	
	
	7,973
	

	Non-cash lease expense
	
	249
	
	
	
	946
	
	
	1,388
	

	Share-based compensation expense (Note 11)
	
	1,022
	
	
	
	—
	
	—
	

	Unit-based compensation expense (Note 11)
	
	44,892
	
	
	
	33,877
	
	
	11,649
	

	Recognition of affiliate capital contribution (Note 8)
	
	—
	
	
	185
	
	
	697
	

	Amortization of customer consideration asset (Note 10)
	
	—
	
	
	1,743
	
	
	388
	

	Deferred income taxes
	
	11,733
	
	
	
	—
	
	(354)
	

	Impairment of long-lived assets
	
	1,196
	
	
	
	3,598
	
	
	15,292
	

	Acquisition-related expenses paid by affiliate (Note 8)
	
	—
	
	
	—
	
	1,378
	

	Unrealized gain on investment in shares of affiliate stock (Note 8)
	
	—
	
	
	—
	
	(628)
	

	Loss on sale of shares of affiliate stock
	
	—
	
	
	63
	
	
	—
	

	Loss from change in fair value of warrant liability
	
	79,373
	
	
	
	—
	
	—
	

	Gain on extinguishment of software license liability
	
	(1,301)
	
	
	
	—
	
	—
	

	Modification and vesting of Class C warrant (Note 10)
	
	—
	
	
	969
	
	
	—
	

	Cancellation of common units
	
	(192)
	
	
	
	—
	
	—
	

	Other
	
	(129)
	
	
	
	655
	
	
	117
	

	Changes in operating assets and liabilities:
	
	
	
	
	
	
	
	
	
	

	Accounts receivable
	
	(1,133)
	
	
	
	(6,601)
	
	
	(264)
	

	Other receivable
	
	—
	
	
	—
	
	115
	

	Prepaid insurance
	
	(31,121)
	
	
	
	(351)
	
	
	(580)
	

	Deposits with clearinghouse affiliate
	
	—
	
	
	20,199
	
	
	11,002
	

	Accounts payable and accrued liabilities
	
	(19,728)
	
	
	
	23,292
	
	
	16,076
	

	Due to related party (affiliate in Predecessor periods) (1)
	
	(1,696)
	
	
	
	457
	
	
	(7,927)
	

	Deferred revenues
	
	24
	
	
	
	1,038
	
	
	(4,331)
	

	Operating lease liabilities.
	
	(12)
	
	
	
	(822)
	
	
	(1,192)
	

	Customer funds payable
	
	124
	
	
	
	345
	
	
	81
	

	Other assets and liabilities (Note 11)
	
	(7,283)
	
	
	
	(801)
	
	
	(2,215)
	

	Net cash used in operating activities
	
	(83,387)
	
	
	
	(50,915)
	
	
	(30,940)
	

	Cash flows from investing activities:
	
	
	
	
	
	
	
	
	
	

	Capitalized internal-use software development costs and other capital expenditures
	
	(3,578)
	
	
	
	(12,109)
	
	
	(20,569)
	

	Proceeds from maturities of short-term investments
	
	—
	
	
	—
	
	1,988
	

	Proceeds from disposal of assets
	
	—
	
	
	8
	
	
	—
	

	Proceeds from sale of shares of affiliate stock
	
	—
	
	
	1,759
	
	
	—
	

	Cash acquired through Business Combination
	
	30,837
	
	
	
	—
	
	10,652
	

	Net cash provided by (used in) investing activities
	
	27,259
	
	
	
	(10,342)
	
	
	(7,929)
	

	Cash flows from financing activities:
	
	
	
	
	
	
	
	
	
	

	Payment of finance lease liability
	
	(404)
	
	
	
	(97)
	
	
	(313)
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Bakkt Holdings, Inc.

Consolidated Statements of Cash Flows

(in thousands)

	Repurchase of redeemed Class A ordinary shares
	
	(84,530)
	
	
	
	—
	
	—
	

	Payment of deferred underwriting fee
	
	(7,258)
	
	
	
	—
	
	—
	

	Proceeds from the exercise of warrants (Note 9)
	
	37,117
	
	
	
	—
	
	—
	

	Proceeds from PIPE, net of issuance costs (Note 4)
	
	312,000
	
	
	
	—
	
	—
	

	Proceeds from issuance of Class C voting units (Note 10)
	
	—
	
	
	—
	
	37,800
	

	Net cash provided by (used in) financing activities
	
	256,925
	
	
	
	(97)
	
	
	37,487
	

	Effect of exchange rate changes
	
	(307)
	
	
	
	248
	
	
	191
	

	Net increase (decrease) in cash, cash equivalents, restricted cash and customer funds
	
	200,490
	
	
	
	(61,106)
	
	
	(1,191)
	

	Cash, cash equivalents, restricted cash and customer funds at the beginning of the period
	
	207,925
	
	
	
	91,943
	
	
	93,134
	

	Cash, cash equivalents, restricted cash and customer funds at the end of the period
	$
	408,415
	
	
	$
	30,837
	
	$
	91,943
	

	Supplemental disclosure of cash flow information:
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	Cash paid for income taxes
	$
	—
	
	$
	—
	$
	—
	

	Non-cash operating lease right-of-use asset acquired
	
	10,347
	
	
	
	—
	
	2,991
	

	Supplemental disclosure of non-cash investing and financing activity:
	
	
	
	
	
	
	
	
	
	

	Issuance of Class A voting units in exchange of capital contribution (Note 10)
	$
	—
	
	$
	26
	
	$
	697
	

	Capitalized internal-use software development costs and other capital expenditures included in accounts payable and accrued liabilities.
	
	1,929
	
	
	
	1,809
	
	
	1,564
	

	Issuance of Class B warrant
	
	—
	
	
	—
	
	5,426
	

	Cashless exercise of private placement warrants
	
	64,978
	
	
	
	—
	
	—
	

	Non-cash contribution of Bridge2 Holdings by affiliate (Note 8)
	
	—
	
	
	—
	
	260,811
	

	Reconciliation of cash, cash equivalents, restricted cash and customer funds to consolidated balance sheet:
	
	
	
	
	
	
	
	
	
	

	Cash and cash equivalents
	$
	391,364
	
	
	$
	13,911
	
	$
	75,361
	

	Restricted cash
	
	16,500
	
	
	
	16,500
	
	
	16,500
	

	Customer funds
	
	551
	
	
	
	426
	
	
	82
	

	Total cash, cash equivalents, restricted cash and customer funds
	$
	408,415
	
	
	$
	30,837
	
	$
	91,943
	



(1) As a result of the Business Combination (Note 4), ICE and its affiliates are no longer our affiliates. Refer to Note 8 for our related party disclosures.

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

1. Organization and Description of Business Organization
VPC Impact Acquisition Holdings (“VIH”) was a blank check company incorporated as a Cayman Islands exempted company on July 31, 2020. VIH was incorporated for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses or entities. VIH’s sponsor was VPC Impact Acquisition Holdings Sponsor, LLC (the “Sponsor”).

The registration statement for VIH’s Initial Public Offering was declared effective on September 22, 2020. On September 25, 2020, VIH consummated the Initial Public Offering of 20,000,000 units (the “Units”), generating gross proceeds of $200.0 million. Simultaneously with the closing of the Initial Public Offering, VIH consummated the sale of 6,000,000 warrants (the “private placement warrants”) at a price of $1.00 per Private Placement Warrant in a private placement to the Sponsor, generating gross proceeds of $6.0 million. On September 29, 2020, the underwriters notified VIH of their intention to partially exercise their over-allotment option on October 1, 2020. As such, on October 1, 2020, VIH consummated the sale of an additional 737,202 Units, at $10.00 per Unit, and the sale of an additional 147,440 private placement warrants, at $1.00 per Private Warrant, generating total gross proceeds of $7.5 million.

Following the closing of the Initial Public Offering on September 25, 2020 and the partial exercise of the underwriter’s over-allotment on October 1, 2020, an amount of approximately $207.4 million ($10.00 per Unit) from the proceeds of the sale of the Units in the Initial Public Offering and the sale of the private placement warrants, net of transaction costs, was placed in a trust account (the “Trust Account”).

On October 15, 2021 (the “Closing Date”), VIH and Bakkt Opco Holdings, LLC and its operating subsidiaries (f/k/a Bakkt Holdings, LLC, “Opco”) consummated a business combination (the “Business Combination”) contemplated by the definitive Agreement and Plan of Merger entered into on January 11, 2021 (as amended, the “Merger Agreement”). In connection with the finalization of the Business Combination, VIH changed its name to “Bakkt Holdings, Inc.” and changed its jurisdiction of incorporation from the Cayman Islands to the State of Delaware (the “Domestication”).

Unless the context otherwise provides, “we,” “us,” “our,” “Bakkt”, the “Company” and like terms refer (i) prior to the Closing Date, to Opco and its subsidiaries and (ii) after the Closing Date, to Bakkt Holdings, Inc. and its subsidiaries, including Opco.

Immediately following the Domestication, we became organized in an umbrella partnership corporation, or “up-C,” structure in which substantially all of our assets and business are held by Opco, and our only direct assets consist of common units in Opco (“Opco common units”), which are non-voting interests in Opco, and the managing member interest in Opco.

In connection with the Business Combination, a portion of VIH shares were exchanged for cash for shareholders who elected to execute their redemption right. The remaining VIH shares were exchanged for newly issued shares of our Class A common stock. Additionally, all outstanding membership interests and rights to acquire membership interests in Opco were exchanged for Opco common units and an equal number of newly issued shares of our Class V common stock. The existing owners of Opco other than Bakkt are considered noncontrolling interests in the accompanying consolidated financial statements (the “financial statements”). Refer to Note 4 for further discussion on the Business Combination.

Our Class A common stock and warrants are listed on the New York Stock Exchange under the ticker symbols “BKKT” and “BKKT WS,” respectively.

Description of Business

We offer a platform with three complementary aspects - a digital asset marketplace, a loyalty redemption service, and an alternative payment method.

Digital Asset Marketplace. Our digital asset marketplace enables participants to seamlessly transact in a growing universe of digital assets and has applications for individual consumers, businesses and institutions. Through Bakkt Trust
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Company LLC (“Bakkt Trust”), we have an institutional-grade custodian for bitcoin and ether. Bakkt Trust is a New York limited-purpose trust company that is chartered by and subject to the supervision and oversight of the New York Department of Financial Services (“NYDFS”). In September 2019, Bakkt Trust, along with ICE Futures U.S., Inc. (“IFUS”) and ICE Clear US, Inc. (“ICUS”), both of which are wholly-owned subsidiaries of ICE, brought to market an institutional-grade, regulated infrastructure for trading, clearing, and custody services for bitcoin. Bakkt Trust acts as a qualified custodian for bitcoin, which enables Bakkt Trust to offer end-to-end regulated, physically-delivered bitcoin futures and options contracts to financial institutions and market makers. In addition, Bakkt Trust offers non-trading- related, standalone custody of bitcoin and ether to institutions and certain high net worth individuals in cryptoassets, subject to NYDFS regulatory oversight.

Loyalty Redemption. Our loyalty redemption service, an institutional-grade loyalty platform born out of our acquisition of Bridge2 Solutions in February 2020 (Note 4), provides seamless and cost-effective options for consumers to use their loyalty points. Our loyalty redemption platform, which is cloud-based and delivered through major web browsers and mobile devices, connects loyalty programs to leading commerce partners allowing consumers to redeem a spectrum of loyalty currencies for merchandise, services and gift cards.

Alternative Payments. Our alternative payments platform provides choice and convenience to both consumers and merchants. Through Bakkt Marketplace, LLC (“Bakkt Marketplace”), we have an integrated platform that enables consumers and enterprises to transact in digital assets. Alternative payments users have a digital wallet that enables them to purchase, sell, convert, and or spend digital assets. Users can also use their digital wallet to spend fiat currency with various retailers and convert loyalty and rewards points into fiat currency. We have received money transmitter licenses from all states throughout the U.S. where such licenses are required, have obtained a New York State virtual currency license, and are registered as a money services business with the Financial Crimes Enforcement Network of the United States Department of the Treasury. Bakkt Trust’s custody solution provides support to Bakkt Marketplace with respect to bitcoin and ether functionality within the consumer app.

2. Summary of Significant Accounting Policies Basis of Presentation and Consolidation
As a result of the Business Combination, we evaluated if VIH or Opco is the predecessor for accounting purposes. In connection therewith, we considered the application of Rule 405 of Regulation C, the interpretive guidance of the staff of the SEC, including factors for registrants to consider in determining the predecessor, and analyzed the following: (1) the order in which the entities were acquired, (2) the size of the entities, (3) the fair value of the entities,

(4) the historical and ongoing management structure, and (5) how management discusses our business in this Form 10-K. In considering the foregoing principles of predecessor determination in light of our specific facts and circumstances, we determined that Opco is the predecessor for accounting purposes. The financial statement presentation includes the financial statements of Opco as “Predecessor” for periods prior to the Closing Date and the financial statements of the Company as “Successor” for the period after the Closing Date, including the consolidation of Opco. Refer to Note 4 for further discussion on the Business Combination.

The financial statements are prepared in accordance with United States generally accepted accounting principles (“U.S. GAAP”) and include the accounts of the Company and our subsidiaries. All intercompany balances and transactions have been eliminated in consolidation. In addition, certain reclassifications of amounts previously reported have been made to the accompanying consolidated financial statements in order to conform to current presentation.

In the opinion of management, all adjustments (consisting of normal recurring accruals), considered necessary for a fair presentation have been included. The historical financial information is not necessarily indicative of our future results of operations, financial position, and cash flows.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes. We base our estimates on historical experience and various other assumptions that we believe to be reasonable under the circumstances. The inputs into our estimates consider the economic implications of COVID-19 on our critical and significant accounting estimates. Additionally, subsequent to December 31, 2021, there has been a military conflict in Eastern Europe that may have an impact on our operations. As of the date of issuance, the conflict is still ongoing and thus there is uncertainty as to
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the ultimate impact to us. The significant estimates and assumptions that affect the financial statements may include, but are not limited to, those that are related to income tax valuation allowances, useful lives of intangible assets and property, equipment and software, fair value of financial assets and liabilities, determining provision for doubtful accounts, valuation of acquired tangible and intangible assets, the impairment of intangible assets and goodwill, and fair market value of Opco common units, incentive units and participation units. Actual results may materially differ from management’s estimates.

Segment Information

We operate in one operating and reportable segment. Operating segments are defined as components of an enterprise about which separate financial information is evaluated regularly by the chief operating decision maker, who is our chief executive officer (“CEO”), in deciding how to allocate resources and assessing performance. Further, all material operations are within the United States. Our chief operating decision maker allocates resources and assesses performance based upon discrete financial information at the consolidated level.

Cash and Cash Equivalents and Restricted Cash

We consider all short-term, highly liquid investments with maturities from the purchase date of three months or less to be cash equivalents. Cash equivalents consists of amounts invested in money market funds of $343.1 million and $38.8 million as of December 31, 2021 and 2020, respectively.

We classify all cash and cash equivalents that are not available for immediate or general business use as restricted. The restricted cash includes amounts set aside due to regulatory requirements (Note 13).

Customer Funds and Customer Funds Payable

Customer funds represents fiat currency deposited in digital wallets. In accordance with state money transmitter laws, we may invest customer cash deposits in certain permissible investments. As of December 31, 2021, we have not made any such investments. We classify the assets as current since they are readily available for customer use with a corresponding customer funds payable liability.

Translation of Foreign Currencies and Foreign Currency Transactions

Our foreign subsidiaries’ functional currencies are their respective local currencies. The assets and liabilities of foreign subsidiaries are translated into U.S. dollars at the exchange rate at the balance sheet date. Revenue and expenses are translated using average monthly rates. Translation adjustments are included in “Accumulated other comprehensive income” in the balance sheets and reflected as “Currency translation adjustment, net of tax” in the accompanying consolidated statements of operations (the “statements of operations”).

Transactions denominated in currencies other than the functional currency are remeasured based on the exchange rates at the time of the transaction. Monetary assets and liabilities are translated at the rate in effect at the balance sheet date, with subsequent changes in exchange rates resulting in transaction gains or losses, which are included in “Other income (expense), net” in the statements of operations and comprehensive loss. Non-monetary assets and liabilities are translated at historical rates and revenue and expenses are translated at average rates in effect during each reporting period.

Accounts Receivable and Allowance for Doubtful Accounts

We classify rights to consideration in exchange for services or goods as accounts receivables. Accounts receivable are rights to consideration that are unconditional (i.e., only the passage of time is required before payment is due). “Accounts receivable, net” includes billed and contract assets (i.e., unbilled receivables), net of an estimated allowance for doubtful accounts. We calculate the allowance using the current expected credit loss model. It is based upon historical loss patterns, the number of days that billings are past due, an evaluation of the potential risk of loss associated with delinquent accounts and incorporates the use of forward-looking information over the contractual term of our accounts receivable. Receivables are written-off and charged against our recorded allowance when we have exhausted collection efforts without success. The allowance for doubtful accounts was approximately $0.2 million and $0.2 million as of December 31, 2021 and 2020, respectively. There were no write-offs of receivables during the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020, respectively.
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Property, Equipment and Software, Net

Property, equipment and software are stated at cost, less accumulated depreciation and amortization.

Costs related to software we develop or obtain for internal use and such costs are included in “Property, equipment and software, net”. Costs incurred during the preliminary or maintenance development stage are expensed, and costs incurred during the application development stage are capitalized and are amortized over the useful life of the software.

	Depreciation and amortization are computed using the straight-line method over the following estimated useful lives of assets:
	
	
	
	
	
	

	
	Successor
	
	
	Predecessor
	

	
	
	
	
	
	

	
	December 31, 2021
	
	
	
	December 31, 2020
	

	Internal use software
	3-7 years
	
	
	
	3-7 years
	

	Purchased software
	3 years
	
	
	3 years
	

	Assets under finance lease
	2-5 years
	
	
	2-5 years
	

	Office, furniture and equipment
	7-10 years
	
	
	7-10 years
	

	Leasehold improvements
	7 years
	
	
	7 years
	

	Other computer and network equipment
	3 years
	
	
	3 years
	



Impairment of Long-Lived Assets

Long-lived assets are reviewed for impairment whenever events or changes in circumstances indicate that the carrying value of the asset may not be recoverable. The period of depreciation and amortization of long-lived assets is evaluated to determine whether events or circumstances warrant revised estimates of useful lives. When indicators of impairment are present, the recoverability of our long-lived assets is determined by comparing the carrying value of the long-lived assets to total amount of undiscounted net cash flows expected to result from the use of the assets and their eventual disposition. If the estimated future undiscounted cash flows demonstrate the long-lived assets are not recoverable, an impairment loss would be calculated based on the excess of the carrying amounts of the long-lived assets over their fair value. We recorded impairment charges of approximately $1.2 million, $3.6 million and $15.3 million related to long-lived assets during the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020, respectively (Note 6).

Leases

In accordance with ASU 2016-02, Leases (Topic 842), we determine if an arrangement is a lease and whether it is classified as finance or operating at the inception of the contract. We recognize the lease at its commencement date on the balance sheet as a liability for our obligation related to the lease and a corresponding asset representing our right to use the underlying asset over the period of use. Leases with an initial term of 12 months or less are not recorded on the balance sheet and the lease expense for these leases is recognized on a straight-line basis over the lease term.

The lease liability for each lease is recognized as the present value of the lease payments not yet paid at the commencement date. The right-of-use (“ROU”) asset for each lease is recorded at the amount equal to the initial measurement of lease liability, adjusted for balances of prepaid rent, lease incentives received and initial direct costs incurred.

When determining lease term, we consider renewal options that are reasonably certain to exercise and termination options that are reasonably certain to not be exercised, in addition to the non-cancellable lease term.

For operating leases, expense is generally recognized on a straight-line basis over the lease term, and is recorded within “Selling, general and administrative”. For finance leases, interest on lease liability is recognized using the effective interest method, while the ROU asset is amortized on a straight-line basis over the shorter of the useful life of the ROU asset or the lease term. Interest on lease liability is recorded within “Interest income (expense), net”, and amortization of right-of-use assets is recorded within “Depreciation and amortization”.
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Business Combinations

We account for our business combinations using the acquisition accounting method, which requires us to determine the fair value of identifiable assets acquired and liabilities assumed, including any contingent consideration, to properly allocate the purchase price to the individual assets acquired and liabilities assumed and record any residual purchase price as goodwill in accordance with the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 805, Business Combinations. We identify and attribute fair values and estimated lives to the intangible assets acquired and allocates the total cost of an acquisition to the underlying net assets based on their respective estimated fair values. Determining the fair value of assets acquired and liabilities assumed requires management’s judgment and involves the use of significant estimates, including projections of future cash inflows and outflows, discount rates and asset lives. These determinations will affect the amount of amortization expense recognized in future periods. We base our fair value estimates on assumptions we believe are reasonable but recognizes that the assumptions are inherently uncertain.

For business combinations effected through a common control transaction, we measure the recognized net assets of the acquiree at the carrying amounts of the net assets previously recognized by our related party. We reflect the operations of entities acquired through a common control transaction in our financial statements as of the first date in the reporting period or as of the date that the entity was acquired by our related party, as applicable.

If the initial accounting for the business combination has not been completed by the end of the reporting period in which the business combination occurs, provisional amounts are reported to present information about facts and circumstances that existed as of the acquisition date. Once the measurement period ends, which in no case extends beyond one year from the acquisition date, revisions to the accounting for the business combination are recorded in earnings.

All acquisition-related costs, other than the costs to issue debt or equity securities, are accounted for as expenses in the period in which they are incurred.

Goodwill and Intangible Assets

Goodwill and intangible assets that have indefinite useful lives are accounted for in accordance with ASC 350, Intangibles — Goodwill and Other. We allocate the cost of an acquired entity to the assets acquired and liabilities assumed based on their estimated fair values at the date of acquisition. The excess of the acquisition consideration transferred over the fair value of the net assets acquired, including other intangible assets, is recorded as goodwill. Goodwill is tested for impairment at the reporting unit level, and we are organized and operate as a single reporting unit. Goodwill and indefinite-lived intangible assets are tested at least annually or more frequently when events or circumstances occur that indicate that it is more likely than not that an impairment has occurred. In assessing goodwill and intangible assets for impairment, we first assess qualitative factors to determine whether it is necessary to perform the quantitative impairment test. In the qualitative assessment, we may consider factors such as economic conditions, industry and market conditions and developments, overall financial performance and other relevant entity-specific events in determining whether it is more likely than not that the fair value of the reporting unit is less than the carrying amount. Should we conclude that it is more likely than not that the recorded goodwill and intangible assets amounts have been impaired, we would perform the impairment test. An impairment loss is recognized in earnings if the estimated fair value of a reporting unit or indefinite lived intangible asset is less than the carrying amount of the reporting unit or intangible asset. Significant judgment is applied when goodwill and intangible assets are assessed for impairment.

Identifiable intangible assets with finite lives are amortized on a straight-line basis over their estimated useful lives and are also reviewed at least annually for impairment or more frequently if conditions exist that indicate that an asset may be impaired.

We did not record any impairment charges related to goodwill and intangible assets during the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020, respectively.

Revenue Recognition

We recognize revenue when we transfer promised goods or services to customers in an amount that reflects the consideration to which we expect to be entitled in exchange for those goods or services.
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Digital asset marketplace

Digital asset marketplace revenues are derived from the Triparty agreement and our custody services.

Triparty Agreement: The Digital Currency Trading, Clearing, and Warehouse Services Agreement with IFUS and ICUS (the “Triparty Agreement”) governs the trading, clearing and custody services for physically-delivered bitcoin futures contracts and options contracts (collectively, “PDF Contracts”). While our performance obligation to IFUS and ICUS is comprised of several related promises as described in Note 8, we have concluded that we have a single performance obligation to provide a stand-ready custody function that supports the trading and clearing services as required for the PDF Contracts for parties that trade PDF Contracts (“PDF Contract Traders”), so that IFUS can execute its trading services and ICUS can clear and arrange for the settlement of the PDF Contracts. We have concluded that the related activities that collectively comprise this single performance obligation are not separately identifiable within the context of the Triparty Agreement, as all are necessary in order for IFUS and ICUS to offer PDF Contracts. We determine the obligation period associated with Triparty Agreement revenue using the portfolio method based on our historical transaction experience, as the PDF Contracts have similar characteristics. The average performance obligation period is less than one month based on the application of the portfolio method. Therefore, we recognize revenue for the stand-ready custody services that we provide to IFUS and ICUS on a straight-line basis over the average performance obligation period, which is less than one month.

PDF Contract Traders pay a transaction fee for trading and clearing, which is collected by ICUS. Per terms of the Triparty Agreement, IFUS and ICUS pass to us all trading and clearing transaction fees, net of rebates and liquidity payments issued to PDF Contract Traders. We consider the transaction price to be the net transaction fee received from IFUS and ICUS or paid to IFUS and ICUS. Rebates offered by IFUS to support market liquidity and trading volume represent consideration payable to a customer and reduce the transaction price; as such, these rebates are included in “Net revenues”. Because these rebates are measured and resolved within the same reporting period, it is not necessary for us to estimate these at a given reporting period date.

We also recognize a capital contribution for the cost of the trading and clearing services provided by IFUS and ICUS pursuant to the Contribution Agreement (Note 10), which reduces the revenue recognized as part of the net transaction fee.

Revenue from the Triparty Agreement is included in “Transaction revenue, net” in the disaggregation of revenue by service type table within Note 3.

Custody: For PDF Contract Traders with custody accounts related to PDF Contracts, we do not charge a fee specifically for the custody service. For customers using custody services on a standalone basis, we charge a fee, which is generally based on a fixed fee and represents fixed consideration. We invoice customers on a quarterly basis. Our performance obligation related to the storage and custody of a customer’s bitcoin represents an obligation to provide custody services for digital assets. The contract for custodial services may be terminated by the applicable institution or high net worth individual at any time upon final withdrawal of all digital assets, without incurring a penalty. As a result, we believe our contracts represent a day-to-day contract with each day representing a renewal. These renewals are priced consistently with the original contract and with other similar customers and as such, we do not believe that they represent a material right.

The daily contract consists of a single performance obligation to provide custodial services, with the transaction price equal to a pro rata portion (i.e., daily) of the annual custody fee. Our performance obligation to provide custodial services meets the criterion to be satisfied over time. Revenue from our custodial services is included in “Net revenues” in the statements of operations.

Revenue from our custody services is included in “Subscription and services revenue” in the disaggregation of revenue by service type table within Note 3.

Loyalty redemption platform

We host, operate and maintain a loyalty redemption platform connecting loyalty programs to ecommerce merchants allowing loyalty point holders to redeem a spectrum of loyalty currencies for other digital assets, merchandise and services. Our customer in these arrangements is generally the loyalty program sponsor. Our contracts related to our loyalty redemption platform consist of two performance obligations: (1) access to our SaaS-based redemption platform and
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customer support services and (2) facilitation of order fulfillment services. We are the principal related to providing access to our redemption platform. We are acting as the agent to facilitate order fulfillment services on behalf of the loyalty program sponsor. Revenues generated from our loyalty redemption platform are included in “Net revenues” in the statements of operations and include the following:

· Platform subscription fees: Monthly fixed fee charged to customers to access the redemption platform and receive customer support services. We recognize revenue for these fees on a straight-line basis over the related contract term as the customer receives benefits evenly throughout the term of the contract. These fees are allocated to our performance obligation to provide access to our redemption platform, and thus are recognized on a gross basis. Revenue from our platform subscription fees is included in “Subscription and services revenue” in the disaggregation of revenue table by service type in Note 3.

· Transaction fees: Transaction fees are earned for most transactions processed through our platform. These fees are allocated to our performance obligation to provide order placement services on behalf of the loyalty program sponsor, and therefore are recognized net of the related redemption cost. We allocate transaction fees to the period in which the related transaction occurs. Revenue from our transaction fees is included in “Transaction revenue, net” in the disaggregation of revenue table by service type in Note 3.

· Revenue share fees: We are entitled to revenue share fees in the form of rebates from third-party commerce merchants and other partners which provide services facilitating redemption order fulfillment. We allocate revenue share fees to the period in which the related transaction occurs. Revenue from our revenue share fees is included in “Transaction revenue, net” in the disaggregation of revenue table by service type in Note 3.

· Service fees: We earn fees for certain software development activities associated with the implementation of new customers on our loyalty redemption platform and other development activities if a customer requests that we customize certain features and functionalities for their loyalty program. We also earn fees for providing call center services for customers. We recognize service fees as revenue on a straight-line basis, beginning when the internally developed software resulting from such implementation or other development activities are operational in our platform over the longer of the remaining anticipated customer life and 3 years, which represents the estimated useful life of our internally developed software. Implementation and development service fees are generally billed when the implementation and development activities are performed. We recognize deferred revenue when all such fees are billed. Revenue from our services fees is included in “Subscription and services revenue” in the disaggregation of revenue table by service type in Note 3.

Alternative payment platform

Alternative payment platform revenues are transaction fees earned by Bakkt Marketplace. Development of this platform began in February 2020, when Opco entered into a Strategic Alliance Agreement (the “Strategic Alliance Agreement”) with a strategic partner, who was also a customer of Opco, to develop and operate a mechanism whereby a customer can purchase food and beverage items from the strategic partner using their Bakkt digital wallet.

In conjunction with the Strategic Alliance Agreement, the parties entered into a separate agreement under which the Company issued the strategic partner a warrant to purchase 15 million Class B voting units. Opco accounted for the cost of the warrant as consideration payable to a customer within the scope of ASC 606, Revenue from Contracts with Customers, and recorded an asset at the fair value on the grant date of the warrant. Opco recognized the customer consideration asset as a reduction to transaction fees on a straight-line basis over 28 months, which represents the time period between the launch date of the services under the Strategic Alliance Agreement, which occurred in November 2020, and the end of the contract term. These reductions to revenue are included in “Net revenues” in the statements of operations. As described in Note 10, the customer consideration asset was fully impaired during the period from January 1, 2021 through October 14, 2021. Accordingly, Successor period transaction fees no longer reflect a reduction for the recognition of the customer consideration asset. Refer to Note 10 for additional information related to the warrant.

Transaction fees and the reduction to transaction fees are included in “Transaction revenue, net” in the disaggregation of revenue by service type table in Note 3.

Sale of cryptoassets

As part of our operation of the alternative payment platform, we transact in bitcoin and ether (collectively referred to as “cryptoassets”) with consumers. Consumer cryptoasset transactions are not material for the periods from October 15,
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2021 through December 31, 2021 and January 1, 2021 through October 14, 2021. There were no consumer cryptoasset transactions for the year ended December 31, 2020.

Additionally, as part of our operation of the alternative payment platform, we transact in cryptoassets with our trading partners in order to adjust our cryptoasset inventory based on actual consumer activity to maintain an inventory based on our inventory policy. Transactions in cryptoassets with our trading partners in the normal course of business is not material for the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021. There were no material transactions in cryptoassets with our trading partners in the normal course of business for the year ended December 31, 2020.

We maintain an inventory reserve of cryptoassets to facilitate consumer transactions if needed. We may adjust our inventory reserve levels under our inventory policy. Sales of cryptoassets resulting from inventory reserve adjustments are not part of our normal course of business. Accordingly, proceeds from the sale of cryptoassets outside of the normal course of business is included in “Other income (expense), net,” net of the cost of cryptoasset sold, in the statements of operations. Opco recognized income from the sale of cryptoassets, net of the cost of cryptoassets sold, of $0 and $1.0 million for periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, respectively. There were no sales of cryptoassets outside of the normal course of business for the year ended December 31, 2020.

Off-Balance Sheet Cryptoassets

Cryptoassets held in a custodial capacity on behalf of our customers are not included in our balance sheet, as we do not own those cryptoassets and they do not exhibit the characteristics of assets as it relates to our consolidated financial statements.

Practical expedients

We have elected the following practical expedients under ASC 606:

· Assessing the performance obligation period for Triparty Agreement transactions on a portfolio basis.

· Exclude sales taxes from the measurement of the transaction price.

· Not adjust the transaction price for the existence of a significant financing component if the timing difference between a customer’s payment and our performance is one year or less.

· Not provide disclosures about the transaction price allocated to unsatisfied performance obligations for contracts with a duration of one year or less or when the consideration is variable and allocated entirely to a wholly unsatisfied performance obligation or a wholly unsatisfied promise to transfer a distinct good or service that forms part of a single performance obligation.

Additionally, we have elected the practical expedient under ASC 340-40 to not capitalize incremental costs to obtain a contract with a customer if the amortization period would have been one year or less.

Refer to Note 3 for additional disclosures related to our recognition of revenue.

Deferred Revenue

Deferred revenue includes amounts invoiced prior to our meeting the criteria for revenue recognition. We invoice customers for service fees at the time the service is performed, and such fees are recognized as revenue over time as we satisfy our performance obligation. The portion of deferred revenue to be recognized in the succeeding twelve-month period is recorded as non-current deferred revenue, and the remaining portion is recorded as current deferred revenue. We have determined that these arrangements do not contain a significant financing component, and therefore the transaction price is not adjusted.

Compensation and Benefits

Compensation and benefits primarily consist of salaries and wages, bonuses, contract labor fees, share-based compensation, unit-based compensation, payroll taxes and benefits associated with the compensation of our employees,
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excluding the accelerated unit-based compensation discussed in “Acquisition-related expenses,” and any contract labor not capitalized.

Professional Services

Professional services expenses consist of costs associated with audit, tax, legal and other professional services and are recognized as incurred.

Technology and Communication

Technology and communication expenses include costs incurred in operating and maintaining our platform, including software licenses, software maintenance and support, hosting and infrastructure costs.

Selling, General and Administrative

Selling, general and administrative expenses consist primarily of costs associated with advertising, marketing, insurance and rent. Advertising costs are expensed as incurred. Total advertising costs for the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020 were approximately $2.6 million, $16.2 million and $4.9 million, respectively.

Acquisition-Related Expenses

We incur incremental costs relating to our completed and potential acquisitions and other strategic opportunities. This includes fees for investment banking advisors, lawyers, accountants, tax advisors and public relations firms, as well as costs associated with other external costs directly related to the proposed or closed transactions. Acquisition-related expenses for the year ended December 31, 2020 included approximately $9.6 million of accelerated expense for our incentive and participation units resulting from the issuance of Class C voting units in connection with the acquisition of Bridge2 Solutions (Note 4).

Share-Based Compensation

Share-based compensation expense relates to the restricted stock units (“RSUs”) granted during the Successor period. Our RSUs are measured at fair value on the date of grant and recognized as expense in “Compensation and benefits” over the requisite service period. Expense is recognized on a straight-line basis for awards that vest based solely on a service condition, and on an accelerated attribution basis for all other awards. The fair value of our RSUs is determined as the closing price of our Class A common stock on the date of grant. We account for forfeitures as they occur. See Note 11 for additional disclosures related to share-based compensation.

Unit-Based Compensation

The Successor period unit-based compensation expense relates to the replacement common incentive units and phantom units (“participation” units) granted during the Predecessor period that were issued to employees as purchase consideration. The replacement incentive units and participation units were measured at fair value on the Closing Date, and we recognize expense in “Compensation and benefits” in the statements of operations over the requisite service period. A portion of the current year expense relates to the acceleration of compensation expense given the satisfaction of non-substantive service obligations upon the Closing Date for certain participation units. Additionally, we recognize variable compensation expense for liability-classified participation units based on changes to the fair value of the awards at each reporting date. We account for forfeitures as they occur. Any cancellations of common incentive units due to clawbacks or similar provisions are recognized in “Other income (expense), net” at the lesser of the recognized compensation cost associated with the unit-based payment arrangement or the fair value of the consideration received.

The Predecessor period unit-based compensation expense related to incentive units and participation units granted to employees and was measured at fair value on the date of grant and recognized as expense in “Compensation and benefits” over the requisite service period, subject to acceleration if certain performance or market conditions were met. Additionally, we recognized variable compensation expense for liability-classified participation units based on changes to the fair value of the awards at each reporting date. We accounted for forfeitures in the Predecessor period as they occurred. See Note 11 for additional disclosures related to unit-based compensation.
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Warrant Accounting

We account for our Class A common stock warrants in accordance with applicable accounting guidance provided in ASC Topic 815, Derivatives and Hedging—Contracts in Entity’s Own Equity, as either derivative liabilities or as equity instruments depending on the specific terms of the warrant agreement. We classify as equity any equity-linked contracts that (1) require physical settlement or net-share settlement or (2) give us a choice of net-cash settlement or settlement in our own shares (physical settlement or net-share settlement). We classify as assets or liabilities any equity-linked contracts that (1) require net-cash settlement (including a requirement to net-cash settle the contract if an event occurs and if that event is outside our control) or (2) give the counterparty a choice of net-cash settlement or settlement in shares (physical settlement or net-share settlement). All public and private placement warrants issued by us were deemed to qualify for liability classification (Note 9).

Noncontrolling Interest

Noncontrolling interest represents the portion of Opco that we control and consolidate but do not own. We recognize each noncontrolling holders’ respective share of the estimated fair value of the net assets at the date of formation or acquisition. Noncontrolling interest is subsequently adjusted by the noncontrolling holders’ share of additional contributions, distributions and their share of the net earnings or losses of each respective consolidated entity. We allocate net income or loss to noncontrolling interest based on the weighted average ownership interest during the period. The net income or loss that is not attributable to the Company is reflected in “Net loss attributable to noncontrolling interest”. We do not recognize a gain or loss on transactions with a consolidated entity in which we do not own 100% of the equity, but we reflect the difference in cash received or paid from the noncontrolling interests carrying amount as additional paid-in capital.

Income Taxes

We account for deferred income taxes related to the federal and state jurisdictions using the asset and liability method. Under this method, deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of assets and liabilities and their respective tax bases. Deferred tax assets are also recognized for the future tax benefits attributable to the expected utilization of existing tax net operating loss carryforwards and other types of carryforwards. If the future utilization of some portion of deferred taxes is determined to be unlikely, a valuation allowance is provided to reduce the recorded tax benefits from such assets. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences and carryforwards are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. In the event interest or penalties are incurred with respect to income tax matters, our policy will be to include such items in income tax expense. We record deferred tax assets and liabilities on a net basis on the consolidated balance sheets. We will recognize interest and penalties related to uncertain tax positions in income tax expense.

Fair Value Measurements

We account for our financial assets and liabilities that are recognized and/or disclosed at fair value on a recurring basis in accordance with ASC 820, Fair Value Measurements and Disclosures. Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. When determining the fair value measurements for assets and liabilities required or permitted to be recorded at fair value, we consider the principal or most advantageous market in which we would transact, and we consider assumptions that market participants would use when pricing the asset or liability. ASC 820 establishes a hierarchy of valuation techniques based on whether the inputs to those valuation techniques are observable or unobservable and proscribes the following fair value hierarchy in determining fair values:

Level 1 — Quoted prices for identical assets or liabilities in active markets.

Level 2 — Inputs other than quoted prices within Level 1 that are observable either directly or indirectly, including quoted prices in active markets for similar assets or liabilities, quoted prices in markets with insufficient volume or infrequent transactions (less active markets), or model-derived valuations in which significant inputs are observable or can be derived principally from, or corroborated by, observable market data such as interest rates or yield curves.
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Level 3 — Unobservable inputs reflecting our view about the assumptions that market participants would use in measuring the fair value of the assets or liabilities.

Concentration of Credit Risk

Financial instruments that potentially subject us to concentrations of credit risk consist primarily of cash and cash equivalents, restricted cash, and accounts receivable, including unbilled accounts receivable. The associated risk of concentration for cash and cash equivalents and restricted cash is mitigated by banking with creditworthy institutions. At certain times, amounts on deposit exceed federal deposit insurance limits. We have not experienced any losses on our deposits of cash and cash equivalents.

As of December 31, 2021, and 2020, three and four customers represented approximately 49% and 58%, respectively, of total accounts receivable.

For the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020, four, three, and two customers represented approximately 59%, 55%, and 65%, respectively, of total revenue.

Investments

Bakkt Clearing was required to hold shares of Intercontinental Exchange, Inc. (“ICE”) stock for ICUS membership privileges prior to the withdrawal of its ICUS membership on May 20, 2020. These shares were carried at cost basis and evaluated periodically for impairment. Upon withdrawal of its ICUS membership, these shares were remeasured at fair value, with realized and unrealized gains and losses being reflected as “Other income (expense), net”. In June 2021, we sold all of our shares of ICE stock, resulting in a realized loss on the sale of shares of affiliate stock of approximately $0.1 million for the period from January 1, 2021 through October 14, 2021. We recorded an unrealized gain of $0.6 million for the year ended December 31, 2020 (Note 8).

Investments are classified as current or non-current depending on their maturity dates and when it is expected to be converted into cash.

Recently Adopted Accounting Pronouncements

	Standard/Description
	Effective Date and Adoption
	Effect on Financial Statements
	

	
	Considerations
	
	

	
	
	
	

	ASU No. 2016-13, Financial Instruments - Measurement of Credit Losses on
	We adopted on January 1, 2020 on a modified retrospective basis.
	The adoption of this standard requires more timely recognition of credit
	

	Financial Instruments, applies to all financial instruments carried at amortized
	
	losses and credit loss estimates are required to use historical information,
	

	cost including accounts receivable and certain off-balance-sheet credit
	
	current information and reasonable and supportable forecasts of future
	

	exposures. It requires financial assets carried at amortized cost to be
	
	events. The adoption of the new standard did not have a material impact on
	

	presented at the net amount expected to be collected and requires entities to
	
	our consolidated financial statement amounts.
	

	record credit losses through an allowance for credit losses on available-for-
	
	
	

	sale debt securities.
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	Standard/Description
	Effective Date and Adoption
	Effect on Financial Statements
	

	
	Considerations
	
	

	
	
	
	

	ASU 2017-04, Simplifying the Test for Goodwill Impairment, removes the
	We adopted on January 1, 2020 on a prospective basis.
	The adoption of the new standard did not have a material impact on our
	

	second step of the goodwill impairment test, which requires a hypothetical
	
	consolidated financial statement amounts. The fair value of our reporting unit
	

	purchase price allocation if the fair value of a reporting unit is less than its
	
	has been greater than its corresponding carrying value since our inception.
	

	carrying value. Goodwill impairment will now be measured using the
	
	Changes in future projections, market conditions, and other factors may
	

	difference between the carrying value and the fair value of the reporting unit,
	
	cause a change in the excess of fair value of our reporting unit over its
	

	and any loss recognized should not exceed the total amount of goodwill
	
	corresponding carrying value.
	

	allocated to that reporting unit.
	
	
	

	ASU 2018-15, Customer's Accounting for Implementation Costs Incurred in
	We adopted on January 1, 2020 and apply the rules prospectively to eligible
	The adoption of the new standard did not have a material impact on our
	

	a Cloud Computing Arrangement that is a Service Contract, helps entities
	costs incurred on or after the effective date.
	consolidated financial statement amounts.
	

	evaluate the accounting for fees paid by a customer in a cloud computing
	
	
	

	arrangement by providing guidance for determining when an arrangement
	
	
	

	includes a software license and is solely a hosted service. Customers will now
	
	
	

	apply the same criteria for capitalizing implementation costs as they would
	
	
	

	for a software license arrangement. The guidance also prescribes the balance
	
	
	

	sheet, income statement, and cash flow classification of the capitalized
	
	
	

	implementation costs and related amortization expense and requires
	
	
	

	additional quantitative and qualitative disclosures.
	
	
	

	ASU No. 2019-12, Simplifying the Accounting for Income Taxes, eliminates
	We adopted on January 1, 2020 on a prospective basis.
	The adoption of the new standard did not have a material impact on our
	

	certain exceptions related to the approach for intra-period tax allocation, the
	
	consolidated financial statement amounts.
	

	methodology for calculating income taxes in an interim period and the
	
	
	

	recognition of deferred tax liabilities for outside basis differences. It clarifies
	
	
	

	that single-member limited liability companies, and other similar disregarded
	
	
	

	entities that are not subject to income tax, are not required to recognize an
	
	
	

	allocation of consolidated income tax expense in their separate financial
	
	
	

	statements. Further, it simplifies the accounting for franchise taxes, enacted
	
	
	

	changes in tax laws or rates and transactions that result in a step-up in the tax
	
	
	

	basis of goodwill.
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	Standard/Description
	Effective Date and Adoption
	Effect on Financial Statements
	

	
	Considerations
	
	

	
	
	
	

	ASU 2020-06, Debt—Debt with Conversion and Other Options (Subtopic
	We early adopted on January 1, 2021.
	This standard is effective for annual periods beginning after December 15,
	

	470-20) and Derivatives and Hedging— Contracts in Entity’s Own Equity
	
	2023, including interim periods therein, with early adoption permitted. The
	

	(Subtopic 815-40).
	
	adoption of the new standard did not have a material impact on our
	

	
	
	consolidated financial statement amounts.
	

	ASU 2021-08, Business Combinations (Topic 805): Accounting for Contract
	We early adopted on October 15, 2021 on a prospective basis.
	This standard is effective for annual periods beginning after December 15,
	

	Assets and Contract Liabilities from Contracts with Customers. This standard
	
	2022, including interim periods therein, with early adoption permitted. We
	

	requires that an acquirer recognize, and measure contract assets and liabilities
	
	applied the guidance to the Business Combination as it relates to the
	

	acquired in a business combination in accordance with ASU 2014-09,
	
	measurement of deferred revenue at the acquisition date.
	

	Revenue from Contracts with Customers (Topic 606), or ASU 2021-08.
	
	
	



Recently Issued Accounting Pronouncements Not Yet Adopted

Management does not believe that any recently issued, but not yet effective, accounting standards, if currently adopted, would have a material effect on the Company’s financial statements.

3. Revenue from Contracts with Customers

Disaggregation of Revenue


We disaggregate revenue by service type and by platform, respectively, as follows (in thousands):


Service Type
[image: ]

Transaction revenue, net(a)
Subscription and service revenue

Total revenue





	
	Successor
	
	
	
	Predecessor

	
	October 15, 2021
	
	
	January 1, 2021 through
	
	Year ended

	through December 31, 2021
	
	
	October 14, 2021
	
	December 31, 2020

	$
	5,724
	
	
	$
	10,637
	
	$
	7,386

	
	5,757
	
	
	
	17,319
	
	
	21,109

	$
	11,481
	
	
	$
	27,956
	
	$
	28,495




(a) Amounts are net of rebates and liquidity payments, reductions related to the Contribution Agreement and consideration payable pursuant to the Strategic Alliance Agreement of less than $0.1 million for the period from October 15, 2021 through December 31, 2021 and approximately $2.1 million and $4.5 million for the period from January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, respectively. Included in these amounts are amounts earned from related parties of less than $0.1 million for the period from October 15, 2021 through December 31, 2021 and approximately $0.3 million and $4.1 million for the period from January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, respectively (Note 8).
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	Successor
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	
	

	Platform
	
	October 15, 2021
	
	
	
	
	January 1, 2021
	
	Year ended
	

	
	through December 31, 2021
	
	
	
	through October 14, 2021
	
	December 31, 2020
	

	Digital asset marketplace(b)
	
	$
	165
	
	
	
	$
	518
	
	$
	(1,073)
	

	Loyalty redemption platform
	
	11,315
	
	
	
	
	29,179
	
	
	30,774
	

	Alternative payment platform(c)
	
	1
	
	
	
	
	(1,741)
	
	
	(576)
	

	Total revenue
	$
	11,481
	
	
	
	$
	27,956
	
	$
	28,495
	



(b) Amounts are net of rebates and liquidity payments and reductions related to the Contribution Agreement of less than $0.1 million for the period from October 15, 2021 through December 31, 2021 and approximately $0.3 million and $4.1 million for the period from January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, respectively.

(c) Amounts are net of consideration payable pursuant to the Strategic Alliance Agreement of $0, $1.7 million and $0.4 million for the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, respectively.

We have one reportable segment to which our revenues relate (Note 2).

Deferred Revenue

Contract liabilities consist of deferred revenues for amounts invoiced prior to us meeting the criteria for revenue recognition. We invoice customers for service fees at the time the service is performed, and such fees are recognized as revenue over time as we satisfy its performance obligation. Contract liabilities are classified as “Deferred revenue, current” and “Deferred revenue, noncurrent” in our consolidated balance sheets. The activity in deferred revenue for the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020 was as follows (in thousands):

	
	
	Successor
	
	
	Predecessor

	
	
	October 15, 2021 through
	
	
	
	January 1, 2021
	
	Year ended December 31,

	
	
	December 31, 2021
	
	
	through October 14, 2021
	
	2020

	Beginning of the period contract liability
	$
	9,423
	
	
	$
	8,385
	
	$
	—

	Fair value of contract liability acquired (Note 4)
	
	—
	
	
	—
	
	12,703

	Revenue recognized from contract liabilities included in the beginning balance
	
	(1,350)
	
	
	
	(3,524)
	
	
	(11,005)

	Increases due to cash received, net of amounts recognized in revenue during the period
	
	1,375
	
	
	
	4,562
	
	
	6,687

	End of the period contract liability
	$
	9,448
	
	
	$
	9,423
	
	$
	8,385



Remaining Performance Obligations

As of December 31, 2021, the aggregate amount of the transaction price allocated to the remaining performance obligations related to partially completed contracts is $26.0 million, comprised of $16.6 million of subscription fees and $9.4 million of service fees that are deferred. We will recognize our subscription fees as revenue over a weighted-average period of 50 months (ranges from 10 months – 57 months) and our service fees as revenue over approximately 3 years.

As of December 31, 2020, the aggregate amount of the transaction price allocated to the remaining performance obligations related to partially completed contracts is $15.5 million, comprised of $7.1 million of subscription fees and $8.4 million of service fees that are deferred. We will recognize our subscription fees as revenue over a weighted-average period of 18.5 months (ranges from 4 months – 42 months) and our service fees as revenue over approximately 3 years.
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Contract Costs

For the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, we incurred approximately $0.1 million and $0.7 million in incremental costs to obtain and/or costs to fulfill contracts with customers, respectively. We did not incur any costs to obtain or costs to fulfill contracts with customers during the year ended December 31, 2020.

4. Business Combination and Acquisition

Business Combination

The Business Combination was completed on October 15, 2021. The Business Combination was accounted for as a business combination under ASC 805. Opco constitutes a business, with inputs, processes, and outputs. Accordingly, the acquisition of Opco constitutes the acquisition of a business for purposes of ASC 805, and due to the change in control, has been accounted for using the acquisition method with the Company as the accounting acquirer and Opco as the accounting acquiree. We have been determined to be the accounting acquirer based on an evaluation of the following factors:

· We are the sole managing member of Opco, the managing member has full and complete charge of all affairs of Opco and the existing non-managing member equity holders of Opco do not have substantive participating or kick out rights;

· The Sponsor and Opco jointly designated six of the initial eight members of the Board; and

· Equity Holders do not hold a controlling interest in the Company or Opco due to (1) the limitation imposed by the Voting Agreement entered into between the Company and ICE at Closing on ICE and its affiliates’ voting power to 30% of the total voting power of all shares of our Class A common stock, par value $0.0001 per share (“Class A common stock”), and our Class V common stock, par value $0.0001 per share (“Class V common stock,” together with the Class A common stock, the “Common Stock”) that are issued and outstanding and entitled to vote as of the relevant record date so long as it owns shares of Common Stock representing more than 50% of the total voting power of the Company, and (2) ICE and its affiliates do not unilaterally control the Board, as only one out of the eight members of the Board is affiliated with ICE, and the majority of the Board are independent directors not affiliated with ICE.

These factors support the conclusion that the Company acquired a controlling interest in Opco and is the accounting acquirer. We are the primary beneficiary of Opco, which is a variable interest entity, since we have the power to direct the activities of Opco that most significantly impact Opco’s economic performance through our role as the managing member, and our ownership of Opco, which results in the right (and obligation) to receive benefits (and absorb losses) of Opco that could potentially be significant to us. Therefore, the Business Combination constituted a change in control and was accounted for using the acquisition method. Under the acquisition method, as the accounting acquirer, VIH’s net assets and stockholders equity retain their carrying values. The estimated fair value of the purchase price is allocated to the assets acquired and the liabilities assumed from Opco based on their estimated acquisition-date fair values. Opening successor cash and equity represent the carrying value of the accounting acquirer’s cash and equity and are not comparable to the predecessor cash and equity of Opco.

Included in the opening cash balance as of October 15, 2021 was $207.4 million from the proceeds of the sale of the units in VIH’s Initial Public Offering and the sale of the private placement warrants, net of transaction costs, that was previously held in the Trust Account. The cash proceeds from the Trust Account were used for transaction expenses, deferred underwriting commission, redemption of Public Shares, and the operating activities of the Company following the Business Combination.

We paid $84.5 million of cash for the repurchase of 8,452,042 shares Class A ordinary shares, for shareholders who elected to execute their redemption right, as presented within the financing activities of our statement of cash flows. The remaining 12,285,160 outstanding Class A ordinary shares of the Company, par value $0.0001 per share (the “Class A Ordinary Shares”), and 5,184,300 Class B ordinary shares of the Company, par value $0.0001 per share (the “Class B Ordinary Shares”), were exchanged for an equivalent number of shares of Class A common stock.

We incurred $1.6 million of expenses directly related to the Business Combination from October 15, 2021 through December 31, 2021, which are reflected as “Acquisition-related expenses” in the statements of operations. Opco incurred
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approximately $24.8 million of expenses directly related to the Business Combination from January 1, 2021 through October 14, 2021, which are reflected as “Acquisition-related expenses” in the statements of operations, including a $12.1 million success fee for an investment bank advising Opco. At Closing, we paid approximately $7.3 million of deferred underwriting costs related to VIH’s initial public offering and $13.0 million of fees related to the $325.0 million in proceeds from the investors purchasing an aggregate of 32,500,000 shares of Class A common stock in connection with the Business Combination (the “PIPE Investment”). The cash inflow from the PIPE Investment is presented net of issuance costs within the financing section of the statement of cash flows. The fees associated with the PIPE were treated as a reduction of equity. Additionally, at Closing we paid approximately $0.9 million as a prepayment on Directors and Officers (“D&O”) insurance which is included in “Other current assets” in the balance sheets.

Additionally, all outstanding membership interests and rights to acquire membership interests in Opco were exchanged for an aggregate of 208,200,000 Opco common units and an equal number of newly issued shares of our Class V common stock, par value $0.0001 per share (“Class V common stock”), which are non-economic, voting shares of the Company, of which 207,406,648 are outstanding and 793,352 reserved for issuance upon the exercise of a warrant agreement. Opco equity holders converted 400,000,000 Opco Class A voting units, 192,453,454 Opco Class B voting units, and 270,270,270 Opco Class C voting units to 189,933,286 shares of Class V common stock on a pro rata basis. Opco Class C warrants were exchanged for the 793,352 shares of Class V common stock referenced above. Opco incentive units were exchanged for 17,473,362 shares of Class V common stock.

Each Opco common unit, when coupled with one share of our Class V common stock is referred to as a “Paired Interest.” Paired Interests may be exchanged for one share of our Class A common stock or a cash amount in accordance with the Third Amended and Restated Limited Liability Company Agreement of Opco and the Exchange Agreement, dated as of October 15, 2021, between the Company and certain holders of Opco common units (the “Exchange Agreement”). Following the Closing, the Company owned approximately 20.3% of the Opco common units and with the remaining Opco common units being owned by the equity owners of Opco prior to the Merger (the “Opco Equity Holders”).


The following table summarizes the estimated fair value of the purchase consideration paid to Opco Equity Holders (in thousands, except per unit data):

Equity consideration paid to Opco Equity Holders(1)
Cash paid for redeemed Opco Incentive Units(2)

Cash paid for seller transaction costs(3)

Total purchase consideration




Consideration
[image: ]

· 1,904,648

1,488

13,454
[image: ]

· 1,919,590
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(1) The equity consideration paid to Opco Equity Holders is equal to the estimated fair value of noncontrolling interest on the acquisition date. Equity consideration paid to Opco Equity Holders consisted of the following:

	
	
	Fair Value

	Opco common units
	
	189,933

	Fair value per unit
	$
	9.46

	Fair value of Opco common units
	$
	1,796,769

	Fair value of Opco common incentive units based on services rendered
	
	107,879

	Equity consideration paid to Opco Equity Holders
	$
	1,904,648

	
	
	



(2) Represents the cash paid to certain Opco Equity Holders in exchange for the redemption of 40% of the first one-third of their Opco common incentive units and preferred incentive units which vested at the effective time of the Business Combination (Note 11).

(3) Represents Opco’s liability to pay transaction costs as of the Business Combination date, which was settled with cash received from the Business Combination.
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We recorded the preliminary allocation of the purchase price to Opco’s assets acquired and liabilities assumed based on their fair values as of October 15, 2021. The preliminary purchase price allocation is as follows (in thousands):

	
	
	Fair Value

	Cash and cash equivalents, restricted cash and customer funds
	$
	30,837

	Accounts receivable, net
	
	17,009

	Other current assets
	
	5,090

	Property, equipment and software
	
	4,115

	Deposits with clearinghouse, noncurrent (affiliate in Predecessor period)
	
	15,151

	Intangible assets
	
	393,070

	Goodwill
	
	1,527,071

	Deferred tax asset
	
	140

	Other assets
	
	3,002

	Total assets acquired
	
	1,995,485

	Accounts payable and accrued liabilities
	
	(52,997)

	Due to related party (affiliate in Predecessor period)
	
	(2,313)

	Other current liabilities
	
	(3,140)

	Deferred revenue, current
	
	(4,665)

	Participation unit liability
	
	(6,756)

	Deferred revenue, noncurrent
	
	(4,758)

	Other liabilities
	
	(1,266)

	Total liabilities assumed
	
	(75,895)

	Total purchase consideration
	$
	1,919,590

	
	
	



The goodwill of $1,527.1 million represents the excess purchase price over the fair value of the net tangible and identifiable intangible assets acquired and liabilities assumed. Qualitative factors that contribute to the recognition of goodwill include certain intangible assets that are not recognized as separate identifiable intangible assets apart from goodwill. Intangible assets not recognized apart from goodwill consist primarily of expertise and industry know-how of the workforce, back-office infrastructure, strong market position and the assembled workforce of Opco. None of the goodwill recognized is expected to be deductible for income tax purposes.


	The weighted average amortization period for the acquired intangible assets is 5.7 years. The fair value of the intangible assets is as follows (in thousands):
	

	
	Weighted Average Useful

	
	Lives (in years)

	Trademarks / trade names (1)
	Indefinite

	Licenses (2)
	Indefinite

	Customer relationships (3)
	8.0

	Technology (4)
	4.2

	Total intangible assets acquired
	



(1) The trademarks / trade names represent those that Opco originated which were valued using the relief-from-royalty method.

(2) The licenses represent those that Opco acquired that were valued using the with-and-without method.

(3) The customer relationships represent the existing customer relationships of Opco that were valued by applying the multi-period excess earnings methodology.

(4) The technology represents technologies acquired and developed by Opco for the purpose of operating its platform, which were valued using the relief-from-royalty method.




Fair Value
[image: ]

· 39,470

241,320

44,970

67,310
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· 393,070
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The following unaudited pro forma financial information presents the combined results of operations as if the Business Combination and the acquisition of Bridge2 Solutions had occurred as of January 1, 2020. The unaudited pro forma financial information as presented below is for illustrative purposes and does not purport to represent what the results of operations would actually have been if the business combinations occurred as of the date indicated or what the results would be for any future periods. The unaudited pro forma results reflect the step-up amortization adjustments for the fair value of intangible assets acquired, acquisition-related expenses, nonrecurring post-combination compensation expense, unit-based compensation expense under the new capital structure and the related adjustment to the income tax provision.

	
	
	Year ended
	
	Year ended

	
	
	December 31, 2021
	
	December 31, 2020

	Pro forma revenue, net
	$
	39,437
	
	$
	34,154

	Pro forma net loss
	
	(198,467)
	
	
	(168,751)

	Less: pro forma net loss attributable to noncontrolling interest
	
	(165,136)
	
	
	(140,376)

	Pro forma net loss attributable to Bakkt Holdings, Inc.
	$
	(33,331)
	
	$
	(28,375)

	
	
	
	
	
	



Predecessor Acquisition

Bridge2 Solutions, LLC

On February 21, 2020, ICE acquired all of the issued and outstanding equity of Bridge2 Solutions LLC and its affiliated companies (collectively, “Bridge2 Solutions”), including their then-parent company B2S Holdings, Inc., a leading loyalty redemption platform provider connecting loyalty programs to ecommerce merchants allowing loyalty point holders to redeem a spectrum of loyalty currencies for digital assets, merchandise and services. On March 12, 2020, Bakkt completed a Series C round of financing valued at $300.0 million. As part of the financing, ICE contributed substantially all of the assets and liabilities of Bridge2 Solutions to the Company at a value of approximately $260.8 million. Bakkt accounted for the acquisition of Bridge2 Solutions as a common control transaction under ASC 805, as Bridge2 Solutions was owned by ICE prior to its combination with Opco. As such, we measured the recognized net assets of Bridge2 Solutions at the carrying amounts of the net assets previously recognized by ICE and began reflecting the operations of Bridge2 Solutions in its financial statements as of the date of its acquisition by ICE. This acquisition is included in the one reportable segment.

The following table summarizes the fair values of the net assets acquired as of the acquisition date (in thousands):

	
	
	
	February 21, 2020
	

	Cash and cash equivalents
	$
	10,652
	

	Accounts receivable
	
	
	10,158
	

	Other current assets
	
	
	1,284
	

	Property and equipment
	
	
	4,465
	

	Customer relationships
	
	
	53,620
	

	Technology
	
	
	11,990
	

	Trade name
	
	
	415
	

	Other non-current assets
	
	
	2,864
	

	Goodwill
	
	
	216,575
	

	Total assets acquired
	
	
	312,023
	

	Accounts payable and accrued liabilities
	
	
	(22,450)
	

	Deferred revenue
	
	
	(12,703)
	

	Deferred income tax liabilities
	
	
	(3,005)
	

	Other non-current liabilities
	
	
	(2,402)
	

	Total liabilities assumed
	
	
	(40,560)
	

	Total purchase consideration
	
	$
	271,463
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The identifiable intangible assets acquired were $53.6 million for customer relationships, which have been assigned a useful life of 12 years, approximately $12.0 million for acquired technology, which has been assigned a useful life of 7 years, and $0.4 million for a trade name, which has been assigned a useful life of 1 year. The weighted average amortization period for the acquired intangible assets is 11.0 years. The goodwill related to the acquisition represents the value paid for expertise and industry know-how of the workforce, back-office infrastructure and expected synergies from Bridge2 Solutions’ complementary business model. We recognized an additional amount of approximately $10.1 million of goodwill as a result of push-down accounting by ICE for certain deferred income tax liabilities recognized, but not expected to be settled with ICE, in connection with the Bridge2 Solutions acquisition.

The actual results of operations of the acquisition has been included in the statements of operations from the date of acquisition. The following table summarizes Bridge2 Solutions’ revenue and earnings included in the statements of operations from February 22, 2020 through December 31, 2020 (in thousands):

	
	
	February 22, 2020 –

	
	
	December 31, 2020

	Revenue
	$
	30,774

	Net loss
	
	(11,085)

	5.  Goodwill and Intangible Assets, Net
	
	

	Changes in goodwill consisted of the following (in thousands):
	
	

	
	
	Predecessor

	Balance as of January 1, 2020
	$
	16,854

	Acquisition of Bridge2 Solutions
	
	216,575

	Balance as of December 31, 2020
	
	233,429

	Foreign currency translation
	
	(48)

	Balance as of October 14, 2021
	$
	233,381

	
	
	

	
	
	Successor

	Balance as of October 15, 2021
	$
	1,527,071

	Foreign currency translation
	
	47

	Balance as of December 31, 2021
	$
	1,527,118

	
	
	



The opening balance of goodwill as of October 15, 2021 represents the fair value of goodwill on the Closing Date. See Note 4 for additional details. No goodwill impairment charges have been recognized in the periods presented.

	Intangible assets consisted of the following (in thousands):
	
	
	
	
	
	
	
	

	
	
	
	Successor
	
	
	
	

	
	
	
	December 31, 2021
	
	
	

	
	Weighted
	
	Gross
	
	
	
	Net
	

	
	Average
	
	
	
	Accumulated
	
	
	

	
	Useful Life
	
	Carrying
	
	
	
	Carrying
	

	
	(in years)
	
	Amount
	
	Amortization
	
	Amount
	

	Licenses
	Indefinite
	$
	241,320
	$
	—
	$
	241,320
	

	Trademarks / trade names
	Indefinite
	
	39,470
	
	—
	
	39,470
	

	Technology
	4.2
	
	67,310
	
	(3,415)
	
	63,895
	

	Customer relationships
	8
	
	44,970
	
	(1,186)
	
	43,784
	

	Total
	
	$
	393,070
	$
	(4,601)
	$
	388,469
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	Predecessor
	
	
	
	

	
	
	
	December 31, 2020
	
	
	

	
	Weighted
	
	Gross
	
	
	
	Net
	

	
	Average
	
	
	
	Accumulated
	
	
	

	
	Useful Life
	
	Carrying
	
	
	
	Carrying
	

	
	(in years)
	
	Amount
	
	Amortization
	
	Amount
	

	Regulatory licenses
	Indefinite
	$
	554
	$
	—
	$
	554
	

	Acquired technology
	7
	
	13,690
	
	(1,879)
	
	11,811
	

	Customer relationships
	12
	
	53,620
	
	(3,844)
	
	49,776
	

	Trade name
	1
	
	415
	
	(357)
	
	58
	

	Total
	
	$
	68,279
	$
	(6,080)
	$
	62,199
	

	
	
	
	
	
	
	
	
	



Amortization of intangible assets for the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021 and the year ended December 31, 2020 was $4.6 million, $5.1 million and $6.5 million, respectively, and is included in “Depreciation and amortization” in the statements of operations.

Estimated future amortization for definite-lived intangible assets as of December 31, 2021 is as follows (in thousands):

	Year ending December 31:
	
	
	
	
	
	
	
	December 31, 2021
	

	
	
	
	
	
	
	
	
	
	

	2022
	
	
	
	
	
	
	$
	21,811
	

	2023
	
	
	
	
	
	
	
	21,811
	

	2024
	
	
	
	
	
	
	
	21,871
	

	2025
	
	
	
	
	
	
	
	18,896
	

	2026
	
	
	
	
	
	
	
	7,628
	

	Thereafter
	
	
	
	
	
	
	
	15,662
	

	Total
	
	
	
	
	
	
	$
	107,679
	

	6.  Consolidated Balance Sheet Components
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Accounts Receivable, Net
	
	
	
	
	
	
	
	
	

	Accounts receivable, net consisted of the following (in thousands):
	
	
	
	
	
	
	
	
	

	
	
	
	Successor
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	
	

	
	
	
	December 31, 2021
	
	
	
	
	December 31, 2020
	

	Trade accounts receivable
	
	$
	11,404
	
	
	
	$
	5,656
	

	Unbilled receivables
	
	
	5,448
	
	
	
	
	2,590
	

	Other receivables
	
	
	1,500
	
	
	
	
	2,312
	

	Total accounts receivable
	
	
	18,352
	
	
	
	
	10,558
	

	Less: allowance for doubtful accounts
	
	
	(210)
	
	
	
	
	(150)
	

	Total
	
	$
	18,142
	
	
	
	$
	10,408
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	Other Current Assets
	
	
	
	
	
	
	
	

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

	
	
	Successor
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	

	
	
	December 31, 2021
	
	
	
	
	December 31, 2020
	

	Prepaid expenses
	$
	4,784
	
	
	
	$
	4,631
	

	Customer consideration asset, current (Note 10)
	
	—
	
	
	
	2,325
	

	Total
	$
	4,784
	
	
	
	$
	6,956
	

	Property, Equipment and Software, Net
	
	
	
	
	
	
	
	

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

	
	
	Successor
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	

	
	
	December 31, 2021
	
	
	
	
	December 31, 2020
	

	Internal-use software
	$
	3,550
	
	
	
	$
	20,343
	

	Purchased software
	
	17
	
	
	
	
	110
	

	Office furniture and equipment
	
	19
	
	
	
	
	609
	

	Other computer and network equipment
	
	2,991
	
	
	
	
	1,199
	

	Leasehold improvements
	
	277
	
	
	
	
	479
	

	Property, equipment and software, gross
	
	6,854
	
	
	
	
	22,740
	

	Less: accumulated amortization and depreciation
	
	(733)
	
	
	
	
	(2,783)
	

	Total
	$
	6,121
	
	
	
	$
	19,957
	



For the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020, depreciation and amortization expense related to property, equipment and software amounted to approximately $0.8 million, $4.4 million and $2.7 million, respectively, of which $0.4 million, $3.6 million and $0.9 million, respectively, related to amortization expense of capitalized internal-use software placed in service.

ICE contributed to the Opco software obtained for internal use (Note 10). In connection with the Business Combination, this internal-use software was measured at fair value on the acquisition date and is included in the fair value of technology acquired by the Company (Note 4). As of December 31, 2020, the total amount capitalized was $19.8 million, $17.4 million of which had been placed in service.

We entered into a software license agreement that required a minimum usage fee of approximately $0.7 million annually for the contract term. The license was capitalized at the present value of minimum license payments over the contract term. We recognized a corresponding liability for the license payments. The software license was being amortized over the contract term. During the period from October 15, 2021 through December 31, 2021, we terminated the software license agreement. As a result of the termination, we recorded an impairment charge of approximately $1.2 million for the impairment of the related asset to a fair value of $0 and income of $1.3 million for the extinguishment of the related liability. The impairment charge and income are reflected as “Impairment of long-lived assets” and “Other income (expense), net”, respectively.

During 2020, various customizations were made to an application being developed by a third party for Bakkt Marketplace to expand the application’s functionality to meet our business requirements. The application was customized to include necessary features, and its testing began in the second half of 2020. The testing indicated that the desired results would not be met, which was identified as a triggering event for impairment analysis that concluded that the application would not provide a viable solution for its business requirements. As a result, the carrying value of the capitalized internal-use software was impaired as of December 31, 2020. We recorded an impairment charge of approximately $11.5 million to
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reduce the carrying amount of internal-use software within property, equipment and software to a $0 fair value. The impairment charge is included in “Impairment of long-lived assets”.

During 2020, we terminated a software license agreement in accordance with the terms of the agreement. The license was related to the underlying clearing software utilized by Bakkt Clearing and had a five-year term. As a result of the termination, we recorded an impairment charge of approximately $1.4 million to write-off the license to a $0 fair value. The impairment charge is included in “Impairment of long-lived assets”.

During 2020, we purchased payment software to use in the roll-out of our alternative payment method. We ultimately built out our alternative payment method offering using API-based integrations instead of the acquired payment software. As such, we recorded an impairment charge of approximately $2.5 million to write-off the software to a $0 fair value that is included in “Impairment of long-lived assets”.

Deposits with Clearinghouse

Deposits with clearinghouse, current and noncurrent, consisted of the default resource contribution (Note 8). The default resource contribution amounted to approximately $15.2 million and $35.4 million as of December 31, 2021 and 2020, respectively.

On January 19, 2021, ICUS self-certified a rule change with the CFTC, reducing Bakkt Trust’s “skin-in-the-game” contribution to the ICUS guaranty fund to approximately $15.2 million from $35.4 million. Following the two-week self-certification period, in which no comments were received from the CFTC, ICUS proceeded with the reduction. On February 3, 2021, ICUS returned $20.2 million to Bakkt Trust. The default resource contribution includes less than $0.1 million of cash margins held with ICUS.

	Other Assets
	
	
	
	
	
	
	
	

	Other assets consisted of the following (in thousands):
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	

	
	
	December 31, 2021
	
	
	
	
	December 31, 2020
	

	Customer consideration asset, noncurrent (Note 10)
	$
	—
	
	
	
	$
	2,713
	

	Operating lease right-of-use assets (Note 17)
	
	11,239
	
	
	
	
	1,799
	

	Finance lease right-of-use assets
	
	—
	
	
	
	468
	

	Other
	
	2,640
	
	
	
	
	598
	

	Total
	$
	13,879
	
	
	
	$
	5,578
	




Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilities consisted of the following (in thousands):


Accounts payable

Accrued expenses

Purchasing card payable

Salaries and benefits payable

Other

Total





	
	Successor
	
	
	Predecessor

	
	December 31, 2021
	
	
	
	December 31, 2020

	$
	10,646
	
	
	$
	7,165

	
	20,130
	
	
	
	14,808

	
	17,698
	
	
	
	12,683

	
	13,349
	
	
	
	6,018

	
	2,267
	
	
	
	2,241

	$
	64,090
	
	
	$
	42,915
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	Other Current Liabilities
	
	
	
	
	
	
	
	

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

	
	
	Successor
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	

	
	
	December 31, 2021
	
	
	
	
	December 31, 2020
	

	Participation units liability, current (Note 11)
	$
	2,027
	
	
	
	$
	—
	

	Current maturities of operating lease liability
	
	615
	
	
	
	
	953
	

	Software license obligation, current
	
	—
	
	
	
	675
	

	Current maturities of finance lease liability
	
	—
	
	
	
	129
	

	Other
	
	1,075
	
	
	
	
	186
	

	Total
	$
	3,717
	
	
	
	$
	1,943
	

	Other Noncurrent Liabilities
	
	
	
	
	
	
	
	

	Other noncurrent liabilities consisted of the following (in thousands):
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	

	
	
	December 31, 2021
	
	
	
	
	December 31, 2020
	

	Software license obligation, noncurrent
	$
	—
	
	
	
	$
	1,233
	

	Participation units liability, non-current (Note 11)
	
	2,027
	
	
	
	
	870
	

	Operating lease liability, noncurrent (Note 17)
	
	10,647
	
	
	
	
	847
	

	Finance lease liability, noncurrent
	
	—
	
	
	
	369
	

	Total
	$
	12,674
	
	
	
	$
	3,319
	



7. Tax Receivable Agreement

On October 15, 2021, we entered into a Tax Receivable Agreement with certain Opco Equity Holders. Pursuant to the Tax Receivable Agreement, among other things, holders of Opco common units may, subject to certain conditions, from and after April 15, 2022, exchange such Paired Interests for Class A common stock on a one-for-one basis, subject to the terms of the Exchange Agreement, including our right to elect to deliver cash in lieu of Class A common stock and, in certain cases, adjustments as set forth therein. Opco will have in effect an election under Section 754 of the Internal Revenue Code for each taxable year in which an exchange of Opco common units for Class A common stock (or cash) occurs.

The exchanges are expected to result in increases in the tax basis of the tangible and intangible assets of Opco. These increases in tax basis may reduce the amount of tax that we would otherwise be required to pay in the future.

These increases in tax basis may also decrease gains (or increase losses) on future dispositions of certain capital assets to the extent tax basis is allocated to those capital assets.

The Tax Receivable Agreement provides for the payment by us to exchanging holders of Opco common units of 85% of certain net income tax benefits, if any, that we realize (or in certain cases is deemed to realize) as a result of these increases in tax basis and certain other tax attributes of Opco and tax benefits related to entering into the Tax Receivable Agreement, including tax benefits attributable to payments under the Tax Receivable Agreement. This payment obligation is an obligation of the Company and not of Opco. For purposes of the Tax Receivable Agreement, the cash tax savings in income tax will be computed by comparing our actual income tax liability (calculated with certain assumptions) to the amount of such taxes that we would have been required to pay had there been no increase (or decrease) to the tax basis of the assets of Opco as a result of Opco having an election in effect under Section 754 of the Code for each taxable year in which an exchange of Opco common units for Class A common stock occurs and had we not entered into the Tax Receivable Agreement. Such increase or decrease will be calculated under the Tax Receivable Agreement without regard to any transfers of Opco common units or distributions with respect to such Opco common units before the exchange under the Exchange Agreement to which Section 743(b) or 734(b) of the Code applies. As of December 31, 2021, no such exchanges have occurred, and as such, no value has been recorded under the Tax Receivable Agreement.
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8. Related Parties

ICE Management and Technical Support

In December 2018, we entered into an intercompany services agreement with ICE to provide management and technical support services. For the period October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, expenses of $0, $1.5 million and $3.1 million, respectively have been recorded in connection with this agreement and are reflected as “Related party expenses (affiliate in Predecessor periods)” in the statements of operations. Prior to the Business Combination, ICE also made various payroll distributions and payments to vendors on behalf of Opco and made unitary state income taxes on behalf of DACC Technologies, Inc., and Digital Asset Custody Company, Inc. (collectively with DACC Technologies, Inc., “DACC”).

Upon consummation of the Business Combination, we entered into a Transition Services Agreement (“TSA”) with ICE in which ICE will provide insurance, digital warehouse, data center, technical support, and other transition-related services in exchange for quarterly service fees to be paid by us. We recognized $0.6 million of expense related to the TSA for the period from October 15, 2021 through December 31, 2021, which is reflected as “Related party expenses (affiliate in Predecessor periods)” in the statements of operations and “Due to related party (affiliate in Predecessor period)” in the balance sheets.

Purchase and Sale Agreement with Executive

A Company executive was a party to the Purchase and Sale Agreement entered into during April 2019, by and among, DACC, the Company, and each of the sellers of DACC. The Company executive owned approximately three percent of DACC’s equity prior to the sale and was paid approximately $0.2 million as consideration for the shares owned at closing and additional amount of less than $0.1 million upon the release of the escrow amount during 2020.

Triparty Agreements

The Triparty Agreement entered into in August 2019 provides for IFUS to list for trading one or more digital currency futures and/or options contracts, and for ICUS to serve as the clearing house to provide central counterparty and ancillary services for such contracts. The Triparty Agreement also governs our PDF Contracts (Note 2). The PDF Contracts generally have a duration of less than one month, and substantially all of the PDF Contracts are settled in the same month in which the trade execution is initiated. At the expiration of a PDF Contract, physical delivery will occur if the counterparties to the PDF Contract have not previously settled the PDF Contract. PDF Contract Traders are generally institutional investors and market makers that enter into agreements separately with each of IFUS, ICUS and us for trading, clearing and custody related services, respectively. With respect to our provision of custody services that are necessary to support the trading and clearing services provided by IFUS and ICUS for the PDF Contracts, our customers are IFUS and ICUS, who are related parties. In this regard, our obligation is to provide a stand-ready custody function that supports the trading and clearing services for the PDF Contracts. Our obligation to provide a stand-ready custody function includes related promises such as: (i) the initial onboarding of PDF Contract Traders to the custody warehouse, which represents the commencement of the custody services; (ii) maintaining a system of accounts within its custody warehouse on behalf of IFUS and ICUS to ensure accurate, timely transfers of bitcoin at PDF Contract maturity (thereby mitigating ICUS’s clearing risk and ensuring safe storage of bitcoin, including when PDF Contracts settle through physical delivery); (iii) standing ready to accept bitcoin deposits from PDF Contract Traders at any point between execution and settlement of the PDF Contract; (iv) verifying account balances of PDF Contract Traders as their PDF Contracts approach expiration; (v) making transfers between PDF Contract Traders as instructed by ICUS when the PDF Contracts reach expiration; and (vi) permitting withdrawals of bitcoin as directed by PDF Contract Traders.

The maximum duration of our performance obligation extends from trade execution through the later of settlement of a PDF Contract or the ultimate withdrawal of physically-delivered bitcoin underlying the PDF Contract. However, in our experience, less than 1% of PDF Contracts go to physical settlement. In certain arrangements with PDF Contract Traders, IFUS offers rebates to support market liquidity and trading volume, which provides qualified PDF Contract Traders with a discount to the applicable transaction fee. Under the terms of the Triparty Agreement, these rebates reduce the amount of the trading and clearing revenue that IFUS and ICUS pay to us. To the extent the rebates issued to PDF Contract Traders exceed the transaction fees collected by IFUS and ICUS, we pay IFUS and ICUS for the difference between the rebate amounts and the collected transaction fees. We do not receive any goods or services from IFUS or ICUS in exchange for the payment. The payment to IFUS and ICUS for such shortfall is required to be paid pursuant to the Triparty Agreement. We recognized revenues related to the Triparty Agreement of approximately $0.1 million, $0.1 million and $(2.0) million

-111-
[image: ]

Table of Contents


for the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, respectively, net of less than $0.1 million for rebates and incentive payments (contra-revenue) for the period from October 15, 2021 through December 31, 2021 and approximately $0.2 million and $3.4 million for rebates and incentive payments (contra-revenue) for the period from January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, respectively.

The Triparty Agreement also required Bakkt Trust to make, and, subject to certain limits, to replenish as needed a $35.4 million default resource contribution to ICUS, to be used by ICUS in accordance with the ICUS rules. As described in Note 6, the contribution requirement was reduced to $15.0 million in 2021. The contribution is included in the “Deposits with clearinghouse (affiliate in Predecessor period)” current and noncurrent balances. Interest earned on the contribution, net of certain fees and costs, is paid to Bakkt Trust from ICUS. We did not earn any interest for the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021. Total interest of $0.1 million was earned for the year ended December 31, 2020 and is included in “Interest income, net.” All interest earned was collected as of December 31, 2020.

Prior to the Business Combination, we also recognized a capital contribution for the cost of the trading and clearing services provided by IFUS and ICUS pursuant to the Contribution Agreement, which reduced revenue attributable to the Triparty Agreement by $0.2 million and $0.7 million for the period from January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, respectively (Note 10). We did not recognize a material reduction in revenue related to this capital contribution for the period from October 15, 2021 through December 31, 2021.

Pursuant to a separate triparty agreement among ICE Futures Singapore (“IFS”), ICE Clear Singapore (“ICS”) and Opco, IFS and ICS provide trade execution and clearing services to customers that trade the cash-settled futures. We provide to IFS and ICS pricing data from its PDF Contracts and also licenses its name to IFS and ICS for use in marketing the cash-settled futures. ICS and IFS pay to us 35% of the net trading and clearing revenue that they earn with respect to these contracts. We are not a party to the contracts with customers that trade the cash-settled futures. To date, the cash-settled contracts have resulted in no net revenue payable to us.

As of December 31, 2021 and 2020, we had $0 and approximately $1.9 million, respectively, reflected as “Due to related party (affiliate in Predecessor period)” in the balance sheets related to the intercompany services agreement and Triparty Agreement. As of December 31, 2021 and 2020, we had approximately $0.1 million and $0, respectively, as recorded within “Accounts receivable, net” in the balance sheets related to the intercompany services agreement and Triparty Agreement.

Other Contractual Relationships with ICE

Prior to the withdrawal of Bakkt Clearing’s ICUS membership on May 20, 2020, Bakkt Clearing was required to hold shares of ICE stock for ICUS membership privileges. These shares were carried at cost basis and evaluated periodically for impairment. In connection with the withdrawal of Bakkt Clearing’s ICUS membership, these shares were remeasured at fair value, with unrealized gains and losses being reflected as “Other income (expense), net” in the statements of operations. In June 2021, we sold all of its shares of ICE stock. For the period from January 1, 2021 through October 14, 2021, we recorded a realized loss on the sale of shares of affiliate stock of approximately $0.1 million. For the year ended December 31, 2020, we recorded an unrealized gain of $0.6 million which is included in “Other income (expense), net”.

On February 21, 2020, ICE acquired 100% of the issued and outstanding ownership interests in Bridge2 Solutions (Note 4). On March 12, 2020, we completed Series C round of funding in the amount of $299.7 million and issued 270,000,000 Class C voting units to ICE and certain minority investors (Note 10). As part of this funding, ICE contributed the Bridge2 Solutions business to us at an enterprise value of $261.4 million with $10.1 million of additional goodwill, as discussed in Note 4, and made a $2.6 million cash contribution, approximately $1.4 million of which was used to pay acquisition-related expenses incurred by the Company. Additionally, we received approximately $36.6 million of cash contributions from ICE and certain minority investors.

Minority Investor Transactions

On May 19, 2020, we entered into an agreement to issue a warrant for our Class C voting units to a minority investor in exchange for certain management consulting services rendered by minority investor to us. The fair value of the warrant on the grant date was estimated to be approximately $1.6 million. See Note 10 for additional disclosures.
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9. Warrants

As of December 31, 2021, there were 7,141,035 public warrants and 0 private placement warrants outstanding. public warrants may only be exercised for a whole number of shares. No fractional shares will be issued upon exercise of the public warrant. Each warrant entitles its holders to purchase one share of Class A common stock at an exercise price of $11.50 per share. The public warrants and private placement warrants became exercisable on November 15, 2021. The public warrants will expire five years after the Closing Date, or earlier upon redemption or liquidation. We may redeem the outstanding warrants when various conditions are met, such as specific stock prices, as detailed in the specific warrant agreements. The warrants are recorded as a liability and reflected as “Warrant liability” in the balance sheets.

During the period from October 15, 2021 through December 31, 2021, we issued 7,194,928 shares of Class A common stock in exchange for the exercise of 3,227,566 public warrants and the cashless exercise of 6,147,440 private placement warrants. We received $37.1 million in proceeds from the exercise of the public warrants. We recognized a loss from the change in fair value of the warrant liability during the period from October 15, 2021 through December 31, 2021 of $79.4 million.

10. Stockholders’ Equity Preferred Stock
We are authorized to issue 1,000,000 shares of preferred stock with a par value of $0.0001 per share. The holders of a series of preferred stock shall be entitled only to such voting rights as shall expressly be granted thereto by the Certificate of Incorporation (including any certificate of designation relating to such series of preferred stock). As of December 31, 2021, no shares of preferred stock have been issued.

Common Stock

Class A Common Stock

We are authorized to issue 750,000,000 shares with a par value of $0.0001 per share. Each holder of Class A common stock is entitled to one vote for each share of Class A common stock held of record by such holder on all matters on which stockholders generally or holders of Class A common stock as a separate class are entitled to vote, including the election or removal of directors (whether voting separately as a class or together with one or more classes of our capital stock). As of December 31, 2021, there were 57,164,388 shares of Class A common stock issued and outstanding.

Dividends

Subject to preferences that may be applicable to any outstanding preferred stock, the holders of shares of Class A common stock are entitled to receive ratably such dividends, if any, as may be declared from time to time by our Board out of funds legally available therefor.

Liquidation

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the holders of Class A common stock are entitled to share ratably in all assets remaining after payment of our debts and other liabilities, subject to prior distribution rights of preferred stock or any class or series of stock having a preference over the Class A common stock, then outstanding, if any.

Class V Common Stock

We are authorized to issue 250,000,000 shares with par value $0.0001 per share. These shares have no economic value but entitle the holder to one vote per share. Each Opco common unit, when coupled with one share of our Class V common stock is referred to as a “Paired Interest.” Paired Interests may be exchanged for one share of our Class A common stock or a cash amount in accordance with the Third Amended and Restated Limited Liability Company Agreement of Opco, and the Exchange Agreement. As of December 31, 2021, there were 206,271,792 shares of Class V common stock issued and outstanding.
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Dividends

Dividends shall not be declared or paid on the Class V common stock.

Liquidation

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the holders of Class V common stock shall not be entitled to receive any of our assets.

Restrictions

In the event that any outstanding share of Class V common stock ceases to be held directly or indirectly by a holder of a Opco common units, such share will automatically be transferred to us and cancelled for no consideration. We will not issue additional shares of Class V common stock after the effectiveness of the Certificate of Incorporation other than in connection with the valid issuance or transfer of Opco common units in accordance with Opco’s Third Amended and Restated Limited Liability Company Agreement (the “LLC Agreement”).

Members’ Equity

Prior to the Business Combination, Opco had three classes of voting units – Class A, Class B and Class C voting units – and incentive units granted under the Opco Incentive Equity Plan (the “Opco Plan”) (Note 11).

In December 2018, pursuant to the contribution agreement between Opco and ICE in connection with ICE’s formation of Opco (the “Contribution Agreement”), ICE committed to contribute developed assets and licenses in exchange for 400,000,000 Class A voting units. The primary value contributed by ICE was the access to the trading and clearing services to be provided for the duration of the Triparty Agreement. Prior to 2020, ICE had contributed developed technology assets of $1.7 million, which is included in “Property, equipment and software, net” (Note 6). The contribution from ICE and associated increase in “Members’ equity” for the Class A voting units issued was recognized over time as the services were provided. During the period from January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, ICE contributed approximately $0.2 million and $0.7 million, respectively, of exchange and clearing license value based on costs incurred by IFUS and ICUS for executing and clearing bitcoin futures under the Triparty Agreement. This is shown as a reduction to “Net revenues” in the statements of operations and an increase to “Members’ equity” in the balance sheets. The reduction to revenue for the period from October 15, 2021 through December 31, 2021 was immaterial.

Also, in December, 2018, ICE and minority investors contributed $182.5 million in exchange for Class B voting units. This was comprised of $111.5 million and $71.0 million contributed by ICE and other Class B voting unit holders (“Minority Investors”), respectively.

Each Class B voting unit was convertible at the option of the voting unit holder any time into Class A voting units using a defined conversion price formula. All Class B voting units were to convert automatically to Class A voting units in the event of an initial public offering.

ICE had a call option on voting units held by Minority Investors that had a trigger date on the fifth anniversary of the launch of certain services, which occurred on September 23, 2019, and ending on the second anniversary after the trigger date. The Minority Investors had a put option on the voting units held requiring ICE to purchase the voting units, based on a trigger date on the third anniversary of the launch of certain services, which occurred on September 23, 2019, and ending on the second anniversary after the trigger date. The price on both the call and put was based on a fair market value calculation, as defined in the LLC Agreement.

In February 2020, Opco entered into a second amended and restated limited liability company agreement. In March 2020, Opco issued approximately 270,000,000 Class C voting units at a price of $1.11 per share for total consideration of $299.7 million. The issuance resulted in Opco recognizing approximately $9.6 million of compensation cost associated with its equity incentive plan (Note 11).

In connection with the Business Combination (Note 4), the Opco equity holders converted 400,000,000 Opco Class A voting units, 192,453,454 Opco Class B voting units, and 270,270,270 Opco Class C voting units to 189,933,286
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shares of Class V common stock on a pro rata basis. Additionally, we issued 17,473,362 shares of Class V common stock related to the outstanding Opco incentive units.

Issuance of Class B Warrant

On February 19, 2020, Opco issued a warrant to a strategic partner to purchase 15,000,000 of Opco’s Class B voting units (“Class B Warrant”), at an exercise price of $1.00 per unit, exercisable upon issuance, that expires 3 years from issuance.

Since the strategic partner is also a customer of Opco, the issuance of the warrant was determined to be consideration payable to a customer and was recognized as a unit-based sales incentive at fair value on the warrant’s issuance date of $5.4 million, with a corresponding asset recognized and amortized over the term of the customer contract as a reduction to revenue (Note 3). The current and noncurrent portions of the corresponding asset are included in “Other current assets” and “Other assets,” respectively.

	The fair value of the Class B Warrant at the issuance date was measured using the Black-Scholes model. The key inputs used in the valuation were as follows:
	

	
	As of February 19,

	
	2020

	Dividend yield
	— %

	Risk-free interest rate
	1.39 %

	Expected volatility
	40.00 %

	Expected term (years)
	3.00



Estimates were determined as follows (i) expected term based on the warrant’s contractual period, (ii) based on the blended volatilities of comparable public companies, (iii) risk-free interest rates based on the U.S. Treasury yield for the expected term, and (iv) an expected dividend yield of zero percent was used since we did not yet and do not yet presently expect to pay dividends.

On April 6, 2021, the strategic partner elected to net exercise its Class B Warrant in exchange for 9,953,454 of Class B voting units.

In October 2021, Opco updated its assessment of future revenue from its relationship with the strategic partner and determined that the carrying value of the customer consideration asset exceeded the revenue less cost to provide service expected to be recognized from this relationship. As a result, Opco recorded an impairment charge of approximately $3.6 million to measure the fair value of the customer consideration asset at $0. The impairment charge is reflected as “Impairment of long-lived assets”. Refer to Note 3 for additional disclosures of the revenue reductions related to the customer consideration asset.

Issuance of Class C Warrant

In May, 2020, Opco issued a warrant to a minority investor to purchase 3,603,600 of Opco’s Class C voting units (“Class C Warrant”), at an exercise price of $1.11 per unit. The warrant vests upon the fulfillment of certain service conditions, with an expiration date of September 23, 2024. The fair value of the warrant on the grant date was estimated to be approximately $1.6 million.

Opco measured the fair value of the warrant at issuance using the Black-Scholes option pricing model. The key inputs used in the valuation were as follows:

	Dividend yield
	— %

	Risk-free interest rate
	0.33 %

	Expected volatility
	50.00 %

	Expected term (years)
	4.35
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Estimates of expected term were based on the contractual period of the warrants. Estimates of the volatility for the Black-Scholes option-pricing model were based on the blended volatilities of comparable public companies. The risk-free interest rates were based on the U.S. Treasury yield for a term consistent with the expected term. Opco had neither declared or paid any cash dividends and did not plan to pay cash dividends in the foreseeable future as of the issuance date. As a result, an expected dividend yield of zero percent was used.

In August 2021, Opco amended the Class C Warrant to change the service conditions for 781,515 warrant units. The service conditions for the remaining 2,822,085 units were unchanged.

Opco accounted for the amendment as a modification and remeasured the fair value of the modified warrant units on the modification date using the Black-Scholes model. The fair value of the modified warrant units on modification date was estimated to be approximately $1.0 million. The key inputs used in the valuation were as follows:

	Dividend yield
	— %

	Risk-free interest rate
	0.41 %

	Expected volatility
	45.00 %

	Expected term (years)
	3.06



Estimates of expected term were based on the contractual period of the warrants. Estimates of the volatility for the Black-Scholes model were based on the blended volatilities of comparable public companies. The risk-free interest rates were based on the U.S. Treasury yield for a term consistent with the expected term. Opco had neither declared or paid any cash dividends and did not plan to pay cash dividends in the foreseeable future as of the issuance date. As a result, an expected dividend yield of zero percent was used.

In connection with the Business Combination, the modified warrant units automatically converted into the right to purchase 793,352 Paired Interests in Opco at an exercise price of $1.11 per Paired Interest. As of December 31, 2021, 172,055 modified warrant units have vested but have not been exercised, and the remaining 621,297 warrant units have not vested or been exercised. As of December 31, 2020, no warrant units had vested or been exercised. We recorded approximately $1.0 million of expense during the period from January 1, 2021 through October 14, 2021 upon the vesting of the modified warrant units which is reflected in “Selling, general and administrative” in the statements of operations. No expenses were recorded in the period from October 15, 2021 through December 31, 2021 or the year ended December 31, 2020 since the service conditions were not probable of being met in those periods.

11. Share-Based and Unit-Based Compensation 2021 Incentive Plan
Our 2021 Omnibus Incentive Plan (the “2021 Incentive Plan”) became effective on the Closing Date with the approval of VIH’s shareholders and the Board of Directors. The 2021 Incentive Plan allows us to make equity and equity-based incentive awards to employees, non-employee directors and consultants. There are 25,816,946 shares of Class A common stock reserved for issuance under the 2021 Incentive Plan which can be granted as stock options, stock appreciation rights, restricted shares, restricted stock units (RSUs), performance stock units (PSUs), dividend equivalent rights and other share-based awards. No award may vest earlier than the first anniversary of the date of grant, expect under limited conditions.

Share-Based Compensation Expense

During the period from October 15, 2021 through December 31, 2021, we granted 2,141,778 RSUs to employees and directors of Bakkt and Bakkt Trust. We recorded $1.0 million of share-based compensation expense for the period from October 15, 2021 through December 31, 2021 which is included in “Compensation and benefits” in the statements of operations.

Unrecognized compensation expense as of December 31, 2021 was $18.6 million for the RSUs. The unrecognized compensation expense will be recognized over a weighted-average period of 1.51 years.
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In January and February, 2022, we granted 6,869,070 RSUs and 4,765,378 PSUs to employees and directors of Bakkt and Bakkt Trust. The majority of these grants were related to initial employment agreements for executives, which were approved by the Compensation Committee of the Board of Directors.

RSU Activity

The following tables summarize RSU activity under the 2021 Incentive Plan for the period from October 15, 2021 through December 31, 2021 (in thousands, except per unit data):

Successor

	
	Number
	
	Weighted Average
	
	Weighted Average Grant
	
	Aggregate
	

	RSUs
	
	
	Remaining Contractual
	
	
	
	Intrinsic
	

	
	of RSUs
	
	Term (years)
	
	Date Fair Value
	
	Value
	

	Outstanding as of October 15, 2021
	
	—
	
	
	
	
	
	

	Granted
	
	2,142
	
	$
	9.18
	$
	19,669
	

	Forfeited
	
	—
	
	
	
	
	
	

	Outstanding as of December 31, 2021
	
	2,142
	1.51
	$
	9.18
	
	
	

	Vested as of December 31, 2021
	
	—
	
	
	
	
	
	



Opco Plan

In December 2018, Opco established the Opco Plan. The purpose of the Opco Plan was to provide incentives to selected employees, directors, and service providers to promote long-term growth and profitability. Three types of awards may be granted under the Opco Plan: (1) preferred incentive units, (2) common incentive units, and (3) participation units. The total number of units that Opco was authorized to issue under the Opco Plan was 156,000,000, which were granted at the discretion of the Compensation Committee of the Board of Directors of the Company.

Preferred incentive units and common incentive units (collectively, “incentive units”) represent an ownership interest in Opco and are entitled to receive distributions from Opco, subject to certain vesting conditions. Opco classifies incentive units as equity awards on its consolidated balance sheets.

Participation units, issued directly by Opco to Opco Plan participants, do not represent an ownership interest in Opco but rather provide Opco Plan participants the contractual right to participate in the value of Opco, if any through a cash payment upon the occurrence of certain events following vesting of the participation units. Because participation units are settled in cash, Opco classifies participation units as liability awards on its consolidated balance sheets.

The units are unvested on the grant date and are subject to the vesting terms in the award agreement. They do not receive distributions until such units are vested. The units vest subject to continuous employment through the vesting date (subject to limited exceptions), and the achievement of certain performance and market conditions. A portion of the units may be subject to vesting upon a liquidity event, initial public offering, or partial exit event, or to the extent any incentive units and participation units remain outstanding and unvested on the date that is the eight-year anniversary of the launch of one of Opco’s services in a production environment, which occurred on September 23, 2019, these remaining units will vest based on the calculated fair market value of Opco as of such date. The Business Combination was an initial public offering vesting event contemplated in the Opco Plan.

On December 19, 2018, Opco and Bakkt Management, LLC (the “Management Vehicle”), a wholly-owned subsidiary of Opco, entered into the Back-to-Back Agreement. The Management Vehicle has no substantive operations, and its sole purpose is to own incentive units in Opco. Under the Back-to-Back Agreement, Opco grants incentive units to the Management Vehicle, which is a member of Opco, and the Management Vehicle issues economically identical membership interests in the Management Vehicle (“Management incentive units”) to employees. Any employees who receive Management incentive units have an ownership interest in the Management Vehicle, which corresponds to an indirect ownership interest in Opco. Beginning on the 4th anniversary of the date that an incentive unit vests and assuming that Opco has not consummated an IPO or Liquidity Event, the Management Vehicle has the right, but not the obligation, to require Opco to purchase all of the incentive units then held by the Management Vehicle, for a period of four years. As such, Opco classified the incentive units as “Mezzanine equity” in the balance sheets due to this put option which
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represents a redemption feature. Since the incentive units reached a vesting event due to the Business Combination, the Management Vehicle no longer has the right to require Opco to purchase all of the incentive units held by the Management Vehicle. Accordingly, since the Closing Date, the Company classifies the incentive units as “Noncontrolling interest” in the balance sheets. Prior to the Business Combination, the incentive units were not subject to remeasurement until exercise of the put option became probable. As of December 31, 2020, Opco did not believe it was probable that the put option would be exercised and had not remeasured these incentive units.

In February 2020, the Compensation Committee of the Board of Directors of ICE (the previous administrators of the Opco Plan) approved the exchange of certain participation units into common incentive units (the “Unit Exchange”). The Unit Exchange was communicated to eligible participants in April 2020, all of whom elected to participate in the exchange. Under the Unit Exchange, each participation unit was exchanged for common incentive units at a 1.00:1.11 ratio. The Unit Exchange did not result in additional compensation expense because the fair value of the units immediately before and after the modification was the same.

In May 2020, Opco amended the Opco Plan. Under the modified Opco Plan, participants have the opportunity to continue to hold unvested units upon voluntary resignation of employment. The number of unvested units that a participant can continue to hold depends on the number of years that the participant was employed. Non-forfeited units vest upon the occurrence of a vesting event, as defined in the Opco Plan, subject to time restrictions. The modification to the Opco Plan did not result in additional compensation expense being recognized because the fair value of the units immediately before and after the modification was the same.

In anticipation of the Business Combination, certain incentive unit awards granted under the Opco Plan in late 2020 were modified. The modification was approved in April 2021. The modification required Opco to redeem 40% of the first one-third of certain employee awards which were scheduled to vest upon consummation of the Business Combination. Upon consummation of the Business Combination, we paid approximately $1.5 million to award holders for the redemption. This amount is included in the purchase consideration paid to Opco Equity Holders (Note 4). As this obligation was contingent upon consummation of the Business Combination, Opco did not recognize any additional unit-based compensation expense as a result of the modification for the period from January 1, 2021 through October 14, 2021.

Upon consummation of the Business Combination, the 76,475,000 outstanding preferred incentive units and 23,219,745 outstanding common incentive units were converted into 17,473,362 Successor common incentive units, and the 10,811,502 outstanding participation units were converted into 1,197,250 Successor participation units. Contemporaneously with the conversion, approximately one-third of the awards in the Opco Plan vested. In November 2021, we made total payments of $5.2 million to settle the vested participation units. These payments are included in “Other assets and liabilities” in the statements of cash flows. The second and third one-third tranches will generally vest on the one-year and two-year anniversary date of the closing, respectively, although under the terms of the Opco Plan, employees who are terminated without cause after the Closing Date will vest in the unvested portion of their awards immediately upon their termination date.

Unit-Based Compensation Expense

Unit-based compensation expense for the period from October 15, 2021 through December 31, 2021, was as follows (in thousands):

Successor

	
	
	
	
	Statement of Operations and
	
	

	Type of unit
	
	
	Compensation Expense
	Comprehensive Loss
	Balance Sheet Classification
	

	
	
	
	
	Classification
	
	

	Common incentive unit
	$
	42,376
	Compensation and benefits
	Noncontrolling interest
	

	Participation unit
	
	
	2,516
	Compensation and benefits
	Other noncurrent liabilities
	

	Total
	
	$
	44,892
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Unit-based compensation expense for the period from January 1, 2021 through October 14, 2021, was as follows (in thousands):

Predecessor

	
	
	
	
	Statement of Operations and
	
	

	Type of unit
	
	
	Compensation Expense
	Comprehensive Loss
	Balance Sheet Classification
	

	
	
	
	
	Classification
	
	

	Preferred incentive unit
	$
	14,091
	Compensation and benefits
	Mezzanine equity
	

	Common incentive unit
	
	
	12,447
	Compensation and benefits
	Mezzanine equity
	

	Participation unit
	
	
	7,339
	Compensation and benefits
	Other noncurrent liabilities
	

	Total
	
	$
	33,877
	
	
	

	Unit-based compensation expense for the year ended December 31, 2020 was as follows (in thousands):
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	Predecessor
	
	
	
	

	
	
	
	
	Statement of Operations and
	
	

	Type of unit
	
	
	Compensation Expense
	Comprehensive Loss
	Balance Sheet Classification
	

	
	
	
	
	Classification
	
	

	Preferred incentive unit
	$
	9,210
	Compensation and benefits
	Mezzanine equity
	

	Common incentive unit
	
	
	1,727
	Compensation and benefits
	Mezzanine equity
	

	Participation unit
	
	
	712
	Compensation and benefits
	Other noncurrent liabilities
	

	Total
	
	$
	11,649
	
	
	

	
	
	
	
	
	
	



Included in the unit-based compensation expense for the period from October 15, 2021 through December 31, 2021 is $47.2 million of accelerated expense related to the incremental fair value of Successor common incentive and participation units based on remeasurement of the fair value of common incentive units and participation units in the Opco Plan on the Closing Date, as well as acceleration of expense for non-substantive service. This increase in expense was partially offset by the reversal of expense previously recorded for forfeitures of preferred and common incentive units made by certain former employees.

Included in the unit-based compensation expense for the period January 1, 2021 through October 14, 2021 is approximately $30.6 million of accelerated expense related to the one-third of the incentive units and participation units in the Opco Plan which vested upon consummation of the Business Combination.

Included in the unit-based compensation expense for the year ended December 31, 2020 is approximately $9.6 million of accelerated expense related to Opco’s incentive and participation units resulting from the issuance of Class C voting units (Note 10). The additional compensation cost was recognized because the issuance of additional units changed the scenario in the Monte Carlo simulation that was used to calculate the fair value of incentive units and participation units. The new scenario resulted in an acceleration of the compensation cost recognized for Opco’s incentive and participation units. This compensation cost is included in “Acquisition-related expenses”.

Unrecognized compensation expense as of December 31, 2021 was approximately $5.7 million and $1.9 million for common incentive units and participation units, respectively. The unrecognized compensation expense will be recognized over a weighted-average period of 1.79 years.

Unrecognized compensation expense as of December 31, 2020 was approximately $13.7 million, $9.8 million, and $10.4 million for preferred incentive units, common incentive units, and participation units, respectively. At the time, the unrecognized compensation expense was to be recognized over a weighted-average period of 6.75 years.
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Unit Activity

The following tables summarize common incentive unit activity under the Opco Plan for the period October 15, 2021 through December 31, 2021 (in thousands, except per unit data):

Successor

	
	Number of
	
	Weighted Average
	
	
	
	Aggregate
	

	
	Common
	
	
	
	Weighted Average Grant
	
	
	

	Common Incentive Units
	Incentive
	
	Remaining Contractual
	
	
	
	Intrinsic
	

	
	Units
	
	Term (years)
	
	Date Fair Value
	
	Value
	

	Outstanding as of October 15, 2021
	
	17,473
	2.00
	$
	6.30
	$
	109,998
	

	Granted
	
	—
	
	
	
	
	
	

	Forfeited
	
	(1,134)
	
	$
	6.30
	
	
	

	Outstanding as of December 31, 2021
	
	16,339
	1.79
	$
	6.30
	$
	133,240
	

	Vested as of December 31, 2021
	
	11,507
	
	
	
	$
	93,840
	




The following tables summarize preferred incentive unit and common incentive unit activity under the Opco Plan for the period from January 1, 2021 through October 14, 2021 and the year ended December 31, 2020 (in thousands, except per unit data):

Predecessor

	
	Number of
	
	Weighted Average
	
	
	
	Aggregate
	
	

	
	Preferred
	
	
	
	Weighted Average Grant
	
	
	
	

	Preferred Incentive Units
	Incentive
	
	Remaining Contractual
	
	
	
	Intrinsic
	

	
	Units
	
	Term (years)
	
	Date Fair Value
	
	Value
	

	Outstanding as of January 1, 2020
	
	82,125
	7.73
	$
	0.42
	$
	34,493
	
	

	Granted
	
	3,350
	
	$
	0.63
	$
	2,105
	
	

	Forfeited
	
	(9,000)
	
	$
	0.41
	
	
	
	

	Outstanding as of December 31, 2020
	
	76,475
	6.75
	$
	0.42
	$
	88,711
	
	

	Granted
	
	—
	
	
	
	
	
	
	

	Forfeited
	
	—
	
	
	
	
	
	
	

	Outstanding as of October 14, 2021
	
	76,475
	6.04
	$
	0.42
	$
	141,058
	
	

	Vested as of October 14, 2021
	
	—
	
	
	
	
	
	
	

	
	Predecessor
	
	
	
	
	
	
	

	
	Number of
	
	Weighted Average
	
	Weighted Average Grant
	
	Aggregate
	
	

	Common Incentive Units
	Common
	
	Remaining Contractual
	
	
	
	Intrinsic
	

	
	Incentive Units
	Term (years)
	
	Date Fair Value
	
	Value
	

	Outstanding as of January 1, 2020
	
	3,750
	7.73
	$
	0.34
	$
	1,275
	
	

	Granted
	
	31,333
	
	$
	0.42
	$
	13,065
	
	

	Forfeited
	
	(8,250)
	
	$
	0.33
	
	
	
	

	Outstanding as of December 31, 2020
	
	26,833
	6.75
	$
	0.43
	$
	25,760
	
	

	Granted
	
	—
	
	
	
	
	
	
	

	Forfeited
	
	(3,613)
	
	$
	0.39
	
	
	
	

	Outstanding as of October 14, 2021
	
	23,220
	6.04
	$
	0.53
	$
	25,605
	
	

	Vested as of October 14, 2021
	
	—
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The participation units granted during the periods from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021, and the year ended December 31, 2020 were 0.0 million, zero, and 10.7 million, respectively. The total number of participation units outstanding as of December 31, 2021, October 14, 2021, and December 31, 2020 were 0.7 million, 10.8 million, and 11.8 million, respectively. During the Successor period, we granted certain employees awards, which are payable over a two-year period in cash or shares of Class A common stock in an amount that will fluctuate based on the trading price of Class A common stock. We have included these awards in the amounts above as they are subject to the same accounting as the participation units. The fair value of the participation units as of December 31, 2021, October 14, 2021 and December 31, 2020 was $4.1 million, $6.7 million, and $0.9 million, respectively. Participation units are settled in cash and the balance is recorded within other current liabilities and other noncurrent liabilities as described in Note 6.

Determination of Fair Value

The fair value of incentive and participation units granted is calculated through a Monte Carlo simulation based on various outcomes. Opco determined that a Monte Carlo simulation was an appropriate estimation model because of the market condition associated with the vesting of the units. The determination of the fair value of the units is affected by Opco’s stock price and certain assumptions such as Opco’s expected stock price volatility over the term of the units, risk-free interest rates, and expected dividends, which are determined as follows:

· Expected term – The expected term represents the period that a unit is expected to be outstanding.

· Volatility – Opco has limited historical data available to derive its own stock price volatility. As such, Opco estimates stock price volatility based on the average historic price volatility of comparable public industry peers.

· Risk-free interest rate – The risk-free rate is based on the U.S. Treasury yield curve in effect on the grant date for securities with similar expected terms to the term of Opco’s incentive units.

· Expected dividends – Expected dividends is assumed to be zero as Opco has not paid and does not expect to pay cash dividends or non-liquidating distributions.

· Discount for lack of marketability – an estimated two year time to exit Predecessor awards and the six month lock-up restriction on Successor awards is reflected as a discount for lack of marketability estimated using the Finnerty model.

The inputs used in the models to estimate the fair value of the common incentive units and participation units granted in 2021 and preferred incentive units, common incentive units, and participation units granted in 2020, including the common incentive units granted in connection with the Unit Exchange, are summarized as follows:

	
	Successor
	
	Predecessor

	
	December 31, 2021
	
	
	December 31, 2020

	Dividend yield
	—%
	
	
	—%

	Risk-free interest rate
	0.06% - 0.36%
	
	
	1.85%

	Expected volatility
	51.00% - 53.00%
	
	
	45.00%

	Expected term (years)
	0.50 - 2.00
	
	
	4.73 and 7.73

	Discount for lack of marketability
	8.20%
	
	
	21.00% - 24.00%



12. Net Loss per share

Basic earnings per share is based on the weighted average number of shares of Class A common stock issued and outstanding during the Successor period. Diluted earnings per share is based on the weighted average number shares of Class A common stock issued and outstanding and the effect of all dilutive common stock equivalents and potentially dilutive share-based awards outstanding during the Successor period. For the Successor period, there is no difference in the number of shares used to calculate basic and diluted shares outstanding due to our net loss position. The potentially dilutive securities that would be anti-dilutive due to our net loss are not included in the calculation of diluted net loss per share attributable to controlling interest. The anti-dilutive securities are included in the table below.
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The following is a reconciliation of the denominators of the basic and diluted per share computations for net loss (in thousands, except share and per share data):




Net Loss per share:

Numerator – basic and diluted:

Net loss

Less: Net loss attributable to noncontrolling interest

Net loss attributable to Bakkt Holdings, Inc. – basic and diluted

Denominator – basic and diluted:

Weighted average shares outstanding – basic and diluted

Net loss per share – basic and diluted






Successor
[image: ]

From October 15, 2021

through

December 31, 2021
[image: ]

· (164,827)

(120,832)
[image: ]

· (43,995)
[image: ][image: ]

54,018,064
[image: ][image: ]

· (0.81)
[image: ][image: ]



Potential common shares issuable to employee or directors upon exercise or conversion of shares under our share-based and unit-based compensation plans and upon exercise of warrants are excluded from the computation of diluted earnings per common share when the effect would be anti-dilutive.

	The following table summarizes the total potential common shares excluded from diluted loss per common share as their effect would be anti-dilutive:
	

	
	Successor

	
	From October 15, 2021

	
	through

	
	December 31, 2021

	RSUs
	2,141,778

	Private and public warrants
	7,141,035

	Opco warrants
	793,352

	Opco unvested incentive units
	4,831,432

	Opco common units
	201,440,360

	Total
	216,347,957

	
	



13. Capital Requirements

Bakkt Trust is subject to certain NYDFS regulatory capital requirements. These capital requirements require Bakkt Trust to maintain positive net worth at the greater of $15.0 million or the sum of the required percentage established for transmitted assets, cold wallet, and hot wallet custody assets. As of December 31, 2021 and 2020, Bakkt Trust had determined that $16.5 million, respectively should be set aside to satisfy these, which is reflected as “Restricted cash” in the balance sheets.

Bakkt Clearing is registered as a futures commission merchant (“FCM”) with the Commodity Futures Trading Commission (“CFTC”) and is a member of the National Futures Association (“NFA”). Bakkt Clearing is subject to CFTC Regulation 1.17, and the NFA capital requirements. Under these requirements, it is generally required to maintain “adjusted net capital” equivalent to the greater of $1.0 million or the sum of 8 percent of customer and noncustomer risk maintenance margin requirements on all positions, as defined. These margin requirements may change from day to day, but as of December 31, 2021, Bakkt Clearing had adjusted net capital of $2.0 million.
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Bakkt Marketplace is required to maintain tangible member’s equity of a minimum amount, plus the amount of customer funds held in transit since it holds a number of money transmitter licenses and has a virtual currency license (or “BitLicense”) from the NYDFS, which subjects it to NYDFS’ oversight with respect to such business activities conducted in New York State and with New York residents. Tangible member’s equity means member’s equity minus intangible assets and tangible member’s equity amounted to $11.0 million as of December 31, 2021 and approximately $2.5 million as of December 31, 2020.

The minimum capital requirements to which our subsidiaries are subject may restrict their ability to transfer cash. We may also be required to transfer cash to our subsidiaries such that they may continue to meet these minimum capital requirements.

14. Commitments and Contingencies

401(k) Plan

We sponsor a 401(k) defined contribution plan covering all eligible U.S. employees. Both Company and employee contributions to the 401(k) plan are discretionary. For the period from October 15, 2021 through December 31, 2021 and January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, we recorded approximately $0.5 million, $1.6 million and $1.5 million respectively of expenses related to the 401(k) plan.

Litigation

Legal and regulatory proceedings have arisen and may arise in the ordinary course of business. However, we do not believe that the resolution of these matters will have a material adverse effect on our financial position, results of operations or cash flows. However, future results could be materially and adversely affected by new developments relating to the legal proceedings and claims.

Commercial Purchasing Card Facility

We, through our loyalty business, have a purchasing card facility with a bank that we utilize for redemption purchases made from merchant partners as part of our loyalty redemption platform. Expenditures made using the purchasing card facility are payable monthly, are not subject to formula-based restrictions and do not bear interest if amounts outstanding are paid when due and in full. Among other covenants, the purchasing card facility requires us to maintain a month-end cash balance of $40.0 million. In September 2021, we notified the facility provider that we anticipated a breach of the month-end cash balance requirement. The facility provider agreed to forbear on exercising its rights and remedies under the terms of the facility until October 31, 2021 to allow time for the closing of the Business Combination. We cured the cash balance requirement breach on October 15, 2021 with the closing of the Business Combination. In January 2021, the purchasing card facility was extended to April 15, 2022 in order to facilitate a long-term agreement on more favorable terms to us. Bakkt Holdings, Inc. serves as the guarantor on behalf of our subsidiary under the commercial purchasing card facility.

Purchase Obligations

In December 2021, we entered into a four-year cloud computing arrangement which includes minimum contractual payments due to the third-party provider. As of December 31, 2021, our outstanding purchase obligations consist of the following future minimum commitments (in thousands):

	
	
	
	
	
	
	
	
	Payments Due by Period
	
	
	
	
	

	
	
	Less than 1 year
	
	1-3 years
	
	3-5 years
	
	More than 5 years
	Total

	Purchase obligations
	$
	2,250
	
	$
	8,750
	
	$
	9,000
	
	$
	—
	
	$
	20,000

	15. Income Taxes
	
	
	
	
	
	
	
	
	
	
	
	
	
	



As a result of the Business Combination, the Company acquired a controlling interest in Opco, which is treated as a partnership for U.S. federal income tax purposes, and in most applicable state and local income tax jurisdictions. As a partnership, Opco is not itself subject to U.S. federal and certain state and local income taxes. Any taxable income or loss generated by Opco is passed through to and included in the taxable income or loss of its partners, including the Company
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following the Business Combination, on a pro rata basis. The Company's U.S. federal and state income tax expense primarily relates to the Company’s allocable share of any taxable income or loss of Opco following the Business Combination. In addition, Opco’s wholly owned corporate subsidiaries that are consolidated for U.S. GAAP purposes but separately taxed for federal, state, and foreign income tax purposes as corporations are generating federal, state, and foreign income tax expense.

The domestic and foreign components of income (loss) before income taxes for the following period were as follows (in thousands):

	
	
	
	Successor
	
	
	
	
	Predecessor
	

	
	
	
	October 15, 2021 through
	
	
	
	January 1, 2021
	
	Year ended
	

	
	
	
	
	
	
	
	through
	
	
	

	
	
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	

	Domestic
	
	$
	(153,831)
	
	
	
	$
	(142,376)
	
	$
	(82,339)
	

	Foreign
	
	
	755
	
	
	
	
	2,555
	
	
	3,125
	

	Total loss before provision for income taxes
	
	$
	(153,076)
	
	
	
	$
	(139,821)
	
	$
	(79,214)
	

	Details of the income tax expense (benefit) are as follows (in thousands):
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	Successor
	
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	October 15, 2021 through
	
	
	
	January 1, 2021 through
	
	Year ended
	

	Current:
	
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Foreign
	$
	5
	
	
	
	$
	(763)
	
	$
	830
	

	Federal
	
	
	—
	
	
	
	161
	
	
	—
	

	State
	
	
	18
	
	
	
	
	—
	
	(85)
	

	Total current income tax expense (benefit)
	
	
	23
	
	
	
	
	(602)
	
	
	745
	

	Deferred:
	
	
	
	
	
	
	
	
	
	
	
	

	Foreign
	
	
	—
	
	
	
	—
	
	(1)
	

	Federal
	
	
	10,004
	
	
	
	
	—
	
	(11)
	

	State
	
	
	1,724
	
	
	
	
	—
	
	(342)
	

	Total deferred income tax expense (benefit)
	
	
	11,728
	
	
	
	
	—
	
	
	(354)
	

	Total income tax expense (benefit)
	
	$
	11,751
	
	
	
	$
	(602)
	
	$
	391
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	Successor
	
	
	
	
	Predecessor
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	October 15, 2021 through
	
	
	
	January 1, 2021 through
	
	Year Ended
	

	
	
	
	December 31, 2021
	
	
	
	October 14, 2021
	
	December 31, 2020
	

	Tax provision at federal statutory rate
	
	$
	(32,146)
	
	
	
	$
	(29,363)
	
	$
	(16,635)
	
	

	Increase (decrease) in income tax resulting from:
	
	
	
	
	
	
	
	
	
	
	
	
	

	Tax on income not subject to entity level federal income tax
	
	
	—
	
	
	
	29,859
	
	
	17,716
	
	

	Tax rate differences on income in other jurisdictions
	
	
	—
	
	
	
	—
	
	172
	
	

	State income taxes, net of federal tax effect
	
	
	1,741
	
	
	
	
	—
	
	(423)
	
	

	Noncontrolling interest
	
	
	25,375
	
	
	
	
	—
	
	—
	

	Fair value of warrant liability
	
	
	16,668
	
	
	
	
	—
	
	—
	

	Changes in valuation allowance
	
	
	(50)
	
	
	
	
	(301)
	
	
	15
	
	

	Stock Compensation
	
	
	—
	
	
	
	—
	
	(851)
	
	

	Other
	
	
	163
	
	
	
	
	(797)
	
	
	397
	
	

	Provision for (benefit from) income taxes
	
	$
	11,751
	
	
	
	$
	(602)
	
	$
	391
	
	

	Effective tax rate
	
	
	-7.7 %
	
	
	
	
	0.4 %
	
	
	-0.5 %
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The effective tax rate differs from the federal statutory rate primarily due to the loss allocated to noncontrolling interest that is not taxed to the Company and the non-deductible fair value expenses related to the warrant liability. While Opco incurred a net loss before income taxes of $153.1 million for the period from October 15, 2021 through December 31, 2021, only $32.4 million was allocated to Bakkt Holdings, Inc. The remaining $120.7 million is benefited for tax purposes by members outside of the reporting group. The primary driver of the expense results from the addback of $79.4 million of non-deductible expense related to fair market value adjustments to the Company’s warrant liability. This resulted in the Company recording income tax expense of $11.8 million for the period.

For the period from January 1, 2021 through October 14, 2021 and the year ended December 31, 2020, Opco and its subsidiaries were classified as partnerships or other pass through entities for U.S. federal income tax purposes resulting in $0.6 million benefit from income taxes and $0.4 million income tax expense, respectively.

	The following summarizes the significant components of our deferred tax assets and liabilities (in thousands):
	
	
	
	
	
	
	
	

	
	
	Successor
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	

	Deferred tax assets:
	
	December 31, 2021
	
	
	
	
	December 31, 2020
	

	
	
	
	
	
	
	
	
	

	Net operating loss carryforwards
	
	5,011
	
	
	
	
	3,226
	

	Deferred and share-based compensation
	
	252
	
	
	
	
	132
	

	Acquisition costs
	
	—
	
	
	
	138
	

	Deferred revenue
	
	—
	
	
	
	55
	

	Property, equipment and software
	
	—
	
	
	
	25
	

	Other
	
	51
	
	
	
	
	—
	

	Total deferred tax assets
	
	5,314
	
	
	
	
	3,576
	

	Less: valuation allowance
	
	(3,115)
	
	
	
	
	(2,901)
	

	Net deferred tax assets
	
	2,199
	
	
	
	
	675
	

	Deferred tax liabilities:
	
	
	
	
	
	
	
	

	Investment in partnership
	$
	11,507
	
	
	
	$
	—
	

	Intercompany asset with Opco
	
	2,285
	
	
	
	
	—
	

	Customer relationships
	
	—
	
	
	
	293
	

	Acquired technology
	
	—
	
	
	
	415
	

	Other acquired intangibles
	
	—
	
	
	
	21
	

	Other
	
	—
	
	
	
	41
	

	Total deferred tax liabilities
	
	13,792
	
	
	
	
	770
	

	Net deferred tax liabilities
	$
	(11,593)
	
	
	
	$
	(95)
	



Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for income tax purposes.

Deferred tax assets are reduced by a valuation allowance if, based on the weight of available evidence, it is more likely than not that some portion or all of the deferred tax assets will not be realized. Our realizability of our deferred tax assets, in each jurisdiction, is dependent upon the generation of future taxable income sufficient to utilize the deferred tax assets on income tax returns, including the reversal of existing temporary differences, historical and projected operating results and tax planning strategies. We assessed that certain of its deferred tax assets were not more likely than not to be realized. As such, the Company has a valuation allowance of $3.1 million and $2.9 million as of December 31, 2021 and 2020, respectively. The increase in the valuation allowance during the year was primarily related to the assessment of the realizability of the deferred tax assets at DACC Technologies, Inc., for which the Company has determined it is not more likely than not that it will receive a benefit.

As of December 31, 2021, the Company had gross federal net operating loss carryforwards (“NOLs”) of $17.1 million, of which $0.4 million will begin to expire in 2037 and $16.7 million can be carried forward indefinitely.

The Company also had state NOLs of $21.4 million which begin to expire in 2037.


-126-
[image: ]

Table of Contents


The Company and its affiliates files income tax returns in the U.S. federal jurisdiction, various state jurisdictions and foreign jurisdictions. The Company is no longer subject to income tax examinations by tax authorities for years prior to 2017.

Our non-U.S. subsidiaries are subject to Global Intangible Low-Taxed Income provisions under the Tax Cuts and Jobs Act; however, we have not generated any tax liability under these provisions since enacted. Further, our non-U.S. subsidiaries have not generated material earnings meriting an analysis of indefinite reinvestment of any undistributed earnings. Accordingly, no provision for U.S. federal and state income taxes has been made with respect to these undistributed earnings and a determination of the unrecognized deferred tax liability is not yet applicable or necessary.

The effects of uncertain tax positions are recognized in the consolidated financial statements if these positions meet a “more-likely-than-not” threshold. For those uncertain tax positions that are recognized in the consolidated financial statements, liabilities are established to reflect the portion of those positions it cannot conclude “more- likely-than-not” to be realized upon ultimate settlement. The Company had no unrecognized tax benefits or related interest and penalties accrued for the period ended December 31, 2021 and 2020, respectively.

16. Fair Value Measurements

Financial assets and liabilities that are measured at fair value on a recurring basis are classified entirely as Level 1 as follows (in thousands):

	
	
	
	
	Successor
	
	
	

	
	
	
	
	As of December 31, 2021
	
	

	Liabilities:
	
	Total
	
	Level 1
	
	Level 2
	Level 3
	

	
	
	
	
	
	
	
	
	

	Warrant liability—public warrants
	$
	17,424
	$
	17,424
	$
	— $
	—
	

	Total Liabilities
	$
	17,424
	$
	17,424
	$
	— $
	—
	

	
	
	
	
	
	
	
	

	
	
	
	
	Predecessor
	
	
	

	
	
	
	
	As of December 31, 2020
	
	

	Assets:
	
	Total
	
	Level 1
	
	Level 2
	Level 3
	

	
	
	
	
	
	
	
	
	

	Investment in shares of affiliate stock
	$
	1,823
	$
	1,823
	$
	— $
	—
	

	Total Assets
	$
	1,823
	$
	1,823
	$
	— $
	—
	



Our public warrant liability and investment in shares of affiliate stock are valued based on quoted prices in active markets and are classified within Level 1. The Private Placement Warrant liability was measured at fair value on a recurring basis using significant unobservable inputs (Level 3) during the Successor period until it was fully exercised on November 17, 2021. A reconciliation of the warrant liability associated with private placement warrants from October 15, 2021 through December 31, 2021 is summarized below (in thousands):

	
	
	Successor

	
	
	December 31, 2021

	Balance as of October 15, 2021
	$
	14,631

	Loss from fair value of warrant liability
	
	50,347

	Exercise of warrants
	
	(64,978)

	Balance as of December 31, 2021
	$
	—

	
	
	



The carrying amounts of certain financial instruments, including cash and cash equivalents, accounts receivables, unbilled accounts receivables, due from related party, deposits with clearinghouse, due to related party, accounts payable and accrued liabilities, and operating and finance lease obligations approximate their fair values due to their short- term nature. The balance of deposits with clearinghouse not invested in U.S. government securities are in the form of cash, and therefore approximate fair value. During the period from October 15, 2021 through December 31, 2021, we adjusted a

-127-
[image: ]

Table of Contents


software license asset and liability to fair value when impairment charges were recognized, which was on a non-recurring basis and based on Level 3 inputs. During the period from January 1, 2021 through October 14, 2021, we adjusted our customer consideration asset to fair value when impairment charges were recognized, which was on a non-recurring basis and based on Level 3 inputs. During the year ended December 31, 2020, we adjusted internal-use software and software licenses to fair value when impairment charges were recognized, which were on a non-recurring basis and based on Level 3 inputs.

17. Leases

We assumed operating and finance leases as a result of our acquisition of Bridge2 Solutions on February 21, 2020 for leased office facilities under the terms of various operating leases expiring through 2023. During the year ended December 31, 2021, we also entered into a new real estate lease for office space in Alpharetta, Georgia, that commenced on November 1, 2021, and expires in 2032. We reassessed leases as of the date of the Business Combination as part of our acquisition accounting described in Note 4. We consider a lease to have commenced on the date when we are granted access to the leased asset. Several of these leases include escalation clauses for adjusting rentals. The Company leases real estate for office space under operating leases and office equipment under finance leases. As of December 31, 2021, we do not have any active finance leases.

Our real estate leases have remaining lease terms as of December 31, 2021 ranging from 16 months to 129 months, with one of our leases containing an option to extend the term for a period of 5 years exercisable by us, which we are not reasonably certain of exercising at commencement. None of our leases contain an option to terminate the lease without cause at the option of either party during the lease term. Certain equipment leases contain options to purchase the asset at the fair market value, available with the Company.

Certain of our real estate leasing agreements include terms requiring us to reimburse the lessor for its share of real estate taxes, insurance, operating costs and utilities which we account for as variable lease costs when incurred since we have elected to not separate lease and non-lease components, and hence are not included in the measurement of lease liability. There are no restrictions or covenants imposed by any of the leases, and none of our leases contain material residual value guarantees.

The discount rates for all of our leases are based on our estimated incremental borrowing rate since the rates implicit in the leases were not determinable. Our incremental borrowing rate is based on management’s estimate of the rate of interest we would have to pay to borrow on a fully collateralized basis over a similar term an amount equal to the lease payments in a similar economic environment.

We have elected the practical expedient under which lease components would not be separated from the non-lease components for all our classes of underlying assets. Accordingly, each lease component and the non-lease components related to the lease component are accounted for as a single lease component. The components of total lease expense are as follows (in thousands):





Finance lease cost

Amortization of right-of-use assets

Interest on lease liabilities

Operating lease cost

Short-term lease cost

Variable lease cost

Total lease cost




	
	Successor
	
	
	
	Predecessor
	

	For the period October 15,
	
	
	For the period
	
	
	

	
	
	
	January 1,
	
	Year Ended
	

	
	2021 through
	
	
	2021 through
	
	
	

	
	December 31, 2021
	
	
	
	October 14, 2021
	
	
	December 31, 2020
	

	$
	—
	
	$
	108
	
	$
	185
	

	
	38
	
	
	
	27
	
	
	44
	

	
	370
	
	
	
	856
	
	
	984
	

	
	33
	
	
	
	202
	
	
	—
	

	
	10
	
	
	
	56
	
	
	63
	

	$
	451
	
	
	$
	1,249
	
	$
	1,276
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The short-term lease cost disclosed in the Successor period above reasonably reflects our ongoing short-term lease commitments.




Cash paid for amounts included in the measurement of lease liabilities

Cash flow from financing activities Cash flow from operating activities
Supplemental non-cash information on lease liabilities arising from obtaining right-of-use assets



Successor
[image: ]
From October 15, 2021 through
December 31, 2021

	
	Operating Leases
	
	Finance Leases

	$
	— $
	404

	$
	106
	$
	38

	$
	10,347
	$
	—





Predecessor
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	From January 1, 2021 through October 14, 2021
	
	Year Ended
	

	
	
	
	December 31, 2020
	

	
	Operating Leases
	Finance Leases
	
	Operating Leases
	
	Finance Leases
	

	$
	— $
	97
	$
	— $
	313
	

	$
	871 $
	27
	$
	1,126
	$
	44
	

	$
	— $
	— $
	2,991
	$
	786
	




The weighted average remaining lease term for our operating leases was 120.7 months, and the weighted average discount rate for our operating leases was 5.0%. We do not have any active finance leases as of December 31, 2021. We were not party to any short-term leases during the periods presented.

	The following table shows balance sheet information about our leases:
	
	
	
	
	
	
	
	
	

	
	Balance sheet
	
	Successor
	
	
	
	
	Predecessor
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	December 31, 2021
	
	
	
	December 31, 2020
	

	Operating leases:
	classification
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Right-of-use assets
	Other assets, noncurrent
	$
	11,239
	
	
	
	$
	1,799
	

	Lease liabilities, current
	Other current liabilities
	$
	615
	
	
	
	$
	953
	

	Lease liabilities, noncurrent
	Other liabilities, noncurrent
	$
	10,647
	
	
	
	$
	847
	

	Finance leases:
	
	
	
	
	
	
	
	
	

	Right-of-use assets
	Other assets, noncurrent
	$
	—
	
	
	$
	468
	

	Lease liabilities, current
	Other current liabilities
	$
	—
	
	
	$
	129
	

	Lease liabilities, noncurrent
	Other liabilities, noncurrent
	$
	—
	
	
	$
	369
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	Future minimum lease payments under non-cancellable leases as of December 31, 2021 were as follows:
	
	
	
	
	
	

	For the year ended December 31,
	
	Operating Leases
	
	Finance Leases
	

	
	
	
	
	
	
	

	2022(1)
	$
	(3,114)
	
	$
	—
	

	2023
	
	1,941
	
	
	—
	

	2024
	
	1,774
	
	
	—
	

	2025
	
	1,823
	
	
	—
	

	2026
	
	1,873
	
	
	—
	

	Thereafter
	
	11,817
	
	
	—
	

	Total undiscounted lease payments
	$
	16,114
	
	$
	—
	

	Less: Imputed interest
	$
	(4,852)
	
	$
	—
	

	Total lease liability
	$
	11,262
	
	$
	—
	

	Current
	$
	615
	
	$
	—
	

	Noncurrent (Other noncurrent liabilities)
	$
	10,647
	
	$
	—
	



(1) Our new real estate lease for office space in Alpharetta, Georgia requires the landlord to reimburse certain expenditure incurred by us towards construction of improvements, which is expected to be received during the year ended December 31, 2022 and exceeds the payments required to be made pursuant to the lease during the year.

18. Subsequent Events

On January 31, 2022, we signed a lease agreement for office space in New York, New York. The lease will commence upon completion of tenant’s work to ready the space for occupancy and has a term of 94 months. The total fixed lease payments over the 94-month term of the lease are $7.3 million.

We have evaluated subsequent events and transactions and determined that no other events or transactions met the definition of a subsequent event for purpose of recognition or disclosure in these financial statements.
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ITEM 9.	CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A.	CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15(b) under the Exchange Act, we have evaluated, under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the fiscal year covered by this Annual Report on Form 10-K. Based on such evaluation, our principal executive officer and principal financial officer have concluded that as of such date, our disclosure controls and procedures were effective. Our disclosure controls and procedures are designed to provide reasonable assurance that the information required to be disclosed by us in reports that we file under the Exchange Act is accumulated and communicated to management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required disclosure and is recorded, processed, summarized, and reported within the time periods specified in the rules and forms of the SEC.

Management’s Report on Internal Control Over Financial Reporting

This Annual Report on Form 10-K does not include a report of management’s assessment regarding internal control over financial reporting or an attestation report of our registered public accounting firm due to a transition period established by rules of the Securities and Exchange Commission for newly public companies.

Changes in Internal Control Over Financial Reporting

On October 15, 2021, VIH completed the Business Combination with Bakkt, following which the Company appointed a new Chief Executive Officer, Chief Financial Officer and Chief Accounting Officer, among others. The post-Business Combination management team provides enhanced access to accounting literature, research materials and documents and increased communication among our personal and third-party professionals with whom the Company can consult with regarding complex accounting applications. These enhancements remediated the material weakness reported by VIH in its 2020 Annual Report.

Other than as described above, there were no changes in the system of internal control over financial reporting (as defined in Rule 13a-15(f) and Rule 15d-15(f) under the Exchange Act) during the quarter ended December 31, 2021 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B.	OTHER INFORMATION

None.

ITEM 9C.	DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS.

None.
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PART III

ITEM 10.	DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information called for by this item will be set forth in our Proxy Statement for our 2022 Annual Meeting of Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31, 2021 and is incorporated herein by reference.

Our board of directors has adopted a code of conduct that applies to all of our employees, officers, and directors, including our Chief Executive Officer, Chief Financial Officer and other executive and senior financial officers. The full text of our code of conduct is posted on the investor relations page on our website, which is located at https://investors.bakkt.com. We intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding amendment to, or waiver from, a provision of our code of conduct by posting such information on the website address and location specified above.

ITEM 11.	EXECUTIVE COMPENSATION

The information called for by this item will be set forth in our Proxy Statement and is incorporated herein by reference.

ITEM 12.	SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The information required by this item will be set forth in our Proxy Statement and is incorporated herein by reference.

ITEM 13.	CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information, if any, required by this item will be set forth in our Proxy Statement and is incorporated herein by reference.

ITEM 14.	PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item will be set forth in our Proxy Statement and is incorporated herein by reference.
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PART IV

ITEM 15.	EXHIBIT AND FINANCIAL STATEMENT SCHEDULES

(a) We have filed the following documents as part of this Annual Report on Form 10-K: 1. Financial Statements

See Index under Part II, Item 8 of this Annual Report on Form 10-K.

2. Financial Statement Schedules

Schedules not listed above have been omitted because they are not required, because they are not applicable, or because the required information is otherwise included. 3. Exhibits

The exhibits listed below are filed as part of this Annual Report on Form 10-K or are incorporated herein by reference, in each case as indicated below.

	
	
	
	Incorporated by Reference
	
	
	

	Exhibit Number
	Form
	File No.
	Exhibit
	Filing Date
	Filed or Furnished
	

	Description
	
	
	
	
	Herewith
	


[image: ]


2.1*

2.2

2.3

3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

10.1



	
	Agreement and Plan of Merger, dated January 11, 2021, by and among the Company,
	
	8-K
	
	001-39544
	
	2.1
	
	January 11, 2021
	
	
	

	
	Merger Sub, and the Company.
	
	
	
	
	
	
	
	
	
	
	
	

	
	Amendment to Agreement and Plan of Merger, dated March 30, 2021 by and among
	8-K
	001-39544
	
	2.1
	
	March 31, 2021
	

	
	the Company, Merger Sub, and the Company.
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Amendment to Agreement and Plan of Merger, dated September 29, 2021 by and
	8-K
	001-39544
	
	2.1
	
	September 30, 2021
	

	
	among the Company, Merger Sub, and the Company.
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Certificate of Incorporation of the Company, as currently in effect.
	8-K
	001-39544
	
	3.1
	
	October 21, 2021
	

	
	By-Laws of the Company, as currently in effect.
	
	8-K
	001-39544
	
	3.2
	
	October 21, 2021
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Specimen Class A Common Stock Certificate of the Company.
	
	8-K
	001-39544
	
	4.1
	
	October 21, 2021
	

	
	Specimen Warrant Certificate of the Company.
	8-K
	001-39544
	
	4.2
	
	October 21, 2021
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Warrant Agreement, dated September 22, 2020, by and between the Company and
	
	
	
	
	
	
	September 28, 2020
	

	
	Continental Stock Transfer & Trust Company, as warrant agent.
	
	
	8-K
	001-39544
	
	4.1
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	First Amendment to Warrant Agreement, dated March 9, 2022, by and among Bakkt
	
	
	
	
	
	
	
	
	X
	

	
	Holdings, Inc, American Stock Transfer & Trust Company, LLC and Continental
	
	
	
	
	
	
	
	
	
	
	
	

	
	Stock Transfer & Trust Company.
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Third Amended and Restated Limited Liability Company Agreement, dated October
	
	
	
	
	
	
	
	October 21, 2021
	

	
	15, 2021, by and among Opco and the Opco Equity Holders.
	8-K
	001-39544
	
	4.3
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	Description of Securities.
	
	
	
	
	
	
	
	
	
	
	X
	

	
	Letter Agreement, dated September 22, 2020 (the “Insider Letter”), by and among
	
	
	
	
	
	
	September 28, 2020
	

	
	the Company, its executive officers, its directors and the Sponsor.
	
	
	8-K
	001-39544
	
	10.1
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Exhibit Number
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	Incorporated by Reference
	
	
	

	Description
	Form
	File No.
	Exhibit
	Filing Date
	Filed or Furnished
	

	
	
	
	
	
	Herewith
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10+

10.11+

10.12+

10.13+

10.14*

10.15+

10.16+

10.17+

10.18+

21.1

23.1



	
	Amendment to Insider Letter, dated January 11, 2021, by and among the Company,
	
	8-K
	
	001-39544
	
	10.3
	

	
	its executive officers, its directors, the Sponsor and Opco.
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Digital Currency Trading, Clearing, and Warehouse Services Agreement, dated
	
	
	
	
	
	

	
	August 29, 2019, by and among IFUS, ICUS and Bakkt Trust, including
	
	
	
	
	
	
	
	
	
	
	
	8-K
	001-39544
	
	10.10
	

	
	amendments thereto.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Cooperation Agreement, dated October 15, 2021, between the Company and ICE.
	8-K
	001-39544
	
	10.6
	

	
	Registration Rights Agreement, dated October 15, 2021, by and among the
	
	8-K
	001-39544
	
	10.1
	

	
	Company, the Opco Equity Holders and the Sponsor.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Stockholders Agreement of the Company, dated October 15, 2021, by and among the
	8-K
	001-39544
	
	10.2
	

	
	Company, the Opco Equity Holders and the Sponsor.
	
	
	
	
	
	
	
	

	
	Voting Agreement, dated October 15, 2021, by and between the Company and ICE.
	
	8-K
	001-39544
	
	10.3
	

	
	Exchange Agreement, dated October 15, 2021, by and among the Company, Opco
	8-K
	001-39544
	
	10.4
	

	
	and the other parties thereto.
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Tax Receivable Agreement, dated October 15, 2021, by and among the Company
	8-K
	001-39544
	
	10.5
	

	
	and the other parties thereto.
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2021 Omnibus Incentive Plan.
	
	8-K
	001-39544
	
	10.9
	

	
	Form of Director Restricted Stock Unit Agreement under the Bakkt Holdings, Inc.
	
	
	
	
	
	

	
	2021 Omnibus Incentive Plan.
	
	
	
	
	
	
	
	
	

	
	Form of Executive Officer Restricted Stock Unit Agreement under the Bakkt
	
	
	
	
	
	

	
	Holdings, Inc. 2021 Omnibus Incentive Plan.
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Form of Performance Unit Agreement under the Bakkt Holdings, Inc. 2021 Omnibus
	
	
	
	
	
	

	
	Incentive Plan.
	
	
	
	
	
	
	
	

	
	Form of Director and Executive Officer Indemnification Agreement.
	
	8-K
	001-39544
	
	10.7
	

	
	Transition Services Agreement, dated as of November 10, 2021, by and between
	8-K
	001-39544
	
	10.1
	

	
	Opco and ICE.
	
	
	
	
	
	
	
	

	
	Employment Agreement, dated January 9, 2021, by and among Gavin Michael,
	8-K
	001-39544
	
	10.12
	

	
	Opco, and the Company.
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Employment Agreement, dated March 16, 2021, by and among Andrew LaBenne,
	8-K
	001-39544
	
	10.13
	

	
	Opco, and the Company.
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Employment Agreement, dated August 10, 2021, by and among Marc D’Annunzio,
Opco, and the Company.

List of subsidiaries of the registrant.

Consent of Ernst & Young LLP, independent registered public accounting firm of the
Company.



January 11, 2021

October 21, 2021

October 21, 2021

October 21, 2021

October 21, 2021

October 21, 2021

October 21, 2021

October 21, 2021

October 21, 2021

X

X

X

October 21, 2021

November 12, 2021

October 21, 2021

October 21, 2021

X

X

X
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24.1

31.1

31.2

32.1†

32.2†

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

104





	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Incorporated by Reference
	
	
	
	

	
	Description
	Form
	File No.
	Exhibit
	Filing Date
	Filed or Furnished
	

	
	
	
	
	
	
	Herewith
	

	Powers of Attorney (included on the signature page of this Annual Report on Form
	
	
	
	
	
	
	
	
	
	
	X
	

	10-K).
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Certification of the Chief Executive Officer pursuant to Exchange Act Rule 13a-
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· Schedules and exhibits to this agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule and/or exhibit will be furnished to the SEC upon request. + Indicates a management contract or compensatory plan or arrangement.

† The certifications attached as Exhibit 32.1 that accompany this Annual Report on Form 10-K are furnished, not filed, with the Securities and Exchange Commission and are not to be incorporated by reference into any filing of the Registrant under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Annual Report on Form 10-K, irrespective of any general incorporation language contained in such filing.

ITEM 16.	Form 10-K Summary

None.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.


Date:



March 31, 2022



BAKKT HOLDINGS, INC.


By:


/s/ Gavin Michael
[image: ]


Gavin Michael

Chief Executive Officer

(Principal Executive Officer)

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Gavin Michael, Marc D’Annunzio and Andrew LaBenne, and each one of them, as their true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for them and in their name, place and stead, in any and all capacities, to sign any and all amendments to this Annual Report on Form 10-K, and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as they might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
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Pursuant to the requirements of the Securities Act of 1934, this report has been signed by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature	Title	Date


/s/ Gavin Michael
[image: ]

Gavin Michael

/s/ Andrew LaBenne
[image: ]

Andrew LaBenne

/s/ Karen Alexander
[image: ]

Karen Alexander

/s/ David C. Clifton
[image: ]

David C. Clifton

/s/ Sean Collins
[image: ]

Sean Collins

/s/ Kristyn Cook
[image: ]

Kristyn Cook

/s/ Michelle J. Goldberg
[image: ]

Michelle J. Goldberg

/s/ Richard Lumb
[image: ]

Richard Lumb

/s/ Andrew A. Main
[image: ]

Andrew A. Main

/s/ Gordon Watson
[image: ]

Gordon Watson




	Chief Executive Officer and Director
	3/31/2022
	

	(Principal Executive Officer)
	
	

	
	
	

	Chief Financial Officer
	3/31/2022
	

	(Principal Financial Officer)
	
	

	
	
	

	Chief Accounting Officer
	3/31/2022
	

	(Principal Accounting Officer)
	
	

	
	
	

	Director
	3/31/2022
	

	Director
	3/31/2022
	

	Director
	3/31/2022
	

	Director
	3/31/2022
	

	Director
	3/31/2022
	

	Director
	3/31/2022
	

	Director
	3/31/2022
	





-137-

[image: ]

[image: ]

[image: ]

[image: ]



[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]



[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]



[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]



[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]



[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]

[image: ]



[image: ]



[image: ]



[image: ]



[image: ]



[image: ]



[image: ]

image3.png




image93.png




image94.png




image95.png




image96.png




image97.png




image98.png




image99.png




image100.png




image101.png




image102.png




image4.png




image103.png




image104.png




image105.png




image106.png




image107.png




image108.png




image109.png




image110.png




image111.png




image112.png




image5.png




image113.png




image114.png




image115.png




image116.png




image117.png




image118.png




image119.png




image120.png




image121.png




image122.png




image6.png




image123.png




image124.png




image125.png




image126.png




image127.png




image128.png




image129.png




image130.png




image131.png




image132.png




image7.png




image133.png




image134.png




image135.png




image136.png




image137.png




image138.png




image139.png




image140.png




image141.png




image142.png




image8.png




image143.png




image144.png




image145.png




image146.png




image147.png




image148.png




image149.png




image150.png




image151.png




image152.png




image9.png




image153.png




image154.png




image155.png




image156.png




image157.png




image158.png




image159.png




image160.png




image161.png




image162.png




image10.png




image163.png




image164.png




image165.png




image166.png




image167.png




image168.png




image169.png




image170.png




image171.png




image172.png




image11.png




image173.png




image174.png




image175.png




image176.png




image12.png




image177.png




image178.png




image179.png




image13.png




image14.png




image180.png




image181.png




image182.png




image183.png




image184.png




image185.png




image186.png




image187.png




image188.png




image189.png




image15.png




image190.png




image191.png




image192.png




image193.png




image194.png




image195.png
Exhibit 4.4

FIRST AMENDMENT TO
WARRANT AGREEMENT

THIS FIRST AMENDMENT TO WARRANT AGREEMENT (this “Amendment”), is
made and entered into as of March 9, 2022, by and between Bakkt Holdings, Inc., a Delaware
corporation (f/k/a VPC Impact Acquisition Holdings, “Bakkt"), and American Stock Transfer &
Trust Company, LLC, a New York limited liability trust company (“AST"). Capitalized terms used
but not defined herein shall have the meanings ascribed to such terms in the Existing Warrant
Agreement (as defined below).

WHEREAS, VPC Impact Acquisition Holdings, a Cayman Islands exempted company
(“VIH”), and Continental Stock Transfer & Trust Company, a New York corporation
(“Continental™), previously entered into that certain Warrant Agreement, dated as of September
22,2020 (the “Existing Warrant Agreement™), pursuant to which VIH issued the Public Warrants
and the Private Placement Warrants, each representing the right to purchase one Ordinary Share
of VIH;

WHEREAS, on October 15, 2021, VIH completed the business combination pursuant to
that certain Agreement and Plan of Merger, dated as of January 11, 2021, with Pylon Merger
Company LLC, a Delaware limited liability company and wholly owned subsidiary of the VIH
(“Merger Sub™), and Bakkt Opco Holdings, LLC, a Delaware limited liability company (f/k/a/
Bakkt Holdings, LLC (“Opco™)), pursuant to which Merger Sub merged with and into Opco, with
Opco surviving as the surviving limited liability company and as a wholly owned subsidiary of
Bakkt (the “Merger™);

WHEREAS, in connection with the consummation of the Merger, VIH changed its name
to “Bakkt Holdings, Inc.”;

WHEREAS, pursuant to Section 9.8 of the Existing Warrant Agreement, the parties may
amend the Existing Warrant Agreement without the consent of any Registered Holder for the
purpose of, among other things, adding or changing any other provisions with respect to matters
or questions arising under the Existing Warrant Agreement as the parties may deem necessary or
desirable and that the parties deem shall not adversely affect the interest of the Registered Holders;

WHEREAS, the parties desire to amend certain provisions of the Existing Warrant
Agreement that do not adversely affect the interests of the Registered Holders;

WHEREAS, the also Company wishes to appoint AST to serve as successor Warrant
Agent and Transfer Agent under the Warrant Agreement; and

WHEREAS, in connection with and effective upon such appointment, Continental wishes
to assign all of its rights, interests and obligations as Warrant Agent and Transfer Agent under the
Warrant Agreement, as hereby amended, to AST, AST wishes to assume all of such rights, interests
and obligations and Bakkt wishes to approve such assignment and assumption.

NOW, THEREFORE, in consideration of the mutual agreements contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound hereby, the parties hereto agree as follows:

1. Amendment of Existing Warrant Agreement. The parties hereby amend, effective as of
the date of this Amendment, the Existing Warrant Agreement as provided in this Section 1:
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11  Change to the Company. References to the “Company” in the Existing Warrant
Agreement shall hereafter refer to “Bakkt Holdings, Inc.™

1.2 Changes to Common Stock. References to “Ordinary Shares” in the Existing
Warrant Agreement shall hereafter refer to the shares of Class A common stock,
par value $0.0001 per share, of Bakkt.

1.3 Change of Address of Company. Section 9.2 of the Existing Warrant Agreement is
hereby amended to direct that any notice, statement or demand authorized by the
Existing Warrant Agreement to be given or made by the Warrant Agent or by the
holder of any Warrant to or on the Company pursuant to Section 9.2 shall be
delivered to:

Bakkt Holdings, Inc.

5900 Windward Parkway, Suite 450
Alpharetta, GA 30005

Attn: General Counsel

With a copy to (which shall not constitute notice):

Wilson Sonsini Goodrich & Rosati
900 S. Capital of Texas Hwy

Las Cimas IV, Ste 500

Austin, TX 78746

Attention: J. Matthew Lyons

. Appointment of Successor Warrant Agent and Transfer Agent. The Company hereby
appoints AST to serve as successor Warrant Agent and Transfer Agent under the Warrant
Agreement and Continental hereby assigns, and AST hereby agrees to accept and assume,
effective as of the Closing, all of Continental’s rights, interests and obligations in, and
under the Warrant Agreement and Warrants, as Warrant Agent and Transfer Agent.
Unless the context otherwise requires, any references in the Warrant Agreement and the
Warrants to the “Warrant Agent” or “Transfer Agent” shall mean AST. Any notice,
statement or demand authorized by the Warrant Agreement to be given or made by the
holder of any Warrant or by the Company to or on the Warrant Agent pursuant to Section
9.2 shall be delivered to:

American Stock Transfer & Trust Company, LLC
48 Wall Street, 22nd Floor

New York, NY 10005

Email: Reorgwarrants@astfinancial.com

. Miscellaneous Provisions. Other than with respect to the amendments to notice
information set forth in Sections 1 and 2 of this Amendment, the provisions set forth in
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Atrticle 9 of the Existing Warrant Agreement shall apply mutatis mutandis to this
Amendment.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed

as of the date first above written.

BAKKT HOLDINGS, INC.

/s/ Andrew LaBenne

Name: Andrew LaBenne
Title: Chief Financial Officer

AMERICAN STOCK TRANSFER &
TRUST COMPANY, LLC

Is/ Margot Jordan

Name: Margot Jordan
Title: Chief Customer Officer

CONTINENTAL STOCK TRANSFER
& TRUST COMPANY

s/ Henry Farrell

Name: Henry Farrell
Title: Vice President
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Exhibit 4.6

DESCRIPTION OF SECURITIES
General

The following description of the capital stock of Bakkt Holdings, Inc., a Delaware corporation (the
“Company”) is a summary of the rights of the Company’s securities and certain provisions of the
Company’s certificate of incorporation (the “Certificate of Incorporation™) and bylaws (the “By-Laws™).
This summary does not purport to be complete and is qualified in its entirety by the provisions of the
Certificate of Incorporation and By-Laws, copies of which have been filed as exhibits to the Annual Report
on Form 10-K of which this Exhibit 4.6 is a part.

Authorized Stock

The authorized capital stock of the Company consists of 1,001,000,000 shares of capital stock, $0.0001 par
value per share, of which:

e 750,000,000 shares are designated as Class A common stock (the “Class A Common Stock™);

* 250,000,000 shares are designated as Class V common stock (the “Class V Common Stock™); and

e 1,000,000 shares are designated as Preferred Stock (the “Preferred Stock™ and together with the
Class A Common Stock and Class V Common Stock, the “Shares™).

Each outstanding share of Class V Common Stock is paired with, and inseparable from, one common unit
of Bakkt Opco Holdings, LLC, a Delaware limited liability company (“Opco™) (“Opco Common Unit™)
(representing a limited liability company interest in Opco), and together they form one paired interest
(“Paired Interest”). No Opco Common Unit may exist without the corresponding share of Class V Common
Stock (and no Class V Common Stock shall exist other than in conjunction with an Opco Common Unit),
which together comprise the Paired Interests.

Common Stock

The Certificate of Incorporation authorizes two classes of common stock: Class A Common Stock and
Class V Common Stock. The rights of holders of Class A Common Stock and Class V Common Stock are
identical, except as set forth below.

Dividend Rights

Subject to preferences that may be applicable to any outstanding Preferred Stock, holders of shares of Class
A Common Stock are entitled to receive ratably such dividends, if any, as may be declared from time to
time by the Company’s board of directors (the “Board”) out of funds legally available for such purposes.

Shares of Class V Common Stock are not entitled to dividends declared by the Board. However, holders of
shares Class V Common Stock are entitled to pro rata distributions by virtue of holding Opco Common
Units paired with such shares of Class V Common Stock.

Voting Rights

Except as set forth in that certain Voting Agreement, dated October 15, 2021, by and between the Company
and Intercontinental Exchange Holdings, Inc., a Delaware corporation, each holder of Class A Common
Stock and Class V Common Stock is entitled to one vote for each share of Class A Common Stock and
each share of Class V Common Stock held of record by such holder on all matters on which stockholders
generally are entitled to vote. Holders of Class A Common Stock and Class V Common Stock do not have
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cumulative voting rights in the election of directors. Holders of Class V Common Stock will vote together
with holders of the Class A Common Stock as a single class on all matters presented to the Company’s
stockholders for their vote or approval, other than as required by the Delaware General Corporation Law
(“DGCL™). Generally, all matters to be voted on by stockholders must be approved by a majority (or, in the
case of election of directors, by a plurality) of the votes entitled to be cast by all stockholders present in
person or represented by proxy, voting together as a single class.

Liquidation Rights

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company’s affairs,
holders of Class A Common Stock will be entitled to share ratably in all assets remaining after payment of
the Company’s debts and other liabilities, subject to prior distribution rights of Preferred Stock or any class
or series of stock having a preference over the Class A Common Stock, then outstanding, if any.

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company’s affairs,
holders of Class V Common Stock are not entitled to receive any assets of the Company; however, by virtue
of holding Opco Common Units, such holders are entitled to share ratably in all assets of Opco remaining
after payment of Opco’s debts and other liabilities.

Fully Paid and Nonassessable
All shares of Class A Common Stock and Class V Common Stock are fully paid and non-assessable.
No Preemptive, Conversion or Similar Rights

The holders of Class A Common Stock and Class V Common Stock have no pre-emptive or conversion
rights or other subscription rights. There are no redemption or sinking fund provisions applicable to the
Class A Common Stock or the Class V Common Stock. The rights, preferences and privileges of holders
of the Class A Common Stock and Class V Common Stock will be subject to those of holders of any shares
of the Preferred Stock the Company may issue in the future.

Issuance and Retirement of Class V Common Stock

Outstanding shares of Class V Common Stock will be retired upon the surrender to the Company of Paired
Interests in exchange for shares of Class A Common Stock or a cash amount, as specified in that certain
Exchange Agreement, dated October 15, 2021, by and among the Company, Opco and Opco equity holders.
The Company will not issue additional shares of Class V Common Stock other than in connection with the
valid issuance or transfer of paired Opco Common Units, in accordance with Opco’s Third Amended and
Restated LLC Agreement.

Preferred Stock

The Certificate of Incorporation authorizes the Board to establish one or more series of Preferred Stock.
Unless required by law or any stock exchange, the authorized shares of Preferred Stock are available for
issuance without further action by holders of any class of common stock. The Board has the discretion to
determine the powers, preferences and relative, participating, optional and other special rights, including
voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each
series of Preferred Stock.

The issuance of Preferred Stock may have the effect of delaying, deferring or preventing a change in control
of the Company without further action by the stockholders. Additionally, the issuance of Preferred Stock

i
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may adversely affect holders of shares of common stock by restricting dividends on the Class A Common
Stock, diluting the voting power of the Class A Common Stock and the Class V Common Stock or
subordinating the liquidation rights of the Class A Common Stock.

Warrants

As a result of the Company s deregistration under the Cayman Islands Companies Law (2020 Revision)
and a domestication under Section 388 of the DGCL, pursuant to which the Company’s jurisdiction of
incorporation was changed from the Cayman Islands to the State of Delaware, the Warrants, which were
previously exercisable for Class A ordinary shares of the Company, par value $0.0001 per share (“Class A
Ordinary Shares™), became warrants to purchase shares of Class A Common Stock.

Each Warrant entitles the registered holder to purchase one share of Class A Common Stock at a price of
$11.50 per share, subject to adjustment as discussed below. Pursuant to that certain Warrant Agreement,
dated September 22, 2020, by and between the Company and the warrant agent named therein (as may be
amended from time to time, the “Warrant Agreement”), a holder of Warrants (“Warrant Holder”) may
exercise its Warrants only for a whole number of shares. This means that only an even number of Warrants
may be exercised at any given time by a holder of Warrants. However, except as set forth below, no
Warrants are exercisable for cash unless the Company has an effective and current registration statement
covering the Class A Common Stock issuable upon exercise of the Warrants and a current prospectus
relating to such. Notwithstanding the foregoing, during any period when the Company fails to maintain an
effective registration statement, Warrant Holders may exercise Warrants on a cashless basis pursuant to an
available exemption from registration under the Securities Act. If an exemption from registration is not
available, Warrant Holders will not be able to exercise their Warrants on a cashless basis. To the extent
they are not redeemed or liquidated earlier, the Warrants will expire at 5:00 p.m., Eastern Time on October
15, 2026.

If the shares of Class A Common Stock are, at the time of any exercise of a Warrant, not listed on a national
securities exchange such that they satisfy the definition of “covered securities™ under the Securities Act,
the Company may, at its option, require holders of Warrants who exercise Warrants to exercise such
Warrants on a “cashless basis” and (i) in the event the Company so elects, the Company will not be required
to file or maintain in effect a registration statement for the registration, under the Securities Act, of the
shares of Class A Common Stock issuable upon exercise of the Warrants, or (i) if the Company does not
so elect, the Company must use its best efforts to register or qualify for sale the shares of Class A Common
Stock issuable upon exercise of the Warrants under the blue sky laws of the state of residence of the
exercising Warrant holder to the extent an exemption is not available. If the Company requires the
“cashless” exercise of Warrants, each holder would pay the exercise price by surrendering the Warrants for
that number of shares of Class A Common Stock equal to the quotient obtained by dividing (x) the product
of the number of shares underlying the Warrants, multiplied by the difference between the exercise price
of the Warrants and the “fair market value™ (defined below) by (y) the fair market value. The “fair market
value™ will mean the average reported last sale price of the shares of Class A Common Stock for the 10
trading days ending on the third trading day prior to the date on which the notice of redemption is sent to
the holders of Warrants. Whether the Company will exercise its option to require all holders to exercise
their Warrants on a “cashless basis™ will depend on a variety of factors including the price of the shares of
Class A Common Stock at the time the Warrants are called for redemption, the Company’s cash needs at
such time and concerns regarding dilutive share issuances.

Redemption for Cash

The Company may call the Warrants for redemption, in whole and not in part, at a price of $0.01 per
Warrant:

e
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* atany time while the Warrants are exercisable;

© upon not less than 30 days’ prior written notice of redemption to each holder of Warrants;

« if and only if, the reported last sale price of the shares of the Class A Common Stock equals or
exceeds $18.00 per share, for any 20 trading days within a 30-day trading period ending on the
third business day prior to the notice of redemption to holders of Warrant; and

« ifand only if, there is a current registration statement in effect with respect to the Class A Common
Stock underlying such Warrants at the redemption date and for the entire 30-day trading period
referred to above and continuing each day thereafter until the date of redemption.

Redemption for Shares

The Company may call the Warrants redemption of shares of Class A Common Stock, in whole and not in
part, at a price of $0.10 per Warrant:

* atany time while the Warrants are exercisable;

e upon not less than 30 days’ prior written notice of redemption to each Warrant Holder; provided
that holders will be able to exercise their Warrants on a cashless basis prior to redemption and
receive that number of shares determined by reference to the table below, based on the redemption
date and the “fair market value” (as defined below) of the Class A Common Stock except as
otherwise described below;

« the reported last sale price of the shares of the Class A Common Stock equals or exceeds $10.00
per share, for any 20 trading days within a 30-day trading period ending on the third business day
prior to the notice of redemption to Warrant Holders; and

o there is a current registration statement in effect with respect to the Class A Common Stock
underlying the Warrants at the redemption date and for the entire 30-day trading period referred to
above and continuing each day thereafter until the date of redemption.

Beginning on the date the notice of redemption for shares of Class A Common Stock is given and until the
Warrants are redeemed or exercised, holders may elect to exercise their Warrants on a cashless basis. The
numbers in the table below represent the number of shares of Class A Common Stock that a Warrant holder
will receive upon such cashless exercise in connection with a redemption by the Company pursuant to this
redemption feature, based on the “fair market value™ of shares of the Class A Common Stock on the
corresponding redemption date (assuming holders elect to exercise their Warrants and such Warrants are
not redeemed for $0.10 per Warrant), determined for these purposes based on the volume-weighted average
price of the shares of Class A Common Stock during the 10 trading days immediately following the date
on which the notice of redemption is sent to the Warrant holders, and the number of months that the
corresponding redemption date precedes the expiration date of the Warrants, each as set forth in the table
below. The Company will provide Warrant holders with the final fair market value no later than one
business day after the 10-trading day period described above ends.

Redemption Fair Market Value of Shares of Class A Common Stock
(period to expiration of Warrants)

Redemption Date $1000 $1100 $1200 $1300 $1400 $I500 $1600 $17.00 $18.00
60 months

0.261 0.281 0.297 0.311 0.324 0.337 0.348 0.358 0.361
57 months

0.257 0.277 0.294 0310 0.324 0.337 0.348 0.358 0.361
54 months

0.252 0.272 0.291 0.307 0.322 0.335 0.347 0.357 0.361

4=
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51 months
0.246 0.268 0.287 0.304 0.320 0.333 0.346 0.357 0.361

48 months

0.241 0263 0.283 0301 0.317 0.332 0.344 0.356 0.361
45 months

0235 0.258 0.279 0.298 0.315 0.330 0.343 0.356 0.361
42 months

0.228 0.252 0.274 0.294 0312 0.328 0.342 0.355 0.361
39 months

0221 0.246 0.269 0.290 0.309 0.325 0.340 0.354 0.361
36 months

0213 0.239 0.263 0.285 0.305 0.323 0.339 0.353 0.361
33 months

0.205 0.232 0.257 0.280 0.301 0.320 0.337 0.352 0.361
30 months

0.196 0.224 0.250 0.274 0.297 0.316 0.335 0.351 0.361
27 months

0.185 0.214 0.242 0.268 0.291 0.313 0.332 0.350 0.361
24 months

0.173 0.204 0.233 0.260 0.285 0.308 0.329 0.348 0.361
21 months

0.161 0.193 0.223 0.252 0.279 0.304 0.326 0.347 0.361
18 months

0.146 0.179 0.211 0.242 0.271 0.298 0.322 0.345 0.361
15 months

0.130 0.164 0.197 0.230 0.262 0.291 0.317 0.342 0.361
12 months

0.111 0.146 0.181 0.216 0.250 0.282 0.312 0.339 0.361
9 months

0.090 0.125 0.162 0.199 0.237 0.272 0.305 0.336 0.361
6 months.

0065 0.099 0.137 0.178 0.219 0.259 0.29 0.331 0.361
3 months

0.034 0.065 0.104 0.150 0.197 0.243 0.286 0.326 0.361
0 months

- - 0042 0.115 0.179 0233 0.281 0.323 0.361

The exact fair market value and redemption date may not be set forth in the table above, in which case, if
the fair market value is between two values in the table or the redemption date is between two redemption
dates in the table, the number of shares of Class A Common Stock to be issued for each Warrant exercised
will be determined by a straight-line interpolation between the number of shares set forth for the higher and
lower fair market values and the earlier and later redemption dates, as applicable, based on a 365 or 366-
day year, as applicable. For example, if the volume weighted average price of shares of Class A Common
Stock during the 10 trading days immediately following the date on which the notice of redemption is sent
to the holders of the Warrants is $11.00 per share, and at such time there are 57 months until the expiration
of the Warrants, holders may choose to, in connection with this redemption feature, exercise their Warrants
for 0.277 shares of Class A Common Stock for each whole Warrant. For an example where the exact fair
market value and redemption date are not as set forth in the table above, if the volume-weighted average
price of the shares of Class A Common Stock during the 10 trading days immediately following the date
on which the notice of redemption is sent to the holders of the Warrants is $13.50 per share, and at such
time there are 38 months until the expiration of the Warrants, holders may choose to, in connection with
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this redemption feature, exercise their Warrants for 0.298 shares of Class A Common Stock for each whole
Warrant. In no event will the Warrants be exercisable on a cashless basis in connection with this redemption
feature for more than 0.361 shares of Class A Common Stock per Warrant (subject to adjustment). Finally,
as reflected in the table above, if the Warrants are out of the money and about to expire, they cannot be
exercised on a cashless basis in connection with a redemption by the Company pursuant to this redemption
feature, since they will not be exercisable for any shares of Class A Common Stock.

The right to exercise will be forfeited unless the Warrants are exercised prior to the date specified in the
notice of redemption. On and after the redemption date, a record holder of a Warrant will have no further
rights except to receive the redemption price for such holder’s Warrant upon surrender of such Warrant.

The redemption criteria for the Warrants have been established at a price that is intended to provide Warrant
Holders a reasonable premium to the initial exercise price and provide a sufficient differential between the
then-prevailing share price and the Warrant exercise price so that if the share price declines as a result of a
redemption call, the redemption will not cause the share price to drop below the exercise price of the
Warrants.

Except as described above, no Warrants will be exercisable, and the Company will not be obligated to issue
shares of Class A Common Stock unless at the time a holder seeks to exercise such Warrant, a prospectus
relating to the Class A Common Stock issuable upon exercise of the Warrants is current and the shares of
Class A Common Stock have been registered or qualified or deemed to be exempt under the securities laws
of the state of residence of the holder of the Warrants. Under the terms of the Warrant Agreement, the
Company has agreed to use its best efforts to meet these conditions and to maintain a current prospectus
relating to the Class A Common Stock issuable upon exercise of the Warrants until the expiration of the
Warrants. However, the Company cannot assure you that it will be able to do so and, if it does not maintain
a current prospectus relating to the Class A Common Stock issuable upon exercise of the Warrants, holders
will be unable to exercise their Warrants and the Company will not be required to settle any such Warrant.
If the prospectus relating to the Class A Common Stock issuable upon the exercise of the Warrants is not
current or if the Class A Common Stock is not qualified or exempt from qualification in the jurisdictions in
which the holders of the Warrants reside, the Company will not be required to net cash settle or cash settle
the Warrant exercise, the Warrants may have no value, the market for the Warrants may be limited and the
Warrants may expire worthless.

Holders of Warrants may elect, at their sole option and discretion, to be subject to a restriction on the
exercise of their Warrants such that an electing holder of Warrants (and his, her or its affiliates) would not
be able to exercise their Warrants to the extent that, after giving effect to such exercise, such holder (and
his, her or its affiliates) would beneficially own in excess of 4.9% or 9.8% (as specified by the hulder) of
the shares of Class A Common Stock outstanding. Notwithstanding the foregoing, any person who acqulres
aWarrant with the purpose or effect of changing or influencing the control of the Company, or in conne
with or as a participant in any transaction having such purpose or effect, immediately upon such acqui
will be deemed to be the beneficial owner of the underlying Class A Common Stock and not be able to take
advantage of this provision.

No fractional shares will be issued upon exercise of the Warrants. If, upon exercise of the Warrants, a holder
would be entitled to receive a fractional interest in a share (as a result of a subsequent share dividend payable
in shares of Class A Common Stock, or by a split up of the shares of Class A Common Stock or other
similar event), the Company will, upon exercise, round up or down to the nearest whole number the number
of Class A Common Stock to be issued to the holder of the Warrant.

Anti-Dilution Adjustments
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The exercise price and number of shares of Class A Common Stock issuable on exercise of the Warrants
may be adjusted in certain circumstances including in the event of a share dividend, extraordinary dividend
or recapitalization, reorganization, merger or consolidation. However, the Warrants will not be adjusted for
issuances of shares of Class A Common Stock at a price below their respective exercise prices. The
Company is also permitted, in its sole discretion, to lower the exercise price (but not below the par value of
ashare of Class A Common Stock) at any time prior to the expiration date for a period of not less than 15
business days; provided, however, that the Company provides at least 5 days” prior written notice of such
reduction to registered holders of the Warrants and that any such reduction will be applied consistently to
all of the Warrants. Any such reduction in the exercise price will comply with any applicable regulations
under the U.S. federal securities laws, including Rule 13e-4 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), generally and Rule 13e-4(f)(1)(i) specifically.

Anti-Takeover Effects of the Certificate of Incorporation, the By-Laws and Certain Provisions of
Delaware Law

The Certificate of Incorporation, the By-Laws and the DGCL contain provisions, which are summarized in
the following paragraphs, which are intended to enhance the likelihood of continuity and stability in the
composition of the Board and to discourage certain types of transactions that may involve an actual or
threatened acquisition of the Company. These provisions are intended to avoid costly takeover battles,
reduce the Company’s vulnerability to a hostile change of control or other unsolicited acquisition proposal,
and enhance the ability of the Board to maximize stockholder value in connection with any unsolicited offer
to acquire the Company.

However, these provisions may have the effect of delaying, deterring or preventing a merger or acqui n
of the Company by means of a tender offer, a proxy contest or other takeover attempt that a stockholder
might consider in its best interest, including attempts that might result in a premium over the prevailing
market price for the shares of Class A Common Stock. The Certificate of Incorporation provides that any
action required or permitted to be taken by the Company’s stockholders must be effected at a duly called
annual or extraordinary general meeting of such stockholders and may not be effected by any consent in
writing by such holders except that any action required or permitted to be taken by holders of Class V
Common Stock, voting separately as a class, or, to the extent expressly permitted to do so by the certificate
of designation relating to one or more series of Preferred Stock, voting separately as a series or separately
as a class with one or more other such series, may be taken without a meeting, without prior notice and
without a vote, if a consent or consents, setting forth the action so taken, are signed by holders of outstanding
shares of the relevant class or series having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were
present and voted and are delivered to the Company in the manner forth in Section 228 of the DGCL.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the
listing requirements of the New York Stock Exchange (“NYSE™), which would apply if and so long as the
Class A Common Stock remains listed on NYSE, require stockholder approval of certain issuances equal
to or exceeding 20% of the then outstanding voting power or then outstanding number of shares of Class A
Common Stock. Additional shares that may be issued in the future may be used for a variety of corporate
purposes, including future public offerings, to raise additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved common stock may be to enable the Board
to issue shares to persons friendly to current management, which issuance could render more difficult or
discourage an attempt to obtain control of the Company by means of a merger, tender offer, proxy contest
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or otherwise and thereby protect the continuity of management and possibly deprive stockholders of
opportunities to sell their shares of Class A Common Stock at prices higher than prevailing market prices.

Election of Directors and Vacancies

The Certificate of Incorporation provides that the Board will determine the number of directors who will
serve on the Board. The exact number of directors is fixed from time to time by a majority of the Board.
The Board is divided into three classes designated as Class I, Class Il and Class I11. Class | directors will
initially serve for a term expiring at the first annual meeting of stockholders following the closing of the
business combination (the “Closing™). Class 11 and Class 111 directors will initially serve for a term expiring
at the second and third annual meeting of stockholders following the Closing, respectively. At each
succeeding annual meeting of stockholders, directors will be elected for a full term of three years to succeed
the directors of the class whose terms expire at such annual meeting of the stockholders. There will be no
limit on the number of terms a director may serve on the Board.

In addition, the Certificate of Incorporation provides that any vacancy on the Board, including a vacancy
that results from an increase in the number of directors or a vacancy that results from the removal of a
director with cause, may be filled only by a majority of the directors then in office, subject to the provisions
of that certain Stockholders Agreement, dated as of October 15, 2021, by and among the Company, Opco
equity holders and VPC Impact Acquisition Holdings Sponsor, LLC (the “Stockholders Agreement”), and
any rights of holders of Preferred Stock.

Business Combinations

The Company has elected not to be governed by Section 203 of the DGCL. Notwithstanding the foregoing,
the Certificate of Incorporation provides that the Company will not engage in any “business combinations™
(as defined in the Certificate of Incorporation), at any point in time at which the Company’s securities are
registered under Section 12(b) or 12(g) of the Exchange Act, with any “interested stockholder” (as defined
in the Certificate of Incorporation) for a three-year period after the time that such person became an
interested stockholder unless:

e prior to such time, the Board approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;

« upon consummation of the transaction which resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of the voting stock of the Company
outstanding at the time the transaction commenced, excluding for purposes of determining the
voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder)
those shares owned by (a) persons who are directors and also officers and (b) employee stock plans
in which employee participants do not have the right to determine confidentially whether shares
held subject to the plan will be tendered in a tender or exchange offer; or

e ator subsequent to such time, the business combination is approved by the Board and authorized
at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote
of at least 66 2/3% of the outstanding voting stock of the Company which is not owned by the
interested stockholder.

Under the Certificate of Incorporation, a “business combination™ is defined to generally include a merger,
asset or stock sale, or other transaction resulting in a financial benefit to the interested stockholder. An
interested stockholder is a person who, together with affiliates and associates, owns or, within three years
prior to the determination of interested stockholder status, did own 15% or more of a corporation’s
outstanding voting stock. The Certificate of Incorporation expressly excludes certain of the Company’s
stockholders with whom the Company will enter into the Stockholders Agreement, certain of their
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respective direct or indirect transferees, and their respective successors and affiliates from the definition of
“interested stockholder™ irrespective of the percentage ownership of the total voting power beneficially
owned by them. Under certain circumstances, such provisions in the Certificate of Incorporation make it
more difficult for a person who would be an “interested stockholder” to effect various business
combinations with a corporation for a three-year period. Accordingly, such provisions in the Certificate of
Incorporation could have an anti-takeover effect with respect to certain transactions which the Board does
not approve in advance. Such provisions may encourage companies interested in acquiring the Company to
negotiate in advance with the Board because the stockholder approval requirement would be avoided if the
Board approves either the business combination or the transaction that results in the stockholder becoming
an interested stockholder. However, such provisions also could discourage attempts that might result in a
premium over the market price for the shares held by stockholders. These provisions also may make it more
difficult to accomplish transactions that stockholders may otherwise deem to be in their best interests.

Quorum

The By-Laws provide that at any meeting of the Board, a majority of the total number of directors then in
office constitutes a quorum for the transaction of business.

Additionally, the By-Laws provide that holders of a majority in voting power of the stock issued and
outstanding and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum
at all meetings of the stockholders for the transaction of business

No Cumulative Voting

Under Delaware law, the right to vote cumulatively does not exist unless the certificate of incorporation
expressly authorizes cumulative voting. The Certificate of Incorporation does not authorize cumulative
voting.

General Stockholder Meetings

The Certificate of Incorporation provides that special meetings of stockholders may be called only by or at
the direction of the Board, the Chairman of the Board or the Chief Executive Officer.

Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals

The By-Laws establish advance notice procedures with respect to stockholder proposals and the nomination
of candidates for election as directors, other than nominations made by or at the direction of the Board or a
committee of the Board. For any matter to be “properly brought™ before a meeting, a stockholder must
comply with advance notice requirements and provide the Company with certain information. Generally,
to be timely, a stockholder’s notice must be received at the Company’s principal executive offices not less
than 90 days nor more than 120 days prior to the first anniversary date of the immediately preceding annual
meeting of stockholders (for the purposes of the first annual meeting of the stockholders of the Company,
the date of the preceding annual meeting will be deemed to be May 15, 2021). The By-Laws allow the
Board to adopt rules and regulations for the conduct of a meeting of the stockholders as it deems
appropriate, which may have the effect of precluding the conduct of certain business at a meeting if the
rules and regulations are not followed. These provisions may also defer, delay or discourage a potential
acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise
attempting to influence or obtain control of the Company.

Supermajority Provisions
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The Certificate of Incorporation and the By-Laws provide that the Board is expressly authorized to make,
alter, amend, change, add to, rescind or repeal, in whole or in part, the By-Laws without a stockholder vote
in any matter not inconsistent with the laws of the State of Delaware or the Certificate of Incorporation and
subject to the rights of the parties to the Stockholders Agreement.

The DGCL provides generally that the affirmative vote of a majority of the outstanding shares entitled to
vote thereon, voting together as a single class, is required to amend a corporation’s certificate of
incorporation, unless the certificate of incorporation requires a greater percentage. The Certificate of
Incorporation provides that the following provisions therein may be amended, altered, repealed or rescinded
only by the affirmative vote of holders of at least 66 2/3% in voting power all the then outstanding shares
of the Company’s stock entitled to vote thereon, voting together as a single class:

« the provision regarding the Board being authorized to amend the By-Laws without a stockholder
vote;

the provisions providing for a classified Board (the election and term of directors);

the provisions regarding filling vacancies on the Board and newly created directorships;

the provisions regarding resignation and removal of directors;

the provisions regarding calling special meetings of stockholders;

the provisions regarding stockholder action by written consent;

the provisions eliminating monetary damages for breaches of fiduciary duty by a director;

the provisions regarding the election not to be governed by Section 203 of the DGCL;

the provisions regarding competi |on and corporate opportuni
the provisions regarding comp n and corporate opportunities;

the provisions regarding exclust of forum; and

the amendment provision requiring that the above provisions be amended only with a 66 2/3%
supermajority vote.

These provisions may have the effect of deterring hostile takeovers or delaying or preventing changes in
control of the Company or its management, such as a merger, reorganization or tender offer. These
provisions are intended to enhance the likelihood of continued stability in the composition of the Board and
its policies and to discourage certain lypes of transactions that may involve an actual or threatened
ed to reduce the Company’s vulnerability to an
ited acquisition proposal. The provisions are also intended to discourage certain tactics that may be
used in proxy fights. However, such provisions could have the effect of discouraging others from making
tender offers for the Company’s Shares and, as a consequence, may inhibit fluctuations in the market price
of the Company’s Shares that could result from actual or rumored takeover attempts. Such provisions may
also have the effect of preventing changes in management.

Exclusive Forum

The Certificate of Incorporation provides that, unless the Company consents in writing to the selection of
an alternative forum, the Court of Chancery of the State of Delaware, or if such court does not have subject
matter jurisdiction, any other court located in the State of Delaware with subject matter jurisdiction, will be
the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of the Company,
(b) any action asserting a claim of breach of a fiduciary duty owed by any current or former director, officer,
other employee or stockholder of the Company to the Company or the Company’s stockholders, (c) any
action asserting a claim against the Company or any director or officer of the Company (i) arising pursuant
to any provision of the DGCL or the Certificate of Incorporation or the By-Laws or (ii) as to which the
DGCL confers jurisdiction on the Court of Chancery of the State of Delaware or (d) any action to interpret,
apply, enforce or determine the validity of the Certificate of Incorporation or the By-Laws or any of their
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provisions, (e) any action asserting a claim against the Company or any current or former director, officer,
employee, stockholder or agent of the Company governed by the internal affairs doctrine of the law of the
State of Delaware, or (f) any action asserting an “internal corporate claim™ as defined in Section 115 of the
DGCL. To the fullest extent permitted by law, any person or entity purchasing or otherwise acquiring or
holding any interest in shares of capital stock of the Company will be deemed to have notice of and
consented to the forum provisions in the Certificate of Incorporation. However, it is possible that a court
could find the Company’s forum selection provisions to be inapplicable or unenforceable. Although the
Company believes this provision benefits it by providing increased consistency in the application of
Delaware law in the types of lawsuits to which it applies, the provision may have the effect of discouraging
lawsuits against Company’s directors and officers.

Listing

The Class A Common Stock and Warrants are listed on the NYSE under the symbols “BKKT” and “BKKT
WS,” respectively. The Class V Common Stock is not listed on any securities exchange.
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Exhibit 10.11

BAKKT HOLDINGS, INC.
2021 OMNIBUS EMPLOYEE INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
NOTICE OF RESTRICTED STOCK UNIT GRANT

Unless otherwise defined herein, the terms defined in the Bakkt Holdings, Inc.
2021 Omnibus Employee Incentive Plan (the “Plan™) will have the same meanings in this
Restricted Stock Unit Agreement which includes the Notice of Restricted Stock Unit Grant (the
“Notice of Grant™), the Terms and Conditions of Restricted Stock Unit Grant, attached hereto as
Exhibit A, and all other exhibits, appendices, and addenda attached hereto (the “Award
Agreement”).

Grantee Name:

The undersigned Grantee has been granted an Award of Restricted Stock Units, subject to
the terms and conditions of the Plan and this Award Agreement, as follows:

Grant Number:

Date of Grant:
Vesting Commencement Date:

Total Number of Restricted Stock Units:

Vesting Schedule:

Subject to the last sentence of this paragraph: one hundred percent (100%) of the Restricted
Stock Units will vest on the date of the Company’s next annual meeting of stockholders after the
Date of Grant. Vesting is subject to the Grantee continuing to be a Non-Employee Director of the
Company (a “Service Provider™) through such date.
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By Grantee’s signature and the signature of the representative of the Company below,
Grantee and the Company agree that this Award of Restricted Stock Units is granted under and
governed by the terms and conditions of the Plan and this Award Agreement, including the Terms
and Conditions of Restricted Stock Unit Grant attached hereto as Exhibit A, and all other exhibits,
appendices and addenda attached hereto, all of which are made a part of this document. Grantee
acknowledges receipt of a copy of the Plan. Grantee has reviewed the Plan and this Award
Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to
executing this Award Agreement, and fully understands all provisions of the Plan and this Award
Agreement. Grantee hereby agrees to accept as binding, conclusive and final all decisions or
interpretations of the Committee upon any questions relating to the Plan or this Award Agreement.
Grantee further agrees to notify the Company upon any change in Grantee’s residence address
indicated below.

GRANTEE BAKKT HOLDINGS, INC.
Signature Signature
Print Name Print Name

Title

Grantee Residence Address:





image212.png
EXHIBIT A
BAKKT HOLDINGS, INC.
2021 OMNIBUS EMPLOYEE INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT GRANT

u 14 Grant of Restricted Stock Units. The Company hereby grants to the individual
(“Grantee™) named in the Notice of Restricted Stock Unit Grant of this Award Agreement (the
“Notice of Grant™) under the Plan an Award of Restricted Stock Units, and subject to the terms
and conditions of this Award Agreement and the Plan, which is incorporated herein by reference.
Subject to Section 3.1 of the Plan, in the event of a conflict between the terms and conditions of
the Plan and this Award Agreement, the terms and conditions of the Plan shall prevail.

2 Company’s Obligation to Pay. Each Restricted Stock Unit represents the right to
receive a share of Company Class A Common Stock (a “Share™) on the date it vests. Unless and
until a Restricted Stock Unit has vested in the manner set forth in Section 3 or 4, Grantee will have
no right to payment of any such Restricted Stock Unit. Prior to actual payment of any vested
Restricted Stock Units, such Restricted Stock Unit will represent an unsecured obligation of the
Company, payable (if at all) only from the general assets of the Company.

3. Vesting Schedule. Except as provided in Section 4, and subject to Section 5, the
Restricted Stock Units awarded by this Award Agreement will vest in accordance with the vesting
provisions set forth in the Notice of Grant. Unless specifically provided otherwise in this Award
Agreement or other written agreement authorized by the Committee between Grantee and the
Company or any Subsidiary of the Company, as applicable, governing the terms of this Award,
Restricted Stock Units scheduled to vest on a certain date or upon the occurrence of a certain
condition will not vest in accordance with any of the provisions of this Award Agreement, unless
Grantee will have been continuously a Service Provider from the Date of Grant until the date such
vesting occurs.

4. Payment after Vesting.

@) General Rule. Subject to Section 7, any Restricted Stock Units that vest
will be paid to Grantee (or in the event of Grantee’s death, to his or her properly designated
beneficiary or estate) in whole Shares. Subject to the provisions of Section 4(c), such vested
Restricted Stock Units shall be paid in whole Shares as soon as practicable after vesting, but in
each such case within sixty (60) days following the vesting date. In no event will Grantee be
permitted, directly or indirectly, to specify the taxable year of payment of any Restricted Stock
Units payable under this Award Agreement.

(b)  Discretionary Acceleration. The Committee, in its discretion, may
accelerate the vesting of the balance, or some lesser portion of the balance, of the unvested
Restricted Stock Units at any time, subject to the terms of the Plan. If so accelerated, such
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Restricted Stock Units will be considered as having vested as of the date specified by the
Administrator.

©) Section 409A.

(i) If Grantee is a U.S. taxpayer, the payment of Shares vesting pursuant
to this Award Agreement (including any discretionary acceleration under Section 4(b)) shall in all
cases be paid at a time or in a manner that is exempt from, or complies with, Section 409A. The
prior sentence may be superseded in a future agreement or amendment to this Award Agreement
only by direct and specific reference to such sentence.

(i) Notwithstanding anything in the Plan or this Award Agreement or
any other agreement (whether entered into before, on or after the Date of Grant), if the vesting of
the balance, or some lesser portion of the balance, of the Restricted Stock Units is accelerated in
connection with the termination of Grantee’s status as a Service Provider (provided that such
termina s a “separation from service” within the meaning of Section 409A, as determined by
the Administrator), other than due to Grantee’s death, and if (x) Grantee is a U.S. taxpayer and a
“specified employee™ within the meaning of Section 409A at the time of such termination as a
Service Provider and (y) the payment of such accelerated Restricted Stock Units will result in the
imposition of additional tax under Section 409A if paid to Grantee on or within the six (6) month
period following the cessation of Grantee’s status as a Service Provider, then the payment of such
accelerated Restricted Stock Units will not be made until the date six (6) months and one (1) day
following the date of cessation of Grantee’s status as a Service Provider, unless Grantee dies
following his or her termination as a Service Provider, in which case, the Restricted Stock Units
will be paid in Shares to Grantee’s estate as soon as practicable following his or her death.

(i) Itis the intent of this Award Agreement that it and all payments and
benefits to U.S. taxpayers hereunder be exempt from, or comply with, the requirements of
Section 409A so that none of the Restricted Stock Units provided under this Award Agreement or
Shares issuable thereunder will be subject to the additional tax imposed under Section 409A, and
any ambiguities or ambiguous terms herein will be interpreted to be so exempt or so comply. Each
payment payable under this Award Agreement is intended to constitute a separate payment for
purposes of Treasury Regulations Section 1.409A-2(b)(2). To the extent necessary to comply with
Section 409A, references to termination of Grantee’s status as a Service Provider, termination of
employment, or similar phrases will be references to Grantee’s “separation from service” within
the meaning of Section 409A. In no event will the Company or any Subsidiary of the Company
have any responsibility, liability, or obligation to reimburse, indemnify, or hold harmless Grantee
(or any other person) for any taxes, penalties and interest that may be imposed, or other costs that
may be incurred, as a result of Section 409A.

5. Forfeiture Upon Termination as a Service Provider. Unless specifically provided
otherwise in this Award Agreement or other written agreement authorized by the Committee
between Grantee and the Company or any of its Subsidiaries, as applicable, governing the terms
of this Award, if Grantee ceases to be a Service Provider for any or no reason, the then-unvested
Restricted Stock Units awarded by this Award Agreement will thereupon be forfeited at no cost to
the Company and Grantee will have no further rights thereunder.
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6. Death of Grantee. Any distribution or delivery to be made to Grantee under this
Award Agreement, if Grantee is then deceased, will be made to Grantee’s designated beneficiary,
or if no beneficiary survives Grantee, the administrator or executor of Grantee’s estate. Any such
transferee must furnish the Company with (a) written notice of his or her status as transferee, and
(b) evidence satisfactory to the Company to establish the validity of the transfer and compliance
with any laws or regulations pertaining to said transfer.

£ Tax Obligations.

@ Responsibility for Taxes. Grantee acknowledges that, regardless of any
action taken by the Company or, if different, Grantee’s employer or any parent or Subsidiary of
the Company to which Grantee is providing services (together, the “Service Recipients™), the
ultimate liability for any tax and/or social insurance liability obligations and requirements in
connection with the Restricted Stock Units, including, without limitation, (i) all federal, state, and
local taxes (including Grantee’s Federal Insurance Contributions Act (FICA) obligations) that are
required to be withheld by any Service Recipient or other payment of tax-related items related to
Grantee’s participation in the Plan and legally applicable to Grantee, (ii) Grantee’s and, to the
extent required by any Service Recipient, the Service Recipient’s fringe benefit tax liability, if any,
associated with the grant, vesting, or settlement of the Restricted Stock Units or sale of Shares,
and (iii) any other Service Recipient taxes the responsibility for which Grantee has, or has agreed
to bear, with respect to the Restricted Stock Units (or settlement thereof or issuance of Shares
thereunder) (collectively, the “Tax Obligations™), is and remains Grantee’s sole responsibility and
may exceed the amount actually withheld by the applicable Service Recipient(s). Grantee further
acknowledges that no Service Recipient (A) makes any representations or undertakings regarding
the treatment of any Tax Obligations in connection with any aspect of the Restricted Stock Units,
including, but not limited to, the grant, vesting or settlement of the Restricted Stock Units, the
subsequent sale of Shares acquired pursuant to such settlement and the receipt of any dividends or
other distributions, and (B) makes any commitment to and is under any obligation to structure the
terms of the grant or any aspect of the Restricted Stock Units to reduce or eliminate Grantee’s
liability for Tax Obligations or achieve any particular tax result. Further, if Grantee is subject to
Tax Obligations in more than one jurisdiction between the Date of Grant and the date of any
relevant taxable or tax withholding event, as applicable, Grantee acknowledges that the applicable
Service Recipient(s) (or former employer, as applicable) may be required to withhold or account
for Withholding Obligations (as defined below) in more than one jurisdiction.

(b)  Tax Withholding. Pursuant to such procedures as the Committee may
specify from time to time, the applicable Service Recipient(s) will withhold the amount required
to be withheld for the payment of Tax Obligations (the “Withholding Obligations™). The
Comnmittee, in its sole discretion and pursuant to such procedures as it may specify from time to
time, may permit Grantee to satisfy such Withholding Obligations, in whole or in part (without
limitation), if permissible by applicable local law, by: (i) paying cash in U.S. dollars, (ii) having
the Company withhold otherwise deliverable Shares having a fair market value equal to the
minimum amount that is necessary to meet the withholding requirement for such Withholding
Obligations (or such greater amount as Grantee may elect if permitted by the Committee, if such
greater amount would not result in adverse financial accounting consequences) (“Net Share
Withholding™), (iii) withholding the amount of such Withholding Obligations from Grantee’s
wages or other cash compensation paid to Grantee by the applicable Service Recipient(s),
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(iv) delivering to the Company Shares that Grantee owns and that already have vested with a fair
market value equal to the Withholding Obligations (or such greater amount as Grantee may elect
if permitted by the Committee, if such greater amount would not result in adverse financial
accounting consequences), (v) selling a sufficient number of such Shares otherwise deliverable to
Grantee, through such means as the Company may determine in its sole discretion (whether
through a broker or otherwise) equal to the minimum amount that is necessary to meet the
withholding requirement for such Withholding Obligations (or such greater amount as Grantee
may elect if permitted by the Committee, if such greater amount would not result in adverse
financial accounting consequences) (“Sell to Cover™), or (vi) such other means as the Committee
deems appropriate. If the Withholding Obligations are satisfied by withholding in Shares, for tax
purposes, Grantee is deemed to have been issued the full number of Shares subject to the vested
Restricted Stock Units, notwithstanding that a number of the Shares are held back solely for the
purpose of paying the Withholding Obligations. To the extent determined appropriate by the
Committee in its discretion, the Committee will have the right (but not the obligation) to satisfy
any Withholding Obligations by Net Share Withholding. If Net Share Withholding is the method
by which such Withholding Obligations are satisfied, the Company will not withhold on a
fractional Share basis to satisfy any portion of the Withholding Obligations and, unless the
Company determines otherwise, no refund will be made to Grantee for the value of the portion of
a Share, if any, withheld in excess of the Withholding Obligations. If a Sell to Cover is the method
by which Withholding Obligations are satisfied, Grantee agrees that as part of the Sell to Cover,
additional Shares may be sold to satisfy any associated broker or other fees. Only whole Shares
will be sold pursuant to a Sell to Cover. Any proceeds from the sale of Shares pursuant to a Sell to
Cover that are in excess of the Withholding Obligations and any associated broker or other fees
will be paid to Grantee in accordance with procedures the Company may specify from time to
time.

(c) Tax Consequences. Grantee has reviewed with his or her own tax advisers
the U.S. federal, state, local and non-U.S. tax consequences of this investment and the transactions
contemplated by this Award Agreement. With respect to such matters, Grantee relies solely on
such advisers and not on any statements or representations of the Company or any of its agents,
written or oral. Grantee understands that Grantee (and not the Company) shall be responsible for
Grantee’s own tax liability that may arise as a result of this investment or the transactions
contemplated by this Award Agreement.

(d) Company’s Obligation to Deliver Shares. For clarification purposes, in no
event will the Company issue Grantee any Shares unless and until arrangements satisfactory to the
Committee have been made for the payment of Grantee’s Withholding Obligations. If Grantee
fails to make satisfactory arrangements for the payment of such Withholding Obligations
hereunder at the time any applicable Restricted Stock Units otherwise are scheduled to vest
pursuant to Sections 3 or 4 or Grantee’s Withholding Obligations otherwise become due, Grantee
permanently will forfeit such Restricted Stock Units to which Grantee’s Withholding Obligation
relates and any right to receive Shares thereunder and such Restricted Stock Units will be returned
to the Company at no cost to the Company. Grantee acknowledges and agrees that the Company
may permanently refuse to issue or deliver the Shares if such Withholding Obligations are not
delivered at the time they are due.
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8. Rights as Stockholder. Neither Grantee nor any person claiming under or through
Grantee will have any of the rights or privileges of a stockholder of the Company in respect of any
Shares deliverable hereunder unless and until certificates representing such Shares (which may be
in book entry form) will have been issued, recorded on the records of the Company or its transfer
agents or registrars, and delivered to Grantee (including through electronic delivery to a brokerage
account). After such issuance, recordation and delivery, Grantee will have all the rights of a
stockholder of the Company with respect to voting such Shares and receipt of dividends and
distributions on such Shares.

9. No Guarantee of Continued Service. Grantee acknowledges and agrees that the
vesting of the Restricted Stock Units pursuant to the vesting schedule hereof is earned only by
continuing as a Service Provider through the applicable vesting dates, which unless provided
otherwise under applicable law, is at the will of the applicable Service Recipient and not through
the act of being hired, being granted this Restricted Stock Unit award, or acquiring Shares
hereunder. Grantee further acknowledges and agrees that this Award Agreement, the transactions
contemplated hereunder, and the vesting schedule set forth herein do not constitute an express or
implied promise of continued engagement as a service provider for the vesting period, for any
period, or at all, and shall not interfere in any way with Grantee’s right or the right of any Service
ReCipient to terminate Grantee’s relationship as a service provider, subject to applicable law,
which termination, unless provided otherwise under applicable law or written agreement between
Grantee and the Service Recipient, may be at any time, with or without cause.

10.  Grant is Not Transferable. Except to the limited extent provided in Section 6, this
Award and the rights and privileges conferred hereby will not be transferred, assigned, pledged or
hypothecated in any way (whether by operation of law or otherwise) and will not be subject to sale
under execution, attachment or similar process. Upon any attempt to transfer, assign, pledge,
hypothecate or otherwise dispose of this Award, or any right or privilege conferred hereby, or upon
any attempted sale under any execution, attachment or similar process, this Award and the rights
and privileges conferred hereby immediately will become null and void.

11.  Nature of Grant. In accepting this Award of Restricted Stock Units, Grantee
acknowledges, understands and agrees that:

(@ the grant of the Restricted Stock Units is voluntary and occasional and does
not create any contractual or other right to receive future grants of Restricted Stock Units, or
benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have been granted in the
past;

(b) all decisions with respect to future Restricted Stock Units or other grants, if
any, will be at the sole discretion of the Administrator;

(c) Grantee is voluntarily participating in the Plan;

(d)  the Restricted Stock Units and the Shares subject to the Restricted Stock
Units are not intended to replace any pension rights or compensation;

(e) the Restricted Stock Units and the Shares subject to the Restricted Stock
Units, and the income and value of same, are not part of normal or expected compensation for

=k




image217.png
purposes of calculating any severance, resignation, termination, redundancy, dismissal, end-of-
service payments, bonuses, long-service awards, pension or retirement or welfare benefits or
similar payments;

® the future value of the Shares underlying the Restricted Stock Units is
unknown, indeterminable, and cannot be predicted with certainty;

(@)  for purposes of the Restricted Stock Units, Grantee’s status as a Service
Provider will be considered terminated as of the date Grantee is no longer actively providing
services to the Company or any Parent or Subsidiary (regardless of the reason for such termination
and whether or not later found to be invalid or in breach of employment laws in the jurisdiction
where Grantee is a Service Provider or the terms of Grantee’s employment or service agreement,
if any), and unless otherwise expressly provided in this Award Agreement (including by reference
in the Notice of Grant to other arrangements or contracts) or determined by the Committee,
Grantee’s right to vest in the Restricted Stock Units under the Plan, if any, will terminate as of
such date and will not be extended by any notice period (e.g., Grantee’s period of service would
not include any contractual notice period or any period of “garden leave™ or similar period
mandated under employment laws in the jurisdiction where Grantee is a Service Provider or the
terms of Grantee’s employment or service agreement, if any, unless Grantee is providing bona fide
services during such time); the Committee shall have the exclusive discretion to determine when
Grantee is no longer actively providing services for purposes of this Award of Restricted Stock
Units (including whether Grantee may still be considered to be providing services while on a leave
of absence and consistent with local law). Further, for the avoidance of doubt, Grantee shall not
be entitled to any pro rata vesting of any Restricted Stock Units should Grantee’s status as a Service
Provider cease before the Restricted Stock Units have fully vested (e.g., if Grantee’s status as a
Service Provider ceases on March 1 before all of the Restricted Stock Units have vested, Grantee
shall not be entitled to any vesting of the Restricted Stock Units that were scheduled to vest on the
immediately following vesting date of March 10);

(h) unless otherwise provided in the Plan or by the Committee in its discretion,
the Restricted Stock Units and the benefits evidenced by this Award Agreement do not create any
entitlement to have the Restricted Stock Units or any such benefits transferred to, or assumed by,
another company nor be exchanged, cashed out or substituted for, in connection with any corporate
transaction affecting the Shares; and

(i) the following provisions apply only if Grantee is providing services outside
the United States:

(i) the Restricted Stock Units and the Shares subject to the Restricted
Stock Units are not part of normal or expected compensation or salary for any purpose;

(i) Grantee acknowledges and agrees that no Service Recipient shall be
liable for any foreign exchange rate fluctuation between Grantee’s local currency and the United
States Dollar that may affect the value of the Restricted Stock Units or of any amounts due to
Grantee pursuant to the settlement of the Restricted Stock Units or the subsequent sale of any
Shares acquired upon settlement; and
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(iii)  no claim or entitlement to compensation or damages shall arise from
forfeiture of the Restricted Stock Units resulting from the termination of Grantee’s status as a
Service Provider (for any reason whatsoever whether or not later found to be invalid or in breach
of employment laws in the jurisdiction where Grantee is a Service Provider or the terms of
Grantee’s employment or service agreement, if any), and in consideration of the grant of the
Restricted Stock Units to which Grantee is otherwise not entitled, Grantee irrevocably agrees never
to institute any claim against any Service Recipient, waives his or her ability, if any, to bring any
such claim, and releases each Service Recipient from any such claim; if, notwithstanding the
foregoing, any such claim is allowed by a court of competent jurisdiction, then, by participating in
the Plan, Grantee shall be deemed irrevocably to have agreed not to pursue such claim and agrees
to execute any and all documents necessary to request dismissal or withdrawal of such claim.

12 No Advice Regarding Grant. The Company is not providing any tax, legal or
financial advice, nor is the Company making any recommendations regarding Grantee’s
participation in the Plan, or Grantee’s acquisition or sale of the Shares underlying the Restricted
Stock Units. Grantee is hereby advised to consult with his or her own personal tax, legal and
financial advisers regarding his or her participation in the Plan before taking any action related to
the Plan.

13.  Data Privacy. Grantee hereby explicitly and unambiguously consents to the
collection, use and transfer, in electronic or other form, of Grantee’s personal data as described in
this Award Agreement and any other Restricted Stock Unit grant materials by and among, as
applicable, the Service Recipients for the exclusive purpose of implementing, administering and
managing Grantee’s participation in the Plan.

Grantee understands that the Company and the Service Recipient may hold certain personal
information about Grantee, including, but not limited to, Grantee’s name, home address and
telephone number, date of birth, social insurance number or other identification number, salary,
nationality, job title, any Shares or directorships held in the Company, details of all Restricted
Stock Units or any other entitlement to Shares awarded, canceled, exercised, vested, unvested or
outstanding in Grantee’s favor (“Data”), for the exclusive purpose of implementing, administering
and managing the Plan.

Grantee understands that Data may be transferred to a stock plan service provider, as may
be selected by the Company in the future, assisting the Company with the implementation,
administration and management of the Plan. Grantee understands that the recipients of the Data
may be located in the United States or elsewhere, and that the recipients’ country of operation
(e.g., the United States) may have different data privacy laws and protections than Grantee’s
country. Grantee understands that if he or she resides outside the United States, he or she may
request a list with the names and addresses of any potential recipients of the Data by contacting
his or her local human resources representative. Grantee authorizes the Company, any stock plan
service provider selected by the Company and any other possible recipients which may assist the
Company (presently or in the future) with implementing, administering and managing the Plan to
receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole purpose
of implementing, administering and managing his or her participation in the Plan. Grantee
understands that Data will be held only as long as is necessary to implement, administer and
manage Grantee’s participation in the Plan. Grantee understands if he or she resides outside the
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United States, he or she may, at any time, view Data, request additional information about the
storage and processing of Data, require any necessary amendments to Data or refuse or withdraw
the consents herein, in any case without cost, by contacting in writing his or her local human
resources representative. Further, Grantee understands that he or she is providing the consents
herein on a purely voluntary basis. If Grantee does not consent, or if Grantee later seeks to revoke
his or her consent, his or her status as a Service Provider and career with the Service Recipient
will not be adversely affected. The only adverse consequence of refusing or withdrawing
Grantee’s consent is that the Company would not be able to grant Grantee Restricted Stock Units
or other equity awards or administer or maintain such awards. Therefore, Grantee understands
that refusing or withdrawing his or her consent may affect Grantee’s ability to participate in the
Plan. For more information on the consequences of Grantee’s refusal to consent or withdrawal of
consent, Grantee understands that he or she may contact his or her local human resources
representative.

14.  Address for Notices. Any notice to be given to the Company under the terms of
this Award Agreement will be addressed to the Company at Bakkt Holdings, Inc., 10000 Avalon
Boulevard, Suite 1000, Alpharetta, Georgia 30009, or at such other address as the Company may
hereafter designate in writing.

15.  Successors and Assigns. The Company may assign any of its rights under this
Award Agreement to single or multiple assignees, and this Award Agreement shall inure to the
benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein
set forth, this Award Agreement shall be binding upon Grantee and Grantee’s heirs, executors,
administrators, successors and assigns. The rights and obligations of Grantee under this Award
Agreement may be assigned only with the prior written consent of the Company.

16.  Additional Conditions to Issuance of Stock. If at any time the Company will
determine, in its discretion, that the listing, registration, qualification or rule compliance of the
Shares upon any securities exchange or under any state, federal or non-U.S. law, the tax code and
related regulations or under the rulings or regulations of the U.S. Securities and Exchange
Commission or any other governmental regulatory body or the clearance, consent or approval of
the U.S. Securities and Exchange Commission or any other governmental regulatory authority is
necessary or desirable as a condition to the issuance of Shares to Grantee (or his or her estate)
hereunder, such issuance will not occur unless and until such listing, registration, qualification,
rule compliance, clearance, consent or approval will have been completed, effected or obtained
free of any conditions not acceptable to the Company. Subject to the terms of the Award
Agreement and the Plan, the Company will not be required to issue any certificate or certificates
for (or make any entry on the books of the Company or of a duly authorized transfer agent of the
Company of) the Shares hereunder prior to the lapse of such reasonable period of time following
the date of vesting of the Restricted Stock Units as the Committee may establish from time to time
for reasons of administrative convenience.

17 Language. If Grantee has received this Award Agreement or any other document
related to the Plan translated into a language other than English and if the meaning of the translated
version is different than the English version, the English version will control.
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18.  Interpretation. The Committee will have the power to interpret the Plan and this
Award Agreement and to adopt such rules for the administration, interpretation and application of
the Plan as are consistent therewith and to interpret or revoke any such rules (including, but not
limited to, the determination of whether or not any Restricted Stock Units have vested). All actions
taken and all interpretations and determinations made by the Committee in good faith will be final
and binding upon Grantee, the Company and all other interested persons. Neither the Committee
nor any person acting on behalf of the Committee will be personally liable for any action,
determination or interpretation made in good faith with respect to the Plan or this Award
Agreement.

19.  Electronic Delivery and Acceptance. The Company may, in its sole discretion,
decide to deliver any documents related to the Restricted Stock Units awarded under the Plan or
future Restricted Stock Units that may be awarded under the Plan by electronic means or require
Grantee to participate in the Plan by electronic means. Grantee hereby consents to receive such
documents by electronic delivery and agrees to participate in the Plan through any on-line or
electronic system established and maintained by the Company or a third party designated by the
Company.

20.  Captions. Captions provided herein are for convenience only and are not to serve
as a basis for interpretation or construction of this Award Agreement.

21.  Amendment, Suspension or Termination of the Plan. By accepting this Award,
Grantee expressly warrants that he or she has received an Award of Restricted Stock Units under
the Plan, and has received, read and understood a description of the Plan. Grantee understands
that the Plan is discretionary in nature and may be amended, suspended or terminated by the
Comnmittee at any time.

22.  Country Addendum. Notwithstanding any provisions in this Award Agreement,
the Restricted Stock Unit grant shall be subject to any special terms and conditions set forth in an
appendix (if any) to this Award Agreement for any country whose laws are applicable to Grantee
and this Award of Restricted Stock Units (as determined by the Committee in its sole discretion)
(the “Country Addendum™). Moreover, if Grantee relocates to one of the countries included in the
Country Addendum (if any), the special terms and conditions for such country will apply to
Grantee, to the extent the Company determines that the application of such terms and conditions
is necessary or advisable for legal or administrative reasons. The Country Addendum (if any)
constitutes a part of this Award Agreement.

23. Modifications to the Award Agreement. This Award Agreement constitutes the
entire understanding of the parties on the subjects covered. Grantee expressly warrants that he or
she is not accepting this Award Agreement in reliance on any promises, representations, or
inducements other than those contained herein. Modifications to this Award Agreement can be
made only in an express written contract executed by a duly authorized officer of the Company.
Notwithstanding anything to the contrary in the Plan or this Award Agreement, the Company
reserves the right to revise this Award Agreement as it deems necessary or advisable, in its sole
discretion and without the consent of Grantee, to comply with Section 409A or to otherwise avoid
imposition of any additional tax or income recognition under Section 409A in connection with this
Award of Restricted Stock Units.
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24.  No Waiver. Either party’s failure to enforce any provision or provisions of this
Award Agreement shall not in any way be construed as a waiver of any such provision or
provisions, nor prevent that party from thereafter enforcing each and every other provision of this
Award Agreement. The rights granted both parties herein are cumulative and shall not constitute
a waiver of either party’s right to assert all other legal remedies available to it under the
circumstances.

25. Governing Law; Severability. This Award Agreement and the Restricted Stock
Units are governed by the internal substantive laws, but not the choice of law rules, of the State of
Delaware. In the event that any provision hereof becomes or is declared by a court of competent
jurisdiction to be illegal, unenforceable or void, this Award Agreement shall continue in full force
and effect.

26.  Entire Agreement. The Plan is incorporated herein by reference. The Plan and this
Award Agreement (including the exhibits, appendices, and addenda attached to the Notice of
Grant) constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Grantee with
respect to the subject matter hereof, and may not be modified adversely to Grantee’s interest except
by means of a writing signed by the Company and Grantee.

* * *
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Exhibit 10.12
BAKKT HOLDINGS, INC.
2021 OMNIBUS EMPLOYEE INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT

NOTICE OF RESTRICTED STOCK UNIT GRANT
Unless otherwise defined herein, the terms defined in the Bakkt Holdings, Inc.
2021 Omnibus Employee Incentive Plan (the “Plan™) will have the same meanings in this
Restricted Stock Unit Agreement which includes the Notice of Restricted Stock Unit Grant (the
“Notice of Grant™), the Terms and Conditions of Restricted Stock Unit Grant, attached hereto as

Exhibit A, and all other exhibits, appendices, and addenda attached hereto (the “Award
Agreement”).

Grantee Name:

The undersigned Grantee has been granted an Award of Restricted Stock Units, subject to
the terms and conditions of the Plan and this Award Agreement, as follows:

Grant Number:

Date of Grant:

Vesting Commencement Date:

Total Number of Restricted Stock Units:

Vesting Schedule:

Subject to the last sentence of this paragraph: one-third (1/3) of the Restricted Stock Units
will vest on the one (1) year anniversary of the Date of Grant (the “First Vesting Date™); one-third
(1/3) of the Restricted Stock Units will vest on the first anniversary of the First Vesting Date; and
the remaining one-third (1/3) of the Restricted Stock Units will vest on the second anniversary of the
First Vesting Date. In all cases, vesting is subject to the Grantee continuing to be an Employee of
the Company or any of its subsidiaries (a “Service Provider™) through each such date.
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By Grantee’s signature and the signature of the representative of the Company below,
Grantee and the Company agree that this Award of Restricted Stock Units is granted under and
governed by the terms and conditions of the Plan and this Award Agreement, including the Terms
and Conditions of Restricted Stock Unit Grant attached hereto as Exhibit A, and all other exhibits,
appendices and addenda attached hereto, all of which are made a part of this document. Grantee
acknowledges receipt of a copy of the Plan. Grantee has reviewed the Plan and this Award
Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to
executing this Award Agreement, and fully understands all provisions of the Plan and this Award
Agreement. Grantee hereby agrees to accept as binding, conclusive and final all decisions or
interpretations of the Committee upon any questions relating to the Plan or this Award Agreement.
Grantee further agrees to notify the Company upon any change in Grantee’s residence address
indicated below.

GRANTEE BAKKT HOLDINGS, INC.
Signature Signature
Print Name Print Name

Title

Grantee Residence Address:
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EXHIBIT A
BAKKT HOLDINGS, INC.
2021 OMNIBUS EMPLOYEE INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT GRANT

u 14 Grant of Restricted Stock Units. The Company hereby grants to the individual
(“Grantee™) named in the Notice of Restricted Stock Unit Grant of this Award Agreement (the
“Notice of Grant™) under the Plan an Award of Restricted Stock Units, and subject to the terms
and conditions of this Award Agreement and the Plan, which is incorporated herein by reference.
Subject to Section 3.1 of the Plan, in the event of a conflict between the terms and conditions of
the Plan and this Award Agreement, the terms and conditions of the Plan shall prevail.

2 Company’s Obligation to Pay. Each Restricted Stock Unit represents the right to
receive a share of Company Class A Common Stock (a “Share™) on the date it vests. Unless and
until a Restricted Stock Unit has vested in the manner set forth in Section 3 or 4, Grantee will have
no right to payment of any such Restricted Stock Unit. Prior to actual payment of any vested
Restricted Stock Units, such Restricted Stock Unit will represent an unsecured obligation of the
Company, payable (if at all) only from the general assets of the Company.

3. Vesting Schedule. Except as provided in Section 4, and subject to Section 5, the
Restricted Stock Units awarded by this Award Agreement will vest in accordance with the vesting
provisions set forth in the Notice of Grant. Unless specifically provided otherwise in this Award
Agreement or other written agreement authorized by the Committee between Grantee and the
Company or any Subsidiary of the Company, as applicable, governing the terms of this Award,
Restricted Stock Units scheduled to vest on a certain date or upon the occurrence of a certain
condition will not vest in accordance with any of the provisions of this Award Agreement, unless
Grantee will have been continuously a Service Provider from the Date of Grant until the date such
vesting occurs.

4. Payment after Vesting.

@) General Rule. Subject to Section 7, any Restricted Stock Units that vest
will be paid to Grantee (or in the event of Grantee’s death, to his or her properly designated
beneficiary or estate) in whole Shares. Subject to the provisions of Section 4(c), such vested
Restricted Stock Units shall be paid in whole Shares as soon as practicable after vesting, but in
each such case within sixty (60) days following the vesting date. In no event will Grantee be
permitted, directly or indirectly, to specify the taxable year of payment of any Restricted Stock
Units payable under this Award Agreement.

(b)  Discretionary Acceleration. The Committee, in its discretion, may
accelerate the vesting of the balance, or some lesser portion of the balance, of the unvested
Restricted Stock Units at any time, subject to the terms of the Plan. If so accelerated, such
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Restricted Stock Units will be considered as having vested as of the date specified by the
Administrator.

©) Section 409A.

(i) If Grantee is a U.S. taxpayer, the payment of Shares vesting pursuant
to this Award Agreement (including any discretionary acceleration under Section 4(b)) shall in all
cases be paid at a time or in a manner that is exempt from, or complies with, Section 409A. The
prior sentence may be superseded in a future agreement or amendment to this Award Agreement
only by direct and specific reference to such sentence.

(i) Notwithstanding anything in the Plan or this Award Agreement or
any other agreement (whether entered into before, on or after the Date of Grant), if the vesting of
the balance, or some lesser portion of the balance, of the Restricted Stock Units is accelerated in
connection with the termination of Grantee’s status as a Service Provider (provided that such
termina s a “separation from service” within the meaning of Section 409A, as determined by
the Administrator), other than due to Grantee’s death, and if (x) Grantee is a U.S. taxpayer and a
“specified employee™ within the meaning of Section 409A at the time of such termination as a
Service Provider and (y) the payment of such accelerated Restricted Stock Units will result in the
imposition of additional tax under Section 409A if paid to Grantee on or within the six (6) month
period following the cessation of Grantee’s status as a Service Provider, then the payment of such
accelerated Restricted Stock Units will not be made until the date six (6) months and one (1) day
following the date of cessation of Grantee’s status as a Service Provider, unless Grantee dies
following his or her termination as a Service Provider, in which case, the Restricted Stock Units
will be paid in Shares to Grantee’s estate as soon as practicable following his or her death.

(i) Itis the intent of this Award Agreement that it and all payments and
benefits to U.S. taxpayers hereunder be exempt from, or comply with, the requirements of
Section 409A so that none of the Restricted Stock Units provided under this Award Agreement or
Shares issuable thereunder will be subject to the additional tax imposed under Section 409A, and
any ambiguities or ambiguous terms herein will be interpreted to be so exempt or so comply. Each
payment payable under this Award Agreement is intended to constitute a separate payment for
purposes of Treasury Regulations Section 1.409A-2(b)(2). To the extent necessary to comply with
Section 409A, references to termination of Grantee’s status as a Service Provider, termination of
employment, or similar phrases will be references to Grantee’s “separation from service” within
the meaning of Section 409A. In no event will the Company or any Subsidiary of the Company
have any responsibility, liability, or obligation to reimburse, indemnify, or hold harmless Grantee
(or any other person) for any taxes, penalties and interest that may be imposed, or other costs that
may be incurred, as a result of Section 409A.

5. Forfeiture Upon Termination as a Service Provider. Unless specifically provided
otherwise in this Award Agreement or other written agreement authorized by the Committee
between Grantee and the Company or any of its Subsidiaries, as applicable, governing the terms
of this Award, if Grantee ceases to be a Service Provider for any or no reason, the then-unvested
Restricted Stock Units awarded by this Award Agreement will thereupon be forfeited at no cost to
the Company and Grantee will have no further rights thereunder.

2
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6. Death of Grantee. Any distribution or delivery to be made to Grantee under this
Award Agreement, if Grantee is then deceased, will be made to Grantee’s designated beneficiary,
or if no beneficiary survives Grantee, the administrator or executor of Grantee’s estate. Any such
transferee must furnish the Company with (a) written notice of his or her status as transferee, and
(b) evidence satisfactory to the Company to establish the validity of the transfer and compliance
with any laws or regulations pertaining to said transfer.

£ Tax Obligations.

@ Responsibility for Taxes. Grantee acknowledges that, regardless of any
action taken by the Company or, if different, Grantee’s employer or any parent or Subsidiary of
the Company to which Grantee is providing services (together, the “Service Recipients™), the
ultimate liability for any tax and/or social insurance liability obligations and requirements in
connection with the Restricted Stock Units, including, without limitation, (i) all federal, state, and
local taxes (including Grantee’s Federal Insurance Contributions Act (FICA) obligations) that are
required to be withheld by any Service Recipient or other payment of tax-related items related to
Grantee’s participation in the Plan and legally applicable to Grantee, (ii) Grantee’s and, to the
extent required by any Service Recipient, the Service Recipient’s fringe benefit tax liability, if any,
associated with the grant, vesting, or settlement of the Restricted Stock Units or sale of Shares,
and (iii) any other Service Recipient taxes the responsibility for which Grantee has, or has agreed
to bear, with respect to the Restricted Stock Units (or settlement thereof or issuance of Shares
thereunder) (collectively, the “Tax Obligations™), is and remains Grantee’s sole responsibility and
may exceed the amount actually withheld by the applicable Service Recipient(s). Grantee further
acknowledges that no Service Recipient (A) makes any representations or undertakings regarding
the treatment of any Tax Obligations in connection with any aspect of the Restricted Stock Units,
including, but not limited to, the grant, vesting or settlement of the Restricted Stock Units, the
subsequent sale of Shares acquired pursuant to such settlement and the receipt of any dividends or
other distributions, and (B) makes any commitment to and is under any obligation to structure the
terms of the grant or any aspect of the Restricted Stock Units to reduce or eliminate Grantee’s
liability for Tax Obligations or achieve any particular tax result. Further, if Grantee is subject to
Tax Obligations in more than one jurisdiction between the Date of Grant and the date of any
relevant taxable or tax withholding event, as applicable, Grantee acknowledges that the applicable
Service Recipient(s) (or former employer, as applicable) may be required to withhold or account
for Withholding Obligations (as defined below) in more than one jurisdiction.

(b)  Tax Withholding. Pursuant to such procedures as the Committee may
specify from time to time, the applicable Service Recipient(s) will withhold the amount required
to be withheld for the payment of Tax Obligations (the “Withholding Obligations™). The
Comnmittee, in its sole discretion and pursuant to such procedures as it may specify from time to
time, may permit Grantee to satisfy such Withholding Obligations, in whole or in part (without
limitation), if permissible by applicable local law, by: (i) paying cash in U.S. dollars, (i) having
the Company withhold otherwise deliverable Shares having a fair market value equal to the
minimum amount that is necessary to meet the withholding requirement for such Withholding
Obligations (or such greater amount as Grantee may elect if permitted by the Committee, if such
greater amount would not result in adverse financial accounting consequences) (“Net Share
Withholding™), (iii) withholding the amount of such Withholding Obligations from Grantee’s
wages or other cash compensation paid to Grantee by the applicable Service Recipient(s),
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(iv) delivering to the Company Shares that Grantee owns and that already have vested with a fair
market value equal to the Withholding Obligations (or such greater amount as Grantee may elect
if permitted by the Committee, if such greater amount would not result in adverse financial
accounting consequences), (v) selling a sufficient number of such Shares otherwise deliverable to
Grantee, through such means as the Company may determine in its sole discretion (whether
through a broker or otherwise) equal to the minimum amount that is necessary to meet the
withholding requirement for such Withholding Obligations (or such greater amount as Grantee
may elect if permitted by the Committee, if such greater amount would not result in adverse
financial accounting consequences) (“Sell to Cover™), or (vi) such other means as the Committee
deems appropriate. If the Withholding Obligations are satisfied by withholding in Shares, for tax
purposes, Grantee is deemed to have been issued the full number of Shares subject to the vested
Restricted Stock Units, notwithstanding that a number of the Shares are held back solely for the
purpose of paying the Withholding Obligations. To the extent determined appropriate by the
Committee in its discretion, the Committee will have the right (but not the obligation) to satisfy
any Withholding Obligations by Net Share Withholding. If Net Share Withholding is the method
by which such Withholding Obligations are satisfied, the Company will not withhold on a
fractional Share basis to satisfy any portion of the Withholding Obligations and, unless the
Company determines otherwise, no refund will be made to Grantee for the value of the portion of
a Share, if any, withheld in excess of the Withholding Obligations. If a Sell to Cover is the method
by which Withholding Obligations are satisfied, Grantee agrees that as part of the Sell to Cover,
additional Shares may be sold to satisfy any associated broker or other fees. Only whole Shares
will be sold pursuant to a Sell to Cover. Any proceeds from the sale of Shares pursuant to a Sell to
Cover that are in excess of the Withholding Obligations and any associated broker or other fees
will be paid to Grantee in accordance with procedures the Company may specify from time to
time.

(c) Tax Consequences. Grantee has reviewed with his or her own tax advisers
the U.S. federal, state, local and non-U.S. tax consequences of this investment and the transactions
contemplated by this Award Agreement. With respect to such matters, Grantee relies solely on
such advisers and not on any statements or representations of the Company or any of its agents,
written or oral. Grantee understands that Grantee (and not the Company) shall be responsible for
Grantee’s own tax liability that may arise as a result of this investment or the transactions
contemplated by this Award Agreement.

(d) Company’s Obligation to Deliver Shares. For clarification purposes, in no
event will the Company issue Grantee any Shares unless and until arrangements satisfactory to the
Committee have been made for the payment of Grantee’s Withholding Obligations. If Grantee
fails to make satisfactory arrangements for the payment of such Withholding Obligations
hereunder at the time any applicable Restricted Stock Units otherwise are scheduled to vest
pursuant to Sections 3 or 4 or Grantee’s Withholding Obligations otherwise become due, Grantee
permanently will forfeit such Restricted Stock Units to which Grantee’s Withholding Obligation
relates and any right to receive Shares thereunder and such Restricted Stock Units will be returned
to the Company at no cost to the Company. Grantee acknowledges and agrees that the Company
may permanently refuse to issue or deliver the Shares if such Withholding Obligations are not
delivered at the time they are due.
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8. Rights as Stockholder. Neither Grantee nor any person claiming under or through
Grantee will have any of the rights or privileges of a stockholder of the Company in respect of any
Shares deliverable hereunder unless and until certificates representing such Shares (which may be
in book entry form) will have been issued, recorded on the records of the Company or its transfer
agents or registrars, and delivered to Grantee (including through electronic delivery to a brokerage
account). After such issuance, recordation and delivery, Grantee will have all the rights of a
stockholder of the Company with respect to voting such Shares and receipt of dividends and
distributions on such Shares.

9. No Guarantee of Continued Service. Grantee acknowledges and agrees that the
vesting of the Restricted Stock Units pursuant to the vesting schedule hereof is earned only by
continuing as a Service Provider through the applicable vesting dates, which unless provided
otherwise under applicable law, is at the will of the applicable Service Recipient and not through
the act of being hired, being granted this Restricted Stock Unit award, or acquiring Shares
hereunder. Grantee further acknowledges and agrees that this Award Agreement, the transactions
contemplated hereunder, and the vesting schedule set forth herein do not constitute an express or
implied promise of continued engagement as a service provider for the vesting period, for any
period, or at all, and shall not interfere in any way with Grantee’s right or the right of any Service
Recipient to terminate Grantee’s relationship as a service provider, subject to applicable law,
which termination, unless provided otherwise under applicable law or written agreement between
Grantee and the Service Recipient, may be at any time, with or without cause.

10.  Grant is Not Transferable. Except to the limited extent provided in Section 6, this
Award and the rights and privileges conferred hereby will not be transferred, assigned, pledged or
hypothecated in any way (whether by operation of law or otherwise) and will not be subject to sale
under execution, attachment or similar process. Upon any attempt to transfer, assign, pledge,
hypothecate or otherwise dispose of this Award, or any right or privilege conferred hereby, or upon
any attempted sale under any execution, attachment or similar process, this Award and the rights
and privileges conferred hereby immediately will become null and void.

11.  Nature of Grant. In accepting this Award of Restricted Stock Units, Grantee
acknowledges, understands and agrees that:

(@ the grant of the Restricted Stock Units is voluntary and occasional and does
not create any contractual or other right to receive future grants of Restricted Stock Units, or
benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have been granted in the
past;

(b) all decisions with respect to future Restricted Stock Units or other grants, if
any, will be at the sole discretion of the Administrator;

(c) Grantee is voluntarily participating in the Plan;

(d)  the Restricted Stock Units and the Shares subject to the Restricted Stock
Units are not intended to replace any pension rights or compensation;

(e) the Restricted Stock Units and the Shares subject to the Restricted Stock
Units, and the income and value of same, are not part of normal or expected compensation for
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purposes of calculating any severance, resignation, termination, redundancy, dismissal, end-of-
service payments, bonuses, long-service awards, pension or retirement or welfare benefits or
similar payments;

® the future value of the Shares underlying the Restricted Stock Units is
unknown, indeterminable, and cannot be predicted with certainty;

(@)  for purposes of the Restricted Stock Units, Grantee’s status as a Service
Provider will be considered terminated as of the date Grantee is no longer actively providing
services to the Company or any Parent or Subsidiary (regardless of the reason for such termination
and whether or not later found to be invalid or in breach of employment laws in the jurisdiction
where Grantee is a Service Provider or the terms of Grantee’s employment or service agreement,
if any), and unless otherwise expressly provided in this Award Agreement (including by reference
in the Notice of Grant to other arrangements or contracts) or determined by the Committee,
Grantee’s right to vest in the Restricted Stock Units under the Plan, if any, will terminate as of
such date and will not be extended by any notice period (e.g., Grantee’s period of service would
not include any contractual notice period or any period of “garden leave™ or similar period
mandated under employment laws in the jurisdiction where Grantee is a Service Provider or the
terms of Grantee’s employment or service agreement, if any, unless Grantee is providing bona fide
services during such time); the Committee shall have the exclusive discretion to determine when
Grantee is no longer actively providing services for purposes of this Award of Restricted Stock
Units (including whether Grantee may still be considered to be providing services while on a leave
of absence and consistent with local law). Further, for the avoidance of doubt, Grantee shall not
be entitled to any pro rata vesting of any Restricted Stock Units should Grantee’s status as a Service
Provider cease before the Restricted Stock Units have fully vested (e.g., if Grantee’s status as a
Service Provider ceases on March 1 before all of the Restricted Stock Units have vested, Grantee
shall not be entitled to any vesting of the Restricted Stock Units that were scheduled to vest on the
immediately following vesting date of March 10);

(h) unless otherwise provided in the Plan or by the Committee in its discretion,
the Restricted Stock Units and the benefits evidenced by this Award Agreement do not create any
entitlement to have the Restricted Stock Units or any such benefits transferred to, or assumed by,
another company nor be exchanged, cashed out or substituted for, in connection with any corporate
transaction affecting the Shares; and

(i) the following provisions apply only if Grantee is providing services outside
the United States:

(i) the Restricted Stock Units and the Shares subject to the Restricted
Stock Units are not part of normal or expected compensation or salary for any purpose;

(i) Grantee acknowledges and agrees that no Service Recipient shall be
liable for any foreign exchange rate fluctuation between Grantee’s local currency and the United
States Dollar that may affect the value of the Restricted Stock Units or of any amounts due to
Grantee pursuant to the settlement of the Restricted Stock Units or the subsequent sale of any
Shares acquired upon settlement; and
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(iii)  no claim or entitlement to compensation or damages shall arise from
forfeiture of the Restricted Stock Units resulting from the termination of Grantee’s status as a
Service Provider (for any reason whatsoever whether or not later found to be invalid or in breach
of employment laws in the jurisdiction where Grantee is a Service Provider or the terms of
Grantee’s employment or service agreement, if any), and in consideration of the grant of the
Restricted Stock Units to which Grantee is otherwise not entitled, Grantee irrevocably agrees never
to institute any claim against any Service Recipient, waives his or her ability, if any, to bring any
such claim, and releases each Service Recipient from any such claim; if, notwithstanding the
foregoing, any such claim is allowed by a court of competent jurisdiction, then, by participating in
the Plan, Grantee shall be deemed irrevocably to have agreed not to pursue such claim and agrees
to execute any and all documents necessary to request dismissal or withdrawal of such claim.

12 No Advice Regarding Grant. The Company is not providing any tax, legal or
financial advice, nor is the Company making any recommendations regarding Grantee’s
participation in the Plan, or Grantee’s acquisition or sale of the Shares underlying the Restricted
Stock Units. Grantee is hereby advised to consult with his or her own personal tax, legal and
financial advisers regarding his or her participation in the Plan before taking any action related to
the Plan.

13. Data Privacy. Grantee hereby explicitly and unambiguously consents to the
collection, use and transfer, in electronic or other form, of Grantee’s personal data as described in
this Award Agreement and any other Restricted Stock Unit grant materials by and among, as
applicable, the Service Recipients for the exclusive purpose of implementing, administering and
managing Grantee’s participation in the Plan.

Grantee understands that the Company and the Service Recipient may hold certain personal
information about Grantee, including, but not limited to, Grantee’s name, home address and
telephone number, date of birth, social insurance number or other identification number, salary,
nationality, job title, any Shares or directorships held in the Company, details of all Restricted
Stock Units or any other entitlement to Shares awarded, canceled, exercised, vested, unvested or
outstanding in Grantee’s favor (“Data™), for the exclusive purpose of implementing, administering
and managing the Plan.

Grantee understands that Data may be transferred to a stock plan service provider, as may
be selected by the Company in the future, assisting the Company with the implementation,
administration and management of the Plan. Grantee understands that the recipients of the Data
may be located in the United States or elsewhere, and that the recipients’ country of operation
(e.g., the United States) may have different data privacy laws and protections than Grantee’s
country. Grantee understands that if he or she resides outside the United States, he or she may
request a list with the names and addresses of any potential recipients of the Data by contacting
his or her local human resources representative. Grantee authorizes the Company, any stock plan
service provider selected by the Company and any other possible recipients which may assist the
Company (presently or in the future) with implementing, administering and managing the Plan to
receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole purpose
of implementing, administering and managing his or her participation in the Plan. Grantee
understands that Data will be held only as long as is necessary to implement, administer and
manage Grantee’s participation in the Plan. Grantee understands if he or she resides outside the
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United States, he or she may, at any time, view Data, request additional information about the
storage and processing of Data, require any necessary amendments to Data or refuse or withdraw
the consents herein, in any case without cost, by contacting in writing his or her local human
resources representative. Further, Grantee understands that he or she is providing the consents
herein on a purely voluntary basis. If Grantee does not consent, or if Grantee later seeks to revoke
his or her consent, his or her status as a Service Provider and career with the Service Recipient
will not be adversely affected. The only adverse consequence of refusing or withdrawing
Grantee’s consent is that the Company would not be able to grant Grantee Restricted Stock Units
or other equity awards or administer or maintain such awards. Therefore, Grantee understands
that refusing or withdrawing his or her consent may affect Grantee’s ability to participate in the
Plan. For more information on the consequences of Grantee’s refusal to consent or withdrawal of
consent, Grantee understands that he or she may contact his or her local human resources
representative.

14.  Address for Notices. Any notice to be given to the Company under the terms of
this Award Agreement will be addressed to the Company at Bakkt Holdings, Inc., 10000 Avalon
Boulevard, Suite 1000, Alpharetta, Georgia 30009, or at such other address as the Company may
hereafter designate in writing.

15.  Successors and Assigns. The Company may assign any of its rights under this
Award Agreement to single or multiple assignees, and this Award Agreement shall inure to the
benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein
set forth, this Award Agreement shall be binding upon Grantee and Grantee’s heirs, executors,
administrators, successors and assigns. The rights and obligations of Grantee under this Award
Agreement may be assigned only with the prior written consent of the Company.

16.  Additional Conditions to Issuance of Stock. If at any time the Company will
determine, in its discretion, that the listing, registration, qualification or rule compliance of the
Shares upon any securities exchange or under any state, federal or non-U.S. law, the tax code and
related regulations or under the rulings or regulations of the U.S. Securities and Exchange
Commission or any other governmental regulatory body or the clearance, consent or approval of
the U.S. Securities and Exchange Commission or any other governmental regulatory authority is
necessary or desirable as a condition to the issuance of Shares to Grantee (or his or her estate)
hereunder, such issuance will not occur unless and until such listing, registration, qualification,
rule compliance, clearance, consent or approval will have been completed, effected or obtained
free of any conditions not acceptable to the Company. Subject to the terms of the Award
Agreement and the Plan, the Company will not be required to issue any certificate or certificates
for (or make any entry on the books of the Company or of a duly authorized transfer agent of the
Company of) the Shares hereunder prior to the lapse of such reasonable period of time following
the date of vesting of the Restricted Stock Units as the Committee may establish from time to time
for reasons of administrative convenience.

17 Language. If Grantee has received this Award Agreement or any other document

related to the Plan translated into a language other than English and if the meaning of the translated
version is different than the English version, the English version will control.
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18.  Interpretation. The Committee will have the power to interpret the Plan and this
Award Agreement and to adopt such rules for the administration, interpretation and application of
the Plan as are consistent therewith and to interpret or revoke any such rules (including, but not
limited to, the determination of whether or not any Restricted Stock Units have vested). All actions
taken and all interpretations and determinations made by the Committee in good faith will be final
and binding upon Grantee, the Company and all other interested persons. Neither the Committee
nor any person acting on behalf of the Committee will be personally liable for any action,
determination or interpretation made in good faith with respect to the Plan or this Award
Agreement.

19.  Electronic Delivery and Acceptance. The Company may, in its sole discretion,
decide to deliver any documents related to the Restricted Stock Units awarded under the Plan or
future Restricted Stock Units that may be awarded under the Plan by electronic means or require
Grantee to participate in the Plan by electronic means. Grantee hereby consents to receive such
documents by electronic delivery and agrees to participate in the Plan through any on-line or
electronic system established and maintained by the Company or a third party designated by the
Company.

20.  Captions. Captions provided herein are for convenience only and are not to serve
as a basis for interpretation or construction of this Award Agreement.

21.  Amendment, Suspension or Termination of the Plan. By accepting this Award,
Grantee expressly warrants that he or she has received an Award of Restricted Stock Units under
the Plan, and has received, read and understood a description of the Plan. Grantee understands
that the Plan is discretionary in nature and may be amended, suspended or terminated by the
Comnmittee at any time.

22.  Country Addendum. Notwithstanding any provisions in this Award Agreement,
the Restricted Stock Unit grant shall be subject to any special terms and conditions set forth in an
appendix (if any) to this Award Agreement for any country whose laws are applicable to Grantee
and this Award of Restricted Stock Units (as determined by the Committee in its sole discretion)
(the “Country Addendum™). Moreover, if Grantee relocates to one of the countries included in the
Country Addendum (if any), the special terms and conditions for such country will apply to
Grantee, to the extent the Company determines that the application of such terms and conditions
is necessary or advisable for legal or administrative reasons. The Country Addendum (if any)
constitutes a part of this Award Agreement.

23. Modifications to the Award Agreement. This Award Agreement constitutes the
entire understanding of the parties on the subjects covered. Grantee expressly warrants that he or
she is not accepting this Award Agreement in reliance on any promises, representations, or
inducements other than those contained herein. Modifications to this Award Agreement can be
made only in an express written contract executed by a duly authorized officer of the Company.
Notwithstanding anything to the contrary in the Plan or this Award Agreement, the Company
reserves the right to revise this Award Agreement as it deems necessary or advisable, in its sole
discretion and without the consent of Grantee, to comply with Section 409A or to otherwise avoid
imposition of any additional tax or income recognition under Section 409A in connection with this
Award of Restricted Stock Units.
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24.  No Waiver. Either party’s failure to enforce any provision or provisions of this
Award Agreement shall not in any way be construed as a waiver of any such provision or
provisions, nor prevent that party from thereafter enforcing each and every other provision of this
Award Agreement. The rights granted both parties herein are cumulative and shall not constitute
a waiver of either party’s right to assert all other legal remedies available to it under the
circumstances.

25. Governing Law; Severability. This Award Agreement and the Restricted Stock
Units are governed by the internal substantive laws, but not the choice of law rules, of the State of
Delaware. In the event that any provision hereof becomes or is declared by a court of competent
jurisdiction to be illegal, unenforceable or void, this Award Agreement shall continue in full force
and effect.

26.  Entire Agreement. The Plan is incorporated herein by reference. The Plan and this
Award Agreement (including the exhibits, appendices, and addenda attached to the Notice of
Grant) constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Grantee with
respect to the subject matter hereof, and may not be modified adversely to Grantee’s interest except
by means of a writing signed by the Company and Grantee.

* * *
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Exhibit 10.13
BAKKT HOLDINGS, INC.
2021 OMNIBUS EMPLOYEE INCENTIVE PLAN
PERFORMANCE UNIT AGREEMENT
NOTICE OF PERFORMANCE UNIT GRANT

Unless otherwise defined herein, the terms defined in the Bakkt Holdings, Inc.

2021 Omnibus Employee Incentive Plan (the “Plan™) will have the same meanings in this
Performance Unit Agreement which includes the Notice of Performance Unit Grant (the “Notit

of Grant”), the Terms and Conditions of Performance Unit Grant, attached hereto as Ex
and all other exhibits, appendices, and addenda attached hereto (the “Award Agreement™).

Grantee Name:

The undersigned Grantee has been granted an Award of Performance Units (“PSUs”),
subject to the terms and conditions of the Plan and this Award Agreement, as follows:

Grant Number:

Date of Grant:

Vesting Commencement Date:

Total Target Number of PSUs:

Total Maximum Number of PSUs:

Vesting Schedule:

Vesting Date(s): This Award shall vest on the date(s) set forth on Exhibit B subject to the
satisfaction of the terms and conditions described in the exhibits (including all schedules subject
thereto).
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By Grantee’s signature and the signature of the representative of the Company below,
Grantee and the Company agree that this Award of PSUs is granted under and governed by the
terms and conditions of the Plan and this Award Agreement, including the Terms and Conditions
of Performance Unit Grant attached hereto as Exhibit A, and all other exhibits, appendices and
addenda attached hereto, all of which are made a part of this document. Grantee acknowledges
receipt of a copy of the Plan. Grantee has reviewed the Plan and this Award Agreement in their
entirety, has had an opportunity to obtain the advice of counsel prior to executing this Award
Agreement, and fully understands all provisions of the Plan and this Award Agreement. Grantee
hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the
Committee upon any questions relating to the Plan or this Award Agreement. Grantee further
agrees to notify the Company upon any change in Grantee’s residence address indicated below.

GRANTEE BAKKT HOLDINGS, INC.
Signature Signature
Print Name Print Name

Title

Grantee Residence Address:
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EXHIBIT A
BAKKT HOLDINGS, INC.
2021 OMNIBUS EMPLOYEE INCENTIVE PLAN
PERFORMANCE UNIT AGREEMENT
TERMS AND CONDITIONS OF PERFORMANCE UNIT GRANT
14 Grant of PSUs. The Company hereby grants to the individual (“Grantee™) named in
the Notice of Performance Unit Grant of this Award Agreement (the “Notice of Grant™) under the Plan
an Award of PSUs, and subject to the terms and conditions of this Award Agreement and the Plan,
which is incorporated herein by reference. Subject to Section 3.1 of the Plan, in the event of a conflict

between the terms and conditions of the Plan and this Award Agreement, the terms and conditions of
the Plan shall prevail.

2 Company’s Obligation to Pay. Each PSU represents the right to receive a share of
Company Class A Common Stock (a “Share™) on the date it vests. Unless and until a PSU has vested
in the manner set forth in Section 3 or 4, Grantee will have no right to payment of any such PSU. Prior
to actual payment of any vested PSUs, such PSU will represent an unsecured obligation of the
Company, payable (if at all) only from the general assets of the Company.

3. Vesting Schedule. Except as provided in Section 4, and subject to Section 5, the PSUs
awarded by this Award Agreement will vest in accordance with the vesting provisions set forth in the
Notice of Grant. Unless specifically provided otherwise in this Award Agreement or other written
agreement authorized by the Committee between Grantee and the Company or any Subsidiary of the
Company, as applicable, governing the terms of this Award, PSUs scheduled to vest on a certain date
or upon the occurrence of a certain condition will not vest in accordance with any of the provisions of
this Award Agreement, unless Grantee will have been continuously a Service Provider from the Date
of Grant until the date such vesting occurs.

4. Payment after Vesting.

(@ General Rule. Subject to Section 7, any PSUs that vest will be paid to Grantee
(or in the event of Grantee’s death, to his or her properly designated beneficiary or estate) in whole
Shares. Subject to the provisions of Section 4(c), such vested PSUs shall be paid in whole Shares as
soon as practicable after vesting, but in each such case within sixty (60) days following the vesting
date. In no event will Grantee be permitted, directly or indirectly, to specify the taxable year of
payment of any PSUs payable under this Award Agreement.

(b)  Discretionary Acceleration. The Committee, in its discretion, may accelerate
the vesting of the balance, or some lesser portion of the balance, of the unvested PSUs at any time,
subject to the terms of the Plan. If so accelerated, such PSUs will be considered as having vested as
of the date specified by the Administrator.

(©) Section 409A.
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@i If Grantee is a U.S. taxpayer, the payment of Shares vesting pursuant to
this Award Agreement (including any discretionary acceleration under Section 4(b)) shall in all cases
be paid at a time or in a manner that is exempt from, or complies with, Section 409A. The prior
sentence may be superseded in a future agreement or amendment to this Award Agreement only by
direct and specific reference to such sentence.

(i) Notwithstanding anything in the Plan or this Award Agreement or any
other agreement (whether entered into before, on or after the Date of Grant), if the vesting of the
balance, or some lesser portion of the balance, of the PSUs is accelerated in connection with the
termination of Grantee’s status as a Service Provider (provided that such termination is a “separation
from service™ within the meaning of Section 409A, as determined by the Administrator), other than
due to Grantee’s death, and if (x) Grantee is a U.S. taxpayer and a “specified employee™ within the
meaning of Section 409A at the time of such termination as a Service Provider and (y) the payment of
such accelerated PSUs will result in the imposition of additional tax under Section 409A if paid to
Grantee on or within the six (6) month period following the cessation of Grantee’s status as a Service
Provider, then the payment of such accelerated PSUs will not be made until the date six (6) months
and one (1) day following the date of cessation of Grantee’s status as a Service Provider, unless
Grantee dies following his or her termination as a Service Provider, in which case, the PSUs will be
paid in Shares to Grantee’s estate as soon as practicable following his or her death.

(iii) It is the intent of this Award Agreement that it and all payments and
benefits to U.S. taxpayers hereunder be exempt from, or comply with, the requirements of
Section 409A so that none of the PSUs provided under this Award Agreement or Shares issuable
thereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities or
ambiguous terms herein will be interpreted to be so exempt or so comply. Each payment payable
under this Award Agreement is intended to constitute a separate payment for purposes of Treasury
Regulations Section 1.409A-2(b)(2). To the extent necessary to comply with Section 409A, references
to termination of Grantee’s status as a Service Provider, termination of employment, or similar phrases
will be references to Grantee’s “separation from service™ within the meaning of Section 409A. In no
event will the Company or any Subsidiary of the Company have any responsibility, liability, or
obligation to reimburse, indemnify, or hold harmless Grantee (or any other person) for any taxes,
penalties and interest that may be imposed, or other costs that may be incurred, as a result of
Section 409A.

5. Forfeiture Upon Termination as a Service Provider. Unless specifically provided
otherwise in this Award Agreement or other written agreement authorized by the Committee between
Grantee and the Company or any of its Subsidiaries, as applicable, governing the terms of this Award,
if Grantee ceases to be a Service Provider for any or no reason, the then-unvested PSUs awarded by
this Award Agreement will thereupon be forfeited at no cost to the Company and Grantee will have
no further rights thereunder.

6. Death of Grantee. Any distribution or delivery to be made to Grantee under this Award
Agreement, if Grantee is then deceased, will be made to Grantee’s designated beneficiary, or if no
beneficiary survives Grantee, the administrator or executor of Grantee’s estate. Any such transferee
must furnish the Company with (a) written notice of his or her status as transferee, and (b) evidence
satisfactory to the Company to establish the validity of the transfer and compliance with any laws or
regulations pertaining to said transfer.
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7 Tax Obligations.

(@ Responsibility for Taxes. Grantee acknowledges that, regardless of any action
taken by the Company or, if different, Grantee’s employer or any parent or Subsidiary of the Company
to which Grantee is providing services (together, the “Service Recipients™), the ultimate liability for
any tax and/or social insurance liability obligations and requirements in connection with the PSUs,
including, without limitation, (i) all federal, state, and local taxes (including Grantee’s Federal
Insurance Contributions Act (FICA) obligations) that are required to be withheld by any Service
Recipient or other payment of tax-related items related to Grantee’s participation in the Plan and
legally applicable to Grantee, (i) Grantee’s and, to the extent required by any Service Recipient, the
Service Recipient’s fringe benefit tax liability, if any, associated with the grant, vesting, or settlement
of the PSUs or sale of Shares, and (iii) any other Service Recipient taxes the responsibility for which
Grantee has, or has agreed to bear, with respect to the PSUs (or settlement thereof or issuance of Shares
thereunder) (collectively, the “Tax Obligations™), is and remains Grantee’s sole responsibility and may
exceed the amount actually withheld by the applicable Service Recipient(s). Grantee further
acknowledges that no Service Recipient (A) makes any representations or undertakings regarding the
treatment of any Tax Obligations in connection with any aspect of the PSUs, including, but not limited
to, the grant, vesting or settlement of the PSUs, the subsequent sale of Shares acquired pursuant to
such settlement and the receipt of any dividends or other distributions, and (B) makes any commitment
to and is under any obligation to structure the terms of the grant or any aspect of the PSUs to reduce
or eliminate Grantee’s liability for Tax Obligations or achieve any particular tax result. Further, if
Grantee is subject to Tax Obligations in more than one jurisdiction between the Date of Grant and the
date of any relevant taxable or tax withholding event, as applicable, Grantee acknowledges that the
applicable Service Recipient(s) (or former employer, as applicable) may be required to withhold or
account for Withholding Obligations (as defined below) in more than one jurisdiction.

(b)  Tax Withholding. Pursuant to such procedures as the Committee may specify
from time to time, the applicable Service Recipient(s) will withhold the amount required to be withheld
for the payment of Tax Obligations (the “Withholding Obligations™). The Committee, in its sole
discretion and pursuant to such procedures as it may specify from time to time, may permit Grantee
to satisfy such Withholding Obligations, in whole or in part (without limitation), if permissible by
applicable local law, by: (i) paying cash in U.S. dollars, (ii) having the Company withhold otherwise
deliverable Shares having a fair market value equal to the minimum amount that is necessary to meet
the withholding requirement for such Withholding Obligations (or such greater amount as Grantee
may elect if permitted by the Committee, if such greater amount would not result in adverse financial
accounting consequences) (“Net Share Withholding™), (iii) withholding the amount of such
Withholding Obligations from Grantee’s wages or other cash compensation paid to Grantee by the
applicable Service Recipient(s), (iv) delivering to the Company Shares that Grantee owns and that
already have vested with a fair market value equal to the Withholding Obligations (or such greater
amount as Grantee may elect if permitted by the Committee, if such greater amount would not result
in adverse financial accounting consequences), (v)selling a sufficient number of such Shares
otherwise deliverable to Grantee, through such means as the Company may determine in its sole
discretion (whether through a broker or otherwise) equal to the minimum amount that is necessary to
meet the withholding requirement for such Withholding Obligations (or such greater amount as
Grantee may elect if permitted by the Committee, if such greater amount would not result in adverse
financial accounting consequences) (“Sell to Cover™), or (vi) such other means as the Committee
deems appropriate. If the Withholding Obligations are satisfied by withholding in Shares, for tax
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purposes, Grantee is deemed to have been issued the full number of Shares subject to the vested PSUs,
notwithstanding that a number of the Shares are held back solely for the purpose of paying the
Withholding Obligations. To the extent determined appropriate by the Committee in its discretion,
the Committee will have the right (but not the obligation) to satisfy any Withholding Obligations by
Net Share Withholding. If Net Share Withholding is the method by which such Withholding
Obligations are satisfied, the Company will not withhold on a fractional Share basis to satisfy any
portion of the Withholding Obligations and, unless the Company determines otherwise, no refund will
be made to Grantee for the value of the portion of a Share, if any, withheld in excess of the Withholding
Obligations. If a Sell to Cover is the method by which Withholding Obligations are satisfied, Grantee
agrees that as part of the Sell to Cover, additional Shares may be sold to satisfy any associated broker
or other fees. Only whole Shares will be sold pursuant to a Sell to Cover. Any proceeds from the sale
of Shares pursuant to a Sell to Cover that are in excess of the Withholding Obligations and any
associated broker or other fees will be paid to Grantee in accordance with procedures the Company
may specify from time to time.

(c)  Tax Consequences. Grantee has reviewed with his or her own tax advisers the
U.S. federal, state, local and non-U.S. tax consequences of this investment and the transactions
contemplated by this Award Agreement. With respect to such matters, Grantee relies solely on such
advisers and not on any statements or representations of the Company or any of its agents, written or
oral. Grantee understands that Grantee (and not the Company) shall be responsible for Grantee’s own
tax liability that may arise as a result of this investment or the transactions contemplated by this Award
Agreement.

(d)  Company’s Obligation to Deliver Shares. For clarification purposes, in no
event will the Company issue Grantee any Shares unless and until arrangements satisfactory to the
Committee have been made for the payment of Grantee’s Withholding Obligations. If Grantee fails
to make satisfactory arrangements for the payment of such Withholding Obligations hereunder at the
time any applicable PSUs otherwise are scheduled to vest pursuant to Sections 3 or 4 or Grantee’s
Withholding Obligations otherwise become due, Grantee permanently will forfeit such PSUs to which
Grantee’s Withholding Obligation relates and any right to receive Shares thereunder and such PSUs
will be returned to the Company at no cost to the Company. Grantee acknowledges and agrees that
the Company may permanently refuse to issue or deliver the Shares if such Withholding Obligations
are not delivered at the time they are due.

8. Rights as Stockholder. Neither Grantee nor any person claiming under or through
Grantee will have any of the rights or privileges of a stockholder of the Company in respect of any
Shares deliverable hereunder unless and until certificates representing such Shares (which may be in
book entry form) will have been issued, recorded on the records of the Company or its transfer agents
or registrars, and delivered to Grantee (including through electronic delivery to a brokerage account).
After such issuance, recordation and delivery, Grantee will have all the rights of a stockholder of the
Company with respect to voting such Shares and receipt of dividends and distributions on such Shares.

9. No Guarantee of Continued Service. Grantee acknowledges and agrees that the vesting
of the PSUs pursuant to the vesting schedule hereof is earned only by continuing as a Service Provider
through the applicable vesting dates, which unless provided otherwise under applicable law, is at the
will of the applicable Service Recipient and not through the act of being hired, being granted this PSU
award, or acquiring Shares hereunder. Grantee further acknowledges and agrees that this Award
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Agreement, the transactions contemplated hereunder, and the vesting schedule set forth herein do not
constitute an express or implied promise of continued engagement as a service provider for the vesting
period, for any period, or at all, and shall not interfere in any way with Grantee’s right or the right of
any Service Recipient to terminate Grantee’s relationship as a service provider, subject to applicable
law, which termination, unless provided otherwise under applicable law or written agreement between
Grantee and the Service Recipient, may be at any time, with or without cause.

10. Grant is Not Transferable. Except to the limited extent provided in Section 6, this
Award and the rights and privileges conferred hereby will not be transferred, assigned, pledged or
hypothecated in any way (whether by operation of law or otherwise) and will not be subject to sale
under execution, attachment or similar process. Upon any attempt to transfer, assign, pledge,
hypothecate or otherwise dispose of this Award, or any right or privilege conferred hereby, or upon
any attempted sale under any execution, attachment or similar process, this Award and the rights and
privileges conferred hereby immediately will become null and void.

11. Nature of Grant. In accepting this Award of PSUs, Grantee acknowledges, understands
and agrees that:

(a)  the grant of the PSUs is voluntary and occasional and does not create any
contractual or other right to receive future grants of PSUs, or benefits in lieu of PSUs, even if PSUs
have been granted in the past;

(b)  all decisions with respect to future PSUs or other grants, if any, will be at the
sole discretion of the Administrator;

© Grantee is voluntarily participating in the Plan;

(d) the PSUs and the Shares subject to the PSUs are not intended to replace any
pension rights or compensation;

(e)  the PSUs and the Shares subject to the PSUs, and the income and value of same,
are not part of normal or expected compensation for purposes of calculating any severance,
resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, long-service
awards, pension or retirement or welfare benefits or similar payments;

® the future value of the Shares underlying the PSUs is unknown, indeterminable,
and cannot be predicted with certainty;

(g)  for purposes of the PSUs, Grantee’s status as a Service Provider will be
considered terminated as of the date Grantee is no longer actively providing services to the Company
or any Parent or Subsidiary (regardless of the reason for such termination and whether or not later
found to be invalid or in breach of employment laws in the jurisdiction where Grantee is a Service
Provider or the terms of Grantee’s employment or service agreement, if any), and unless otherwise
expressly provided in this Award Agreement (including by reference in the Notice of Grant to other
arrangements or contracts) or determined by the Committee, Grantee’s right to vest in the PSUs under
the Plan, if any, will terminate as of such date and will not be extended by any notice period (e.g.,
Grantee’s period of service would not include any contractual notice period or any period of “garden
leave™ or similar period mandated under employment laws in the jurisdiction where Grantee is a
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Service Provider or the terms of Grantee’s employment or service agreement, if any, unless Grantee
is providing bona fide services during such time); the Committee shall have the exclusive discretion
to determine when Grantee is no longer actively providing services for purposes of this Award of
PSUs (including whether Grantee may still be considered to be providing services while on a leave of
absence and consistent with local law). Further, for the avoidance of doubt, Grantee shall not be
entitled to any pro rata vesting of any PSUs should Grantee’s status as a Service Provider cease before
the PSUs have fully vested (e.g., if Grantee’s status as a Service Provider ceases on March 1 before
all of the PSUs have vested, Grantee shall not be entitled to any vesting of the PSUs that were
scheduled to vest on the immediately following vesting date of March 10);

(h)  unless otherwise provided in the Plan or by the Committee in its discretion, the
PSUs and the benefits evidenced by this Award Agreement do not create any entitlement to have the
PSUs or any such benefits transferred to, or assumed by, another company nor be exchanged, cashed
out or substituted for, in connection with any corporate transaction affecting the Shares; and

(i) the following provisions apply only if Grantee is providing services outside the
United States:

(i) the PSUs and the Shares subject to the PSUs are not part of normal or
expected compensation or salary for any purpose;

(i)  Grantee acknowledges and agrees that no Service Recipient shall be
liable for any foreign exchange rate fluctuation between Grantee’s local currency and the United States
Dollar that may affect the value of the PSUs or of any amounts due to Grantee pursuant to the
settlement of the PSUs or the subsequent sale of any Shares acquired upon settlement; and

(iii)  no claim or entitlement to compensation or damages shall arise from
forfeiture of the PSUs resulting from the termination of Grantee’s status as a Service Provider (for any
reason whatsoever whether or not later found to be invalid or in breach of employment laws in the
jurisdiction where Grantee is a Service Provider or the terms of Grantee’s employment or service
agreement, if any), and in consideration of the grant of the PSUs to which Grantee is otherwise not
entitled, Grantee irrevocably agrees never to institute any claim against any Service Recipient, waives
his or her ability, if any, to bring any such claim, and releases each Service Recipient from any such
claim; if, notwithstanding the foregoing, any such claim is allowed by a court of competent
jurisdiction, then, by participating in the Plan, Grantee shall be deemed irrevocably to have agreed not
to pursue such claim and agrees to execute any and all documents necessary to request dismissal or
withdrawal of such claim.

12.  No Advice Regarding Grant. The Company is not providing any tax, legal or financial
advice, nor is the Company making any recommendations regarding Grantee’s participation in the
Plan, or Grantee’s acquisition or sale of the Shares underlying the PSUs. Grantee is hereby advised
to consult with his or her own personal tax, legal and financial advisers regarding his or her
participation in the Plan before taking any action related to the Plan.

13.  DataPrivacy. Grantee hereby explicitly and unambiguously consents to the collection,

use and transfer, in electronic or other form, of Grantee’s personal data as described in this Award
Agreement and any other PSU grant materials by and among, as applicable, the Service Recipients for
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the exclusive purpose of implementing, administering and managing Grantee’s participation in the
Plan.

Grantee understands that the Company and the Service Recipient may hold certain personal
information about Grantee, including, but not limited to, Grantee’s name, home address and telephone
number, date of birth, social insurance number or other identification number, salary, nationality, job
title, any Shares or directorships held in the Company, details of all PSUs or any other entitlement to
Shares awarded, canceled, exercised, vested, unvested or outstanding in Grantee’s favor (“Data™), for
the exclusive purpose of implementing, administering and managing the Plan.

Grantee understands that Data may be transferred to a stock plan service provider, as may be
selected by the Company in the future, assisting the Company with the implementation, administration
and management of the Plan. Grantee understands that the recipients of the Data may be located in
the United States or elsewhere, and that the recipients’ country of operation (e.g., the United States)
may have different data privacy laws and protections than Grantee’s country. Grantee understands
that if he or she resides outside the United States, he or she may request a list with the names and
addresses of any potential r ents of the Data by contacting his or her local human resources
representative. Grantee authorizes the Company, any stock plan service provider selected by the
Company and any other possible recipients which may assist the Company (presently or in the future)
with implementing, administering and managing the Plan to receive, possess, use, retain and transfer
the Data, in electronic or other form, for the sole purpose of implementing, administering and
managing his or her participation in the Plan. Grantee understands that Data will be held only as long
as is necessary to implement, administer and manage Grantee’s participation in the Plan. Grantee
understands if he or she resides outside the United States, he or she may, at any time, view Data,
request additional information about the storage and processing of Data, require any necessary
amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting
in writing his or her local human resources representative. Further, Grantee understands that he or she
is providing the consents herein on a purely voluntary basis. If Grantee does not consent, or if Grantee
later seeks to revoke his or her consent, his or her status as a Service Provider and career with the
Service Recipient will not be adversely affected. The only adverse consequence of refusing or
withdrawing Grantee’s consent is that the Company would not be able to grant Grantee PSUs or other
equity awards or administer or maintain such awards. Therefore, Grantee understands that refusing or
withdrawing his or her consent may affect Grantee’s ability to participate in the Plan. For more
information on the consequences of Grantee’s refusal to consent or withdrawal of consent, Grantee
understands that he or she may contact his or her local human resources representative.

14.  Address for Notices. Any notice to be given to the Company under the terms of this
Award Agreement will be addressed to the Company at Bakkt Holdings, Inc., 10000 Avalon
Boulevard, Suite 1000, Alpharetta, Georgia 30009, or at such other address as the Company may
hereafter designate in writing.

15.  Successors and Assigns. The Company may assign any of its rights under this Award
Agreement to single or multiple assignees, and this Award Agreement shall inure to the benefit of the
successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this
Award Agreement shall be binding upon Grantee and Grantee’s heirs, executors, administrators,
successors and assigns. The rights and obligations of Grantee under this Award Agreement may be
assigned only with the prior written consent of the Company.
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16.  Additional Conditions to Issuance of Stock. If atany time the Company will determine,
in its discretion, that the listing, registration, qualification or rule compliance of the Shares upon any
securities exchange or under any state, federal or non-U.S. law, the tax code and related regulations or
under the rulings or regulations of the U.S. Securities and Exchange Commission or any other
governmental regulatory body or the clearance, consent or approval of the U.S. Securities and
Exchange Commission or any other governmental regulatory authority is necessary or desirable as a
condition to the issuance of Shares to Grantee (or his or her estate) hereunder, such issuance will not
occur unless and until such listing, registration, qualification, rule compliance, clearance, consent or
approval will have been completed, effected or obtained free of any conditions not acceptable to the
Company. Subject to the terms of the Award Agreement and the Plan, the Company will not be
required to issue any certificate or certificates for (or make any entry on the books of the Company or
of a duly authorized transfer agent of the Company of) the Shares hereunder prior to the lapse of such
reasonable period of time following the date of vesting of the PSUs as the Committee may establish
from time to time for reasons of administrative convenience.

17.  Language. If Grantee has received this Award Agreement or any other document
related to the Plan translated into a language other than English and if the meaning of the translated
version is different than the English version, the English version will control.

18.  Interpretation. The Committee will have the power to interpret the Plan and this Award
Agreement and to adopt such rules for the administration, interpretation and application of the Plan as
are consistent therewith and to interpret or revoke any such rules (including, but not limited to, the
determination of whether or not any PSUs have vested). All actions taken and all interpretations and
determinations made by the Committee in good faith will be final and binding upon Grantee, the
Company and all other interested persons. Neither the Committee nor any person acting on behalf of
the Committee will be personally liable for any action, determination or interpretation made in good
faith with respect to the Plan or this Award Agreement.

19. Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide
to deliver any documents related to the PSUs awarded under the Plan or future PSUs that may be
awarded under the Plan by electronic means or require Grantee to participate in the Plan by electronic
means. Grantee hereby consents to receive such documents by electronic delivery and agrees to
participate in the Plan through any on-line or electronic system established and maintained by the
Company or a third party designated by the Company.

20.  Captions. Captions provided herein are for convenience only and are not to serve as a
basis for interpretation or construction of this Award Agreement.

21.  Amendment, Suspension or Termination of the Plan. By accepting this Award, Grantee
expressly warrants that he or she has received an Award of PSUs under the Plan, and has received,
read and understood a description of the Plan. Grantee understands that the Plan is discretionary in
nature and may be amended, suspended or terminated by the Committee at any time.

22.  Country Addendum. Notwithstanding any provisions in this Award Agreement, the
PSU grant shall be subject to any special terms and conditions set forth in an appendix (if any) to this
Award Agreement for any country whose laws are applicable to Grantee and this Award of PSUs (as
determined by the Committee in its sole discretion) (the “Country Addendum™). Moreover, if Grantee
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relocates to one of the countries included in the Country Addendum (if any), the special terms and
conditions for such country will apply to Grantee, to the extent the Company determines that the
application of such terms and conditions is necessary or advisable for legal or administrative reasons.
The Country Addendum (if any) constitutes a part of this Award Agreement.

23.  Modifications to the Award Agreement. This Award Agreement constitutes the entire
understanding of the parties on the subjects covered. Grantee expressly warrants that he or she is not
accepting this Award Agreement in reliance on any promises, representations, or inducements other
than those contained herein. Modifications to this Award Agreement can be made only in an express
written contract executed by a duly authorized officer of the Company. Notwithstanding anything to
the contrary in the Plan or this Award Agreement, the Company reserves the right to revise this Award
Agreement as it deems necessary or advisable, in its sole discretion and without the consent of Grantee,
to comply with Section 409A or to otherwise avoid imposition of any additional tax or income
recognition under Section 409A in connection with this Award of PSUs.

24. No Waiver. Either party’s failure to enforce any provision or provisions of this Award
Agreement shall not in any way be construed as a waiver of any such provision or provisions, nor
prevent that party from thereafter enforcing each and every other provision of this Award Agreement.
The rights granted both parties herein are cumulative and shall not constitute a waiver of either party’s
right to assert all other legal remedies available to it under the circumstances.

25.  Governing Law; Severability. This Award Agreement and the PSUs are governed by
the internal substantive laws, but not the choice of law rules, of the State of Delaware. In the event
that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal,
unenforceable or void, this Award Agreement shall continue in full force and effect.

26.  Entire Agreement. The Plan is incorporated herein by reference. The Plan and this
Award Agreement (including the exhibits, appendices, and addenda attached to the Notice of Grant)
constitute the entire agreement of the parties with respect to the subject matter hereof and supersede
in their entirety all prior undertakings and agreements of the Company and Grantee with respect to the
subject matter hereof, and may not be modified adversely to Grantee’s interest except by means of a
writing signed by the Company and Grantee.

* * *
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EXHIBITB

PERFORMANCE VESTING TERMS
“The PSUS will vest according to the Company’s performance against two metrics, which are weighted on a 50/50 basis,set forth below. The Company’s performance
will be measured at the end of each calendar year, and p to one-third of the total PSU award will vest according to the table below, and subject 10 the “catch-up”™
provision described below.

Transacting Accounts:

Fifty percent (50%) of the PSUs will vest according o the Company’s performance against the following “Transacting Accounts” targets:

Performance vs. Target
Payout 2022 Target 2023 Target 2024 Target

<25% of Target None
25% but <1009% of Target Ratable according to Company’s performance against
“Target (.. from 25% to 99%)

100% of Target 100% 6,000,000 12,000,000 18,000,000
>100% of Target Ratable according to Company’s performance against
Target, but capped at 150% payout

Nt Revenue:

“The other fifty percent (50%) of the PSUs will vest according to the Company’s performance against the following “Net Revenue” targets;

Performance vs. Target
Payout 2022 Target 2023 Target 2024 Target
<25% of Target None
>25% but <100% of Target Ratable according to Company’s performance against
Target (.., from 25% to 99%)
100% of Target 100% 55,000,000 224,000,000 357,000,000
>100% of Target Ratable according to Company s performance against
Target, but capped at 150% payout

Catch-Up:

At the end of the three-year measurement period, the Company’s performance against the two target metrics will be measured. As to each such metric, if (and only
if) the Company has exceeded the relevant metric, then:
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« Astoyear 3, the portion of the PSU award that vests shall remain calculated according to the table; and
A “catch-up” amount of the PSU award, equal to the number of PSUs required to bring the year | and year 2 PSUs vested to 100% for such years, shall be:
added; however, these additional catch-up units will vest as of the end of the three-year measurement period.
For clarity, the catch-up shall be separately calculated as to each such metric, and may be triggered as to both metrics, one, or none.

(continued on next page)
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‘Assume a total PSU award of 3,000 PSUs. According to the 50/50 weighting, over the three-year measurement period, 1,500 PSUs are allocated to the Transacting
Accounts metric, and 1,500 PSUs are allocated to the Net Revenue meric.

Additional
Number of | Total Number
Percentage of | Number of PSUs | Percentageof | PSUs Vesting | of PSUs
2022 2022PSUs | Vestingfor 2022 | PSUsVesting | After Catch- | Vesting After
2022Goal | Performance | vs. Target | Vesting Performance | After Catch-Up up Catch-Up
Transacting Accounts 600,000 2,000,000 339 359 167 167
Net Revenue 55000000 | $55000,000 | 100% 100% 500 T00% o 500
2023 | Percentage of | Number of PSUs
2023 Percentage |  2023PSUs | Vesting for 2023
2023Goal | Performance | vs. Target | Vesting Performance
Transacting Accounts 12,000,000 9,000,000 5% 5% s 7
Net Revenue $224000000 | $156,800000 0% 0% 350 100% 150 500
2024 | Percentage of | Number of PSUS
2024 Percentage |  2024PSUs | Vesting for 2024
2024Goal | Performance | vs. Target | Vesting Performance
Transacting Accounts 18000000 | 16,000,000 B9% 9% s s
Net Revenve $357.000000 | $400000000 | 112% 1% 560 560
5e7
o s  —
Performance
Cateh-up Goal | vs. Catch-up
Goal
Transacting Accounls 16000000 | 16,000,000
Net Revenue $357.000000 | $400,000.000
Total Units Vested 0% 2307
Before Catch-Up
Catch-Up Units Added 150
Total Percentage of % 2547
PSUs Vested After
CatehUp
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Exhibit 10.18

BAKKT HOLDINGS, LLC
VPC IMPACT ACQUISITION HOLDINGS
EMPLOYMENT AGREEMENT
FOR

MARC D’ANNUNZIO

This is an Employment Agreement (the “Employment Agreement”), dated as of
August 10, 2021, by and among (i) Bakkt Holdings, LLC, a Delaware limited liability company
(together with its direct and indirect subsidiaries, the “Company™), (ii) upon and subject to the
closing of the transaction (the “Transaction™) described in that certain Agreement and Plan of
Merger dated January 11, 2021 among the Company, VIH (as defined below), and Pylon Merger
Company LLC, VPC Impact Acquisition Holdings (“VIH"), a Cayman Islands exempted
company which, in connection with the Transaction, shall be redomiciled in Delaware and re-
named Bakkt Holdings, Inc. (“PubCo” and, together with the Company, “Bakkt”, it being
understood that all payment obligations to Executive other than the equity grant referenced in
Section 5(c) hereof shall be solely the obligation of the Company), and (iii) Marc D’ Annunzio
(“Executive™), the terms and conditions of which are as follows:

Agreement

Term. Subject to the terms and conditions set forth in this Employment Agreement,
iny agrees to employ Executive, and Executive agrees to be employed by the Company,
ial term of one (1) year, which shall start on September 1, 2021 (the “Effective Date™),
and shall end on the first anniversary of such date. The initial term plus any extension shall be
referred to in this Employment Agreement as the “Term”. On the last day of the initial term and
each anniversary thereof, the Term of this Employment Agreement will automatically extend for
one (1) year (unless either party delivers 90 days’ written notice to the other that there will be no
such extension).

2, Title; Duties and Responsibilities; Powers. Executive’s title initially shall be
General Counsel and Secretary of the Company and, effective as of the consummation of the
Transaction, EVP, General Counsel and Secretary of PubCo. Executive shall report to, and his or
her duties and responsibilities and powers shall be those commensurate with Executive’s position
that are set from time to time by, the Chief Executive Officer of PubCo. Executive shall undertake
to perform all of Executive’s duties and responsibilities and exercise all of Executive’s powers in
good faith and on a full-time basis and shall at all times act in the course of Executive’s
employment under this Employment Agreement in the best interests of Bakkt.

3. Primary Work Site. Executive’s primary work site for the Term shall be Atlanta,
Georgia. However, Executive shall undertake such travel away from Executive’s primary work
site and shall work from such temporary work sites as necessary or appropriate to fulfill
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Executive’s duties and responsibilities and exercise Executive’s powers under the terms of this
Employment Agreement.

4. Outside Activities. Executive shall not serve on any boards of directors of, or
provide services (whether as an employee or independent contractor) to, any entity other than
Bakkt (including, for example, any for-profit, civic, or charitable organization) on or after the date
Bakkt signs this Employment Agreement without obtaining the consent required by Bakkt’s
internal compliance reporting procedures then in effect.

5 Compensation and Related Matters.

@) Base Salary. Executive’s initial base salary shall be $400,000 per year, which shall
be payable in accordance with the Company’s standard payroll practices and policies for senior
executives. Executive’s base salary shall be subject to annual review and periodic increases as
determined by PubCo’s Board of Directors (the “Board™) or the Compensation Committee of the
Board (the “Committee™). The base salary, as may be in effect from time to time under this
Employment Agreement, shall be referred to as the “Base Salary™.

(b)  Annual Bonus/Signing Bonus. During the Term, Executive shall be eligible to
receive an annual bonus each year. Executive’s target annual bonus during the Term shall be
100% of Executive’s Base Salary, subject to adjustment from time to time as determined by the
Committee in its sole discretion (the “Target Bonus™). The actual amount of such bonus, if any,
may be higher or lower than the Target Bonus and shall be determined in accordance with a plan
adopted and approved by the Board, and shall be paid no later than two and one half (2%) months
after the end of the taxable year to which the bonus relates; provided, however, that the initial
Target Bonus paid to Executive shall not be subject to pro-ration in the event that Executive is
employed for less than the full performance year to which such initial Target Bonus relates.

(c) Equity Compensation. ~ Subject to the Closing and effective upon the date that a
registration statement on Form S-8 has been filed by PubCo and become effective (which shall
occur no later than the first business day following the date that PubCo first becomes eligible to
use Form S-8), PubCo shall grant Executive 400,000 restricted stock units (the “Initial Equity
Award™) under the equity incentive plan to be adopted by PubCo in connection with the transaction
(together with any successor equity incentive plan adopted by PubCo, the “Equity Plan™). Fifty
percent (50%) of the Initial Equity Award shall be in the form of time-based vesting restricted
stock units (the “Initial RSUs”) and the remaining fifty percent (50%) of the Initial Equity Award
shall be in the form of performance-based restricted stock units (the “Initial PRSUs™). The Initial
RSUs shall vest, subject to Executive’s continued employment with Bakkt in three installments on
the first three anniversaries of the Closing Date. The Initial PRSUs shall vest, subject to
Executive’s continued employment with Bakkt, on the third anniversary of the grant to the extent
the applicable performance conditions have been satisfied, it being understood and agreed that
such performance conditions shall be established prior to the Closing Date as proposed by Bakkt
and consented to by Executive, which consent shall not unreasonably be conditioned, delayed or
withheld. Following the Initial Equity Award, Executive may from time to time receive awards
under the Equity Plan as determined by the Committee. Except as otherwise provided in this
Employment Agreement, the terms of any Bakkt equity awards granted to Executive shall be
governed by the Equity Plan in effect at the time of any such grant(s) and the award agreement
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applicable to such grant(s). In the event that the Closing does not occur and therefore the Company
cannot make the Initial Equity Award, the Company and Executive will use their respective good
faith efforts to agree on a reasonably equivalent substitute incentive, which may include a grant to
Executive under the Company’s Equity Incentive Plan currently in effect.

(d) Employee Benefit Plans, Programs and Policies. Executive shall be eligible to
participate in the employee benefit plans, programs and policies in effect from time to time and
maintained by Bakkt for similarly situated senior executives, in accordance with the terms and
conditions of such plans, programs and policies.

(e) Vacation and Other Similar Benefits. Executive shall accrue at least four (4) weeks
of vacation during each calendar year period in the Term, which vacation time shall be taken
subject to such terms and conditions as set forth in applicable policies as in effect from time to
time. Executive shall also have such paid holidays, sick leave and personal and other time off as
called for under Bakkt's standard policies and practices for executives with respect to paid
holidays, sick leave and personal and other time off as may be in effect from time to time.

® Business Expenses. Executive shall have the right to be reimbursed for reasonable
and appropriate business expenses which Executive actually incurs in connection with the
performance of Executive’s duties and responsibilities under this Employment Agreement in
accordance with Bakkt’s expense reimbursement policies and procedures for its senior executives
as may be in effect from time to time.

6. Reasons for Termination. The Company shall have the right to terminate
Executive’s employment at any time, and Executive shall have the right to resign at any time, in
each case for any reason or no reason, subject to the terms of this Employment Agreement. The
date of termination of Executive’s employment will be the date specified in any notice of
termination delivered from the Company to Executive (or, in the case of Executive’s resignation,
from Executive to the Company), except as otherwise set forth below.

@ Death. Executive’s employment shall terminate at Executive’s death.

(b) Disability. The Company shall have the right to terminate Executive’s employment
on or after the date Executive has a Disability. The term “Disability™ as used in this Employment
Agreement means any physical or mental condition which renders Executive unable even with
reasonable accommodation by the Company to perform the essential functions of Executive’s job
for at least a one hundred and eighty (180) consecutive day period and which makes Executive
eligible to receive benefits under the Company’s long term disability plan as of the date
Executive’s employment terminates.

(c)  Termination by the Company. The Company may terminate Executive’s
employment at any time, with or without Cause. The term “Cause™ as used in this Employment
Agreement will mean:

(i) Executive is convicted of, pleads guilty to, or confesses or otherwise admits
to any felony or any act of fraud, misappropriation or embezzlement;
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(i) Executive knowingly engages in any act or course of conduct (A) which is
reasonably likely to adversely affect the Company’s right or qualification under applicable
laws, rules or regulations to conduct its Business (as defined in Section 9(g), or (B) which
violates the rules of any exchange or market in which the Company conducts its Business)
(or at such time is actively contemplating conducting its Business);

(iii)  there is any act or omission by Executive involving willful misconduct or
gross negligence in the performance of Executive’s duties and responsibilities under
Section 2 or the exercise of Executive’s powers under Section 2 to the material detriment
of the Company; or

(iv)  (a) Executive breaches any of the provisions of Section 9(b) through
Section 9(q), or (b) Executive violates any provision of any code of conduct adopted by
the Company or Bakkt which applies to Executive and any other Company employees if
the consequence to such violation for any employee subject to such code of conduct
ordinarily would be a termination of his or her employment by the Company.

(d)  Resignation by Executive. Executive may terminate Executive’s employment with
or without Good Reason. The term “Good Reason™ as used in this Employment Agreement will
mean, without Executive’s express written consent:

(@i a material reduction in Executive’s Base Salary under Section 5(a) or a
material reduction in Executive’s Target Bonus as set forth in Section 5(b);

(i) a material reduction in the scope, importance or prestige of Executive’s
duties, responsibilities or powers or Executive’s reporting relationships with respect to who
reports to Executive and whom Executive reports to at the Company;

(iii)  Executive is transferred to a new primary work site which is more than thirty
(30) miles (measured along a straight line) from Executive’s primary work site
immediately before the transfer unless such new primary work site is closer (measured
along a straight line) to Executive’s primary residence than Executive’s primary work site
immediately before the transfer;

(iv)  Executive’s job title is materially diminished or there is a material reduction
in Executive’s pension and welfare benefits;

(v)  the failure of any successor to all or substantially all of the business and/or
assets of the Company to expressly assume and agree to perform this Employment
Agreement pursuant to Section 12; or

(vi)  a material breach of this Employment Agreement by the Company or its
successor.

Notwithstanding the foregoing, no such act or omission will be treated as “Good
Reason” under this Employment Agreement unless:
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(A) (i) Executive delivers to the Company a detailed, written statement
of the basis for Executive’s belief that such act or omission constitutes Good
Reason, (ii) Executive delivers such statement before the end of the ninety (90) day
period which starts on the date there is an act or omission which forms the basis for
Executive’s belief that Good Reason exists, (iii) Executive gives the Company a
thirty (30) day period after the delivery of such statement to cure the basis for such
belief, and (iv) Executive actually submits Executive’s written resignation to the
Company and terminates employment during the sixty (60) day period which
begins immediately after the end of such thirty (30) day period if Executive
reasonably and in good faith determines that Good Reason continues to exist after
the end of such thirty (30) day period; or

(B)  the Company states in writing to Executive that Executive has the
right to treat any such act or omission as Good Reason under this Employment
Agreement and Executive resigns during the sixty (60) day period which starts on
the date such statement is actually delivered to Executive; provided, that if
Executive consents in writing to any reduction described in Section 6(d)(i) or
Section 6(d)(ii), to any transfer described in Section 6(d)(iii) or to any change
described in Section 6(d)(iv) in lieu of exercising Executive’s right to resign for
Good Reason and delivers such consent to the Company, the results of the actions
consented to will thereafter be used under this definition for purposes of
determining whether Executive subsequently has Good Reason under this
Employment Agreement to resign as a result of any such subsequent reduction,
transfer or change.

(e) Removal from any Boards and Position. Upon the termination of Executive’s
employment with the Company for any reason, Executive will be deemed to automatically resign
from (i) any position with PubCo, the Company or any subsidiary of the Company, including, but
not limited to, as an officer, director or trustee of PubCo, the Company and any of its subsidiaries
and (ii) any board to which Executive has been appointed or nominated on behalf of Bakkt.

7 Compensation upon Termination. This section provides the payments and benefits
to be paid or provided to Executive as a result of Executive’s termination of employment. Except
as provided in this Section 7, Executive will not be entitled to anything further from Bakkt pursuant
to this Employment Agreement as a result of the termination of Executive’s employment,
regardless of the reason for such termination. Upon any termination of Executive’s employment
under this Employment Agreement, except as otherwise provided, Executive (or Executive’s
beneficiary, legal representative or estate, as the case may be, in the event of Executive’s death)
will be entitled to such rights in respect of any equity awards theretofore made to Executive
(including the Initial Equity Award), and to only such rights, as are provided by the plan or the
award agreement pursuant to which such equity awards have been granted to Executive or other
written agreement or arrangement between Executive and the Company.

(a) Resignation without Good Reason or Termination for Cause. Following the
termination of Executive’s employment by the Company for Cause or by Executive without Good
Reason or upon expiration of the Term as a result of Executive providing notice that the Term of
this Employment Agreement will not be renewed in accordance with Section 1, the Company will
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pay or provide to Executive (or Executive’s estate in the event of Executive’s death) the following
(together, the “Accrued Benefits™) as soon as practicable following the date of termination:

(@i (A) any earned but unpaid Base Salary, and (B) any accrued and unused
vacation pay, through the date of termination;

(i)  except in the instance of a termination of Executive’s employment by the
Company for Cause, any bonus earned by Executive under the terms of Executive’s bonus
arrangements that has not been paid;

(iii)  reimbursement for any amounts due Executive pursuant to Section 5(f)
(unless such termination occurred as a result of misappropriation of funds); and

(iv)  any compensation and/or benefits as may be due or payable to Executive in
accordance with the terms and provisions of any employee benefit plans or programs of
the Company.

(b)  Termination by Company without Cause or by Executive for Good Reason (Non-
Change in Control). If (i) during the Term, the Company terminates Executive’s employment
other than for Cause or a Disability, or Executive resigns for Good Reason, or (ii) the Company
provides notice that the Term of this Employment Agreement will not be renewed in accordance
with Section 1 (except as provided in Section 7(c)(4)) or more than two (2) years after a Change
in Control), the Company (in lieu of any severance pay under any severance pay plans, programs
or policies) will provide the Accrued Benefits and, subject to Section 8, will pay or provide to
Executive:

(1)  alump sum cash payment equal to two (2) times Executive’s Base
Salary, as in effect on the date Executive’s employment terminates;

(2)  alump sum cash payment equal to one (1) times the greater of (A)
the average of the last three (3) annual bonuses received by Executive from Bakkt prior to
the date Executive’s employment terminates, and (B) the last annual bonus received by
Executive from Bakkt prior to the date Executive’s employment terminates;

(3)  with respect to options to purchase PubCo common stock or other
equity or equity-based grants made to Executive under the Equity Plan (including the Initial
Equity Awards): (A) for time-vested options or equity-based grants (including the Initial
RSUs and the Initial PRSUs and other performance-based grants for which actual
performance achievement has already been certified as of the date of employment
termination), accelerate Executive’s right to exercise all such options and fully vest all such
equity grants; (B) for performance-based grants, including the Initial PRSUs, for which
performance has not been certified as of the date of employment termination, determine
and certify performance based on actual performance achieved after completion of the
performance period in accordance with the terms of such grants, and vest the all tranches
of such performance grants on the date of such performance certification; and (C) treat
Executive as if Executive had remained employed by Bakkt for one (1) year following the
date of termination so that the time period over which Executive has the right to exercise
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such options shall be the same as if there had been no termination of Executive’s
employment until the end of such one-year period; and

@ a lump sum cash payment in respect of Executive’s cost of one (1)
year’s group health coverage under COBRA.

(c) Termination by Company without Cause or by Executive for Good Reason (Change
in Control Related). If (i) during the Term, Bakkt terminates Executive’s employment other than
for Cause or a Disability, or Executive resigns for Good Reason, or (ii) the Company provides
notice that the Term of this Employment Agreement will not be renewed in accordance with
Section 1, in each case within two (2) years after a Change in Control, or as set forth in
Section 7(c)(4), Bakkt (in lieu of any severance pay under any severance pay plans, programs or
policies) will provide the Accrued Benefits and, subject to Section 8, will pay or provide to
Executive:

[6) the payments and benefits set forth in Section 7(b)(1) and (4);

(2)  alump sum cash payment equal to one (1) times the greatest of (i)
the average of the last three (3) annual bonuses received by Executive from Bakkt or any
of its affiliates prior to the date Executive’s employment terminates, (ii) the last annual
bonus received by Executive from Bakkt or its affiliates prior to a Change in Control and
(iii) the last annual bonus received by Executive from Bakkt or any of its affiliates prior to
the date Executive’s employment terminates; and

®3) with respect to options to purchase PubCo common stock or other
equity or equity-based grants made to Executive under the Equity Plan (including the Initial
Equity Award): (A) cause each award of such equity or equity-based grants to become fully
vested (including the lapsing of all restrictions and conditions) and, as applicable,
exercisable as of the date of termination of Executive’s employment, and deliver promptly
(but no later than 15 days) following termination of Executive’s employment any shares of
common stock deliverable pursuant to restricted stock units; provided, that any outstanding
performance-based awards shall be deemed earned at the greater of the target level or actual
performance level through the Change in Control date (or if no target level is specified, the
maximum level) with respect to all open performance periods; and (B) treat Executive as
if Executive had remained employed by Bakkt for one (1) year following the date of
termination so that the time period over which Executive has the right to exercise such
options shall be the same as if there had been no termination of Executive’s employment
until the end of such one-year period; and

(4)  notwithstanding the foregoing to the contrary, if during the one
hundred eighty (180) day-period ending on a Change in Control, Executive experiences a
termination of employment under Section 7(b), then Executive shall have the right to the
benefits under Section 7(c)(3)(A) as if such termination of employment occurred under this
Section 7(c) (without duplication for any payments or benefits provided under
Section 7(b)(4)) as if the Change in Control date were the date of Executive’s termination
of employment.
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“Change in Control” means the occurrence of any of the following events:

(i) any “person” (as that term is used in Sections 13(d) and 14(d)(2) of the 1934
Act), is or becomes the beneficial owner (as defined in Rule 13d-3 under the 1934 Act),
directly or indirectly, of securities representing 30% or more of the combined voting power
of the then outstanding securities of PubCo eligible to vote for the election of the members
of the Board unless (1) such person is the Company or any subsidiary of the Company, (2)
such person is ICE or a subsidiary of ICE, (3) such person is an employee benefit plan (or
a trust which is a part of such a plan) which provides benefits exclusively to, or on behalf
of, employees or former employees of the Company or a subsidiary of the Company, (4)
such person is Executive, an entity controlled by Executive or a group which includes
Executive or (5) such person acquired such securities in a Non-Qualifying Transaction (as

defined in Section 7(c)(iii));

(i) any dissolution or liquidation of PubCo or the Company or any sale or the
disposition of 50% or more of the assets or business of the Company; or

(iii)  the consummation of any reorganization, merger, consolidation or share
exchange or similar form of corporate transaction involving PubCo unless (1) the persons
who were the beneficial owners of the outstanding securities eligible to vote for the election
of the members of the Board immediately before the consummation of such transaction
hold more than 60% of the voting power of the securities eligible to vote for the members
of the board of directors of the successor or survivor corporation in such transaction
immediately following the consummation of such transaction and (2) the number of the
es of such successor or survivor corporation representing the voting power
described in Section 7(c)(iii)(1) held by the persons described in Section 7(c)(iii)(1;
immediately following the consummation of such transaction is beneficially owned by each
such person in substantially the same proportion that each such person had beneficially
owned the outstanding securities eligible to vote for the election of the members of the
Board immediately before the consummation of such transaction, provided (3) the
percentage described in Section 7(c)(iii)(1) of the voting power of the successor or survivor
corporation and the number described in Section 7(c)(iii)(2) of the securities of the
successor or survivor corporation will be determined exclusively by reference to the
s of the successor or survivor corporation which result from the beneficial
ownership of shares of common stock of PubCo by the persons described in Section
7(c)(iii)(1) immediately before the consummation of such transaction. Any transaction
which satisfies all of the criteria specified in (1), (2) and (3) above will be deemed to be a
Transaction™.

(d) Termination for Disability or Death. In the event Executive’s employment is
terminated, during the Term, for Disability pursuant to Section 6(b) or due to Executive’s death,
Executive (or Executive’s beneficiary, legal representative or estate) will be entitled to the Accrued
Benefits.

8. Release. As a condition to Bakkt’s making any payments to Executive after

Executive’s termination of employment under this Employment Agreement (other than the
Accrued Benefits and the compensation earned before such termination and the benefits due under
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Bakkt’s employee benefit plans without regard to the terms of this Employment Agreement),
Executive or, if Executive is deceased, Executive’s estate shall execute and not revoke, within
fifty-five (55) days following Executive’s termination of employment, a release in a form provided
by Bakkt and as may be in use from time to time (provided that such release shall not contain
restrictive covenants that are materially more restrictive than similar restrictive covenants
contained herein), and Bakkt shall provide such payments or benefits, if applicable, promptly after
Executive (or Executive’s estate) delivers such release to Bakkt, but no later than sixty (60) days
after the date of Executive’s termination of employment.

9. Covenants by Executive.

(@ Compliance with Company Policies. Executive agrees to comply with any
Company policies and codes of conduct as may be in effect from time to time and that may apply
to Executive, including without limitation the Bakkt Global Code of Business Conduct.

(b) Bakkt'’s and Affiliates’ Property. Upon the termination of Executive’s employment
for any reason or, if earlier, upon Bakkt’s request, Executive shall promptly return all Property
which had been entrusted or made available to Executive by Bakkt and each of its affiliates and,
if any copy of any such Property was made by, or for, Executive, each and every copy of such
Property. “Property” means records, files, memoranda, tapes, computer disks, reports, price lists,
customer lists, drawings, plans, sketches, keys, computer hardware and software, cell phones,
smart phones, credit cards, access cards, identification cards, company cars and other tangible
personal property of any kind or description.

(c) Trade Secrets. Executive agrees that Executive will hold in a fiduciary capacity for
the benefit of Bakkt and each of its affiliates, and will not directly or indirectly use or disclose to
any person not authorized by Bakkt, any Trade Secret of Bakkt or its affiliates that Executive may
have acquired (whether or not developed or compiled by Executive and whether or not Executive
is authorized to have access to such information) during the term of, and in the course of, or as a
result of Executive’s employment by Bakkt or its affiliates for so long as such information remains
a Trade Secret. “Trade Secret” means information, without regard to form, including, but not
limited to, technical or nontechnical data, a formula, a pattern, a compilation, a program, a device,
amethod, a technique, a drawing, a process, financial data, financial plans, product plans, or a list
of actual or potential customers or suppliers that (a) derives economic value, actual or potential,
from not being generally known to, and not being generally readily ascertainable by proper means
by, other persons who can obtain economic value from its disclosure or use and (b) is the subject
of efforts by Bakkt and its affiliates that are reasonable under the circumstances to maintain its
secrecy. This Section 9(c) is intended to provide rights to Bakkt and its affiliates which are in
addition to, not in lieu of, those rights Bakkt and its affiliates have under the common law or
applicable statutes for the protection of trade secrets. Notwithstanding anything in this
Employment Agreement, Executive may not be held criminally or civilly liable under any federal
or state trade secret law for the disclosure of a Trade Secret that is made: (a) in confidence to a
federal, state, or local government official, either directly or indirectly, or to an attorney, and solely
for the purpose of reporting or investigating a suspected violation of law, or (b) in a complaint or
other document that is filed under seal in a lawsuit or other proceeding and does not disclose the
trade secret, except pursuant to court order.
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(d)  Confidential Information. Executive, while employed under this Employment
Agreement and thereafter, shall hold in a fiduciary capacity for the benefit of Bakkt and its
affiliates, and shall not directly or indirectly use or disclose to any person not authorized by Bakkt,
any Confidential Information of Bakkt or its affiliates that Executive may have acquired (whether
or not developed or compiled by Executive and whether or not Executive is authorized to have
access to such information) during the term of, and in the course of, or as a result of Executive’s
employment by Bakkt or its affiliates. “Col ntial Information™ means any secret, confidential
or proprietary information possessed by Bakkt o affiliates relating to their businesses (not
otherwise included in the definition of a Trade Secret under this Employment Agreement),
including, without limitation, customer lists, details of client or consultant contracts, current and
anticipated customer requirements, pricing policies, price lists, market studies, business plans,
policies, operational methods, marketing plans or strategies, contracts, products, product
development techniques or flaws, computer software programs (including object codes and source
codes), data and documentation, database technologies, systems, structures and architectures,
know-how, inventions and ideas, past, current and planned research and development,
compilations, devices, methods, techniques, processes, designs, reports, specifications, future
business plans, business development, costs, licensing strategies, advertising campaigns, financial
information and data, business acquisition plans and new personnel acquisition plans that has not
become generally available to the public by the act of one who has the right to disclose such
information without violating any right of Bakkt or its affiliates. This Section 9(d) is intended to
provide rights to Bakkt and its affiliates which are in addition to, not in lieu of, those rights Bakkt
and its affiliates have under the common law or applicable statutes for the protection of
confidential information. For the avoidance of doubt, nothing in this Employment Agreement
shall impair Executive’s right to make disclosures under the whistleblower provisions of any
applicable law or regulation or require Executive to notify Bakkt or obtain its authorization prior
to doing so, or prohibit Executive from responding truthfully to a valid subpoena.

© Intellectual Property Rights. Executive hereby agrees that all Intellectual Property
conceived, invented, developed and/or reduced to practice by Executive, alone or jointly with
others, during Executive’s employment with Bakkt or its affiliates is the exclusive property of
Bakkt, regardless of whether such Intellectual Property falls within the scope of Executive’s
employment with Bakkt or its affiliates. Executive hereby agrees that all Intellectual Property
shall be considered a Work Made For Hire pursuant to 17 U.S.C. § 101 and all rights, titles and
interests therein shall vest exclusively with Bakkt, and to the extent that any Intellectual Property
shall not qualify as a Work Made For Hire, Executive hereby assigns to Bakkt all of Executive’s
right, title and interest in such Intellectual Property and agrees to assist Bakkt, at Bakkt’s expense,
to obtain patents, copyright and trademark registrations for Intellectual Property, to execute and
deliver all documents and do any and all things necessary and proper on Executive’s part to obtain
such patents and copyright and trademark registrations and to execute specific assignments and
other documents for such Intellectual Property as may be considered necessary or appropriate by
Bakkt at any time during or after Executive’s employment with Bakkt or its affiliates. This Section
9(e) does not apply to any invention that Executive develops entirely on Executive’s own time
without using Bakkt’s equipment, supplies, facilities, Confidential Information, Trade Secrets,
know-how or proprietary information, unless the invention either (a) relates at the time of
conception or reduction to practice of the invention to Bakkt’s business, or actual or demonstrably
anticipated research or development of Bakkt, or (b) results from any work performed by
Executive for Bakkt or its affiliates. Executive will not place Intellectual Property in the public
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domain or disclose any inventions to third parties without the prior written consent of Bakkt.
“Intellectual Property™ shall include without limitation all inventions, ideas, discoveries, patents,
patent applications, registered and unregistered trademarks and service marks and all goodwill
associated therewith and symbolized thereby, domain names, trademark applications and service
mark applications, registered and unregistered copyrights (including without limitation databases
and other compilations of information), Confidential Information, Trade Secrets and know-how,
including processes, schematics, business methods, formulae and computer software programs,
and all other intellectual property, property and proprietary rights that, in Bakkt’s sole discretion,
could be used within the scope of Bakkt’s business.

® Nonsolicitation of Customers or Employees.

(0] Customers. Executive, while employed under this Employment Agreement
and thereafter during the Restricted Period, shall not, on Executive’s own behalf or on
behalf of any person, firm, partnership, association, corporation or business organization,
entity or enterprise, call on or solicit for the purpose of competing with Bakkt or its
affiliates any customers of Bakkt or its affiliates with whom Executive had contact during
the one-year period preceding Executive’s date of termination of employment with Bakkt
or its affiliates or about which Executive learned Confidential Information during
Executive’s employment with Bakkt or its affiliates. “Restricted Period” means the one
(1) year period after the termination of Executive’s employment without regard to the
reason for Executive’s termination of employment.

(ii)  Employees. Executive, while employed under this Employment Agreement
and thereafter during the Restricted Period, shall not, either directly or indirectly, call on,
solicit or attempt to induce any other officer, employee or independent contractor of Bakkt
or its affiliates with whom Executive had contact at any time during Executive’s
employment with Bakkt or its affiliates, to terminate his or her employment or business
relationship with Bakkt or its affiliates and shall not assist any other person or entity in
such a solicitation.

(@)  Non-Compete. Executive and Bakkt agree that (a) Bakkt (which expressly includes,
for purposes of this Section 9(q), its successors, assigns, and direct and indirect subsidiaries) is
engaged in trading, custody and clearing services for digital assets (it being understood that “digital
assets” includes without limitation cryptocurrencies, fiat currencies, central bank digital
currencies, loyalty and reward programs, in-game assets, and digital equities), loyalty and reward
program management services (including redemption services), mobile wallet and payment
services, person-to-person digital asset transaction services, and digital asset lending (such
businesses, together with any other products or services that may in the future during the pendency
of Employee’s employment be offered by Bakkt or any entity that is then an affiliate of Bakkt,
herein being collectively and without limitation referred to as the “Business™), (b) Bakkt is one of
a limited number of entities that have developed such a Business, (c) Executive is, and is expected
to continue to be during the Term, intimately involved in the Business wherever it operates, and
Executive will have access to certain confidential, proprietary information of Bakkt, (d) this
Section 9(q) is intended to provide fair and reasonable protection to Bakkt in light of the unique
circumstances of the Business and () Bakkt would not have entered into this Employment
Agreement but for the covenants and agreements set forth in this Section 9(q). Executive therefore
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agrees that Executive shall not while employed with this Employment Agreement and thereafter
during the Restricted Period, assume or perform, directly or indirectly, any responsibilities and
duties that are substantially similar to those Executive performs for Bakkt on the date Executive
executes this Employment Agreement for or on behalf of, or act as a management consultant or
strategic consultant for or on behalf of, or own, control or loan money to, any other corporation,
partnership, venture, or other business entity that engages in the Business; provided, however, that
Executive may own up to five percent (5%) of the stock of a publicly traded company that engages
in such competitive business so long as Executive is only a passive investor and is not actively
involved in such company in any way that is inconsistent with this Section 9(g).

(h)  Reasonable and Continuing Obligations. Executive agrees that Executive’s
obligations under this Section 9 are obligations which will continue beyond the date Executive’s
employment terminates and that such obligations are reasonable and necessary to protect Bakkt’s
and its affiliates’ legitimate business interests. Bakkt in addition shall have the right to take such
other action as Bakkt deems necessary or appropriate to compel compliance with the provisions of
this Section 9.

(0] Remedy for Breach. Executive agrees that the remedies at law for Bakkt for any
actual or threatened breach by Executive of the covenants in this Section 9 would be inadequate
and that Bakkt shall be entitled to specific performance of the covenants in this Section 9, including
entry of an ex parte, temporary restraining order in state or federal court, preliminary and
permanent injunctive relief against activities in violation of this Section 9, or both, or other
appropriate judicial remedy, writ or order, without requirement of posting a bond or other security,
in addition to any damages and legal expenses which Bakkt may be legally entitled to recover.
Executive acknowledges and agrees that the covenants in this Section 9 shall be construed as
agreements independent of any other provision of this or any other agreement between Bakkt and
Executive, and that the existence of any claim or cause of action by Executive against Bakkt,
whether predicated upon this Employment Agreement or any other agreement, shall not constitute
a defense to the enforcement by Bakkt of such covenants.

10.  No Waiver. Except for the notice described in Section 19(a), no failure by either
Bakkt or Executive at any time to give notice of any breach by the other of, or to require
compliance with, any condition or provision of this Employment Agreement shall be deemed a
waiver of any provisions or conditions of this Employment

11.  Choice of Law and Courts. This Employment Agreement shall be governed by
Georgia law, and (subject to Section 16) any action that may be brought by either Bakkt or
Executive involving the enforcement of this Employment Agreement or any rights, duties, or
obligations under this Employment Agreement, shall be brought exclusively in the state or federal
courts sitting in Atlanta, Georgia, and Executive consents and waives any objection to personal
jurisdiction and venue in these courts for any such action.

12.  Assignment and Binding Effect. This Employment Agreement shall be binding
upon and inure to the benefit of Bakkt and any successor to all or substantially all of the business
or assets of Bakkt. Bakkt may assign this Employment Agreement to any affiliate or successor,
and no such assignment shall be treated as a termination of Executive’s employment under this
Employment Agreement, and references to “Bakkt™ shall also be deemed to refer to any such
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affiliate or successor. Executive’s rights and obligations under this Employment Agreement are
personal and shall not be assigned or transferred. Any such assignment or attempted assignment
by Executive shall be null, void, and of no legal effect.

13.  Entire Agreement. This Employment Agreement replaces and supersedes any and
all previous agreements and understandings regarding all the terms and conditions of Executive’s
employment relationship with Bakkt, and this Employment Agreement constitutes the entire
agreement of Bakkt and Executive with respect to such terms and conditions.

14.  Amendment. Except as provided in Section 15, no amendment or modification to
this Employment Agreement shall be effective unless in writing and signed by an authorized

representative of Bakkt and by Executive.

15.  Severability. If any provision of this Employment Agreement (including but not
limited to any covenant contained in Section 9) shall be found invalid or unenforceable, in whole
or in part, then such provision shall be deemed to be modified or restricted to the extent and in the
manner necessary to render such provision valid and enforceable, or shall be deemed excised from
this Employment Agreement, as may be required under applicable law, and this Employment
Agreement shall be construed and enforced to the maximum extent permitted by applicable law,
as if such provision had been originally incorporated in this Employment Agreement as so
modified or restricted, or as if such provision had not been originally incorporated in this
Employment Agreement, as the case may be.

16.  Arbitration. Bakkt shall have the right to obtain an injunction or other equitable
relief arising out of Executive’s breach of the provisions of Section9 of this Employment
Agreement. However, any other controversy or claim arising out of or relating to this Employment
Agreement or any alleged breach of this Employment Agreement, or any other claim arising out
of or relating to Executive’s employment by Bakkt, shall be settled by binding arbitration in
Atlanta, Georgia in accordance with the rules of the American Arbitration Association then
applicable to employment-related disputes, and a judgment upon the arbitration award may be
entered by any court of competent jurisdiction. The arbitration shall be conducted by a single
arbitrator selected in accordance with the applicable rules of the American Arbitration Association.
The arbitrator shall be empowered to award any category of damages that would be available to
the parties under applicable law. Bakkt shall be responsible for paying the reasonable fees of the
arbitrator, unless the fees are otherwise allocated by the arbitrator consistent with applicable law.

Initials of the parties expressly assenting to the arbitration provision in Section 16:

GM GM

[Executive’s initials Initials of Bakkt representative

17 Executive’s Legal Fees and Expenses. Bakkt shall have no obligation under the
terms of this Employment Agreement to reimburse Executive for any of Executive’s legal fees and
expenses for any claims under this Employment Agreement that are unrelated to a Change in
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Control. Bakkt shall reimburse Executive for Executive’s reasonable legal fees and expenses
incurred in connection with any claim made with respect to Executive’s rights under Section 7(c);
provided, that such reimbursement shall be subject to recoupment by Bakkt if Executive’s claim
is found to have been brought in bad faith.

18.  Representations. Executive represents and warrants to the Company that Executive
is under no contractual or other binding legal restriction which would prohibit Executive from
entering into and performing under this Employment Agreement or that would limit the
performance of Executive’s duties under this Employment Agreement.

19.

ellaneous.

@) Notices. Notices and all other communications shall be in writing and shall be
deemed to have been duly given when personally delivered or when mailed by United States
registered or certified mail or overnight courier. Notices to Bakkt shall be sent to 5900 Windward
Parkway, #450, Alpharetta, Georgia 30005, Attention: Corporate Secretary. Notices and
communications to Executive shall be sent to the address Executive most recently provided to
Bakkt.

(b) Counterparts. This Employment Agreement may be executed in counterparts, each
of which will be deemed an original, but all of which together will constitute one and the same
Employment Agreement. An electronic signature is a permissible means of executing this
Employment Agreement.

(c)  Headings; References. The headings and captions used in this Employment
Agreement are used for convenience only and are not to be considered in construing or interpreting
this Employment Agreement. Any reference to a “section” shall be to a section of this
Employment Agreement absent an express statement to the contrary.

(d)  Section409A of the Code. This Agreement is intended to comply with the
requirements of Section 409A of the Internal Revenue Code of 1986, as amended (“Section
409A™). To the extent that any provision in this Agreement is ambiguous as to its compliance with
Section 409A or to the extent any provision in this Agreement must be modified to comply with
Section 409A (including, without limitation, Treasury Regulation 1.409A-3(c)), such provision
shall be read, or shall be modified (with the mutual consent of the parties, which consent shall not
be unreasonably withheld), as the case may be, in such a manner so that all payments due under
this Agreement shall comply with Section 409A. In no event may Executive, directly or indirectly,
designate the calendar year of payment. To the extent Executive would otherwise be entitled to
any payment or benefit under this Employment Agreement or any plan or arrangement of Bakkt
or its affiliates, that constitutes “deferred compensation™ subject to Section 409A and that if paid
during the six (6) months beginning on the date of termination of Executive’s employment would
be subject to the Section 409A additional tax because Executive is a “specified employee” (within
the meaning of Section 409A and as determined by Bakkt), the payment will be paid to Executive
on the earlier of the first day of the seventh month following Executive’s date of termination, a
change in ownership or effective control of PubCo or the Company (within the meaning of Section
409A) or Exccutive’s death. In addition, any payment or benefit due upon a termination of
Executive’s employment that represents a “deferral of compensation™ within the meaning of
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Section 409A shall be paid or provided to Executive only upon a “separation from service” as
defined in Treas. Reg. Section 1.409A-1(h). To the extent applicable, each payment made under
this Employment Agreement shall be deemed to be a separate payment, amounts payable under
Section 7 of this Employment Agreement shall be deemed not to be a “deferral of compensation™
subject to Section 409A to the extent provided in the exceptions in Treas. Reg. Sections 1.409A-
1(b)(4) (“short-term deferrals”) and (b)(9) (“separation pay plans,” including the exception under
subparagraph (iii)) and other applicable provisions of Treas. Reg. Section 1.409A-1 through
1.409A-6. Notwithstanding anything to the contrary in this Employment Agreement or elsewhere,
any payment or benefit under this Employment Agreement or otherwise that is exempt from
Section 409A pursuant to Treas. Reg. Section 1.409A-1(b)(9)(v)(A) or (C) shall be paid or
provided to Executive only to the extent that the expenses are not incurred, or the benefits are not
provided, beyond the last day of Executive’s second taxable year following Executive’s taxable
year in which the “separation from service” occurs; and provided further that such expenses shall
be reimbursed no later than the last day of Executive’s third taxable year following the taxable
year in which Executive’s “separation from service” occurs. To the extent any expense
reimbursement or the provision of any in-kind benefit under this Employment Agreement is
determined to be subject to Section 409A, the amount of any such expenses eligible for
reimbursement, or the provision of any in-kind benefit, in one calendar year shall not affect the
expenses eligible for reimbursement in any other calendar year (except for any life-time or other
aggregate limitation applicable to medical expenses), in no event shall any expenses be reimbursed
after the last day of the calendar year following the calendar year in which Executive incurred such
expenses, and in no event shall any right to reimbursement or the provision of any in-kind benefit
be subject to liquidation or exchange for another benefit.

(e)  Withholding Taxes. The Company may withhold from any amounts or benefits
payable under this Employment Agreement income taxes and payroll taxes that are required to be
withheld pursuant to any applicable law or regulation or as permissible under the Company’s
standard payroll practices and policies for senior executives.

(signatures appear on next page)
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Subsidiaries of Bakkt Holdings, Inc.

Name of Subsidiary

Bakkt Opco Holdings, LLC

Bakkt Trust Company LLC

Bakkt Marketplace, LLC

Bakkt, LLC

Bakkt Trade, LLC

Bakkt Clearing, LLC

DACC Technologies, Inc.

Digital Asset Custody Company, Inc.
Bridge2Solutions, LLC

B2S Direct, LLC

B2S Canada, LLC

Bridge2 Solutions Australia Pty Ltd
Bridge2 Solutions Canada Ltd.
Aspire Loyalty Travel Solutions LLC
B2S Resale, LLC

Exhibit 21.1

Jurisdiction
Delaware
New York
Virginia
Delaware
Virginia
1llinois
Delaware
Delaware
Delaware
Florida
Florida
Australia
Canada
Florida
Delaware
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-261768) pertaining to the
2021 Omnibus Employee Incentive Plan of Bakkt Holdings, Inc and in the Registration Statement (Form S-8 No. 333-
262037) pertaining to the Second Amended and Restated Bakkt Equity Incentive Plan of Bakkt Opco Holdings, LLC of our
report dated March 31, 2022, with respect to the consolidated financial statements of Bakkt Holdings, Inc., included in this
Annual Report (Form 10-K) for the fiscal year ended December 31, 2021.

/sl Emst & Young LLP

Atlanta, Georgia
March 31, 2022
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Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Gavin Michael, certify that:

1. I have reviewed this Annual Report on Form 10-K of Bakkt Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 150-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control
over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. Al significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

in Mich:
Date: March 31, 2022 By: A Miche

Gavin Michael
Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Andrew LaBenne, certify that:

1. I have reviewed this Annual Report on Form 10-K of Bakkt Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 150-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control
over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

a. Al significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

Date: March 31, 2022 By: Is! Andrew LaBenne

Andrew LaBenne
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 32.1

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

In connection with the Annual Report of Bakkt Holdings, Inc. (the “Company™) on Form 10-K for the fiscal year ended
December 31, 2021 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Gavin
Michael, hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002,

that:

1.The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934,

as amended; and
2.The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.
Date: March 31, 2022 By: s/ Gavin Michael

Gavin Michael
Chief Executive Officer
(Principal Executive Officer)
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Exhibit 32.2

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

In connection with the Annual Report of Bakkt Holdings, Inc. (the “Company™) on Form 10-K for the fiscal year ended
December 31, 2021 as filed with the Sccurities and Exchange Commission on the date hereof (the “Report”), I, Andrew
LaBenne, hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002,

that:

1.The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934,

as amended; and
2.The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.
Date: March 31, 2022 By: s/ Andrew L aBenne
Andrew LaBenne
Chief Financial Officer

(Principal Financial Officer)
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