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PART I

ITEM 1. BUSINESS

Overview

Clear Secure, Inc. (the “Company” or “CLEAR”) is a secure identity company making experiences safer and
easier - both digitally and physically. We make everydr ay experiences frictionless by connecting your identity to all the
things that make you, YOU - transforff ming the way you live, work, and travel. CLEAR has been delivering secure,
frictionless experiences in airports for over 15 years, achieving exceptional user delight and trusrr t with CLEAR+, our
consumer travel subsu cription service. CLEAR+ enables access to predictabla e and fast experiences through dedicated entryr
lanes in airport security checkpoints nationwide. Additionally, our CLEAR Travel portfolff io includes TSA PreCheck®
Enrollment Provided by CLEAR, premium services such as CLEAR Concierge, other travel benefits such as expedited
passport services, our free CLEAR app which helps travelers plan their trip Home to Gate, and other mobile-first identity
solutions such as CLEAR ID. Our CLEAR Travel portfolff io extends CLEAR’s value proposition beyond the airport lane
and supporu ts our strategy to expand use cases, increase engagement and address new customer segments such as
international travelers. CLEAR1 is our business to business (“B2B”) multi-layered identity verification solution. We
combine biometric, document and device signals with verified data sources to ensure users are who they claim to be. Our
B2B partners can select which verification layers to deploy, based on their specific security requirements, risk tolerance
and user experience goals. We partner with a breadth of organizations, with a particular focus on Healthcare, Workforce
and Governmental organizations where high fidelity identity security is paramount to their operational success. Our scaled
Member base and comprehensive secure identity platform underpin our CLEAR Travel and CLEAR1 businesses,
maximizing security and minimizing friction for consumers and our enterprise partners.

Our Business

Since 2010 we have been expanding our network, investing in our technology platform, strengthening our
operations and developing our team members to consistently deliver increased value to Members and partners, resulting in
the growth and trusr t of CLEAR.

We have built an extensive physical footprint with a nationwide network of airports and partners to offerff Members
frictionless, trusrr ted experiences as they move and transact throughout the day in both physical and digital environments. As
of December 31, 2025, our expansive network of partners and use cases provide our 38 million Total CLEAR Members
with access to 166 CLEAR+ Lanes across 60 airports nationwide, 61 airports and 340 retail locations with TSA
PreCheck® Enrollment Provided by CLEAR, 9 sports and entertainment venues with priority Lanes and a growing list of
B2B CLEAR1 partners. The continued expansion of our capabia lities enable our partners to integrate CLEAR1 solutions
and give our Members new places and new ways to use CLEAR.

At CLEAR, we are obsessed with the Member experience. Our physical and digital network, technology platform,
operational expertise and 3,708 Ambassadors and field managers across our airport partners have helped us build a trusr ted
brand and a passionate Member base. Our Members know to expect a frictionless, predictabla e, and secure experience when
they see the CLEAR brand. Similarly, our partners trusr t CLEAR to enable them to deliver the same frictionless and secure
experiences to their own customers.

Our business model is powered by network effeff cts and characterized by effiff cient Member acquisition and
maintaining strong retention rates. Our largest CLEAR+ Member acquisition channel is in-airporrr t (representing 66%, 64%,
and 65% of Member acquisitions for the years ended December 31, 2025, 2024 and 2023, respectively), where our
prominent branding and expansive physical footprint allow prospective Members to engage with CLEAR’s brand,
Ambassadors and technology firsthand. Our passionate Member base further drives word-of-mouth marketing and strong
retention rates. As we add partners, products and locations, our platform becomes more valuable to our Members. In turn,
as we grow membership, our platform is more valuable to our existing and prospective partners. In addition, we have
grown Total CLEAR Members 31% year over year to 38.0 million, further increasing the scale and value of our secure
identity platform to current and prospective CLEAR1 partners.

The CLEAR Network

Our platform is multi-faceted and a powerful network of networks. Our Member base includes CLEAR+
Members and CLEAR Platform Members.

CLEAR+ Members pay for our annual CLEAR+ consumer travel subsu cription service. We started in airports and
witnessed accelerating Member growth in both new markets and existing markets as our network expanded. The ability to
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use CLEAR in more locations and in more ways increases our utility to our Members. In 2025, we expanded CLEAR+ and
related offeriff ngs to serve international travelers from 42 countries, broadening the addressabla e market for our platform and
increasing the relevance of CLEAR+ for a global traveler base.

CLEAR Platform Members include Members who enrolled through our mobile app, our partners’ customers who
have enrolled through our CLEAR1 solutions, and formerly paying CLEAR+ Members. Platform Members can use
CLEAR anywhere in our network outside of CLEAR+ service for free, while our CLEAR1 partners pay to use our
technology solutions. Typically, new platform Members are driven to enroll by one of our CLEAR1 partners who integrate
with CLEAR to enable frictionless experiences for their customers. Platform Members also may enroll directly with
CLEAR to access our expanding portfolff io of use cases.

We believe there is a significant opportunity to expand our reach. We expect to expand CLEAR+ through airport
network expansion, increased market penetration in existing markets, partnerships, new products and services, and our
digital marketing effortff s. We also expect to continue adding new airport and retail locations offeriff ng TSA PreCheck®
provided by CLEAR. Additionally, we have a robust pipeline of new CLEAR1 partners who increasingly recognize the
need to deliver a seamless and secure experience to their customers.

As CLEAR has evolved into a multi-product secure identity platform serving both consumer and enterprise use
cases, management uses certain key performance indicators to evaluate the scale, engagement, and monetization of the
CLEAR network across CLEAR+, CLEAR1, and other emerging identity use cases.

Total CLEAR Members is used to measure the overall reach of the CLEAR platform and the growth of our enrolled
Member base across both paid and unpaid channels. This metric reflects enrollment driven by CLEAR+, CLEAR1 partner
integrations, digital identity adoption, and international traveler use cases, and provides insight into the expanding utility
and extensibility of the CLEAR network.

Active CLEAR+ Members is used to assess the monetization of our consumer aviation subsu cription offeriff ng and the
demand for predictabla e, frictionless travel experiences. This metric helps management evaluate the portion of the Member
base that contributes revenue.

Definitions of these metrics and additional discussion of period-to-period changes are included in Item 7 —
Management’s Discussion and Analysis of Financial Condition and Results of Operations, “Key Performance Indicators”.

Our Offeff rings

Secure Idendd titytt Platll fott rm

Our secure identity platform is multi-layered consisting of both our front-end (including enrollment, verification
and linking) and our robust, secure and scalable back-end to deliver a multilayered proofinff g stack for identity. To interact
with our platform, first time users go through our fast, secure, and easy enrollment process. Once a Member is enrolled,
each subsu equent use of the platform to verify their identity is only a few simple steps. Our ‘enroll once, use everywherr re’
approach benefits the entire CLEAR ecosystem by removing friction for Members and increasing conversion for partners.

CLEAR confirff ms identity on an opt-in basis using document authentication (e.g., driver’s license, passport), best-
in-class biometric captura e technology, liveness detection and other anti-spoofinff g technologies, biometric matching, source
corroboration, and other proprietary technologies to link an individual’s identity with their biometrics (e.g., face). Members
can enroll in CLEAR in the manner which is most convenient for them: in-person enrollment Pods in airports, or their own
personal mobile device. Our platform is versatile, can be used across different verticals and can be customized for specific
applications or use cases. Our architecturt e is designed to be scalable without compromising Member experience or
information security.

We have a deep organizational commitment to preserving our Members’ privacy and ensuring Members have
control of their personal information. This commitment has been core to our Member pledge since our founding over 15
years ago. We have a comprehensive information security program and a robust cybersecurity posture that uses industryr
best practices with administrative, technical and physical safeguards to protect against anticipated threats or hazards to the
security, confidff entiality or integrity of our platform’s systems and information. Our information security core tenets
include the application of encrypr tion at rest and in transit, firewalls, multi-factor authentication, specific role-based access
control, physical and personnel security (including training), intrusrr ion detection and data loss prevention. We have a
commitment to Members being in control of their own information and we do not sell our Members’ data.
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We have been certifieff d at the highest level of security by our government regulators. The Department of
Homeland Security (“DHS”) has certified our information security program under their purview at a FISMA High Rating
(the highest designation according to the Federal Information Security Modernization Act).

CLEAR+

CLEAR+ is our consumer travel subsu cription service, which enables access to predictabla e and fast experiences
through dedicated entryr Lanes in airport security checkpointk s across the nation as well as access to our broader network.
With CLEAR+, Members use our biometric technology to verify their identity and travel credentials. Our team of
hospitality and security focused Ambassadors help bring our technology to lifeff by delivering a frictionless journey
alongside excellent service in our Lanes. CLEAR+ currently retails for $209 per year per Member and is billed upfronff t. We
offerff trials in-airporr t and online, as well as promotional pricing through select partners and channels, including Delta Air
Lines, United Airlines, Alaska Airlines and Hawaiian Airlines frequent fliers. We also offerff a family plan for up to three
Members at an additional $125 per year per Member. Through our partnership with American Express, eligible card
members receive statement credits for all or a portion of their CLEAR Plus membership. We initially entered into our
partnership with American Express in 2019. In Februar ry 2026, we executed a multi-year renewal of the partnership with
American Express. We also offerff discounted militaryr and government pricing, and children under 18 can use CLEAR+ for
free with an aduld t Member.

In 2024, we launched our Lane of the Future - including our new EnVe (“enrollment and verification”) hardware -
to offerff a face-first verification experience that is approximately 5x faster than legacy pods. The EnVe Pods are powered by
our NextGen Identity+, the highest fidelity identity at scale, and featurt e our most advanced camera and enhanced display.
Building on this foundation, in 2025 we also began rolling out eGates, which integrate our proprietary hardware and
software to enable Members to verify their identity in approximately five seconds and proceed directly into physical
screening. Early deployments of eGates have driven improvements in throughput and Member experience metrics, and we
expect to continue expanding eGates across our network into 2026.

TSASS PreCheCC ck® Enrollment Provideddd by CLEAR

In February 2025,r we launched TSA PreCheck® Enrollment Provided by CLEAR, which as of December 31,
2025 was availabla e in 61 airports and 340 retail locations nationwide. We expect to scale this offeriff ng to additional
locations across our airport network and in other partner retail locations on a rolling basis, subju ect to TSA approval.
CLEAR also provides online renewal services. The TSA PreCheck® Enrollment Provided by CLEAR program represents
a growing source of revenue. We believe that there is a significant opportunity for us to process TSA PreCheck®
membership renewals and that we can add a large number of new TSA PreCheck® customers on behalf of TSA. Afteff r a
new TSA PreCheck® customer is enrolled or renewed, we offerff the customer an opportunity to enroll in CLEAR+ on an
opt-in basis. We believe CLEAR+ and TSA PreCheck® are highly complementaryr services and this channel is relevant to
showcase not only the TSA PreCheck® value proposition, but also the power of the combined products and the extension
of a holistic travel journey. The partnership does not extend to performing physical security screening, which continues to
be operated by the TSA.

CLEAR Concierge and Perks

CLEAR Concierge is a premium, personalized on-demand service, where a dedicated Ambassador meets you
curbside and guides you all the way to your gate. Now live at 27 airports, CLEAR Concierge enhances the CLEAR+ value
proposition for high-frequency and premium travelers, as well as travelers requiring additional assistance such as families
and senior citizens, by offeriff ng an end-to-end, frictionless travel experience and creating opportunities for deeper Member
engagement and incremental revenue.

We also offerff additional CLEAR Perks, which are a suite of added benefits that help CLEAR+ Members get an
even more seamless experience, Home to Gate. Through CLEAR Perks, we partner with other brands and service providers
to tailor additional offers forff CLEAR+ Members to help them win the day of travel.

CLEAR1

CLEAR1 is our B2B offeriff ng that extends our secure identity platform to partners to create frictionless
experiences for their customers. Our software development kits and application programming interfaces enable our partners
to quickly and seamlessly integrate directly with our platform. This structurt e allows us to facilitate safer, faster and more
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frictionless experiences for our partners’ customers, while enabling our partners to continue to control and manage the
direct relationship with their customer under their own brand.

Our CLEAR1 secure identity platform can power a wide range of use cases such as customer check-in, account
opening, KYC, age verification and a suite of workforce products like employee onboarding, continuous verification,
critical access control, and account recovery. As we continue to grow our partners and use cases, we see the increasing
need for secure identity verification for partners to achieve business goals and create a more frictionless experience for
their customers.

CLEAR1 contract structurt es vary by use case, but are typically multi-year agreements that drive revenue through
transaction fees (charged per use or per user) in addition to an annual platform fee. In addition, they may also include one-
time implementation fees, licensing fees or incremental transaction fees.

Mobileii App

We also engage with our Members via the flagship CLEAR mobile app. The app has several featurt es, including:

• Enroll in CLEAR and manage your membership— enrolling as a CLEAR Member is a quick and easy
process that can be handled directly through the CLEAR app via facial biometric recognition technology and
validating a government-issued identificff ation. This one-time enrollment can be completed in minutes and gives
Members access to our platform offeriff ngs.

• Home to Gate—Members can have a predictabla e day-of-traff vel experience by accessing helpful information to
assist their journey from the time they leave their home until they board the plane. Home to Gate integrates flight
departurt e times, traffiff c data, security screening, gate number and terminal walking times to their exact gate.
Additional services can be easily integrated into this platform.

• e-Passport –- CLEAR+ Members can add, store, and update their passport information directly into the CLEAR
app, enabling them to get an even faster CLEAR+ experience without having to go to an enrollment center or scan
government-issued identificff ation physically at security, as well as a secure place to store and update their passport
remotely and conveniently.

• CLEAR ID— a free, mobile digital ID that allow any traveler to verify their identity at more than 250 TSA
checkpointk s directly from their phones using the CLEAR Mobile App, allowing them to keep their physical ID in
their bag. CLEAR ID extends our secure identity platform into mobile-first and reinforces our “enroll once, use
everywherr re” approach across the CLEAR network.

• Fast Access—Members enjon y touchless access to select partner services and venues.

Our Member Acquisition and Retentiott n Stratt tegye

We have focused our Member acquisition strategy around delivering exceptional experiences to build brand trusrr t
as well as driving network effeff cts by adding new partners, products, uses and locations to increase our value proposition.

Our largest CLEAR+ Member acquisition channel is our highly effiff cient in-airporr t channel, where our prominent
branding and expansive physical footprint allows prospective Members to engage with CLEAR’s brand, Ambassadors and
technology firsthand. Our passionate Member base drives word-of-mouth marketing and strong retention rates. To ensure
best-in-class Member service we monitor real-time Member feedbad ck and quickly take action on data-driven insights. As
we add new airport and non-airport locations, use cases, and partners, the power of network effeff cts makes CLEAR+ more
valuable to our Members, further driving new Member acquisition and retention. We also entered into strategic distribution
partnerships with partners such as Delta Air Lines, United Airlines, Hawaiian Airlines, Alaska Airlines and American
Express that promote our services to their customers on a discounted or subsu idized basis which allows us to effiff ciently
scale membership in CLEAR+.

CLEAR also offersff services that are free to Members, both directly and under agreements with our CLEAR1 B2B
partners who typically pay us based on the number of Members or transaction volume. New platform Members are largely
driven to our platform by one of our partners who integrate with CLEAR to enable frictionless experiences for their
customers. As we grow Members, this further enhances the value of our network, and makes us a more valuable CLEAR1
partner. We believe that as we continue to grow platform Members, this will grow the long-term economic value of our
platform by increasing total engagement, expanding our margins and maximizing our revenue.
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Our Competitive Advantages

Trusted and Extensible Brand withii Passionatett Member Base

From our founding, we have been obsessed with the CLEAR Member experience. We have been expanding our
network, investing in our technology platform, strengthening our operations and developing our people to consistently
deliver increased value to Members and partners, resulting in our trusrr ted and valued brand. Our passionate Member base
drives word-of-mouth marketing and strong retention rates.

Operatiott nal Expexx rtistt e at Scale

Operating and scaling our own consumer-facing service, CLEAR+, over the past 15 years has given us experience
and capabilities that are hard to replicate, and an environment for innovation that benefits all of our partners. We have
significant expertise implementing and seamlessly operating our platform’s combination of hardware, biometric technology
and physical human interactions across 401 regulated or complex environments, such as airports and retail locations. We
also manage a large Ambassador and field manager part-time and full-time workforce of approximately 3,708 employees
who are deployed across our expansive network of locations to implement our platform and continue to build our brand
reputation.

Platll fott rm Originatedtt in Highi Securityii Aviation Enviroii nment

We started in aviation security, a highly regulated environment requiring a robust physical and information
security posture. By building our platform in this context, we invested in, and were held accountable for, industryrr leading
security, scalability and reliability. Our comprehensive information security program uses industry ber st practices with
administrative, technical and physical safeguards to protect against anticipated threats or hazards to the security,
confidff entiality or integrity of CLEAR systems and information. We are certified as Qualified Anti-Terrorism Technology
under the Supporu t Anti-Terrorism by Fostering Effeff ctive Technologies Act of 2002 (“SAFETY Act”) and FISMA High
Rating compliant which governs requirements for protecting sensitive data by the DHS. We continue to operate in aviation
security today, and we use the same foundational platform across all our use cases, which is then customized for our owned
and operated businesses, such as CLEAR+, and for the CLEAR1 experiences offereff d through our partners. As such, we
bring our high standards of security, scalability, and reliability to everyrr environment in which Members engage with
CLEAR.

Innovative and Scalablell Platll fott rm

We believe that the significant investments we have made in our technology platform are a key differentiator for
our business. Our approximately 211 person technology team leads platform innovation inside CLEAR. We have spent
more than 15 years to create our scalable and secure back-end and our easy-to-use consumer front-end. The flexibility of
our platform allows us to apply our technology to new and innovative sectors quickly and effeff ctively. We built a horizontal
platform experience that can be embedded into a partner's native ecosystem so the partner can leverage our verification and
enrollment technology. This web experience allows partners to use CLEAR's technology to verify their customers identities
and provide frictionless experiences like check-in, identity verification, account opening/KYC, age verification, and a suite
of workforce products like employee onboarding, continuous verification, critical access control, and account recovery.

Powerfulff Network Effeff cts

The power of network effeff cts on our business became evident as we added additional locations and our
membership growth accelerated. Given the lengthy airport sales cycle and scarcity of airport real estate, it took us seven
years to build a critical mass of airports to attract the first million Members. Once we achieved scale, the power of national
network effeff cts began to take hold. As the likelihood that a domestic traveler would have access to a CLEAR+ Lane
increased, the value proposition of our CLEAR+ offeriff ng increased subsu tantially. Alongside the growth in CLEAR+, our
strategy expanded to extend our platform’s capabilities through additional CLEAR Travel offeriff ngs and with CLEAR1.
Our investment in our platform and products and the expanding scale of our Membership have accelerated the addition of
new partners that are enabling our membership growth and increasing verifications.

Our Growth Strategies

Key elements of our growth strategy include:
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• Grow CLEAR+ Members and grow revenue per CLEAR+ Member: We see growth opportunities in our CLEAR+
Member base and opportunities to increase the revenue per CLEAR+ Member through pricing and ancillaryrr
revenue initiatives. We believe we can continue to open CLEAR Lanes in new airports and new CLEAR Lanes in
our existing airports. As of December 31, 2025, our airport coverage is approximately 79% of 2025 TSA
checkpoint volumk e. 6% and 5% of all TSA checkpoint volumk e went through a CLEAR lane in 2025 and 2024,
respectively. We are also expanding CLEAR+ in the United States to better serve international travelers from over
40 countries, broadening the addressabla e market for CLEAR+ membership. We also believe there are
opportunities to continue to develop new featurt es to improve the Member experience experience to further grow
CLEAR+ Members.

• Scale TSA PreCheck® enrollment program: We believe our TSA PreCheck® enrollment will drive significant
growth for TSA’s program and an incremental revenue opportunity to CLEAR as we manage renewal processing
and new enrollments for TSA PreCheck® subsu criptions. TSA PreCheck® also offersff a significant top-of-fuff nnel
opportunity to acquire new CLEAR+ Members as we offerff a CLEAR/TSA PreCheck® bundled product for
customers who are new to both CLEAR and to TSA PreCheck®.

• Expand our partnerships and distribution channels: We intend to continue to pursue commercial partners as a
means to broaden our distribution channel reach and accelerate Member growth. These partnerships and channels
are likely to include new airlines, credit card partners, digital marketplt aces, retail enterprises and various CLEAR1
partners in target verticals.

• Expand into new verticals and products: We anticipate continuing to add new products within the Travel vertical.
We have also made significant progress expanding from Travel into select new verticals through CLEAR1. We
plan to continue investing to increase the growth of our platform, Member base and our network locations where
our Members can use and our partners can integrate with CLEAR. We believe we have a proven platform business
with numerous natural adjad cencies and as our Member base and product portfolff io grows, we believe we will have
the opportunity to grow into new verticals.

• Acquisitions and corporate development opportunities: We may opportunistically pursue selective acquisitions
and other corporate development opportunities to complement our existing platform capabilities and further
accelerate our growth and platform adoption.

Competition

We compete for both our Members and our partners. The market in which we operate is highly fragmented and
characterized by high growth, shifting user preferff ences, and introducd tions of new services and offeriff ngs. Our primaryrr
competitors are offlff ine alternatives, including manual security checks and screening processes. These alternatives tend to
be costly and involve significant manpower, time and resources. See “Risk Factors—Risks Related to Our Business, Brand
and Operations—We operate in a highlyll competitive marketkk , andt we maya be unable to compete successfulff ly against
existii ing and future competitors.”

Intellectual Property and Other Proprietary Rights

Our intellectuat l property rights are valuable and important to our business. To establa ish and protect our
proprietary rights, we rely on a combination of patents, trademarks, copyrights, trade secrets, know-how, confidff entiality
provisions, non-disclosure agreements, assignment agreements, and other legal and contractuat l rights with employees,
contractors, and other third parties to establa ish and protect our proprietary technology and intellectuat l property rights.

As of December 31, 2025, we have 114 issued United States patents (with four additional patent applications
allowed) and 28 patent applications pending in the United States relating to certain aspects of our technology. We also have
a limited number of patents issued and patent applications filed in other countries. Our issued patents expire between 2032
and 2042. As of December 31, 2025, we have seven U.S. registered trademarks, and three trademark applications pending
in the United States. These include registrations for the CLEAR name and other brand indicia. We also have registered the
domain name www.clearme.com, and similar variations.

We intend to pursue additional intellectuat l property protection to the extent we believe it would be beneficial and
cost effeff ctive. Despite our effortff s to protect our intellectuat l property rights, they may not be respected in the future or may
be invalidated, circumvented, deemed unenforceable or otherwise challenged. Further, even if we are successfulff in legal
proceedings, unauthorized third parties may still copy or otherwise obtain and use our technology or infringe our
copyrights and trademark rights. In addition, should we expand, the laws of various foreign countries where we may
expand may not protect our intellectuat l property rights to the same extent as laws in the United States.
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Companies engaged in related businesses or even unrelated businesses may have patents, copyrights, trademarks,
trade secrets and other intellectuat l property rights which such companies may assert are infringed by our technology or
business activities. From time to time, we face, and we expect to face in the future, allegations that we have infringed the
patents, copyrights, trademarks, trade secrets and other intellectuat l property rights of third parties, including our
competitors and non-practicing entities. Should our business continue to grow, we will likely face more claims of
infringement by third parties. We may become party to patent infringement claims and other intellectuat l property litigation
and legal proceedings, all of which can be expensive and time consuming, and if resolved adverse to the Company, could
have a significant impact on our business. See “—Legal Proceedings” and “Risk Factors—Risks Related to Information
Technology and Intellectual Property.”

Employees

Our organization’s core values are:

• Our Great People: From our Ambassadors, to our HQ team members, people are at the heart of all that we do.

• Obsessed with Member Experience:We are obsessed with our Member experience. We love hearing from our
Members so that we can continuously improve and come back better for them every day.r

• Embrace Change: Our growth requires that we embrace change. We pivot to overcome roadblocksd and we are
transparent on why decisions are made.

• Own It: CLEAR is an organization of doers. We own it by solving problems even if they “aren’t ours to solve” and
commit to seeing them all the way through.

• Speak Up:We believe in challenging fearlessly and embracing the brutal trutr h. We speak up by displaying honesty
to our Members, our team members, and ourselves.

• Bias for Action:We encourage our team members to have a bias for action, using data to make calculated
decisions. We have confidff ence in our decisions and learnr from our mistakes.

• Indefatigable:We tirelessly pursue our goals with passion and sometimes “no” simply means “not yet.”

As of December 31, 2025, we had 3,301 full-time employees with our largest workforces in New York, New
Jersey, and Los Angeles. We compete to attract and retain diverse and highly talented individuals, particularly people with
expertise in engineering, product development and marketing. Our ability to recruirr t and retain talent benefits from our
unique workplkk ace culture and brand - with a focus on being a meritocracy. None of our employees are covered by
collective bargaining agreements, and we believe our employee relations to be strong.

Government Regulation

Data, Privacy,c and Technology

Our business is subju ect to U.S. federal, state and local laws and regulations. These laws and regulations pertain to
matters including but not limited to, the collection and use of personal information, biometric and health information, data
privacy, cybersecurity and information protection, labora and employment, intellectuat l property, consumer deception and
unfaiff r practices, artificial intelligence, recurring subsu cription payments, commercial contracting and others, and are ofteff n
complex, novel and subju ect to varying interpretations. As a result, their application in practice may change or develop over
time through judicial decisions or as new guidance or interpretations are provided by regulatory and governing bodies, such
as federal, state and local administrative agencies. For example, Californiff a passed a comprehensive data privacy law, the
Californiff a Consumer Privacy Act (“CCPA”), which went into effeff ct in January 2020 and was amended by the California
Privacy Rights Act (“CPRA”) which took effeff ct on January 1, 2023. Numerous states have passed laws that impose similar
requirements on businesses that provide services to their residents, including Virginia, Colorado, Texas and Oregon, and
many other states are actively developing legislation in this area. State privacy laws impose a number of data protection
obligations on covered businesses, including transparency and consent requirements, consumer rights procedurd es and
obligations, limitations on data uses and new audit requirements, as well as enhanced requirements and restrictions on the
use of sensitive personal information such as biometric data. Certain states have laws that specifically regulate the
collection and use of biometric information, such as Illinois’s Biometric Information Privacy Act (“BIPA”) and Texas’s
Captura e or Use of Biometric Information Act (“CUBI”), and numerous states and municipalities are considering similar
legislation. In addition, the Health Insurance Portability and Accountability Act of 1996, as amended by the Health
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Information Technology for Economic and Clinical Health Act (“HITECH”), and their respective implementing regulations
(collectively, “HIPAA”) impose specific requirements relating to the privacy, security and transmission of sensitive patient
health information. Among other things, HITECH makes HIPAA’s security standards directly applicable to “business
associates.” See “Risk Factors—Risks Related to Regulation and Litigation—An— yn actual or perceived failure to comply
with applicable laws relating to privacy,c biometrit cs, artificiaff l intelligence, health information and data protection maya
result in signii fici ant liability, negatyy ive publicity and erosion of trust and commercial opportunities, and increased
regulate ion could materially adverserr ly affeff ct our business, results of operations and financial condition” and “—The laws
and regulate ions that we are subject to or maya become subject to are constantly evolving.”

International Operations

As we expand internationally we become subju ect to the regulatory regimes in other countries in which we operate,
which may be equally or more complex. For example, in 2021, we acquired Whyline, Inc., our virtuat l queuing technology
used for CLEAR Mobile, which had partnerships across international markets. In addition, in 2023, our LinkedIn
partnership was extended to Members in Mexico and Canada.

In addition, as we expand in Europe we are subju ect to the General Data Protection Regulation (“GDPR”). GDPR
took effeff ct in May 2018 and includes operational requirements for companies that are establa ished in the European
Economic Area (“EEA”) or process personal data of individuals located in the EEA. These requirements govern the
processing of personal data and include significant penalties for non-compliance. Additionally, the United Kingdom has
transposed GDPR into domestic law with a United Kingdom version of GDPR (combining GDPR and the Data Protection
Act of 2018) that took effeff ct in January 2021, which exposes us to two parallel regimes, each of which authorizes similar
fines and other potentially divergent enforcement actions for certain violations. In 2022, an Executive Order was signed
that, together with regulations issued by the U.S. Department of Justice, implements a new data privacy framework for
cross border transferff s of EU personal data to the United States (the “EU-U.S. DPF”). The Company has voluntarily self-
certified to the EU-U.S. DPF framework, entitling it to certain benefits under the program, as well as subju ecting it to
enforcement of its compliance with the EU-U.S. DPF principles under U.S. law. Other jurisdictions where we may operate
in the future like Canada, Brazil and India have implemented comprehensive data protection regulations that also may
diverge from or overlap with these laws. See “Risk Factors—Risks Related to Regulation and Litigation—An— yn actual or
perceived failure to comply with applicable laws relating to privacy,c biometrit cs, artificial intelligence, health infon rmation
and data protection maya result in signii fici ant liability, negatyy ive publicity and erosion of trust and commercial opportunities,
and increased regulate ion could materially adverserr ly affeff ct our business, results of operations and financial condition” and
“—The laws and regulate ions that we are subject to or maya become subject to are constantly evolving.”

Aviation

Our airport operations are subju ect to standards promulgated by the federal government related to aviation security.
These standards pertain to items such as checkpoint opekk rations, enrollment and verification processes, employee hiring and
training and information technology. We operate through the Registered Traveler Program (“RT Program”) according to
guidelines set forth by the federal government which in some cases are overseen directly by the federal government and in
some cases are overseen indirectly through our airport or airline partners. As we have grown, our regulatory frameworks
have evolved as well. For example, we are subju ect to various reporting requirements, audits, reviews and evaluations
overseen by the TSA, a sub-u agency of the DHS. The DHS has certified our information security program under their
purview at a FISMA High Rating (the highest designation according to the Federal Information Security Modernization
Act). In addition, the system we use for the RT Program and similar programs has been certified by the DHS as a Qualified
Anti-Terrorism Technology under the SAFETY Act. The SAFETY Act provides important legal liabia lity protections for
providers of qualifieff d anti-terrorism products and services. Under the SAFETY Act, technology providers may apply to the
DHS for coverage of the products and services. If granted coverage, such providers receive certain legal protections against
product liabia lity, profesff sional liability and certain other claims that could arise following an act of terrorism. See “Risk
Factors—Risks Related to Regulation and Litigation—We must continue to meet the standards set for our airport
operations by governmental stakehkk olders” and “—Liability protections provideddd by the SAFETY Act maya be limited.”

The foregoing description does not include an exhaustive list of the laws and regulations governing or impacting
our business. See the discussion contained in the “Risk Factors” section of this annual report for the fiscal year ended
December 31, 2025 (“Annual Report on Form 10-K”) for information regarding how actions by governmental stakeholders
and regulatory authorities or changes in legislation and regulation in the jurisdictions in which we operate may have a
material adverse effeff ct on our business.

10



Corporate History

The Company (together with its consolidated subsu idiaries, ”CLEAR,” “we,” “us,” “our”) is a holding company
and its principal asset is the controlling equity interest in Alclear Holdings, LLC (“Alclear”) and its wholly owned
subsu idiaries. The Company, which was formed in connection with our initial public offeriff ng (“IPO”), was incorporated as a
Delaware corporation on March 2, 2021, and Alclear was formed as a Delaware limited liabia lity company on January 21,
2010. Pursuant to the terms of the Second Amended and Restated Operating Agreement dated June 7, 2023 (the “Operating
Agreement”), as the sole managing member of Alclear, the Company operates and controls all of the business and affaff irs of
Alclear, and through Alclear and its subsu idiaries, conducts the Company’s business.

Available Information

Our internet address is www.clearme.com and the investor relations section of our web site is located at
www.ir.clearme.com. We make availabla e free of charge, on or through the investor relations section of our web site, this
Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those
reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as well as proxy
statements, as soon as reasonably practicable afteff r we electronically file such material with, or furnish it to the SEC. Also
posted on our web site are our by-laws, our Certificff ate of Incorporation, and the charters for the Audit Committee,
Compensation Committee and Nominating and Corporate Governance Committee of our board of directors (the “Board”).
In addition, our web site includes information concerning purchases and sales of our equity securities by our executive
offiff cers and directors, as well as disclosure relating to certain non-GAAP financial measures (as defined in Regulation G)
promulgated under the Securities Act of 1933, as amended (the “Securities Act”) and the Securities Exchange Act of 1934,
as amended (the “Exchange Act”) that we may make public orally, telephonically, by webcast, by broadcast or by similar
means from time to time. Information contained on our website is not incorporated by reference unless specifically
referenced herein. We are subju ect to the informational requirements of the Exchange Act and thereforff e file periodic reports,
proxy statements and other information with the SEC. In addition, the SEC maintains an internet site (http://www.sec.gov)
that contains reports, proxy and information statements and other information regarding issuers that file electronically. To
the extent required by the SEC's rules and regulations, we intend to post amendments to or waivers from, if any, provisions
of our Code of Conduct and Ethics (to the extent applicable to our directors, principal executive offiff cer, principal financial
offiff cer and principal accounting offiff cer) at this location on our website. Our stockholders may also obtain these documents
in paper format free of charge upon request made to our Investor Relations Department.
Our Investor Relations Department can be contacted at Clear Secure, Inc., 85 10th Avenue, New York, NY 10011, Attn:
Investor Relations, e-mail: ir@clearme.com.

ITEM 1A. RISK FACTORS

Risk Factors Summary

The following is a summary ofrr the principal risks that could adversely affeff ct our business, operations and financial
results. For a more complete discussion of the material risks facing our business, please see below.

• faiff lure to add new and retain existing Members, including Active CLEAR+ Members, or increase the utilization of
our platform, and the failure to add new or retain existing partners;

• our inability to meet stakeholder expectations or maintain the value and reputation of our brand;

• faiff lure to successfulff ly compete against existing and future competitors, and the highly competitive market in which
we operate;

• risks associated with the increased adoption of new technological solutions and services, including third-party
identity verification solutions and credential authentication solutions;

• public confidff ence in, and acceptance of, identity platforms and biometrics generally, and our platform specifically;

• faiff lure to implement successfulff strategies to increase adoption of our platform or expand into new verticals;

• risks associated with our commercial agreements and strategic alliances, as well as potential indemnification
obligations, and certain of our agreements with third parties;

• portions of our business and results of operations depend upon concessionaire agreements;

• risks associated with our growth and ability to develop and introducd e platform featurt es and offeriff ngs, and the need for
adequate research and development resources;

• risks associated with any decline or disruptrr ion in the travel industry orr a general economic downturn;
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• we may require additional capia tal to supporu t our business growth and objectives, and this capital may not be availabla e
to us on reasonable terms (or at all) and may result in shareholder dilution;

• risks associated with acquisitions and other strategic transactions;

• the need for high-quality personnel;

• risks associated with the complexity of our platform, including the negative impacts of any errors, system failures or
the successfulff implementation of upgrades or new technology;

• our marketing effortff s may not be effeff ctive;

• risks associated with changes in the Internet browsers and mobile device accessibility of Members;

• the ability to maintain our corporate culture;

• risks associated with payment processing;

• potential adverse impacts of climate change;

• our limited experience operating outside of the United States and risks associated with international operations;

• we may enter into agreements with strategic partners that include exclusivity provisions that limit our ability to enter
into agreements with additional partners

• risks associated with inherent measurement limitations and any real or perceived inaccuracies in our metrics;
• risks associated with breaches of our information technology systems or those of third parties upon which we rely,

protection of our intellectuat l property, technology and confidff ential information and failures by third-party technology
and devices on which our business relies;

• our reliance on third-party technology and information systems to help complete critical business functions and our
ability to find alternatives if such third-party technology and information systems fail;

• the potential for liability due to the infringement on third-party intellectuat l property by technologies that we
incorporate into our products;

• our ability to meet the standards set for our airport operations by governmental stakeholders;

• we may be sued by third parties for alleged infringement, misappropriation or other violations of intellectuat l property
and other proprietary rights;

• risks associated with the actual or perceived failure to comply with applicable biometrics, artificial intelligence,
health information and data privacy laws;

• faiff lure to comply with the constantly evolving laws and regulations that we are or may become subju ect to;

• the risk of potential legal proceedings, regulatory disputes and governmental inquiries;

• the coverage affordff ed under our insurance policies may be inadequate;

• risks associated with the use of “open source” software;

• limitations of the SAFETY Act’s liability protections;

• risks associated with our financial performance, including the risk of increased expenses and net losses in the near
term and our ability to achieve or sustain profitff ability in the future;

• the failure of our estimates or judgments relating to our critical accounting policies to prove correct;

• our focus on delivering a safe, reliabla e, predictabla e and frictionless Member experience may not maximize short-term
finff ancial results, which may yield results that conflictff with the market’s expectations and could result in our stock
price being negatively affeff cted;

• risks associated with our structurt e as a holding company, and our reliance on Alclear for certain distributions;

• risks associated with dividend payments and share repurchases;

• risks associated with our organizational structurt e, including those related to our Tax Receivable Agreement (as
defined below), and tax related payments we may be required to make;

• we are controlled by the Founder Post-IPO Members, whose interests in our business may be different than yours;

• restrictions of our Credit Agreement;

• the unpredictabla e nature of tax attributes that will impact our tax treatment;
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• substantial future sales of shares of our Class A Common Stock could cause our stock price to fall;

• faiff lure to maintain adequate internal controls;

• provisions in our charter documents and certain rules imposed by regulatory authorities may delay or prevent our
acquisition by a third-party;

• the volatility of our stock price;

• risks related to the Founder PSUs; and

• we may issue preferff red securities, the terms of which could adversely affeff ct the voting power or value of our
Common Stock.

Risks Related to Our Business, Brand and Operations

If we fail to add new and retain existingn Members,rr includindd g Active CLEAR+ Members,rr or increase the utiliztt atiott n of
our platfott rm, our busineii ss, resultstt of operations and financii ial conditiodd n would bell materiali lyll and adverserr ly affeff cted.tt

Our business and financial results depend significantly on adding new and retaining existing Members, increasing the
number of CLEAR+ Members, including by converting non-paying Members to paying Members, and the utilization of
our platform by our Members. There can be no assurances that we will be successfulff at accomplishing any of the
foregoing. Member growth, retention and utilization of our platform is in part dependent on our ability to introduce new
services to our Members, expand our airport footprint, promote and increase awareness of our offeriff ngs and satisfy orff
exceed the expectations of our Members with our platform and offeriff ngs. We have derived subsu tantially all of our historical
revenue from CLEAR+, our consumer aviation subsu cription service. To grow and diversify ourff revenue, we will need to
increase the number of Active CLEAR+ Members and the utilization of our platform, and continue to offerff services that
are considered valuable to our CLEAR+ Members. Failure to do so could adversely affeff ct our business, results of
operations and financial condition.

Our success in maintaining and increasing our Member base depends in part on our ability to identify usff e cases that are
important and valuable to our Members in a timely manner. If we are unable to introduce new or enhanced platform
featff urt es in a timely manner or our featurt es are not accepted by our Members, potential competitors may introduce similar
offeriff ngs faster than us or operate in new locations, which could negatively affeff ct our results. Moreover, our new featurt es
may not receive consumer acceptance as preferences could shiftff rapidlya to different types of solutions or away from these
types of offeriff ngs altogether, and our future success depends in part on our ability to anticipate and respond to these
changes. Even if we are successfulff in anticipating needs and consumer preferences, our ability to address them will depend
upon our ability to develop and introduce innovative, high-quality featurt es. Development of new or enhanced featurt es may
require significant time and investment, which could result in increased costs and a reduction in our profit maff rgins.

If CLEAR+ Members do not perceive our aviation subsu cription service to be of value, including if we adjud st pricing in
a manner that is not favorably received by CLEAR+ Members, we may not be able to attract and retain CLEAR+
Members, and accordingly, our revenue, including revenue per paying CLEAR+ Member, and results of operations may be
adversely affeff cted. We have in the past, and may in the future, expand CLEAR+ membership to include benefits in
addition to use at our partner airports, such as free access to CLEAR Mobile and CLEAR Perks. If our effortff s to develop
and offerff more benefits are not valued by our current and future CLEAR+ Members, our ability to attract and retain
CLEAR+ Members, or increase pricing, may be negatively impacted. We have and may, from time to time, adjud st our
CLEAR+ membership pricing, our family plans, or our pricing model itself. For example, we have increased CLEAR+
membership rates, as well as the price of a family member, in the last four years, and may continue to adjud st pricing in the
future. These and other adjud stments may not be well-received by CLEAR+ Members, and could negatively impact our
ability to attract and retain CLEAR+ Members, revenues per paying CLEAR+ Member, revenue and our results of
operations.

Our ability to attract and retain Members, as well as to increase the number of Active CLEAR+ Members and the
utilization of our platform by our Members, could be materially adversely affeff cted by a number of factors discussed
elsewhere in these “Risk Factors,” including:

• increased competition and use of our competitors’ platforms and services;
• our failure to attract new partners or retain existing partners who in turn drive membership;
• negative associations or perceptions with, reduced awareness of, orff negative publicity about, our brand, platform

or biometrics in general;
• security incidents that may involve or are alleged to involve us, such as breaches of our information technology

systems; and
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• macroeconomic and other conditions and events outside of our control, such as pandemics and health concerns,
decreased levels of travel or attendance at events, terrorism, war or military actions, civil unrest, political
instability and general economic conditions, including an economic downturn, recession, financial instability,
inflation or changes in consumer tastes and preferences.

In addition, if Members stop trusr ting our platform or have an unsatisfactory experience with our platform or our
Ambassadors, such as during an enrollment or verification, or we are unable to offerff new and relevant offeriff ngs and
featurt es, we could be unsuccessfulff at continuing to grow our membership or expanding the use of our platform.

Any of the foregoing could materially and adversely affeff ct our business, results of operations and financial condition.

If we fail to add new or retain existing parn tners,rr or profitff from partner relationships, ouii r busineii ss, results of operations
and financii ial conditdd iott n could bell materiallyll and adverserr ly affeff cted.

The growth of our business, including our membership base, geographic footprint and financial results, also depends
on adding new and retaining existing partners, as well as increasing the revenue generated from partners. Our partners help
increase our opportunities to attract new Members and, in some cases, help subsu idize memberships. However, we may be
unsuccessfulff at adding new partners, retaining existing partners or monetizing our partner relationships, and our success is
subju ect to a number of the risks that we face in expanding our membership base. See “— If we fail to add new and retain
existii ing Members,rr including Active CLEAR+ Members,rr or increase the utilization of our platfot rm, our business, resultstt of
operations and financial condition would be materially and adverserr ly affeff cted” abdd ove.

If our partners stop trusr ting our platform, or if our partners or our Members have an unsatisfactory experience with our
platform, we are unable to offerff new and relevant offeriff ngs and featurt es or we are unable to increase the adoption of our
platform, we could be unsuccessfulff at continuing to grow our partner network or increase the revenue generated from
existing partners, which could hamper our prospects. This could in turn have an adverse impact on our ability to grow our
membership base. If certain partners that subsu idize memberships do not renew their agreements with us, we could lose a
portion of the affeff cted Members, which could impact our revenue and retention rates. Any of the foregoing could
materially and adversely affeff ct our business, results of operations and financial condition.

If we are not ablell to meet stakett holder exdd pexx ctattt iott ns or to maintain the value and repuee tation of our brand, our busineii ss
and financii ial results maya be harmed.

We believe that our brand is important to attracting and retaining Members and partners. Our business is dependent on
our ability to build, maintain and expand trusr t in our brand and our platform from a variety of different stakeholders, which
depends on our ability to provide consistent, accurate, high-quality services to our Members and partners, as well as protect
the information that we gather (which may include personal information). It also requires us to understand the evolving
expectations of our stakeholders, and to adjud st our offeriff ngs to meet them. An inability to accurately understand or meet the
expectations of, or forecast changes in, our stakeholders, could have a material adverse effeff ct on our brand, and thereforeff
on our business, results of operations and financial condition. Failure to meet these continuously evolving stakeholder
expectations could diminish the trusrr t in our brand and platform. While it is our mission to continue to build and expand the
trusr t in our brand and our platform from all stakeholders, any actual or perceived failure to do so could result in a decreased
number of Members, decreased use of our platform by our Members, slower growth in our platform and business than we
expect, a discontinuation of our partnerships and relationships, and a negative impact on our ability to continue in, or
expand into, other sectors or industries, any of which could have a material and adverse effeff ct on our business, prospects,
results of operations and financial condition.

Our partners expect us to build and maintain a world-class secure technology infrastructurt e and accurately perform the
services we offer,ff such as correctly identifyingff a Member and correctly connecting a Member with their information.
Aviation industryrr stakeholders such as our airline, airport and governmental partners expect us to continue to enhance
aviation security. As the use cases for our platform expand, we expect to see increased attempts to fraudulently utilize our
platform, some of which in the past have been, and may in the future be, successful.ff Fraudulent activity and other actual or
perceived failures to maintain the integrity of our platform may lead to reputational and financial damage to our brand,
negative impacts to our partner relationships, and reduced usage of our products and services, all of which could have a
material adverse impact on our business.

We operate in a highi ly competitivtt e market, andtt we maya be unablell to compete successfulff lyll againsii t existing andn future
competitott rs.

Our market is intensely competitive with respect to everyr aspect of our business, and we expect competition to
increase in the future. We anticipate that both our existing and future services and our expansion into new verticals will
face competition from a variety of other companies and organizations. Other companies may strive or choose to perform
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services related to confirff ming an individual’s identity as a standalone task or related to a specific transaction, which would
increase the competition we currently face. For example, large, well-establa ished technology platforms, such as Alphabet/
Google, Amazon, Apple, Microsoftff or Meta or well-known companies in the credit card industryrr may have developed, may
currently be developing, or in the future could acquire, develop or expand, a platform that competes directly with some or
all of our solutions. Other potential competitors include providers of decentralized identity verification platforms or
verification services, including know your customer services. Additionally, biometric hardware companies and platform
companies that also offerff hardware may develop applications that directly or indirectly compete with our platform. We face
competition from two other private entities that are authorized to compete with us in enrolling Members on Transportation
Security Administration’s (“TSA”)’s behalf for TSA PreCheck®.

We also face competition from solutions that were developed or could be developed in-house by our existing and
future partners, and by governmental agencies, which could result in lost revenues and otherwise have a material adverse
effeff ct on our business, results of operations and financial condition. See “In“ creased adoption of new technological
solutions and services, including third-party idendd titytt verificff ation and credential authentication solutions, at locations
where we operate or maya operate in the future could impacm t our business” below.

Many of our existing and potential competitors have subsu tantial competitive advantages, such as greater name
recognition and longer operating histories, economies of scale, larger sales and marketing departments, budgets and
resources, broader distribution and establa ished relationships with channel partners and customers, greater customer supporu t
resources, greater resources to make acquisitions or to spend on research and development, lower labora and development
costs, larger and more mature intellectuat l property portfolff ios and subsu tantially greater financial, technical and other
resources. Additionally, some of our larger competitors have subsu tantially broader product offeriff ngs and could leverage
their relationships based on other products they offerff or incorporate functionality into, or completely repurpose, existing
products or offeriff ngs to gain business or have other advantages that can allow them to develop and deploy new solutions
more quickly than we do. Start-up companies that innovate and large competitors that are making significant investments in
research and development may invent similar or supeu rior products and technologies that compete with our solutions.

Acquisitions of our competitors by companies that have more resources than us could have a negative impact on our
competitive position. Some of our competitors may enter into alliances with each other or other companies or governmental
agencies, or may establa ish or strengthen cooperative relationships with system integrators, third-party consulting firms or
other parties. Any such consolidation, acquisitions, alliances or cooperative relationships could lead to pricing pressure and
loss of market share and could result in one or more competitors with greater resources, which could harm our competitive
position. Furthermore, organizations may be more willing to incrementally add solutions to their existing infrastructure
from our competitors than to replace their existing infrastructurt e with our solutions. These competitive pressures in our
market or our failure to compete effeff ctively may result in fewer Members and partners and reduced revenue and gross
margins. Any failure to meet and address these factors could adversely affeff ct our business, results of operations and
financial condition.

Increased adoptiott n of new technologio cal solutions and services,s includindd g third-party idendd tity verificatiott n and
credential authenticatiott n solutions, ats locations where we operate or maya operate in the future couldll impact our
busineii ss.

Private industryr and governmental agencies continue to increase their effortff s related to developing and launching
identity verification and credential authentication solutions, and we expect this trend to continue. For example, certain
airlines, technology providers and the TSA are developing technological solutions, in some cases including the use of
identity verification technology or biometrics, that have been implemented, like TSA PreCheck® Touchless ID, and may
gain widespread acceptance, in locations where we operate, such as airports, or where we may operate in the future.

In addition, the federal government has conducted a number of proof of concept demonstrations to evaluate identity
verification technologies and other credential authentication technologies at airport checkpointkk s, intends to expand use of
its own biometric credential authentication technologies (“CAT”), at additional airport checkpointk s, and is continuing to
explore digital identities at checkpointk s generally. The TSA has publicly stated its intent to require all travelers to be
processed through CAT machines in the future, either through travelers presenting physical IDs or through the transmission
of digital ID credentials. Additionally, state governments are issuing driver’s licenses in digital formats, and airlines have
launched their own identity and credential authentication initiatives, in some cases with other identity verification partners.
In many cases these initiatives also include the use of biometrics, either via centralized or decentralized platforms, and any
of these platforms or standards may become universally accepted and preferred by the industry,rr the TSA, airlines, and our
other partners. Widespread adoption of competing identity verification solutions or credential authentication solutions or
standards (including TSA’s own solutions) at airport checkpoints or other locations where we operate could adversely
impact our ability to operate in the same manner as we operate today.
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Publicll confidff encedd in, and acceptanee ce of, idendd tityii platfott rms and biometritt cs generally, and ouyy r platfott rm specifii cally,yy willii
be a keye factortt in our busineii ss’s contintt ued growth.

Our profitff ability depends, in part, on public confidff ence in and acceptance of identity platforms and biometrics
generally. Continued acceptance of identity platforms and biometric information as a secure and reliabla e method to identifyff
individuals, mitigate risk and minimize fraud is an important factor in our continued growth. While both identity platforms
and biometrics have become more widely adopted, they may not achieve universal acceptance. The attractiveness of our
solutions to Members, partners and the locations where we operate is impacted by a number of factors, including the
willingness of individuals to provide their personal information, including biometric information, to private or
governmental entities, the level of confidff ence that such information can be stored safely and securely, and trusrr t that such
information will not be misused. Certain individuals may never accept the use of biometrics as being safe. If identity
platforms and biometrics do not achieve universal acceptance, our growth could be limited, which could materially
adversely affeff ct our business, results of operations and financial condition.

Our metrics and estimates are subject to inherent challell nges in measurement, and real or perceived inaccuracies in
those metrics maya harm our repuee tation and negae tively affeff ct our busineii ss.

We regularly review and may adjud st our processes for calculating our metrics used to evaluate our growth, measure
our performance and make strategic decisions. These metrics are calculated using internal company data and have not been
evaluated by a third-party. Our metrics, such as our key performance indicators, may differ from estimates published by
third parties or from similarly titled metrics of our competitors due to differences in methodology or the assumptions on
which we rely. Even if the markets in which we compete meet the size estimates and growth that we expect, our business
could fail to grow at similar rates, if at all. Additionally, we routinely evaluate the utility to our investors and management
of our metrics and have changed, and may in the future change, the metrics we use or the ways in which such metrics are
calculated. If investors or analysts do not consider our metrics to be accurate representations of our business, or if we
discover material inaccuracies in our metrics, then the trading price of our Class A Common Stock and our business,
financial condition and results of operations could be adversely affeff cted.

We might nogg t implm emll ent successfulff strategie es to increase the adoptiott n of our platfott rm or expandxx into new verticals,s
which wouldll limit our growth.

Our future profitaff bia lity depends, in part, on our ability to successfulff ly increase the adoption of our platform, expand
into new verticals and develop new offeriff ngs. We cannot assure you that the market for our platform and our existing and
proposed offeriff ngs will remain viable. The market for identity verification solutions is still developing. The evolution of
this market may result in the development of different technologies and industryrr standards that are not compatible with our
current solutions, products, technologies or platform. Several organizations set standards for biometric identification and
standards continue to develop related to storage of biometric information or identity information. Although we believe that
our technologies comply with existing standards, these standards may change and any standards adopted could prove
disadvantageous to or incompatible with our business model and current or future solutions, products, services and
platform.

Our growth has been accelerated by our expansion from the aviation industryr into different verticals, including travel
and hospitality, workforce, digital marketplt aces, live events and healthcare. Our business strategies include expanding our
platform and Member base within these verticals and identifying and expanding into new verticals. There can be no
assurances that we will be able to expand our business within existing verticals or successfulff ly identifyff and expand into
new verticals, or that any new verticals will provide us with successful opporff tunities and relationships.

Implementing our growth strategies will require additional resources and investments. For example, we expect to
invest subsu tantial amounts to:

• drive Member and partner awareness of our platform;
• encourage new Members to sign up for and use our platform;
• encourage businesses to introduce our platform;
• enhance our information security infrastructurt e;
• enhance our infrastructurt e to handle seamless processing and maintain the effeff ctiveness of our solutions;
• continue to develop state of the art technology; and
• diversify our partner base.

We may be required to incur significantly higher expenditures than we currently anticipate to achieve the foregoing
results, which could have a negative impact on our results of operations if our revenues do not increase sufficiently. Our
investments may not be successfulff and there can be no assurances that our growth strategies and plans will be achieved.
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Our commercial agreementstt and strategie c alliall nces, ass well as potentt tial indemnificatiott n obligll atiott ns,s exposxx e us to risk.

We provide our platform to our partners through commercial agreements and strategic alliances. These arrangements
can be complex and require subsu tantial personnel and other resource commitments, which may limit the number of partners
we can serve. If we are unable to quickly scale our business, or if we do not effeff ctively manage our infrastructurt e and
personnel capacity as we grow, we may not be able to achieve our growth plans. Furthermore, there could be a negative
impact on existing alliances and business relationships. Under certain of our commercial agreements, the total amount of
compensation we receive is partially dependent on the level of use at the relevant location, because we receive payment for
each individual who uses our platform at that site. Usage levels are due to a number of factors including many that are
beyond our control, and if usage is lower than anticipated, the compensation we receive may be lower than expected. As
our commercial agreements terminate, we may be unable to renew or replace these agreements on comparable terms, or at
all. We may in the future be required to enter into amendments or new agreements on less favorable terms, which could
adversely affeff ct our business, results of operations and financial condition.

Additionally, certain of our agreements with our partners, governing authorities, and other third parties include
indemnificff ation for losses suffered or incurred for a variety of reasons, such as a result of claims of intellectuat l property
infringement, breaches of confidff entiality, violations of law, security requirements, damage caused by us to property or
persons, or other liabilities relating to or arising from the use of our platform or other acts or omissions. These provisions
ofteff n survive termination or expiration of the applicable agreement. As we continue to grow, the possibility of infringement
claims and other claims against us may increase and, as a result, we may incur significant legal expenses and may have to
pay damages, settlement or license fees or stop using technology found to be in violation of the rights of one or more third-
parties. These payments, if significant, could harm our business, results of operations and financial condition. We may also
have to seek a license for the infringing or allegedly infringing technology. Such licenses may not be availabla e on
reasonable terms, if at all, and may significantly increase our operating expenses or may require us to restrict our business
activities and limit our ability to deploy certain offeriff ngs. As a result, we may also be required to develop alternative non-
infringing technology, which could require significant effortff and expense and/or cause us to alter our platform or solutions,
which could negatively affeff ct our business.

Even if third-party claims against us lack merit, the expense and effort reff lated to defending ourselves against these
claims could be costly and time consuming. Assertions by a third-party, whether or not meritorious, could subju ect us to
costly and time-consuming litigation, expensive remediation and licenses, divert management attention and financial
resources, harm our relationship with customers, reduce demand for our platform and result in our brand, business, results
of operations and financial condition being adversely affeff cted.

Portiott ns of our busineii ss and resultstt of operations depend upon concessionaireii agreements.

A significant portion of our business involves providing our services at U.S. airports through the federal government’s
RT Program. These services involve entering into concessionaire agreements with the airport or airport operators where we
operate. As is common with airport concessionaire agreements, our counterpar rties reserve the right to terminate the
agreement upon the occurrence of certain events or for convenience. If our counterpar rties do not extend these agreements,
or if they exercise an early termination, our sales, results of operations and financial condition would be negatively
impacted.

In addition, in certain airport locations our contract counterpar rty is an airline rather than the airport or airport operator.
In these locations we are dependent on the continued partnership with these airlines in supporu ting our physical presence at
the airport. The exit of an airline partner from a certain market, or changes in our relationships with these airline partners
could result in our agreements not being extended or renewed, which could have a material adverse effeff ct on our business,
results of operations and financial condition, and could affeff ct our growth opportunities.

If we are not ablell to manage oua r growth or contintt ue innovatingii , ougg r busineii ss could be advll erserr ly affeff cted.dd Our abiliii ty toii
introduce new solutions and features is dependendd t on adequatett research and developmll ent resources and maya alsoll
depend on our abiliii tyii to successfulff lyll complete acquisitions, which, if not adequatelytt fundeddd ,dd maya make us unablell to
compete effeff ctivtt elyll and our busineii ss and resultstt of operations maya be harmed.

We have expanded rapidlya since we launched our platform in 2010, and our business growth depends on the continued
expansion of our membership, network of partners and services. Our expansion and growth plans may not be successfulff
and any future expansion will likely place additional demands on our managerial, operational, technological, administrative
and financial resources. If we are not able to respond effeff ctively to new or increased demands that arise because of our
growth, or, if in responding, our management is materially distracted from our current operations, our business and
prospects may be adversely affeff cted.
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In addition, while we seek to develop new offeriff ngs and expand into new markets and industries, we may have limited
or no experience in these areas, and our Members may not adopt our offeriff ngs. We may incur significant expense in our
attempts to innovate and create new offeriff ngs, which attempts may ultimately not be successful.ff New offeriff ngs, which can
present new and difficult technology challenges, may subju ect us to claims if Members or partners experience service
disruptrr ions or failures or other quality issues. In addition, profitff ability, if any, in our newer activities may not meet our
expectations, and we may not recoup our investments. Failure to realize the benefits of amounts we invest in new
technologies, products or services could result in the value of those investments being written down or written off.ff

Maintaining adequate research and development resources, such as the appropriate personnel and development
technology, to meet Member, partner and market demands is essential. If we elect not to or are unable to develop solutions
internally, we may choose or be required to expand into a certain market or strategy via an acquisition for which we could
potentially pay too much or fail to successfulff ly integrate into our operations. Our failure to maintain adequate research and
development resources or to compete effeff ctively with the research and development programs of our competitors would
give an advantage to such competitors and our business, results of operations and financial condition could be adversely
affeff cted. Moreover, there is no assurance that our research and development or acquisition effortff s will successfulff ly provide
the benefits we expect. If we are unable to generate an adequate return on such investments, we may not be able to compete
effeff ctively and our business and results of operations may be materially and adversely affeff cted.

Anyn declinll e or disruii ptu iott n in the travel industrytt or general economic downturn couldll materiallyll adverserr ly affeff ct our
busineii ss, results of operations and financii ial conditdd iott n.

We have derived subsu tantially all of our historical revenue from Members who enroll in CLEAR+, which includes our
RT Program service at U.S. airports. Accordingly, our performance is dependent on the strength of the travel industryr and
our revenue is susceptible to declines in or disruptrr ions to leisure and business travel that may be caused by factors entirely
out of our control, such as global pandemics. Additionally, platform usage beyond airports is driven by the operations of
our partners, such as their ability to host events, provide hotel rooms, rent cars, and workplk aces and medical centers being
open for workers and patients. Other events or factors beyond our control can disrupt,r and have in the past disruptrr ed, travel
and operations within the United States and globally or otherwise result in declines in travel demand and the demand to
attend events. These events include prolonged extreme weather, natural disasters or man-made disasters, travel-related
health concerns (including pandemics and epidemics or other outbreak of contagious diseases), restrictions related to travel,
stay-at-home orders, wars and military actions, terrorist attacks, sources of political uncertainty or political events, protests,
foreign policy changes, regional hostilities, general economic conditions (such as a recession or inflation), changes in
regulations, laboa r unrest or travel-related accidents. Because these events or concerns, and the full impact of their effeff cts,
are largely unpredictabla e, they can dramatically and suddenly affeff ct travel behavior and other activities by consumers, and
thereforff e demand for our airport and platform services, which could materially adversely affeff ct our business, results of
operations and financial condition.

Our financial performance is also subju ect to global economic conditions and their impact on levels of discretionary
consumer spending. Consumer preferences tend to shift to lower-cost alternatives during recessionary periods and other
periods in which disposable income is adversely affeff cted, which could lead to a decline in enrollments or renewals of
CLEAR+, less interaction with our platform products related to discretionary activities such as travel (such as rental cars
and hotel rooms), and thus result in decreasing platform usage and lower revenue. Downturns in worldwide or regional
economic conditions, such as downturn resulting from the pandemics, inflation, and the potential for a recession, have in
the past led to a general decrease in travel and travel spending, as well as discretionary spending generally, and similar
downturns in the future may materially adversely impact demand for our platform and services. Such a shift in consumer
behavior would materially adversely affeff ct our business, results of operations and financial condition.

We maya require additiii onal capia tal toii suppu ort busineii ss growth and objectivtt es, ands this capia tal migii ht nogg t be availaii blell to
us on reasonablell terms, if at all,ll and maya result in stockholdett r dilutioii n.

We expect that our existing cash and cash equivalents will be sufficieff nt to meet our anticipated cash needs for the
foreseeable future. However, we intend to continue to make investments to supporu t our business growth and may require
additional capital to fund our business and to respond to competitive challenges, such as the need to promote our platform,
develop new platform featurt es and offeriff ngs, enhance our existing platform, or make strategic acquisitions. Accordingly,
we may need to engage in equity or debt financings to secure additional funds. There can be no assurance that such funding
will be availabla e on terms attractive to us, or at all. Our inability to obtain additional funding when needed could have an
adverse effeff ct on our business, financial condition and operating results. If additional funds are raised through the issuance
of equity or convertible debt securities, holders of our Class A Common Stock could suffer significant dilution, and any
new shares we issue could have rights, preferences and privileges supeu rior to those of our Class A Common Stock. Any
debt financing secured by us in the future could involve restrictive covenants relating to our capital raising activities and
other financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue
business opportunities, including potential acquisitions, and could impose additional restrictions on our ability to make
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distributions or pay dividends to our stockholders, or make it less likely that our Board will declare such distributions or
dividends.

Future acquisitions,s strategie c investmett nts,tt partnershrr ips or allill ani ces could be dill ffii cult to idendd tifyff and integrate e,tt divert
the attett ntiott n of keye managea ment personnel, disruii pt ouu r busineii ss, diluteii stockholdett r value and harm our resultsll of
operations and financii ial conditdd iott n.

We have in the past and may in the future seek to acquire or invest in businesses, products or technologies that we
believe could complement or expand our current platform, enhance our technical capabilities or otherwise offerff growth
opportunities.

We may be unable to find or achieve definitive agreements with such acquisition or investment targets, despite effortff s
by our management, which could be significant. Any transactions that we are able to identifyff and complete may involve
risks, including the commitment of significant capital and/or potentially dilutive equity issuances, and may divert
management’s attention and resources from our existing business. We may be unable to successfulff ly integrate such
business or assets into our operations, and such business may fail to meet our expectations or achieve the intended results.
This risk is enhanced considering we have limited experience in acquiring other businesses. We have in the past acquired,
and may in the future acquire, businesses that we have difficulty integrating or where we fail to achieve the anticipated
benefits of the acquisition.

Our busineii ss dependsdd on retaining and attrtt actingn highi -qualitytt personnel, includindd g certain keye personnel, and
contintt ued or future attrtt ition, or unsuccessfulff succession planning could advll erserr ly affeff ct our busineii ss.

Our success depends in large part on our ability to attract and retain high-quality management, operations, engineering
and other personnel who are in high demand, as well as our Ambassadors. The loss of qualified executives, employees or
Ambassadors, or an inability to attract, retain and motivate high-quality executives, employees and Ambassadors required
for the planned expansion of our business, may harm our operating results and impair our ability to grow.

In addition, we depend on the continued services and performance of our key personnel, including our Chairman and
Chief Executive Offiff cer, Ms. Seidman Becker who co-fouff nded our Company and has been instrumental in devising and
implementing our strategies for growth and scaling our business. We do not have an employment agreement with Ms.
Seidman Becker, and she and, other key members of our senior management team, are at-will employees. As these
individuals are abla e to terminate their employment with us at any time, such termination could materially adversely affeff ct
our business, results of operations and financial condition, as well as our future prospects. Certain key members of our
management team have a shorter employment history at our company and did not previously work within our industry.r
Recently hired executives may view our business differently than members of our prior management team and, over time,
may make changes to our personnel and their responsibilities as well as our strategic focus, operations or business plans.
We may not be able to properly manage any such shiftff in focus, and any changes to our business may ultimately prove
unsuccessful.ff

In addition, our failure to put in place adequate succession plans for senior and key management roles or the failure of
key employees to successfulff ly transition into new roles could have an adverse effeff ct on our business and operating results.
The unexpected or abrupt depau rturt e of one or more of our key personnel and the failure to effeff ctively transferff knowledge
and effeff ct smooth key personnel transitions has had and may in the future have an adverse effeff ct on our business resulting
from the loss of such person’s skills, knowledge of our business and years of industryr experience. If we cannot effeff ctively
manage leadership transitions and management changes in the future, our reputation and future business prospects could be
adversely affeff cted.

To attract and retain key personnel, we use equity incentives, among other measures. These measures may not be
sufficient to attract and retain the personnel we require to operate our business effeff ctively. As we continue to mature, the
equity incentives we currently use to attract, retain and motivate employees may not be as effeff ctive as in the past. Our
ability to attract, retain and motivate employees may be adversely affeff cted by declines in our stock price. If we issue
significant equity to attract or retain employees, we would incur subsu tantial additional equity-based compensation expense
and the ownership of our existing stockholders would be further diluted.

Our platfott rm is highi ly complex, and anee y ern rors, systemtt s failures or our failure to successfulff ly implemell nt upgradepp s and
new technologyo couldll materiallyll adverserr ly affeff ct our busineii ss, results of operations and financii ial conditiodd n.

Our platform is a complex system composed of many interoperating components and software. Our business is
dependent upon our ability to accurately confirmff identities and provide the ability to connect attributes to these identities,
with minimal system interruptu ion. Our software may now or in the future contain errors, bugs or vulnerabia lities. Some
errors in our software code have not been and may not be discovered until afteff r the code has been released. We have, from
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time to time, found defects or errors in our system and software limitations that have resulted in, and may discover
additional issues in the future that could result in, operational, enrollment or verification errors, platform unavailability or
system disruptrr ion. In addition, we may fail to detect bugs in the software of businesses we acquire in our integration
process. Any real or perceived errors, bugs or vulnerabia lities discovered in our code or systems released to production or
found in third-party software that is incorporated into our code could result in poor system performance, an interruption in
the availabia lity of our platform, systems or websites (including our ability to sell our memberships online), data loss or
breach, errors in completing enrollments or verifications, negative publicity, damage to our reputation, loss of existing and
potential Members or partners, and loss of revenue, any of which could materially adversely affeff ct our business, results of
operations and financial condition.

Moreover, the ability of our Members to use our platform could be diminished by a number of factors, including
unstabla e or failed Internet access, the failure of our network or software systems, ineffeff ctive interoperabia lity between our
platform and our partners’ technology, security incidents or variability in Member traffiff c for our platform. Platform failures
would be most impactful if they occurred during peak platform use periods. During these peak periods, there are a
significant number of Members concurrently accessing our platform and if we are unable to provide uninterruptu ed access,
our Members’ or partners’ perception of our platform’s reliability may be damaged, our revenue could be reduced, our
reputation could be harmed, which may negatively impact our growth, and we may be required to issue credits or refunds,
or risk losing Members or partners. In the event we experience significant disruptrr ions, we may be unable to repair our
systems in an effiff cient and timely manner which could have a material adverse effeff ct on our business, financial condition
and operating results.

In addition, we continue to implement modifications and upgrades to our systems, and these activities subju ect us to
inherent costs and risks associated with replacing and upgrading these systems. Further, our system implementations may
not result in improvements that outweigh the costs of implementation, or at all. If we fail to successfulff ly implement
modifications and upgrades or expand the functionality of our platform, we could experience increased costs associated
with diminished productivity and operating ineffiff ciencies related to the effiff cient delivery of our producr ts and services.

Our busineii ss could be advll erserr ly impacted by changes in the Internet browsersw and mobileii device accessibii lityii of
Members.rr

Our business depends on Members’ access to our platform via a mobile device, an Internet browser and the Internet
generally. We may operate in jurisdictions that provide limited Internet connectivity, particularly as we expand
internationally. Internet access, Internet browsers and access to a mobile device are frequently provided by companies with
significant market power that could take actions that degrade, disrupt orr increase the cost of Members’ ability to access our
platform. In addition, the Internet infrastructurt e that we and Members of our platform rely on in any particular location
may be unable to supporu t the demands placed upon it. Any such failure in Internet, browser or mobile device accessibility,
even for a short period of time, could adversely affeff ct our results of operations.

In particular, a significant and growing portion of our Members access our platform through the CLEAR mobile
application (the “app”a ) and through our secure identity platform, CLEAR1. There is no guarantee that popular mobile
devices and browsers will continue to supporu t such platform, app or service. We are dependent on the interoperabia lity of
our app with popular mobile operating systems that we do not control, such as Android and iOS, and CLEAR1 with
popular internet browsers. Any changes in such systems that degrade the functionality of our digital offeriff ngs or give
preferential treatment to competitors could adversely affeff ct our platform’s usage. In the event that it is difficult for our
Members to access and use our platform, our competitors develop products and services that are perceived to operate more
effeff ctively, or if our Members choose not to access or use our platform or use mobile products that do not offerff access to
our platform, our Member growth and Member engagement could be adversely impacted.

We are subject to payment processingii risk.

Our Members pay for our products and services using a variety of different payment methods, including credit and
debit cards, and online wallets. We rely on third-party systems to process payments. Acceptance and processing of these
payment methods are subju ect to certain rules and regulations and require payment of interchange and other fees. To the
extent there are disruptrr ions in our payment processing systems, increases in payment processing fees, material changes in
the payment ecosystem, such as large re-issuances of payment cards, delays in receiving payments from payment
processors, or changes to rules or regulations concerning payment processing, our revenue, operating expenses and results
of operation could be adversely impacted. We leverage third-party payment processors to bill Members on our behalf.ff If
these third parties become unwilling or unable to continue processing payments on our behalf,ff we would have to find
alternative methods of collecting payments, which could adversely impact Member acquisition and retention. In addition,
from time to time, we encounter fraudulent use of payment methods, which could impact our results of operation and if not
adequately controlled and managed could create negative consumer perceptions of our service.
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Our busineii ss maya be vulnerablell to the adverserr effeff ctstt of climall te change, which maya negate ivtt ely impact our operations.

Our primary locations may be vulnerabla e to the adverse effeff cts of climate change. Extreme weather conditions may
disrupt our busrr iness and may cause us to experience additional costs to maintain or resume operations and higher attrition.
In addition, legal and regulatoryrr requirements with respect to climate change and other aspects of environmental, social,
governance and other sustainability (e.g., disclosure requirements) may result in increased compliance requirements on our
business, which may increase our operating costs and cause disruptr ions in our operations.

We are dependent on CLEAR+ memberships for a significant portion of our revenue, and a significant reduction in
CLEAR+ memberships would reduce our future revenue and harm our anticipated operating results. Given our dependence
on CLEAR+ for a significant portion of our revenues, a decrease in demand for goods or services that produce significant
greenhouse gas emissions or are related to carbon-bar sed energy sources, such as air travel, could have a material negative
impact on our revenues.

We have limited expexx rience operating oun tsidedd the Unitedtt Stattt estt and anyn future internatiott nal expanxx sion strategye willii
subject us to additiii onal costs and risks and our plans maya not be successful.ff

We have, and in the future we may continue to, expand our operations internationally. Operating outside of the United
States requires significant management attention. As we continue to expand globally, we may incur significant additional
operating expenses and may not be successfulff in our international expansion for a variety of reasons, including:

• compliance with privacy and data protection laws, including laws regulating the use and collection of biometric
information and health information (see “Risks Related to Regulation and Litigation—An— yn actual or perceived
failure to comply with applicable laws relating to privacy,c biometritt cs, artificial intelligence, health information
and data protection maya result in signii fici ant liability, negatyy ive publicity and erosion of trust and commercial
opportunities, and increased regulate ion could materially adverserr ly affeff ct our business, results of operations and
financial condition” and “Business—Government Regulation”);

• differiff ng international norms and expectations, including but not limited to those related to the use of personal
information;

• challenges in confirff ming identities for non-U.S. residents;
• expanded information security risk with expanded potential threat actors;
• recruirr ting and retaining talented and capable employees in foreign countries and maintaining our company culturt e

across all of our offiff ces;
• complying with varying laws and regulatory standards, including with respect to consumer protection, tax and

local regulatory restrictions;
• obtaining any required government approvals, licenses or other authorizations, particularly as may be necessary

forff the use and collection of personal information;
• varyingr levels of Internet and mobile technology adoption and infrastructurt e;
• currency exchange restrictions, limitations on the repatriation and investment of funds or costs and exchange rate

fluctuations;
• operating in jurisdictions that do not protect intellectuat l property rights to the same extent as the United States;

and
• potential oppositions in foreign patent and trademark offiff ces.

Our limited experience in operating our business internationally increases the risk that any potential future expansion
effortff s that we may undertake may not be successful.ff If we invest subsu tantial time and resources to expand our operations
internationally and are unable to manage these risks effeff ctively, our business, financial condition and results of operations
could be adversely affeff cted.

Risks Related to Information Technology and Intellectual Property

There maya be breaches of our infon rmatiott n technologyo systemtt s that subject us to signi ificant repuee tational, finaii ncial, legale
and operational consequences or materiallyll damage Member and partner relationships.ii

Our business requires us to use, store, process and transmit data, including a large amount of sensitive and confidff ential
personal information, including personally identifiable information (“PII”). This may include, for example: biographic
information, such as names, addresses, phone numbers, email addresses; biometric information; government-issued
identification; health information; and payment information. Although malicious attacks to gain access to personal
information or PII affeff ct many companies across various industries, we are at a relatively greater risk of being targeted
because of our high profileff and the types of personal information we manage. Our business depends on earning and
maintaining the trusrr t of our Members and our partners and any actuat l or alleged breaches of our systems could adversely

21



affeff ct our business, including by impacting the trusr t that we have gained. See “Risks Related to Our Business, Brand and
Operations—If— we are not able to meet evolving stakehkk older expectations or to maintain the value and reputate ion of our
brand, our business and financial results maya be harmed.”

We devote significant resources to network security, data encryprr tion and other security measures to protect our
systems and data, and have been certified by the federal government as operating certain of our information security
systems at a FISMA High Rating in accordance with the Federal Information Security Modernization Act and National
Institute of Standards and Technology, but these security measures cannot provide, and we cannot guarantee, absolute
security. We require user names and passwords, as well as multifactff or authentication, in order to access our information
technology systems. We also use encryptr ion and authentication technologies designed to secure the transmission and
storage of data and prevent access to our data or accounts. Increasingly, companies are subju ect to a wide variety of attacks
on their systems on an ongoing basis that are continually evolving. In addition to threats from traditional computer
“hackers,” malicious code (such as malware, viruses, worms, and ransomware), employee theft,ff error or misuse, password
spraying, phishing, social engineering (predominantly spear phishing attacks), credential stuft fiff ng, and denial-of-service
attacks, we also face an increasing number of threats (including advanced persistent threat intrusr ions) to our information
technology systems from a broad range of actors, including sophisticated organized crime, nation-state and nation-state
supporu ted actors (independently or in connection with broader international conflictsff ), and we cannot assure you that our
systems will not be compromised or disruptrr ed by these tactics. Our solutions integrate and rely in part on products, services
and technologies developed and supplu ied by third-party vendors and service providers. Although we make effortff s to review
our third-party vendors and service providers and the products, services and technologies on which our solutions rely,
vulnerabia lities in our vendors’ and service providers’ products, services and technologies may make our own solutions and
information technology systems vulnerabla e to breach, attack and other risks. See “We rely on third-pa- rtytt technology and
information systems to help complete critical business functions. If that technology fails to adequately serve our needs,dd and
we cannot find alternatives, it maya negatively impacm t our business, financial condition and results of operations” below.

Breaches and attacks on us or our third-party vendors or service providers may cause interruptu ions to the services we
provide, degrade the Member experience, cause Members or partners to lose confidff ence and trusrr t in our platform and
decrease or discontinue their use of our platform, impair our internal systems, or otherwise result in financial harm to us.
As we grow within the United States, and expand our international presence, our heightened visibility has increased, and
will continue to increase, the risk that we become a target of such attacks. Any failure to prevent or mitigate security
breaches and unauthorized access to or disclosure of our data or personal information, could result in the loss, modification,
disclosure, destruction or other misuse of such data, which could subju ect us to legal liabia lity, harm our business and
reputation and diminish our competitive position, or lead to decreases in the price of our Class A Common Stock. We may
incur significant costs in protecting against or remediating such incidents and as cybersecurity incidents continue to evolve,
we may be required to expend significant additional resources to continue to modify or enhance our protective measure or
to investigate and remediate any information security vulnerabia lities. Our effortff s to protect our confidff ential and sensitive
data and the personal information we receive may also be unsuccessful dueff to software bugs, defects, misconfigff urations or
other technical malfuncff tions; employee, contractor, or service provider error or malfeasance,ff including defects,
misconfigff urations or vulnerabia lities in our supplu iers’ or service providers’ information technology systems or offeriff ngs,
including products and offeriff ngs that we integrate into our products and services; breaches of physical security of our
facilities or technical infrastructurt e; or other threats that may surfacff e or evolve.

If we were to experience a breach of our systems and were unabla e to protect sensitive data, we may not be able to
remedy such breach, we may be required by law to notifyff regulators and individuals whose personal information was used
or disclosed without authorization and compensate them for any damages, we may be subju ect to claims against us,
including government enforcement actions or investigations, fines and litigation, and we may have to expend significant
capital and other resources to mitigate the impact of such events, including developing and implementing protections to
prevent future events of this nature. Additionally, such a breach could curtail or otherwise adversely impact access to our
services, materially damage partner and Member relationships, and cause us to lose Members or partners. Moreover, if a
security breach affects our systems or results in the unauthorized release of personal information, our reputation and brand
could be materially damaged, use of our platform and services could decrease, and we could be exposed to a risk of loss or
litigation and possible liabia lity.

We are also subju ect to payment card association rules and obligations under our contracts with payment card
processors. Under these rules and obligations, if information is compromised, we could be liabla e to payment card issuers
for associated expenses and penalties. In addition, if we fail to follow payment card industryrr security standards, even if no
customer information is compromised, we could incur significant fines or remediation costs, experience a significant
increase in payment card transaction costs or be refused by credit card processors to continue to process payments on our
behalf,ff any of which could materially adversely affeff ct our business, financial condition and results of operations.

Additionally, we accept payment for CLEAR+ through credit card transactions, certain online payment service
providers and mobile payment platforms. The ability to access credit card information on a real-time basis without having
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to proactively reach out to the Members each time we process an auto-renewal payment is critical to our success and a
seamless experience for our users. However, if we or a third-party experiences a data security breach involving credit card
information, affeff cted cardholders will ofteff n cancel their credit cards. In the case of a breach experienced by a third-party,
the more sizable the third-party’s customer base and the greater the number of credit card accounts impacted, the more
likely it is that our users would be impacted by such a breach. To the extent our CLEAR+ Members are affeff cted by such a
breach experienced by us or a third-party, affeff cted Members would need to be contacted to obtain new credit card
information and process any pending transactions. It is likely that we would not be able to reach all affeff cted Members, and
even if we could, some Members’ new credit card information may not be obtained and some pending transactions may not
be processed, which could materially adversely affeff ct our business, financial condition and results of operations.

We rely on third-party technology ando infon rmatiott n systemtt s, likeii Amazon Web Services (“AW“ S”WW ),” to help complete
critical busineii ss functions. If that technologyo is subject to a securityii breach or fails to adequatelytt serve our needs,dd and
we cannot findii altell rnativtt es,s it maya negate ivtt ely impact our busineii ss, financii ial conditiodd n and results of operations.

We rely on third-party technology and vendors and other service providers for certain of our critical business
functions, including credit card readers, scanners, third-party software, cameras and other technology to complete Member
enrollments and verifications, as well as prevent fraud, network infrastructurt e for hosting our website and mobile
application, software libraries, development environments and tools, services to allow Members to populate their accounts
with personal information, and cloud storage platforms. Our business is dependent on the integrity, security and effiff cient
operation of these systems and technologies, and we do not necessarily control the operation or data security of the third-
party providers we utilize. Our effortff s to use commercially reasonable diligence in the selection and retention of such third-
party providers may be insufficient or inadequate to prevent or remediate such risks. Our systems and operations or those
of our third-party providers and partners could be exposed to damage, interruptu ion, security breach and other risks from,
among other things, computer viruses and other malicious software, denial-of-service attacks and other cyberattacks, acts
of terrorism, human error, coding errors or vulnerabia lities, fraud, sabota age, natural disasters, telecommunications failures,
financial insolvency, bankruptcy and similar events, and may be subju ect to financial, legal or regulatory issues, each of
which may impose additional costs or requirements on us, expose us to potential liabia lity or require us to expend significant
resources on data security and in responding to any such actual or perceived breach, or prevent these third parties from
providing services to us or our Members on our behalf.ff The failure of these systems to perform as designed, the
vulnerabia lity of these systems to security breaches and fraud or the inability to enhance our information technology
capabilities, and our inability to find suitabla e alternatives in a timely and effiff cient manner and on acceptabla e terms, or at all,
could disrupt our oper rations and subju ect us to losses or costs to remediate any of these deficiencies. Additionally, software
errors or vulnerabia lities in third-party technologies we use could result in significant disruptr ions to our information
technology systems, leading to downtime, data loss, or compromised data integrity. There have been high-profilff e incidents
of third-party service providers causing widespread disruptr ions to their customers’ operations, such as the Windows outage
caused by a flawed CrowdStrike software update that occurred in July 2024 and the AWS outage in October 2025. We
cannot guarantee the infrastructurt e of our third-party service providers has not been, or will not be, compromised or that
errors by our third-party service providers will not cause similar disruptr ions or outages to our operations. In addition, we
cannot be assured that third parties will comply with their agreements with us and applicable laws and regulations or that
third parties will not increase their prices or give preferential treatment to our competitors. Any contractuat l protections we
may have from our third-party service providers, contractors or consultants may not be sufficient to adequately protect us
from any such liabia lities and losses, and we may be unable to enforce any such contractuat l protections. Additionally, the
occurrence or perception of any of the above events could result in Members ceasing to use our platform, reputational
damage, legal or regulatory proceedings or other adverse consequences, which could materially adversely affeff ct our
business, results of operations and financial condition.

FaiFF luii re to adequateltt yll protecttt our intellectual property,tt technology ando confidff endd tial infon rmatiott n couldll harm our
busineii ss, competititt ve positiott n, financii ial conditidd on and results of operations.

The protection of intellectuat l property, technology and confidff ential information is crucr ial to the success of our
business. We rely on a combination of patents, copyrights, trademarks, service marks, trade secret laws, know-how,
confidff entiality provisions, non-disclosure agreements, assignment agreements, and other legal and contractuat l rights and
restrictions to establa ish and protect our proprietary technology and intellectuat l property rights. However, the steps we take
to protect our proprietary technology and intellectuat l property rights may be inadequate. We may not be able to protect our
intellectuat l property if we are unable to enforce our rights or if we do not detect unauthorized use of our intellectuat l
property. It may be possible for unauthorized third parties to copy our products and technology and use information that we
regard as proprietary to create products and services that compete with ours. The laws of some countries do not protect
proprietary rights to the same extent as the laws of the United States, and mechanisms for enforcement of intellectuat l
property rights in some foreign countries may be inadequate. As we expand internationally, our exposure to unauthorized
use of our products, technology and proprietary information may increase. Accordingly, despite our effortff s, we may be
unable to prevent third parties from infringing upon or misappra opriating our technology and intellectuat l property.
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We rely in part on patent protection to maintain our competitive position. Although our patents and patent applications
are intended to protect our proprietary inventions relevant to our business, we cannot assure you that any of our patent
applications will result in the issuance of a patent or whether the examination process will require us to narrow our claims.
Further, even our issued patents may be contested, circumvented or found invalid or unenforceable, and we may not be
able to prevent infringement of our patents by third parties.

We also rely in part on trade secrets, proprietary know-how and other confidff ential information to maintain our
competitive position. Although we enter into confidff entiality and invention assignment agreements with our employees and
consultants and enter into confidff entiality agreements with our partners and certain third parties, no assurance can be given
that these agreements will be effeff ctive in controlling access to and distribution of our products, technology and proprietary
information. Further, these agreements do not prevent our competitors from independently developing technologies that are
subsu tantially equivalent or supeu rior to our products and services.

We rely in part on trademark protection to protect our brand. Our registered and unregistered trademarks and trade
names may be challenged, infringed, circumvented or declared generic or determined to be infringing on other marks. We
may not be able to protect our rights to these trademarks and trade names, which we need to build name recognition in the
market. Competitors may adopt trade names or trademarks similar to ours, thereby impeding our ability to build brand
identity. Third parties with similar trade names and trademarks may bring trademark infringement claims against us.

To protect our intellectual property rights, we may be required to spend significant resources to monitor and protect
these rights. Litigation or other legal proceedings may be necessary in the future to enforce our intellectuat l property rights
and to protect our trade secrets. Such litigation or proceedings could be costly, time consuming and distracting to
management and could result in the impairment or loss of portions of our intellectuat l property. Furthermore, our effortff s to
enforce our intellectual property rights may be met with defenses, counterclaims and countersuits attacking the validity and
enforceability of our intellectual property rights. Our inability to protect our proprietary technology against unauthorized
copying or use, as well as any costly litigation or diversion of our management’s attention and resources, could delay
expansion or impair the functionality of our platform, or injure our reputation. In addition, we may be required to license
additional technology from third parties to develop and market new functionality, and we cannot assure you that we could
license that technology on commercially reasonable terms or at all, and our inability to license this technology could harm
our ability to compete.

We have granted lenders security interests in certain of our intellectuat l property rights which could subju ect such rights
to sale or other actions in the event of a default.

If we are unablell to effeff ctivtt elyll protecttt our intellectual propertytt righi ts on a worldwll idedd basis,s we maya not be successfulff in
the internatiott nal expanxx sion of our busineii ss that we maya pursue.

Access to worldwide markets depends in part on the strength of our intellectuat l property portfolff io. There can be no
assurance that, as our business expands into new areas, we will be able to independently develop the technology, software
or know-how necessary to conduct our business or that we can do so without infringing the intellectuat l property rights of
others. We have to rely on licensed technology from others, and accordingly, there can be no assurance that we will be able
to obtain licenses at all or on terms we consider reasonable. The lack of a necessary license could expose us to claims for
damages and/or injunction from third parties, as well as claims for indemnification by our customers in instances where we
have a contractuat l or other legal obligation to indemnifyff them against damages resulting from infringement claims. With
regard to our own intellectual property, there can be no assurance that our effortff s to enforce and protect our rights will be
adequate to prevent the misappra opriation or improper use of our protected technology particularly in international markets,
which may increase as a result of any potential international expansions we may pursue.

If our future productstt incorporatett technologio es that infrn inge the proprietary righi ts of third parties, and we do not secure
licenses from them, we could bell liablell for substantialtt damages.

We continue to allocate significant resources to developing new and innovative technologies that are utilized in our
products and systems. Because our continued success depends on, to a significant degree, our ability to offerff products
providing supeu rior functionality and performance over those offereff d by our competitors, we consider the protection of our
technology from unauthorized use to be fundamental to our success. We do this by incorporating processes aimed at
identifyingff and seeking appropriate protection for newly-developed intellectuat l property, including patents, trade secrets,
copyrights and trademarks, as well as policies aimed at identifying unauthorized use of such property.

We are not aware that our current products infringe the intellectuat l property rights of any third parties. We also are not
aware of any third-party intellectuat l property rights that may hamper our ability to provide future products and services.
However, we recognize that the development of our services or products may require that we acquire intellectuat l property
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licenses from third parties so as to avoid infringement of those parties’ intellectuat l property rights. These licenses may not
be availabla e at all or may only be availabla e on terms that are not commercially reasonable.

If third parties make infringement claims against us whether or not they are upheld, such claims could consume
subsu tantial time and financial resources, divert the attention of management and disrupt producrr t sales and shipments. If any
third-party prevails in an action against us for infringement of its proprietary rights, we could be required to pay damages
and either enter into costly licensing arrangements or redesign our products so as to exclude any infringing use. As a result,
we would incur subsu tantial costs, experience delays in product development, sales and shipments, and our revenues may
decline subsu tantially. Additionally, we may not be able to achieve the minimum necessary growth for our continued
success.

See “Risks Related to Regulation and Litigation—We maya be sued by third parties for allegede infrinn gement,
misaii ppropra iation, or other violations of intellectual propertytt and other proprietary rightsi .”

Risks Related to Regulation and Litigation

We must contintt ue to meet the evolvingn stantt dards set for our airpii ort operations by governmrr ental stakett holderdd s.rr

We relaunched in 2010 at two U.S. airports as the only private company authorized by the DHS to automate the
process for confirmiff ng traveler identity and validating travel documents for CLEAR+ Members, and we continue to
provide airport services to our Members through the RT Program. As we have grown, our interactions with the federal
government have expanded. For example, in Januaryr 2020, we were selected by the TSA as an awardee in the TSA
Biometric PreCheck® Expansion Services and Vetting Program to handle subsu cription renewal processing and new
enrollments for the TSA PreCheck® program and have entered into an up to 10-year agreement to provide such services to
the traveling public. In February 2024 we launched TSA PreCheck® Enrollment Provided by CLEAR to the public, and
are currently providing in-person enrollment at airport and retail locations, as well as online renewal services. These
operations remain subju ect to ongoing approval by the TSA, and there can be no assurances that we will continue to be able
to meet all of TSA’s requirements. Additionally, we have entered into numerous Cooperative Research and Development
Agreements with the DHS, and the DHS has certifieff d the biometric enrollment and verification system as a Qualifieff d Anti-
Terrorism Technology under the SAFETY Act.

We operate through the RT Program according to guidelines set forth by the federal government, which have
historically been implemented through our airport and/or airline partners. As we have grown, our regulatory frameworks
have evolved. For example we are subju ect to various audits, reviews and evaluations overseen by the TSA, an agency of the
DHS, which include: annual operational audits at each airport where we operate our RT Program requiring us to
demonstrate compliance with airport checkpointk security protocols; a TSA-CLEAR Quality Assurance program which
includes monthly reviews of RT Program activities including a monthly report delivered to TSA, audits of certain of our
information systems against a stringent FISMA High Rating designation for information security and an additional
“Registered Traveler Security Overlay” framework; ongoing periodic reviews of our operational procedurd es and
technology, such as the biometric matching technology and credential authentication systems that help power our system;
ongoing special emphasis inspections of our compliance with operational and procedurd al obligations for RT Program
providers; an evaluation by the Science and Technology Directorate of the DHS of our biometric enrollment and
verification system for renewal of our SAFETY Act certification as a Qualified Anti-Terrorism Technology; and ongoing
reporting requirements related to enrollments and verifications. In addition, TSA has provided us with technical and
regulatory requirements, including technical integration specificff ations between TSA systems and CLEAR systems to
enable transmittal of digital identity information to facilitate processing of each RT participant by TSA CAT; varying rates
in the percentage of RT participants whose identities are randomly reverified at airport checkpointkk s, potentially up to all RT
participants; enhanced enrollment standards for existing and new RT participants in line with new industryrr standards; and
formalized audit requirements. We have no control over requirements proposed or implemented by federal agencies on us
or our airport and airline partners regarding our business. New or changing requirements implemented by federal agencies,
such as those set forth above, could have an adverse impact on our business and results of operations.

The future success of programs we operate with supporu t or authorization from governmental stakeholders depends
on our continued ability to satisfyff the regulatory standards they promulgate such as those set forth above and maintain their
supporu t generally, including continuing to adhere to RT Program requirements, airport security protocols and maintaining
an appropriate data security platform. Failure to meet the standards set forth by governmental stakeholders, changes in the
rules, requirements or operational procedurd es applicable to our business or the RT Program generally, and evolving
frameworks could negatively impact the level of service experienced by our customers and our ability to continue adding
new services in regulated locations, add new locations for our existing services, or even continue to operate the same
services we operate now. Further, as regulatory frameworks evolve, they may increase our operating expenses, make
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compliance more difficult or impact our operating protocols, impact our Members’ experience, require us to add new
staffiff ng, and divert management’s attention from other growth initiatives. Failure to meet any such new standards in the
future, or changes we would need to make to our operations to satisfy any new standards, may have a material adverse
impact on our business, results of operations and financial condition.

We maya be sued by third parties for allell gede infrn ingement,tt misappropriation or othett r violatiott ns of intellectual propertytt
and othett r proprietary righi ts.

There is considerable patent and other intellectuat l property development activity in the biometrics, identity and
technology industries generally, and litigation, based on allegations of infringement or other violations of intellectuat l
property, is frequent. Furthermore, it is common for individuals and groups to purchase patents and other intellectuat l
property assets for the purpose of making claims of infringement to extract settlements from companies like ours. We
cannot guarantee that our internally developed or acquired technologies or third-party tools that we use do not or will not
infringe the intellectual property rights of others. From time to time, our competitors or other third parties, including non-
practicing entities, may claim that we are infringing upon or misappropra iating their intellectuat l property rights, and we may
be found to be infringing upon such rights. In addition, in the event that we recruir t employees from other technology
companies, including potential competitors, and these employees are used in the development of products which are similar
to the development in which they were involved at their former employers, we may become subju ect to claims that such
employees have improperly used or disclosed trade secrets or other proprietary information. Any claim, litigation or
allegation could cause us to incur significant expenses and, if successful,ff could require that we pay subsu tantial damages,
ongoing royalty payments or licensing fees, prevent us from offeriff ng our platform or services or using certain technologies,
require us to develop alternative technology or obtain additional licenses, force us to implement expensive workarounds, or
be subju ect to other unfavff orable terms.

We expect that the occurrence of infringement claims and allegations is likely to grow as the market for biometric
solutions and identity products and services grows, increasing our exposure to damages resulting from such claims. Even
alleged infringement claims that lack merit may be distracting and expensive to defend and could contribute to reduced
public confidff ence in our platform, and even if meritorious but ultimately unsuccessful,ff these claims, and the time and
resources necessary to resolve them, could divert the resources of our management and require us to incur significant
expenditures. Further, during the course of any litigation, we may make announcements regarding the results of hearings
and motions, and other interim developments. If securities analysts and investors regard these announcements as negative,
the market price of our Class A Common Stock may decline. Any of the foregoing could prevent us from competing
effeff ctively and could have an adverse effeff ct on our business, results of operations and financial condition.

Anyn actual or perceived failure to comply withii applicll ablell laws relatingn to privacy,c biometritt cs, ars tificial intelligence,
health inll fon rmatiott n and data protecttt iott n maya result in signi ificff ant liabilityii ,yy negate ivtt e publicityll and erosion of trust and
commercial opportunitieii s, and increased regue lation couldll materiali lyll adverserr ly affeff ct our busineii ss, results of operations
and financii ial conditdd iott n.

As part of our normal operations, we collect, process and retain personal information about individuals, including
sensitive personal information such as biometrics data. We are subju ect to various international, federal, and state laws and
rules regarding the collection, use, disclosure, storage, transmission, and destruction of this personal information, and as we
move into new markets, we are and will be subju ect to international laws applicable to our data practices as well. We collect
and use personal information, including sensitive personal information, when our Members enroll in our platform and use
our platform afteff r they have completed their enrollment. The laws of many states and countries require businesses that
maintain such personal data to obtain consent before collecting or processing certain types of data, to implement measures
to keep such information secure and otherwise restrict the ways in which such information can be collected and used.

As examples, numerous states and municipalities have enacted or are in the process of enacting state level data privacy
laws and regulations governing the collection, use and processing of state residents’ personal data. For example, CCPA
took effeff ct in 2020 and was amended by the Consumer Privacy Rights Act, which went into effeff ct in 2023. CCPA provides
enhanced data privacy rights to Californiff a consumers, including the right to access and delete their information and to opt
out of certain sharing and sales of personal information. The law also prohibits covered businesses from discriminating
against consumers (for example, charging more for services) for exercising any of their CCPA rights. These rights are
enforced by the Californiff a Attorney General and California Privacy Protection Agency. In addition, CCPA imposes severe
statutory dat mages as well as a private right of action for certain data breaches that result in the loss of personal information.
This private right of action is expected to increase the likelihood of, and risks associated with, data breach litigation. It
remains unclear how various provisions of CCPA will be interpreted and enforced. Numerous states have passed laws that
provide similar privacy and security protections to their residents, including Virginia, Colorado, Texas, and Oregon, and
many other states are actively developing legislation in this area.
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In addition, states such as Illinois, Texas, Colorado and Washington, have laws that specifically regulate the collection
and use of biometric information, and numerous states and municipalities are considering similar legislation. Illinois’ BIPA
includes both a private right of action and liquidated damages for companies that violate its provisions, and the Texas
Attorney General has announced settlements with private parties under its biometric laws with penalties in excess of $1
billion. Regardless of any company’s effortff s to comply with the requirements of BIPA, the private right of action availabla e
under laws like BIPA have created strong incentives for plaintiffs’ff counsel to push the interpretation of BIPA in new areas
and has increased the general likelihood of, and costs and risks associated with, biometrics litigation. Recent BIPA case
law has increased liability exposure and the scope of damages that may be collected for alleged violations. The effeff cts of
state privacy, data protection and biometrics laws and other similar state or federal laws, are significant and may require us
to modify our products, data processing practices and policies and to incur subsu tantial costs and potential liabia lity as we
attempt to implement new requirements or guidance under such laws, which are ofteff n not well defined, or to defend
assertions of liabia lity under these laws, given the significant penalties availabla e.

Various other governments and consumer agencies around the world have also called for new regulation and changes
in industry prrr actices and many have enacted and may in the future enact different and potentially contradictory
requirements for protecting personal information, including biometric information, as well as data that is collected and
maintained electronically. These regulations have become particularly relevant to us as we expand our operations beyond
the United States. For example, GDPR, which became effeff ctive in 2018, includes operational requirements for companies
that are establa ished in, or process personal data of individuals located in, the EEA. These requirements govern the
processing of personal data in certain contexts and include significant penalties for non-compliance. Failure to comply with
GDPR may result in fines of up to 20 million euro or up to 4% of the annual global revenue of a company processing
information about EEA data subju ects. It may also lead to regulatory inquiries initiated by data subju ects as well as civil
litigation, with the risks of damages or injunctive relief, or regulatory orders adversely impacting on the ways in which our
business can use personal data. Additionally, the United Kingdom has transposed GDPR into domestic law with a United
Kingdom version of GDPR (combining GDPR and the Data Protection Act of 2018) that took effeff ct in 2021, which
exposes us to two parallel regimes, each of which authorizes similar fines and other potentially divergent enforcement
actions for certain violations. Other jurisdictions where we currently operate or may operate in the future like Canada,
Brazil and India have implemented comprehensive data protection regulations that also may diverge from or overlap with
these laws. Compliance with numerous and contradictory requirements of different jurisdictions is inherently challenging
and costly for any business that collects and processes personal information as well as biometrics from individuals based in
different jurisdictions, particularly since the interpretation and application of these laws is unresolved. If any jurisdiction in
which we currently, or in the future may, operate, or where one of the partners we service operates, adopts new laws or
changes its interpretation of its laws, rules or regulations relating to data use and processing such that our compliance
obligations are unclear, or we are unable to comply in a timely manner or at all, we could risk losing our rights to operate in
such jurisdictions or losing the ability to partner with companies who do business in such jurisdictions, as well as face
significant and uncertain risks of regulatory investigations, penalties or liabia lity in these jurisdictions.

Various state and international governments are considering, or recently have passed or issued laws, regulations or
directives governing the use of artificial intelligence or automated decisionmaking technology for certain use cases, which
may be interpreted to apply to CLEAR. For example, in September 2025, the Californiff a Privacy Protection Agency
approved regulations under CCPA governing the use of automated decisionmaking technology that would apply to the use
of “physical or biological identification or profilff ing” in certain contexts, and the EU has implemented the AI Act which
prohibits certain types of high risk biometric systems from being deployed. The scope and interpretation of this emerging
area of regulation and legislation, and the application to CLEAR’s business or business roadmapa is evolving, but these laws
could be interpreted or applied in ways that would impose new costly and burdensome requirements on CLEAR or its
commercial partners and could increase the risk of regulatory actions directed to CLEAR or otherwise adversely impact our
business.

HIPAA imposes specifieff d requirements relating to the privacy, security and transmission of sensitive patient health
information (“PHI”). Among other things, HITECH makes HIPAA’s security standards directly applicable to “business
associates.” As our business evolves, we expect to increasingly enter into agreements in which we are a “business
associate” for partners in the healthcare industryrr that are HIPAA covered entities and service providers, and thereforff e we
are and will increasingly be regulated under these agreements as a business associate for the purposes of HIPAA. If we are
unable to comply with our obligations as a HIPAA business associate, we could face subsu tantial civil and even criminal
liabia lity. HITECH imposes four tiers of civil monetary penalties and gives state attorneys general authority to file civil
actions for damages or injun nctions in federal courts to enforce the federal HIPAA laws and seek attorneys’ fees and costs
associated with pursuing federal civil actions. In addition, many state laws govern the privacy and security of health
information in certain circumstances, many of which differ from HIPAA and each other in significant ways and may not
have the same effeff ct.

When we process PHI on behalf of a covered entity, we are required by HIPAA to maintain HIPAA-compliant
business associate agreements with our partners that are HIPAA covered entities and service providers, as well as certain of
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our subcontu ractors, that access, maintain, create or transmit sensitive patient health information on our behalf for the
rendering of services to our HIPAA covered entity and service provider Members. These agreements impose stringent data
security and other obligations on us. If we or our subcontu ractors are unable to meet the requirements of any of these
business associate agreements, we could face contractuat l liabia lity under the applicable business associate agreement as well
as possible civil and criminal liabia lity under HIPAA, all of which can have an adverse impact on our business and generate
negative publicity, which, in turn, can have an adverse impact on our ability to attract and retain Members and to maintain
existing or enter into new health care partnerships.

In addition to government regulation, self-reff gulatory standards and other industryrr standards may legally or
contractuat lly apply to us, be argued to apply to us, or we may elect to comply with such standards or to facilitate our
customers’ compliance with such standards. We may make statements on our website, in marketing materials, or in other
settings about our data practices and security measures and our compliance with, or our ability to facilitate our customers’
compliance with, these standards. Furthermore, because the interpretation and application of laws, standards, contractuat l
obligations and other obligations relating to privacy, data protection, and information security are uncertain, these laws,
standards, and contractuat l and other obligations may be interpreted and applied in a manner that is, or is alleged to be,
inconsistent with our data management practices, our policies or procedurd es, the featurt es of our platforms or the manner in
which our partners use CLEAR services. If so, in addition to the possibility of fines, lawsuits, and other claims, we could
be required to fundamentally change our business activities and practices or modify our platforms, which could have an
adverse effeff ct on our business. We may be unable to make such changes and modifications in a commercially reasonable
manner or at all, and our ability to fulfill existing commercial obligations, make enhancements, or develop new platforms
and featurt es could be limited. Furthermore, the costs of compliance with, and other burdens imposed by, the laws,
regulations, and policies that are applicable to the businesses of our customers may limit the use and adoption of, and
reduce the overall demand for, our platforms.

In addition to government regulation, self-reff gulatory standards and other industryrr standards may legally or
contractuat lly apply to us, be argued to apply to us, or we may elect to comply with such standards or to facilitate our
customers’ compliance with such standards. We may make statements on our website, in marketing materials, or in other
settings about our data practices and security measures and our compliance with, or our ability to facilitate our customers’
compliance with, these standards. Furthermore, because the interpretation and application of laws, standards, contractuat l
obligations and other obligations relating to privacy, data protection, and information security are uncertain, these laws,
standards, and contractuat l and other obligations may be interpreted and applied in a manner that is, or is alleged to be,
inconsistent with our data management practices, our policies or procedurd es, the featurt es of our platforms or the manner in
which our partners use CLEAR services. If so, in addition to the possibility of fines, lawsuits, and other claims, we could
be required to fundamentally change our business activities and practices or modify our platforms, which could have an
adverse effeff ct on our business. We may be unable to make such changes and modifications in a commercially reasonable
manner or at all, and our ability to fulfill existing commercial obligations, make enhancements, or develop new platforms
and featurt es could be limited. Furthermore, the costs of compliance with, and other burdens imposed by, the laws,
regulations, and policies that are applicable to the businesses of our customers may limit the use and adoption of, and
reduce the overall demand for, our platforms.

While we make significant efforff ts to comply with all laws, regulations, standards and obligations applicable to us, we
cannot guarantee that we have always been or will always be successful.ff Privacy, biometrics, artificial intelligence, and
data protection laws, rules and regulations are complex, and their interpretation is rapidlya evolving, making implementation
and enforcement, and thus compliance requirements, ambiguous, uncertain and potentially inconsistent. Compliance with
such laws may require changes to our operations and business practices and may thereby increase compliance costs on
CLEAR, our vendors or our partners or have other material adverse effeff cts on our business. In addition, even alleged
violations of such laws could be costly to defend and divert management’s attention. Failure or perceived failure to comply
with such laws and regulations could have an adverse impact on our business and results. While we have invested and
continue to invest significant resources to comply with data and technology-focused laws and regulations, enforcement or
litigation under these laws and regulations could expose us to the possibility of material penalties, significant legal liability,
changes in how we operate or offerff our products, a loss of commercial revenue or opportunities, and interruptu ions or
cessation of our ability to operate for key partners or in key industries or geographies, any of which could materially
adversely affeff ct our business, results of operations and financial condition.

Any failure or perceived failure by us (or by our vendors or commercial partners) to comply with privacy, biometrics,
cybersecurity, artificial intelligence and data protection policies, notices, laws, rules and regulations could result in
proceedings or actions against us by individuals, consumer rights groups, regulators, government agencies, commercial
partners or others. We could incur significant costs in investigating and defending such claims and, if found liabla e or if
resolving such claims through settlement is desirabla e, pay significant damages, penalties or fines and/or be required to
make subsu tantial changes to our business. Further, these proceedings and any subsu equent adverse outcomes may subju ect us
to significant negative publicity, and an erosion of trusr t and commercial opportunity. If any of these events were to occur,
our business, results of operations and financial condition could be materially adversely affeff cted.
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The laws and regue lations that we are subject to or maya become subject to are constantlytt evolving.n

We are subju ect to a wide variety of laws and regulations in the United States and other jurisdictions as well as
regulations promulgated by government agencies. These laws and regulations pertain to matters, including but not limited
to, the collection and use of biometric or health information, data privacy and information protection, consumer protection,
labora and employment, intellectuat l property, consumer and commercial contracting and others, and are ofteff n complex and
subju ect to varying interpretations. As a result, their application in practice may change or develop over time through
judicial decisions or as new guidance or interpretations are provided by regulatory and governing bodies, such as federal,
state and local administrative agencies. New offeriff ngs and partnerships, or any potential international expansions we may
pursue, may also subject us to laws and regulations that we have not historically been subju ect to. The costs of complying
with, or our failure to comply with, any such laws or regulations may have an adverse impact on our business, results of
operations and financial condition.

In addition, our business operations at airports involve coordination with the DHS, and we are subju ect to audits and
reviews by the DHS and the TSA. Governmental stakeholders may promulgate additional regulatory frameworks for us or
increase the difficulty in maintaining our existing certificff ations, which may present additional challenges for our
operations, increase our expenses, reduce our opportunities and divert management’s attention. Failure to comply with
these standards set for our operations by governmental stakeholders or applicable government frameworks may have an
adverse impact on our business, results of operations and financial condition. See “—We must continue to meet the
standards set for our airport operations by governmental stakehkk olders.”

As our industryr evolves and we continue to expand our platform offeriff ngs, Member base and partnerships, we may
become subju ect to additional laws and regulations, which may differ or conflictff from one jurisdiction to another.

Additionally, legislation or regulation affeff cting the ability of service providers to periodically charge consumers for,
among other things, recurring subsu cription payments, as well as evolving compliance requirements under state, federal and
international laws governing subsu criptions and negative options, may materially adversely affeff ct our business, financial
condition and results of operations. This could materially adversely affeff ct our Membership subsu cription or payment
authorization rate. Legislation or regulation regarding the foregoing, or changes to existing legislation or regulation
governing subsu cription payments, have been implemented in state and federal jurisdictions (such as Californiff a’s Auto
Renewal Law or the federal Restore Online Shopper’s Confidff ence Act (or “ROSCA”)) and additional laws or requirements
are being considered in many U.S. jurisdictions. While we monitor and attempt to comply with these legal developments,
we may be subju ect to regulatory action or litigation claims under such legislation or regulation. Federal agency activity has
enabled increased frequency of labor organia zing activities across the United States. Should the Company become subju ect to
such activities we may be required to expend subsu tantial resources, both time and financial, which could have a material
adverse effeff ct on our employee relations, reputation, financial condition and results of operations.

Additionally, actual or perceived environmental, social, governance and other sustainability matters and our response
to these matters could harm our reputation and business results. Increasing governmental and societal attention to
environmental, social, governance and other sustainability matters, including expanding mandatory and voluntaryr
reporting, diligence, and disclosure on topics such as climate change, human capital, labora and risk oversight, could expand
the nature, scope, and complexity of matters that we are required to control, assess and report. These factors may alter the
environment in which we do business and may increase the ongoing costs of compliance and adversely impact our results
of operations and cash flows. Our action or inaction with respect to such environmental, social, governance and other
sustainability matters or fail to comply with all laws, regulations, policies and related interpretations, could negatively
impact our reputation and our business results.

Our practices, offeriff ngs or platform could be inconsistent with, or fail or be alleged to fail to meet all requirements of,
such laws, regulations or obligations. Our failure, or the failure by our partners, to comply with applicable laws or
regulations or any other obligations relating to our platform offeriff ngs, could harm our reputation and brand, discourage
new and existing Members from using our platform, impact commercial opportunities, lead to refunds of membership fees
or result in fines or proceedings by governmental agencies or private claims and litigation, any of which could adversely
affeff ct our business, financial condition and results of operations.

We maya be subject to legal proce eedindd gs, regue latory dispii utestt and governmental inquiries that couldll cause us to incur
signi ificant expexx nses, dis vert our managea ment’s attett ntiott n and materiallyll harm our busineii ss, financii ial conditiodd n and
operatingn results.

In the ordinary course of business, from time to time, we have been involved in legal proceedings and in the future
may be subju ect to claims, lawsuits, government investigations and other proceedings. Litigation and regulatory proceedings
may be protracted and expensive, and the results are difficult to predict. Certain of these matters may include speculative
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claims for subsu tantial or indeterminate amounts of damages and include claims for injunctive relief. Additionally, our
litigation costs could be significant. Adverse outcomes with respect to litigation or any of these legal proceedings may
result in significant settlement costs or judgments, penalties and fines, or require us to modify our products or services,
harm our reputation or require us to stop offeriff ng certain featurt es, all of which could negatively affeff ct our membership and
revenue growth. Should the ultimate judgments or settlements in any future litigation or investigation significantly exceed
our insurance coverage, they could adversely affeff ct our business, results of operations and financial condition. See
“Business—Legal Proceedings.”

The results of litigation, investigations, claims and regulatory proceedings cannot be predicted with certainty, and
determining reserves for pending litigation and other legal and regulatory matters requires significant judgment. There can
be no assurance that our expectations will prove correct, and even if these matters are resolved in our favor or without
significant cash settlements, these matters, and the time and resources necessary to litigate or resolve them, could harm our
business, financial condition and operating results.

The coverage affoff rdeddd under our insurance policiell s maya be inadequatett for the needsdd of our busineii ss or our third-party
insurers maya be unable or unwillinii gn to meet our coveragea requirements,s which couldll materiali lyll adverserr ly affeff ct our
busineii ss, results of operations and financii ial conditdd iott n.

Our insurance policies may be inadequate to compensate us for the potentially significant losses that may result from
claims arising from failure to meet our contractuat l obligations, disruptrr ions in our services, including those caused by
cybersecurity incidents, failures or disruptr ions to our infrastrucr ture, catastrophic events and disasters or otherwise. In
addition, such insurance may not be availabla e to us in the future on economically reasonable terms, or at all. Further, our
insurance may not cover all claims made against us and defending a suit, regardless of its merit, could be costly and divert
management’s attention.

Additionally, we procure insurance policies to cover various operations-related risks, including general business
liabia lity, workers’ compensation, employment practices liability, cyber liabia lity and data breaches, and directors’ and
offiff cers’ liabia lity insurance. Our costs for obtaining insurance policies will increase as our business grows and continues to
evolve. Furthermore, as our business continues to develop and expand, we may experience difficulty in obtaining insurance
coverage for new and evolving offeriff ngs, which could require us to incur greater costs and materially adversely affeff ct our
business, results of operations and financial condition. For example, the cyber insurance market continues to evolve and
may be less availabla e than in the past. Accordingly, appropriate insurance coverage may not be availabla e to us in the future
on economically reasonable terms or at all to cover all of our business exposure.

If we fail to comply with insurance regulatory requirements in the regions where we operate, or other regulations
governing insurance coverage, our brand, reputation, business, results of operations and financial condition could be
materially adversely affeff cted. For example, if the DHS were to increase the insurance coverage requirements for us related
to our certification as a Qualifieff d Anti-Terrorism Technology under the SAFETY Act, such insurance coverage may
significantly increase our costs or may not be availabla e to us. See “Li“ ability protections provideddd by the SAFETY Act maya
be limited.”

Our use of “open source” softo watt re could advll erserr ly affeff ct our ability toii offeff r our services and subject us to possibli ell
litigati iott n, and maya increase our vulnerabilityii to unauthorized access and cyberattatt cks.kk

We use open source software in connection with certain of our products and services. Companies that incorporate open
source software into their products have, from time to time, faced claims challenging the use of open source software and/
or compliance with open source license terms. As a result, we could be subju ect to suits by parties claiming ownership of
what we believe to be open source software or claiming noncompliance with open source licensing terms. Some open
source software licenses require users who distribute software containing open source software to publicly disclose all or
part of the source code to such software and/or make availabla e any derivative works of the open source code, which could
include valuable proprietary code of the user, on unfavff orable terms or at no cost. While we monitor the use of open source
software and tryrr to ensure that none is used in a manner that would require us to disclose our proprietary source code or
that would otherwise breach the terms of an open source agreement, such use could inadvertently occur, in part because
open source license terms are ofteff n ambiguous. Any requirement to disclose our proprietary source code or pay damages
for breach of contract could have a material adverse effeff ct on our business, financial condition and results of operations and
could help our competitors develop products and services that are similar to or better than ours.

In addition to risks related to license requirements, the use of open source software may increase our vulnerabia lity to
unauthorized access to our systems and other risks relating to cybersecurity. Open source software licensors generally do
not provide updates, warranties, supporu t, indemnities, assurances of title, or controls on origin of the software. Likewise,
some open source projects have known security and other vulnerabia lities and architecturt al instabilities, or are otherwise
subju ect to cyberattacks due to their wide availabia lity, and are provided on an “as-is” basis.
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Liabii lityii protecttt iott ns provideddd by the SAFETY Act maya be limited.tt

Certain of our technologies and solutions are certifieff d or designated by the DHS as Qualified Anti-Terrorism
Technologies under the SAFETY Act. The SAFETY Act provides important legal liabia lity protections for providers of
qualified anti-terrorism products and services. Under the SAFETY Act, technology providers may apply to the DHS for
coverage of the products and services. If granted coverage, such providers receive certain legal protections against product
liabia lity, profesff sional liability and certain other claims that could arise following an act of terrorism. While we believe our
applicable technologies and solutions will continue to meet with the approval of the DHS’s SAFETY Act offiff ce, we cannot
be sure that the SAFETY Act certification and designation will be timely renewed, or at all, in the future. Additionally, we
do not enjon y coverage for everyrr service we provide. In addition, the terms of the SAFETY Act coverage decisions awarded
to us by the DHS contain conditions and requirements that we may not be able to continue to satisfy in the future. If the
DHS limits availabia lity of SAFETY Act coverage or the scope of any coverage previously awarded to us, denies us
coverage or suspends or terminates our coverage for a particular service, or delays in making decisions about whether to
grant us coverage, we may become exposed to legal claims that the SAFETY Act was otherwise designed to prevent.

Risks Related to Our Financial Results

We maya not be ablell to sustaitt nii profitaff bility inii the future and have incurred, and expexx ct to contintt ue to incur, increased
expexx nses as we contintt ue to invest in growth.

We have incurred net losses in the past and may continue to incur net losses in the future. Our operating expenses may
increase in the future as we continue to optimize and grow our business. We cannot assure you that we will be able to
sustain profitaff bia lity on a quarterly or an annual basis. If we generate losses in the future, if our net losses increase or if we
are cash flow negative, the market price of our common stock may decline.

If our estimatestt or judgmegg nts rett latingn to our critictt al accountintt g policiell s prove to be incorrect, outt r results of operations
could be advll erserr ly affeff cted.tt

The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affeff ct the amounts reported in our consolidated financial statements and accompanying notes. We base
our estimates on historical experience and on various other assumptions that we believe to be reasonable under the
circumstances, as provided in the section titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.” The results of these estimates form the basis for making judgments about the carrying values of
assets, liabia lities and equity, and the amount of revenue and expenses that are not readily apparent from other sources.
Significant assumptions and estimates used in preparing our consolidated financial statements include, or could in the
future include, those related to revenue recognition, capitalized internal-use software costs, income taxes, other non-income
taxes, business combinations, valuation of goodwill, purchased intangible assets and share-based compensation. Our results
of operations may be adversely affeff cted if our assumptions change or if actuat l 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 trading price of our Class A Common Stock.

Our focus on delivering a safea ,e reliable,ll predicdd tablell and frictionlesll s Member expexx rience maya not maxiaa mizii e short-term
financii ial results,s which maya yieldll resultstt that conflictff withii the market’s expexx ctattt iott ns and couldll result in our stock prtt ice
being negate ivtt ely affeff cted.tt

We are focused on continually enhancing our Members’ experience on, and utilization of, our platform. We seek to
achieve this objective by expanding our platform into our Members’ lives by entering into new verticals and airports,
which may not necessarily maximize short-term financial results. We frequently make business decisions that may
adversely impact our short-term financial results if we believe that the decisions are consistent with our goals to improve
our Members’ experience, which we believe will improve our financial results over the long term. These decisions may not
be consistent with the short-term expectations of our stockholders and may not produce the long-term benefits that we
expect, in which case our membership growth and the utilization of our platform, as well as our business, financial
condition, and operating results, could be materially adversely affeff cted.

Risks Related to Our Corporate Structure

We are a holding companyn and our principal asii set is our equity inteii rests in Alcleall r, and we are accordindd glyll dependendd t
upon distriii bui tions from Alclll eall r to pay dividends,dd if any,n and taxeaa s, make paymentstt underdd anyn Taxaa Receivablell
Agreement and cover othett r expexx nses,s includindd g our corporatett and othett r overherr ad expexx nses.

We are a holding company and our principal asset is our ownership of common units of Alclear (“Alclear Units”). We
have no independent means of generating revenue, and our ability to pay dividends, taxes and operating expenses is
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dependent upon the financial results and cash flows of Alclear and its subsu idiaries and distributions we receive from
Alclear. As the sole managing member of Alclear, we intend to cause, and will rely on, Alclear to make distributions to us,
entities controlled by our co-founders, Caryn Seidman Becker and Kenneth Cornick, (such entities, the “Founder Post-IPO
Members”) and the other CLEAR Post-IPO Members, in amounts sufficient to cover dividends, if any, all applicable taxes
payable by us, any payments we are obligated to make under the tax receivable agreement entered into between the
Company and the CLEAR Post-IPO Members on June 29, 2021 in connection with the reorganization transactions (the
“Tax Receivable Agreement”) and other costs or expenses. However, there can be no assurance that Alclear will generate
sufficient cash flow to distribute funds to us or that applicable state law and contractuat l restrictions, including negative
covenants in our debt instruments, will permit such distributions. In addition, when Alclear makes certain distributions to
the Company, the other members of Alclear may also be entitled to receive distributions pro rata based on their economic
interests in Alclear.

To the extent that we need funds or intend to pay dividends and such distributions to us by Alclear are restricted or not
possible, under applicable law or regulation, as a result of covenants in our debt agreements or otherwise, we may not be
able to pay dividends or obtain such funds on terms acceptable to us or at all and as a result could suffer a material adverse
effeff ct on our liquidity and financial condition.

Under Alclear’s Operating Agreement, we expect Alclear from time to time to make pro rata distributions in cash to its
unitholders, including us, the Founder Post-IPO Members and the other CLEAR Post-IPO Members, in amounts intended
to cover taxes on our allocable share of the taxable income of Alclear and payments we are obligated to make under the
Tax Receivable Agreement. As a result of (i) potential differences in the amount of net taxable income allocable to us and
to Alclear’s other unitholders, (ii) the lower tax rate applicable to corporations than individuals and (iii) the favorable tax
benefits that we anticipate from (a) the Company’s allocabla e share of existing tax basis acquired in its IPO, (b) increases in
the Company’s allocable share of existing tax basis and adjud stments to the tax basis of the tangible and intangible assets of
Alclear as a result of exchanges by the CLEAR Post-IPO Members (or their transfereesff or other assignees) of Alclear Units
(along with the corresponding shares of our Class C Common Stock or Class D Common Stock, as applicable) for shares of
our Class A Common Stock or Class B Common Stock, as applicable, and purchases of Alclear Units and corresponding
shares of Class C Common Stock or Class D Common Stock, as the case may be, from CLEAR Post-IPO Members (or
their transfereesff or other assignees) and (c) certain other tax benefits we anticipate receiving under the Tax Receivable
Agreement, these cash distributions have been, and we expect that they will continue to be, in amounts that exceed our tax
liabia lities. Our Board will determine the appropriate uses for any excess cash so accumulated, which may include, among
other uses, the payment of obligations under the Tax Receivable Agreement and the payment of other expenses. We have
no obligation to distribute such cash (or other availabla e cash) to our stockholders. No adjud stments to the present exchange
ratio of one-to-one for Alclear Units and corresponding shares of Common Stock is made as a result of any cash
distribution by us or any retention of cash by us. To the extent we do not distribute such excess cash as dividends on our
Class A Common Stock or Class B Common Stock or otherwise take ameliorative actions between Alclear Units and
shares of Class A Common Stock or Class B Common Stock and instead, for example, hold such cash balances, or lend
them to Alclear, this may result in shares of our Class A Common Stock or Class B Common Stock increasing in value
relative to the value of Alclear Units. The holders of Alclear Units may benefit from any value attributable to such cash
balances if they acquire shares of Class A Common Stock or Class B Common Stock in exchange for their Alclear Units,
notwithstanding that such holders may previously have participated as holders of Alclear Units in distributions that resulted
in such excess cash balances.

We have in the past, and maya or maya not in the future, pay quare terlyll and special cash dividei ndsdd to our stockholdett rs, but
our ability toii do so maya be limiteii d by our holdindd g companyn structure, contratt ctual restrictiott ns and othett r factortt s.rr

We currently have a quarterly dividend policy in place, and have, at times, declared special cash dividends to holders
of our Class A and Class B Common Stock and may in the future pay cash dividends to our stockholders. However, we are
a holding company, with our principal asset being our controlling equity interest in Alclear, and we have no independent
means of generating revenue. Accordingly, as the managing member of Alclear, we intend to cause, and will rely on,
Alclear to make distributions to its members, including Clear Secure, Inc., to fund our dividends. When Alclear makes such
distributions, the other members of Alclear will also be entitled to receive distributions pro rata based on their economic
interests in Alclear.

Our Board will periodically review the cash generated from our business and the capital expenditures required to
finance our growth plans and determine whether to declare dividends to our stockholders. Our Board will take into account
general economic and business conditions, including our financial condition, results of operations and cash flows, capia tal
requirements, contractuat l restrictions, including restrictions contained in our Credit Agreement, business prospects and
other factors that our Board considers relevant. We cannot make any assurances as to the amount of future dividends or that
we will declare or pay quarterly dividends, special cash dividends or any future dividends at all. In addition, our Credit
Agreement limits the amount of distributions our subsu idiaries, including Alclear, can make to us and the purposes for
which distributions could be made. Accordingly, we may not be able to pay dividends even if our Board would otherwise
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deem it appropriate. See “Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
- Liquidity and Capia tal Resources.”

Our organizatiott nal structure, includindd g the Taxaa Receivablell Agreement, conferff srr certain benefie tsii upon the CLEAR Post-
IPO Membersrr that willii not benefie tii holderdd srr of our Clasll s A Common Stocktt to the same extent that it willii benefie t thii e
CLEAR Post-Itt POII Members.rr

Our organizational structurt e, including the Tax Receivable Agreement, conferff s certain benefits upon the CLEAR Post-
IPO Members that do not benefit the holders of our Class A Common Stock to the same extent that it benefits the CLEAR
Post-IPO Members. In connection with the IPO, we entered into a Tax Receivable Agreement with the CLEAR Post-IPO
Members that provides for the payment by us to the CLEAR Post-IPO Members of 85% of the amount of cash savings, if
any, in U.S. federal, state and local income tax or franchise tax that we actuat lly realize (computed using simplifyingff
assumptions to address the impact of state and local taxes) as a result of (i) any increase in tax basis in Alclear’s assets
resulting from (a) exchanges by the CLEAR Post-IPO Members (or their transfereesff or other assignees) of Alclear Units
(along with the corresponding shares of our Class C Common Stock or Class D Common Stock, as applicable) for shares of
our Class A Common Stock or Class B Common Stock, as applicable, and purchases of Alclear Units and corresponding
shares of Class C Common Stock or Class D Common Stock, as the case may be, from CLEAR Post-IPO Members (or
their transfereesff or other assignees) or (b) payments under the Tax Receivable Agreement, and (ii) tax benefits related to
imputed interest deemed arising as a result of payments made under the Tax Receivable Agreement. Although the
Company retains 15% of the amount of such tax benefits, this and other aspects of our organizational structurt e may
adversely impact the trading market for the Class A Common Stock.

We are contrott lled by Caryn Seidman Becker, our r co-founderdd ,r whose interests in our busineii ss maya be diffei rent than
yours.rr

As of December 31, 2025, Caryn Seidman Becker controls approximately 77.4% of the combined voting power of our
outstanding shares of Common Stock as a result of her ownership of our Class B Common Stock and our Class D Common
Stock, each share of which is entitled to 20 votes per share on all matters submu itted to a vote of our stockholders.

Ms. Seidman Becker has the ability to control our Company, including the ability to control any action requiring the
general approval of our stockholders, including the election of our Board, the adoption of amendments to our Certificate of
Incorporation and by-laws and the approval of any merger or sale of subsu tantially all of our assets. This concentration of
ownership and voting power may also delay, defer or even prevent an acquisition by a third-party or other change of
control of our Company and may make some transactions more difficult or impossible without the supporu t of Ms. Seidman
Becker, even if such events are in the best interests of minority stockholders. This concentration of voting power with Ms.
Seidman Becker may have a negative impact on the price of our Class A Common Stock. In addition, because shares of our
Class B Common Stock and Class D Common Stock each have 20 votes per share on matters submu itted to a vote of our
stockholders, Ms. Seidman Becker is able to control our Company until such time that she no longer collectively
beneficially owns a majoa rity of the voting power of our outstanding shares of Common Stock. Further, even when Ms.
Seidman Becker ceases to collectively own shares of our Common Stock representing a majority of the combined voting
power of our outstanding shares of Common Stock, for so long as she continues to collectively own a significant
percentage of our stock, she will still be able to significantly influence the composition of our Board and the approval of
actions requiring stockholder approval through her voting power.

Ms. Seidman Becker’s interests may not be fully aligned with yours. Because Ms. Seidman Becker holds part of her
economic interest in our business through Alclear, rather than through the public company, she may have conflicff ting
interests with holders of shares of our Class A Common Stock. For example, Ms. Seidman Becker may have a different tax
position from us, which could influence her decisions regarding whether and when we should dispose of assets or incur
new or refinance existing indebtedness, especially in light of the existence of the Tax Receivable Agreement that we
entered into in connection with our IPO, and whether and when we should undergo certain changes of control within the
meaning of the Tax Receivable Agreement or terminate the Tax Receivable Agreement. In addition, the structurt ing of
future transactions may take into consideration these tax or other considerations even where no similar benefit would
accruer to us.

We willii be required to pay the CLEAR Post-Itt POII Membersrr for certaitt nii tax beaa nefie tsii we may cla aill m,ii and the amountstt we
maya pay could bell signi ificff ant.

Exchanges by the CLEAR Post-IPO Members (or their transferff ees or other assignees) of Alclear Units and
corresponding shares of Class C Common Stock or Class D Common Stock, as the case may be, for shares of our Class A
Common Stock or Class B Common Stock, respectively, and purchases of Alclear Units and corresponding shares of Class
C Common Stock or Class D Common Stock, as the case may be, from CLEAR Post-IPO Members (or their transferff ees or
other assignees) are expected to produce favorable tax attributes. These tax attributes would not be availabla e to us in the
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absence of those transactions. Both the existing and anticipated tax basis adjud stments are expected to reduce the amount of
tax that we would otherwise be required to pay in the future.

The Tax Receivable Agreement provides for the payment by us to the CLEAR Post-IPO Members of 85% of the
amount of cash savings, if any, in U.S. federal, state and local income tax or franchise tax that we actuat lly realize
(computed using simplifying assumptions to address the impact of state and local taxes) as a result of (i) any increase in tax
basis in Alclear’s assets resulting from (a) exchanges by the CLEAR Post-IPO Members (or their transfereesff or other
assignees) of Alclear Units (along with the corresponding shares of our Class C Common Stock or Class D Common
Stock, as applicable) for shares of our Class A Common Stock or Class B Common Stock, as applicable, and purchases of
Alclear Units and corresponding shares of Class C Common Stock or Class D Common Stock, as the case may be, from
CLEAR Post-IPO Members (or their transfereesff or other assignees) or (b) payments under the Tax Receivable Agreement,
and (ii) tax benefits related to imputed interest deemed arising as a result of payments made under the Tax Receivable
Agreement.

The actuat l increase in tax basis, 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 by or purchases from the
CLEAR Post-IPO Members, the price of our Class A Common Stock at the time of the exchange, the extent to which such
exchanges are taxable, the amount and timing of the taxable income we generate in the future and the tax rate then
applicable and the portion of our payments under the Tax Receivable Agreement constituting imputed interest.

We expect that the payments we will be required to make under the Tax Receivable Agreement will be subsu tantial.
Further, assuming no material changes in relevant tax law and that we earn sufficient taxable income to realize all tax
benefits that are subju ect to the tax receivable agreement, we expect that the tax savings associated with all tax attributes
described above would aggregate to approximately $615.1 million over 15 years from December 31, 2025, assuming all
future redemptions, purchases or exchanges occur on December 31, 2025. Under this scenario, we would be required to
pay the Alclear Members 85% of such amount, or approximately $522.8 million, over the 15-year period from December
31, 2025. The actual amounts we will be required to pay may materially differ from these hypothetical amounts, because
potential future tax savings that we will be deemed to realize, and the tax receivable agreement payments made by us, will
be calculated based in part on the market value of our Class A Common Stock at the time of each redemption or exchange
of an Alclear Unit (along with the corresponding share of our Class C Common Stock or Class D Common Stock, as
applicable) for cash or a share of Class A Common Stock or Class B Common Stock, as applicable and the prevailing
applicable federal tax rate (plus the assumed combined state and local tax rate) applicable to us over the lifeff of the tax
receivable agreement and will depend on our generating sufficff ient taxable income to realize the tax benefits that are subju ect
to the tax receivable agreement.

Payments under the Tax Receivable Agreement are based on the tax reporting positions that we determine, and the
Internal Revenue Service (the “IRS”), or another tax authority may challenge all or part of the tax basis increases or other
tax benefits we claim, as well as other related tax positions we take, and a court could sustain such challenge. Although we
are not aware of any issue that would cause the IRS to challenge the tax basis increases or other benefits arising under the
Tax Receivable Agreement, if the outcome of any such challenge would reasonably be expected to materially affeff ct a
recipient’s payments under the Tax Receivable Agreement, then we will not be permitted to settle such challenge without
the consent (not to be unreasonably withheld or delayed) of the CLEAR Post-IPO Members. The interests of the CLEAR
Post-IPO Members in any such challenge may differ from or conflictff with our interests and your interests, and the CLEAR
Post-IPO Members may exercise their consent rights relating to any such challenge in a manner adverse to our interests and
your interests. We will not be reimbursed for any cash payments previously made to the CLEAR Post-IPO Members (or
their transfereesff or assignees) under the Tax Receivable Agreement in the event that any tax benefits initially claimed by us
and for which payment has been made to the CLEAR Post-IPO Members (or their transfereesff or assignees) are
subsu equently challenged by a taxing authority and are ultimately disallowed. Instead, any excess cash payments made by us
to the CLEAR Post-IPO Members (or their transfereesff or assignees) will be netted against any future cash payments that
we might otherwise be required to make to the CLEAR Post-IPO Members (or their transfereesff or assignees) under the
terms of the Tax Receivable Agreement. However, we might not determine that we have effeff ctively made an excess cash
payment to the CLEAR Post-IPO Members (or its transfereeff or assignee) for a number of years following the initial time of
such payment and, if any of our tax reporting positions are challenged by a taxing authority, we will not be permitted to
reduce any future cash payments under the Tax Receivable Agreement until any such challenge is finally settled or
determined. Moreover, the excess cash payments we previously made under the Tax Receivable Agreement could be
greater than the amount of future cash payments against which we would otherwise be permitted to net such excess. As a
result, payments could be made under the Tax Receivable Agreement significantly in excess of any tax savings that we
realize in respect of the tax attributes with respect to the CLEAR Post-IPO Members (or their transfereesff or assignees) that
are the subju ect of the Tax Receivable Agreement.

In addition, the Tax Receivable Agreement provides that in the case of a change in control of the Company or a
material breach of our obligations under the Tax Receivable Agreement, we are required to make a payment to the CLEAR
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Post-IPO Members in an amount equal to the present value of future payments (calculated using a discount rate equal to the
lesser of 6.5% or London InterBank Offereff d Rate (“LIBOR”) (or, in the absence of LIBOR, its successor rate) plus 100
basis points, which may differ from our, or a potential acquirer’s, then-current cost of capital) under the Tax Receivable
Agreement, which payment would be based on certain assumptions, including those relating to our future taxable income.
In these situations, our obligations under the Tax Receivable Agreement could have a subsu tantial negative impact on our, or
a potential acquirer’s, liquidity and could have the effeff ct of delaying, deferring, modifying or preventing certain mergers,
asset sales, other forms of business combinations or other changes of control. These provisions of the Tax Receivable
Agreement may result in situations where the CLEAR Post-IPO Members have interests that differ from or are in addition
to those of our other stockholders. In addition, we could be required to make payments under the Tax Receivable
Agreement that are subsu tantial and in excess of our, or a potential acquirer’s, actuat l cash savings in income tax.

Decisions we make in the course of running our business, such as with respect to mergers, asset sales, other forms of
business combinations or other changes in control, may influence the timing and amount of payments made under the Tax
Receivable Agreement. For example, the earlier disposition of assets following an exchange or purchase of Alclear Units
may accelerate payments under the Tax Receivable Agreement and increase the present value of such payments, and the
disposition of assets before an exchange or purchase of Alclear Units may increase the tax liabia lity of CLEAR Post-IPO
Members (or their transferff ees or assignees) without giving rise to any rights to receive payments under the Tax Receivable
Agreement. Such effeff cts may result in differences or confliff cts of interest between the interests of CLEAR Post-IPO
Members (or their transferff ees or assignees) and the interests of other stockholders.

Finally, because we are a holding company with no operations of our own, our ability to make payments under the Tax
Receivable Agreement are dependent on the ability of our subsu idiaries to make distributions to us. Our debt agreements
could restrict the ability of our subsu idiaries to make distributions to us, which could affeff ct our ability to make payments
under the Tax Receivable Agreement. 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 accruer interest until paid, which could negatively
impact our results of operations and could also affeff ct our liquidity in periods in which such payments are made.

Our Creditdd Agreement contaitt nsii restrictiott ns that limiii tii our flexll ibility.

The covenants in our Credit Agreement, dated as of March 31, 2020 (as amended by Amendment No. 1 to Credit
Agreement, dated as of April 29, 2021, Amendment No. 2 to the Credit Agreement, dated June 28, 2023, and Amendment
No. 3 to the Credit Agreement, dated November 18, 2024, and as may be further amended from time to time, the “Credit
Agreement”), by and among Alclear, the other loan parties thereto, the lenders party thereto and JPMorgan Chase Bank,
N.A., may negatively impact our ability to finance future operations or capital needs or to engage in other business
activities. Our Credit Agreement requires us to maintain a specified net leverage ratio, which may require us to take action
to reduce our debt or to act in a manner contrary to our business objectives. Our Credit Agreement also restricts our ability
to, among other things, incur additional debt and guarantee indebtedness; pay dividends on or make distributions in respect
of, or repurchase or redeem, our capia tal stock, or make other restricted payments; prepay, redeem, or repurchase certain
debt; make loans or certain investments; sell certain assets; create liens on certain assets; consolidate, merge, sell, or
otherwise dispose of all or subsu tantially all of our assets; enter into certain transactions with our affiff liates; alter the
businesses we conduct; and enter into agreements restricting our subsu idiaries’ ability to pay dividends. We could incur
subsu tantial indebtedness in the future, and the agreements governing any such indebtedness may provide further restrictions
on our business.

As a result of these covenants, we are limited in the manner in which we conduct our business, and we may be unable
to engage in favorabla e business activities or finance future operations or capital needs. These restrictive covenants may
limit our ability to engage in activities that may be in our long-term best interest. The failure to comply with those
covenants could result in an event of default which, if not cured or waived, could result in the acceleration of a subsu tantial
amount of our indebtedness. In the event of an acceleration, we may not have or be able to obtain sufficient funds to
refinance our indebtedness or to make any accelerated payments. Even if we were able to obtain new financing, we would
not be able to guarantee that the new financing would be on commercially reasonable terms. If we default on our
indebtedness, our business, financial condition and results of operation could suffer a material adverse effeff ct.

The timingii and amount of anyn repuee rchases underdd our stocktt repuee rchase program are subject to a number of
uncertainties.

On May 13, 2022, our Board authorized a stock repurchase program, and in November 2023, March 2024, August
2024, and February 2025 our Board authorized an increase in such authorization, whereby we may purchase up to $600
million of the Company’s Class A Common Stock on a discretionary basis from time to time through open market
repurchases, privately negotiated transactions, or other means, including through Rule 10b5-1 trading plans. As of
December 31, 2025, $126.5 million remained availabla e under the repurchase authorization. The timing and actuat l number
of shares repurchased will be determined by management depending on a variety of factors, including stock price, trading
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volume, market conditions, and other general business considerations. The repurchase program has no expiration date and
may be modified, suspended, or terminated at any time, and we have no obligation to repurchase any amount of our Class
A Common Stock under the repurchase program.

The Inflation Reduction Act, enacted on August 16, 2022, imposes a 1% excise tax on net repurchases of shares by
U.S. corporations whose stock is traded on an establa ished securities market. The imposition of the excise tax on
repurchases of our shares may increase the cost to us of making repurchases and may cause us to reduce the number of
shares repurchased pursuant to the repurchase program.

The U.S. federal income taxaa treatment of distriii bui tions on our Clasll s A Common Stocktt to a stockholdett r willii depend upon
our tax ataa tribtt utestt and the stockholdett r’s tax basaa is in our stock,tt which are not necessarilyii predictadd blell and can change
over time.

Distributions of cash or other property on our Class A Common Stock, if any, will constitute dividends for U.S. federal
income tax purposes to the extent paid from our current or accumulated earningsr and profitsff (“E&P”), as determined under
U.S. federal income tax principles, and generally be taxable to holders of our Class A Common Stock as ordinary dividend
income for U.S. federal income tax purposes (to the extent of our current and accumulated E&P). E&P should not be
confused with earnings or net income under GAAP. To the extent those distributions exceed our current and accumulated
E&P, the distributions will be treated as a non-taxable return of capia tal to the extent of the holder’s tax basis in our Class A
Common Stock, which will reduce a stockholder’s tax basis in the Class A Common Stock, and thereafteff r as capital gain
from the sale or exchange of such common stock. Also, if any stockholder sells our Class A Common Stock, the
stockholder will recognize a gain or loss equal to the difference between the amount realized and the stockholder’s tax
basis in such Class A Common Stock. Consequently, such excess distributions will result in a corresponding increase in the
amount of gain, or a corresponding decrease in the amount of loss, recognized by the stockholder upon the sale of the Class
A Common Stock or subsu equent distributions with respect to such stock. Additionally, with regard to U.S. corporate
holders of our Class A Common Stock, to the extent that a distribution on our Class A Common Stock exceeds both our
current and accumulated E&P and such stockholder’s tax basis in such shares, such stockholders would be unable to utilize
the corporate dividends-received deduction (to the extent it would otherwise be applicable to such stockholder) with respect
to the gain resulting from such excess distribution. Further, afteff r we initially report the expected tax characterization of
distributions we have paid, the actuat l characterization, which is not determined with finality until afteff r the end of the tax
year in which the distribution occurs, could vary from our expectation with the result that stockholders of our common
stock could incur different income tax liabia lities than initially expected. Investors in our Class A Common Stock are
encouraged to consult their tax advisors as to the tax consequences of receiving distributions on our Class A Common
Stock that are not treated as dividends for U.S. federal income tax purposes.

Risks Related to Ownership of Our Class A Common Stock

Substantt tial future sales of shares of our Clasll s A Common Stocktt in the public mall rket couldll cause our stock prtt ice to fall.

Sales of a subsu tantial number of shares of our Class A Common Stock into the public market, particularly sales by our
directors, executive offiff cers and principal stockholders, or the perception that these sales might occur, could cause the
market price of our Class A Common Stock to decline and could impair our ability to raise capital through the sale of
additional equity securities.

If we fail to maintain an effeff ctivtt e systemtt of internal contrott ls, ous r ability toii produce timely and accurate finaii ncial
stattt ementt ts or comply withii applicll ablell regue lations could bell impairei d.

Section 404 of the Sarbanes-Oxley Act of 2002 (“Sarbanes-Oxley”) requires us to include a management report
assessing the effeff ctiveness of our internal control over financial reporting, and include a report issued by our independent
registered public accounting firm based on its audit of the Company’s internal control over financial reporting in our
Annual Report on Form 10-K. We may identifyff weaknesses or deficiencies that we may be unable to remedy before the
requisite deadline for those reports. Our ability to comply with the annual internal control report requirements will depend
on the effeff ctiveness of our financial reporting and data systems and controls across the Company. We expect these systems
and controls to involve significant expenditures and to become increasingly complex as our business grows. To effeff ctively
manage this complexity, we will need to continue to improve our operational, financial and management controls and our
reporting systems and procedurd es. Any weaknesses or deficiencies or any failure to implement required new or improved
controls, or difficulties encountered in the implementation or operation of these controls, could harm our operating results
and cause us to fail to meet our financial reporting obligations or result in material misstatements in our financial
statements, which could adversely affeff ct our business and reduce our stock price. Ineffeff ctive disclosure controls and
procedurd es and internal control over financial reporting could also cause investors to lose confidff ence in our reported
financial and other information, which would likely have a negative effeff ct on the market price of our stock.
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Provisions in our charter documents and certain rules imposm ed by regue latory authorities maya delaya or prevent our
acquisition by a third-party.

Our Certificate of Incorporation and by-laws contain several provisions that make it more difficult or expensive for a
third-party to acquire control of us without the approval of our Board. These provisions, which may delay, prevent or deter
a merger, acquisition, tender offer,ff proxy contest or other transaction that stockholders may consider favorable, include the
following, some of which only become effeff ctive the first date on which Ms. Seidman Becker and Mr. Cornick (the “Co-
Founders”), together with the other persons in their permitted ownership groups (which include the Founder Post-IPO
Members), collectively beneficially own, in aggregate, less than a majority of the combined voting power of our
outstanding shares of Common Stock entitled to vote generally in the election of directors (the “Triggering Event”):

• the 20 vote per share featurt e of our Class B Common Stock and Class D Common Stock;
• after the Triggering Event, the sole ability of the Board to fill a vacancy on the board of directors;
• prohibiting our stockholders from calling a special meeting of stockholders; afteff r the Triggering Event, no ability

for our stockholders to take action by written consent;
• after the Triggering Event, certain amendments to our Certificff ate of Incorporation or amendments to our by-laws

will require the approval of 66 2/3% of the combined voting power of our outstanding shares of Common Stock;
• after the Triggering Event, removal of directors will require the approval of holders of at least 66 2⁄3% of the

combined voting power of our outstanding shares of Common Stock; and
• authorizing “blank check” preferff red stock, the terms and issuance of which can be determined by our Board

without any need for action by stockholders.

Additionally, as a Delaware corporation, we are also subju ect to provisions of Delaware law, which may impede or
discourage a takeover attempt that our stockholders may find beneficial. For example, Section 203 of the Delaware General
Corporation Law prohibits a publicly held Delaware corporation from engaging in a business combination with an
interested stockholder, unless the business combination is approved in a prescribed manner. An interested stockholder
includes a person, individually or together with any other interested stockholder, who within the last three years has owned
15% or more of our voting stock. We opted out of Section 203 of the Delaware General Corporation Law, but our
Certificate of Incorporation includes a similar provision that restricts us from engaging in any business combination with
an interested stockholder for three years following the date that person becomes an interested stockholder. Such
restrictions, however, do not apply to any business combination between (i) any Founder Post-IPO Member, (ii) any Co-
Founder, (iii) any other person in any Co-Founder’s permitted ownership group, (iv) any affiff liate, successor or Related
Party of any of the foregoing or (v) any Permitted Transfereeff of any of the foregoing. For purposes of this discussion, a
person is a “Related Party” of another person if they are an affiff liate or successor of such other person or are a “group,” or
member of any such group, to which such other person is a party under Rule 13d-5 of the Exchange Act. For purposes of
this discussion, a person is a “Permitted Transfereeff ” of another person if they (A) acquire (other than in connection with a
registered public offeriff ng) our voting stock from such other person or any of such other person’s Related Parties and (B)
are designated in writing by a Founder Post-IPO Member or its successor or assignee as a “Permitted Transferee.”ff

These provisions of our Certificff ate of Incorporation and by-laws and Delaware law could discourage potential
takeover attempts and reduce the price that investors might be willing to pay for shares of our Class A Common Stock in
the future, which could reduce the market price of our Class A Common Stock.

Our stock prtt ice has been, and maya in the future be, volatileii , ande your investment in our Common Stocktt could dell clinll e in
value.

The market price of our Class A Common Stock has been, and may in the future be, subju ect to significant fluctuations
in response to a number of factors, most of which we cannot control. These factors include, among others:

• our operating and financial performance and prospects;
• quarterly variations in the rate of growth (if any) of our financial or operational indicators, such as earnings per r

share, net income, revenues, Adjud sted EBITDA, Adjud sted EBITDA Margin, Free Cash Flow, Total Bookings,
Total CLEAR Members, Total Cumulative Platform Uses, Annual CLEAR+ Gross Dollar Retention, Active
CLEAR+ Members, and Annual CLEAR+ Member Usage;

• the public reaction to our press releases, our other public announcements and our filings with the SEC;
• strategic actions by our competitors or third parties;
• changes in operating performance and the stock market valuations of other companies;
• announcements related to litigation;
• our failure to meet revenue or earnings estimates made by research analysts or other investors;
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• changes in revenue or earnings estimates, or changes in recommendations or withdrawal of research coverage, by
equity research analysts;

• speculation in the press or investment community;
• sales of our Common Stock by us or our stockholders, or the perception that such sales may occur;
• changes in accounting principles, policies, guidance, interpretations or standards;
• additions or departurt es of key management personnel;
• actions by our stockholders;
• general market conditions;
• domestic and international economic, legal and regulatory factors unrelated to our performance;
• material weakness in our internal control over financial reporting; and
• the realization of any risks described under this “Risk Factors” section, or other risks that may materialize in the

future.

Additionally, our operating and financial performance has historically varied from period to period, and we expect that
they will continue to do so as a result of a number of factors, many of which are outside of our control and difficult to
predict. This variability and unpredictabia lity could result in our failing to meet the expectations of securities analysts or
investors for any period. If we fail to meet or exceed such expectations for these or any other reasons, the market price of
our Class A Common Stock could fall subsu tantially.

Furthermore, in recent years the stock market has experienced significant price and volume fluctuations. This volatility
has had a significant impact on the market price of securities issued by many companies. The changes frequently appear to
occur without regard to the operating performance of the affeff cted companies. As such, the price of our Class A Common
Stock could fluctuate based upon factors that have little or nothing to do with us, and these fluctuations could materially
reduce the price of our Class A Common Stock and materially affeff ct the value of your investment.

We maya issue preferred securitiii es,s the terms of which could advll erserr ly affeff ct the voting power or value of our Common
Stock.tt

Our Certificate of Incorporation authorizes us to issue, without the approval of our stockholders, one or more classes
or series of preferred securities having such designations, preferences, limitations and relative rights, including preferenff ces
over our Common Stock respecting dividends and distributions, as our Board may determine. The terms of one or more
classes or series of preferff red securities could adversely impact the voting power or value of our Common Stock. For
example, we might grant holders of preferff red securities the right to elect some number of our directors in all events or on
the happening of specifieff d events or the right to veto specifieff d transactions. Similarly, the repurchase or redemption rights
or liquidation preferenff ces we might assign to holders of preferff red securities could affeff ct the residual value of the Common
Stock.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 1C. CYBERSECURITY

CLEAR’s information security program is managed by a dedicated Chief Security Offiff cer (“CSO”), who has over
28 years of experience in various roles involving managing information security, developing cybersecurity strategy,
implementing effeff ctive information and cybersecurity programs, as well as relevant academic degrees, formal military
training, and industryr certificff ations. Our CSO’s team is responsible for leading the Company’s Enterprise Risk
Management Program (“ERM Program”), which integrates our cybersecurity strategy, policy, standards, architecturt e and
processes, and through which we regularly discuss and assess identified cybersecurity risks. Our CSO attends ERM
Program meetings where cybersecurity (and other) risks are identified. We also monitor and evaluate our cybersecurity
posture and performance on an ongoing basis through regular vulnerabia lity scans, penetration tests and threat intelligence
feeds, and utilize a range of external experts, such as cybersecurity assessors, consultants and auditors, in evaluating and
testing our cybersecurity systems. Further, CLEAR recognizes the importance of managing cybersecurity risks associated
with third-party relationships as part of its broader risk management framework, as we are an organization that relies on a
variety of third-party vendors, service providers, and business partners, and are aware that these relationships present
potential risks to the security and integrity of our information systems. To mitigate these risks, the Company works closely
with vendors using our risk framework to identify,ff assess, and monitor potential cybersecurity threats that arise from
relationships with external entities. Our approach includes conducting due diligence, enforcing contractuat l cybersecurity
requirements, and implementing third-party cybersecurity best practices designed to align with CLEAR’s risk management
objectives.
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In addition, the Company has establa ished the CLEAR Security Advisory Board, which provides guidance and
advice on security risk and privacy to our Board and our CSO. The CSAB is currently comprised of three external
members with a range of executive national and international expertise in areas such as aviation and transportation security,
physical security operations, cyber security, and privacy and data security. The CSAB meets in-person, together with
management of the Company, at least annually, in addition to quarterly meetings by phone. The CSAB reports annually to
our Board or our Audit Committee, and is an availabla e resource to both management and members of the Board at any
time.

The full Board provides oversight of the cybersecurity program while the Audit Committee of the Board
predominantly oversees risk, including data security and oversight of cybersecurity risks, providing regular updates to the
full Board. The CSO is actively engaged in discussions with the Board regarding the identification, assessment, and
mitigation of cybersecurity risks to ensure that appropriate resources are dedicated to managing such risks and addressing
any potential adverse effeff cts, and provides periodic reports to our Board and Audit Committee, as well as our Chief
Executive Offiff cer and other members of our senior management as appropriate. These reports include updates on the
Company’s cyber risks and threats, the status of projt ects to strengthen our information security systems, assessments of the
information security program, and the emerging threat landscape.

Although CLEAR has not experienced any material cybersecurity breaches during the reporting period, we
acknowledge that cyber incidents, if they were to occur, could have a material adverse effeff ct on our financial results.

Notwithstanding the extensive approach we take to cybersecurity, we may not be successfulff in preventing or
mitigating a cybersecurity incident that could have a material adverse effeff ct on us. While we maintain cybersecurity
insurance, the costs related to cybersecurity threats or disruptrr ions may not be fully insured. See Item 1A. “Risk Factors” for
a discussion of cybersecurity risks.
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ITEM 2. PROPERTIES

Our headquarters and principal executive offiff ces are located at 85 10th Avenue, 9th Floor, New York, New York
10011, consisting of approximately 120,000 square feet, under a lease which expires in April 2038, unless terminated
earlier under certain circumstances specified in our leases.

In most of the airports and other venues where we operate, we typically operate under a concessionaire or services
agreement with the airport or other venue. For the space we use under these agreements, we are typically responsible for
maintenance, insurance and other facility-related expenses and services under these agreements. In many of these locations
our arrangements include our ability to access space for certain small offiff ces for our team members to use.

We believe that our existing facilities and offiff ces are in good operating condition and adequately meet our current
requirements. If we require additional space to supporu t future use and expansion, we believe that we will be able to obtain
such space on acceptable, commercially reasonable terms.

ITEM 3. LEGAL PROCEEDINGS

From time to time, we have been involved in legal proceedings and in the future may be subju ect to claims,
lawsuits and other proceedings arising during the ordinary course of business, including, without limitation, claims by
members, intellectuat l property claims, contract and employment claims and claims related to data privacy. In the ordinary
course of business, we may also be subju ect to regulatory and governmental investigations, information requests and
subpoenau s, inquiries and threatened legal actions and proceedings. Currently, there are no claims or proceedings against us
that we believe will have a material adverse effeff ct on our business, results of operations, financial condition or cash flows.
However, the results of any current or future claims, proceedings or litigation cannot be predicted with certainty and,
regardless of the outcome, we may incur significant costs and experience a diversion of management resources as a result
of litigation. See “Risk Factors—Risks Related to Regulation and Litigation—We maya be subject to legal proce eedings,
regulatore yrr dispii utes and governmental inquiries that could cause us to incur signii fici ant expenses, divert our management’s
attention and materially harm our business, financial condition and operating results.”

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable
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PART II - OTHER INFORMATION

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

Market Information for Common Stock

Our Class A Common Stock is traded on the New York Stock Exchange under the symbol “YOU.” There is no
establa ished public trading market for our Class B Common Stock, Class C Common Stock or Class D Common Stock.

Dividend Policy

On August 2, 2023, the Company announced that its Board adopted a dividend policy (the "Dividend Policy") of
paying a quarterly cash dividend to holders of Class A Common Stock and Class B Common Stock. The amount of such
quarterly dividends is subju ect to approval of the actuat l amount by the Board at the time of such dividend declaration. It is
expected that the dividends will be funded by proportionate cash distributions by Alclear to all of its members as of the
applicable record date, including holders of non-controlling interests in Alclear and the Company. The declaration of cash
dividends in the future is subju ect to final determination each quarter by the Board based on a number of factors, including
the Company’s results of operations, cash flows, financial position and capital requirements, as well as general business
conditions, legal, tax and regulatory restrictions and other factors the Board deems relevant at the time it determines to
declare such dividends. In addition, the Company has in the past, and may in the future, declare special dividends. To the
extent the dividend exceeds the Company’s current and accumulated earnings and profitsff , a portion of the dividend may be
deemed a return of capia tal or a capital gain to the holders of our Class A Common Stock or Class B Common Stock, as
applicable.

Below is a summary of the Company’s quarterly and special dividends declared and paid to holders of record of
Class A Common Stock and Class B Common Stock during the year ended December 31, 2025:

Dividend Type Dividend Declaration Date Record Date Payment Date Dividend per Share
Quarterly February 21, 2025rr March 10, 2025 March 18, 2025 $ 0.125
Quarterly May 6, 2025 June 10, 2025 June 17, 2025 $ 0.125
Quarterly August 5, 2025 September 10, 2025 September 17, 2025 $ 0.125
Quarterly November 6, 2025 December 10, 2025 December 24, 2025 $ 0.125
Special February 21, 2025 March 10, 2025 March 18, 2025 $ 0.270

Stockholders

Based on information made availabla e to us by the transferff agent, as of February 20, 2026, we have 71 holders of
record of our Class A Common Stock, one of which was Cede & Co., a nominee for The Depository Trusrr t Company, one
of record of our Class B Common Stock, 24 holders of record of our Class C Common Stock and one holder of record of
our Class D Common Stock. All of our Class A Common Stock held by brokerage firms, banks and other financial
institutions as nominees for beneficial owners is considered to be held of record by Cede & Co., who is considered to be
one stockholder of record. A subsu tantially greater number of holders of our Class A Common Stock are “street name” or
beneficial holders, whose shares of Class A Common Stock are held of record by banks, brokers and other financial
institutions. Because such shares of Class A Common Stock are held on behalf of stockholders, and not by the stockholders
directly, and because a stockholder can have multiple positions with different brokerage firms, banks and other financial
institutions, we are unable to determine the total number of stockholders we have.

Unregistered Sales of Equity Securities

Stockk dand lAl lclear Unitstt Repure hchases

Pursuant to the exchange agreement (the “Exchange Agreement”) entered into on June 29, 2021 by and among the
Company, Alclear and each of the CLEAR Post-IPO Members, Alclear Units (along with the corresponding shares of Class
C Common Stock or Class D Common Stock, as applicable) may be exchanged for (i) shares of Class A Common Stock or
Class B Common Stock, as appla icable, on a one-for-one basis or (ii) cash from a subsu tantially concurrent public offeriff ng or
private sale of Class A Common Stock, at the Company’s option, subju ect to customaryr conversion rate adjud stments for
stock splits, stock dividends and reclassifications.
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Issuer Purchases of Equityii Securitiesii

Below is a summary of the repurchases during the three months ended December 31, 2025 (in millions, except
share and per share amounts):

Period

Total Number
of Shares
Purchased

Average Price
Paid per Share

Total Number of Shares
Purchased as Part of
Publicly Announced
Plan or Program

Approximate Dollar
Value of Shares that

May Yet Be
Purchased Under the
Plan or Program

October 1, 2025 - October 31, 2025 — $ — — 126.5
November 1, 2025 - November 30, 2025 — — — 126.5
December 1, 2025 - December 31, 2025 — — — 126.5
Total — $ — —

All purchases of Class A Common Stock reported in the above tabla e were purchased by the Company pursuant to
the Company’s share repurchase program, authorized by the Board on May 13, 2022, and increased on November 8, 2023,
March 21, 2024, August 5, 2024, February 2025, and Februar ry 2026. The share repurchase program provides for the
purchase by the Company of up to $600 million of the Company’s Class A Common Stock on a discretionary basis from
time to time through open market repurchases, privately negotiated transactions, or other means, including through Rule
10b5-1 trading plans. As of December 31, 2025 and Februar ry 20, 2026, $126.5 million and $250.3 million, respectively,
remained availabla e under the repurchase authorization. The timing and actuat l number of shares repurchased will be
determined by management depending on a variety of factors, including stock price, trading volume, market conditions,
and other general business considerations. The repurchase program has no expiration date and may be modified,
suspended, or terminated at any time. The above tabla e excludes shares repurchased to settle employee tax withholding
related to the vesting of stock awards.

Securities Authorized for Issuance Under Equity Compensation Plans

The information required by this Item is incorporated by reference to our proxy statement for the 2026 Annual
Meeting of Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31, 2025.

Stock Perforff mance Graph

The following graph compares the relative performance of our Class A Common Stock, with the total cumulative
return of the S&P 600 Index, S&P Software & Services Select Industryrr Index, and Russell 2000 Index. This graph covers
the period from June 30, 2021 through December 31, 2025. The comparison assumes an investment of $100 on June 30,
2021 and reinvestment of dividends. The stock price performance included in this graph is not necessarily indicative of
future stock performance. These indices are included for comparative purposes only. They do not necessarily reflect
management’s opinion that such indices are an appropriate measure of the relative performance of the stock involved and
they are not intended to forecast or be indicative of possible future performance of our Common Stock.
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This performance graph shall not be deemed “filff ed” for purposes of Section 18 of the Exchange Act or
incorporated by reference into any of our filings under the Securities Act except as expressly set forth by specific reference
in such filing.

ITEM 6. [RESERVED]

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

hThe fofollllowingg Ma gnagement’s Discii ussi don and An lalyysll is ofof Financ lial Co dnditio dn and Resullts ofof Operations
((“MD&A )”) is inte d dnded to hhellp re daders dunderst dand our resulltstt of opeof operations, finfinanc lial co dnditio dn and ca hsh floflows dand hsh ldould
bbe re dad in co jnjunction wi h hth the dauditedd co lnsol didatdd ded fifinanc lial statements dand hthe rellatedd notes in lcl d duded lelsell hwhere hin this
AAn lnual Repore t on Form 10-K”)).” hThis ddiscii ussion contains foforw dard-llo kokingg statemen hts that invollve krisks dand uncertainties.
Our actu lal resulltstt co ld duld diffffi erff materi lally frly from hthose ddiscii ussed bd bellow.

FFor purposes ofof hthis MD&A, hthe term “we” d hand other foforms hthereoffo refefee r to lClear Secure, Inc. dand its
ssubbs didiaries ((c lolllectiv lelyy,ll hthe “C yompanyCC )”), hwhichh in lcl dudes lAl lclear Holdldinggs, LLC ((“ lAl“ lclear”)).”

Forward-Looking Statements

This Annual Report on Form 10-K includes certain forward-looking statements within the meaning of the federal
securities laws regarding, among other things, our or management’s intentions, plans, beliefs, expectations or predictions of
future events, which are considered forward-looking statements. You should not place undue reliance on those statements
because they are subju ect to numerous uncertainties and factors relating to our operations and business environment, all of
which are difficult to predict and many of which are beyond our control. Forward-looking statements include information
concerning our possible or assumed future results of operations, including descriptions of our business strategy. These
statements ofteff n include words such as “may,” “will,” “should,” “believe,” “expect,” “anticipate,” “intend,” “plan,”
“estimate,” or similar expressions. These statements are based upon assumptions that we have made in light of our
experience in the industry,r as well as our perceptions of historical trends, current conditions, expected future developments
and other factors that we believe are appropriate under the circumstances. As you read this Annual Report on Form 10-K,
you should understand that these statements are not guarantees of performance or results. They involve known and
unknown risks, uncertainties and assumptions, including those described under the heading “Part I – Item 1A. Risk
Factors” included in this Annual Report on Form 10-K. Although we believe that these forward-looking statements are
based upon reasonable assumptions, you should be aware that many factors, including those described under the heading
“Risk Factors,” in this Annual Report on Form 10-K, could affeff ct our actuat l financial results or results of operations and
could cause actual results to differ materially from those in the forward-looking statements.
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Our forward-looking statements made herein are made only as of the date of this Annual Report on Form 10-K.
We expressly disclaim any intent, obligation or undertaking to update or revise any forward-looking statements made
herein to reflect any change in our expectations with regard thereto or any change in events, conditions or circumstances on
which any such statements are based. All subsu equent written and oral forward-looking statements attributable to us or
persons acting on our behalf are expressly qualifieff d in their entirety by the cautionary statements contained in this Annual
Report on Form 10-K.

The discussion in this MD&A is generally related to 2025 and 2024 items and year-to-year comparisons between
2025 and 2024. Discussions of 2023 items and year-to-year comparisons between 2024 and 2023 that are not included in
this Annual Report on Form 10-K can be found in "Management's Discussion and Analysis of Financial Condition and
Results of Operations" in Part II, Item 7 of the Company's Annual Report on Form 10-K for the fiscal year ended
December 31, 2024.

Overview

Clear Secure, Inc. (the “Company” or “CLEAR”) is a secure identity company making experiences safer and
easier - both digitally and physically. We make everydr ay experiences frictionless by connecting your identity to all the
things that make you, YOU - transforff ming the way you live, work, and travel. CLEAR has been delivering secure,
frictionless experiences in airports for over 15 years, achieving exceptional user delight and trusrr t with CLEAR+, our
consumer travel subsu cription service. CLEAR+ enables access to predictabla e and fast experiences through dedicated entryr
lanes in airport security checkpoints nationwide. Additionally, our CLEAR Travel portfolff io includes TSA PreCheck®
Enrollment Provided by CLEAR, premium services such as CLEAR Concierge, other travel benefits such as expedited
passport services, our free CLEAR app which helps travelers plan their trip Home to Gate, and other mobile-first identity
solutions such as CLEAR ID. Our CLEAR Travel portfolff io extends CLEAR’s value proposition beyond the airport lane
and supporu ts our strategy to expand use cases, increase engagement and address new customer segments such as
international travelers. CLEAR1 is our business to business (“B2B”) multi-layered identity verification solution. We
combine biometric, document and device signals with verified data sources to ensure users are who they claim to be. Our
B2B partners can select which verification layers to deploy, based on their specific security requirements, risk tolerance
and user experience goals. We partner with a breadth of organizations, with a particular focus on Healthcare, Workforce
and Governmental organizations where high fidelity identity security is paramount to their operational success. Our scaled
Member base and comprehensive secure identity platform underpin our CLEAR Travel and CLEAR1 businesses,
maximizing security and minimizing friction for consumers and our enterprise partners.

Key Factors Affeff cting Perforff mance

We believe that our current and future finff ancial growth are dependent upon many factors, including the key
factors affeff cting performance described below.

Ability to Grow Total CLEAR Membersrr

We are focused on growd on growiingg To ltal CLEAR Me bmbers andd hthe bnumber of Me bmbers hthat eng ggage iwi hth lour platform.
Our opera itingg resullts and growd grow hth opportu ini ities d ddepend, iin part, on our bability toility to attract new Me bmbers, iin lcluding payinguding paying
Me bmbers ((CLEAR+ Me bmber )s) as wellll as new lplatform Me bmbers. We relyly on l i lmultiple hchannells to attract new CLEAR+
Me bmbers, iin lcludinguding iin-aiirporr t ((our lla grgest hchannel)l) hwhiichh iin turn iis d ddependent on hthe ongoingongoing babilityility of our Ambbassaddors
to successf lulff lyly eng ggage iwi h hth the tr laveliing publg publiic. We lalso relyly on numerous digious digi ltal hchannells su hch as our webbsiite, mobibille
app andd paidid sear hch. We lalso enteredd iinto strategigic didist iribbutiion partnershihips iwi hth partners su hch as Dellta iAir iLines, Uniitedd
iAi lrliines, lAlaskka iAi lrliines, Hawaiiiian iAi lrliines andd Ameriican Express hthat promote our serviices hto th ieir customers on a
didiscount ded or subbsu ididiiz ded bba isis hwhiich hh hellps us to effififf icientlytly sc lale bmember hshi iip in CLEAR+. hThrough our paugh our partnershihip iwi hth
Ameriican Express, leligigiblible ca drd bmembers re iceive statement cr dediits for lalll or a por ition of hth ieir CLEAR lPlus me bmber hshiip.
We initiallyinitially enteredd iinto our partnershihip iwi hth Ameriican Express iin 2019. In Febbrua yry 2026, we executedd a l imulti y-year
r lenewal of hthe partnershihip iwi hth Ameriican Express. In ma yny cases, we offerff li ilimitedd i i ltime trials to new Me bmbers hwho mayy
convert to payingpaying Me bmbers upon hthe co l impletion of hth ieir tri lial. Our future success iis d ddependent on hthos he channells
contiinuinguing to ddriive new Me bmbers andd our babilityility to convert itriall Me bmbers iinto payingpaying Me bmbers.

Tabla e of Contents
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Ability to retain CLEAR+ Members

Our ability to execute on our growth strategy is focused, in part, on our ability to retain our existing CLEAR+
Members. Frequency and recency of usage are the leading indicators of retention, and we must continue to provide
frictionless and predictabla e experiences that our Members will use in their daily lives. We are subju ect to various factors
which may be out of our control and may impact our Member experience, such as checkpointk staffiff ng generally, checkpointk
queue configff urations and Registered Traveler policies adopted by TSA. For example, the TSA employs varied
randomization as part of their normal security processes. If the TSA materially increases randomized reverification rates
for CLEAR+ Members at the checkpoint ork makes other adjud stments to checkpoint prockk esses, it may negatively impact the
Lane experience and thereforff e may impact our ability to retain CLEAR+ Members.

The value of the CLEAR platform to our Members increases as we add more use cases and partnerships, which in
turn drives more frequent usage and strong retention. We cannot be sure that we will be successfulff in retaining our
Members due to any number of factors such as our inability to successfulff ly implement a new product, adoption of our
technology, harm to our brand or other factors. If our effortff s to develop and offerff more benefits are not valued by our
current and future CLEAR+ Members, our ability to attract and retain CLEAR+ Members, or increase pricing, may be
negatively impacted.

Ability to add new partners, rerr tain existing parn tnersrr and generate new revenue streams

Our partners include local airport authorities, airlines and other businesses. Our future success depends on
maintaining those relationships, adding new relationships and maintaining favorable business terms. In addition, our
growth strategy relies on creating new revenue streams such as per partner, per Member or per use transaction fees.
Although we believe our service provides significant value to our partners, our success depends on creating mutually
beneficial partnership agreements. We are focused on innovating both our product and our platform to improve our
Members’ experience, improve safety and security and introducd e new use cases. We intend to accelerate our pace of
innovation to add more featurt es and use cases, to ultimately deliver greater value to our Members and partners. In the near
term, we believe that growing our Member base facilitates our ability to add new partnerships and provide additional
offeriff ngs, which we expect will lead to revenue generation opportunities in the long term.

Timinii g ofn new partner, produrr ct and location launches

Our financial performance is dependent in part on new partner, product and location launches. In many cases, we
cannot predict the exact timing of those launches. Delays, resulting either from internal or external factors, may have a
material effeff ct on our financial results.

Timinii g ofn expexx nses; Discreii tionaryr investments

Although many of our expenses occur in a predictabla e fashion, certain expenses may fluctuate from period to
period due to timing.

In addition, management may make discretionary investments when it sees an opportunity to accelerate growth,
add a new partner or acquire talent, among other reasons. This may lead to volatility or unpredictabia lity in our expense base
and in our profitaff bia lity.

Maintaining strong unit economics

Our business model is powered by network effeff cts and has historically been characterized by effiff cient Member
acquisition and high Member retention rates. While we believe our unit economics will remain attractive, this is dependent
on our ability to add new Members effiff ciently and maintain our historically strong retention rates. As we grow our market
penetration, the cost to acquire new Members could increase and the experience we deliver to Members could degrade,
causing lower retention rates.

Changes to the macro and regue latory enviroii nment

Our business is dependent on macroeconomic and other events outside of our control, such as decreased levels of
travel or attendance at events, changes in government policy and regulation, terrorism, civil unrest, political instability,
union and other transit related strikes and other general economic conditions. We are also subju ect to changes in
discretionary consumer spending.
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Taxation and Expenses

We are subju ect to U.S. federal, state and local income taxes with respect to our allocable share of any taxable
income of Alclear and will be taxed at the prevailing corporate tax rates. Alclear is treated as a flow-through entity for U.S.
federal income tax purposes, and as such, has generally not been subju ect to U.S. federal income tax at the entity level.

In addition to tax expense, we incur expenses related to our operations, plus payments under the tax receivable
agreement (“TRA”RR ) described below, which we expect to be significant. We intend to cause Alclear to make distributions
in an amount sufficient to allow us to pay our tax obligations and operating expenses, including distributions to fund any
ordinary course payments under the TRA.RR

We have and we expect to continue to incur increased amounts of compensation expense, including related to
equity awards granted under the 2021 Omnibus Incentive Plan to both existing employees and newly-hired employees, and
grants in connection with new hires could be significant.

The Company maintains a TRA wiRR th the Alclear Members that provides for the payment by us to the Alclear
Members of 85% of the amount of cash savings, if any, in U.S. federal, state and local income tax or franchise tax that we
actuat lly realize (computed using simplifyingff assumptions to address the impact of state and local taxes) as a result of (i)
any increase in tax basis in Alclear’s assets resulting from (a) exchanges by the Alclear Members (or their transfereeff s or
other assignees) of Alclear Units (along with the corresponding shares of our Class C Common Stock or Class D Common
Stock, as applicable) for shares of our Class A common stock, $0.00001 par value per share (“Class A Common Stock”) or
Class B common stock, $0.00001 par value per share (“Class B Common Stock”) as applicable, and purchases of Alclear
Units and corresponding shares of Class C common stock, par value $0.00001 per share (“Class C Common Stock”) or
Class D common stock, $0.00001 par value per share (“Class D Common Stock” and, together with the Class A Common
Stock, Class B Common Stock and Class C Common Stock, collectively, “Common Stock”), as the case may be, from
Alclear Members (or their transfereesff or other assignees) or (b) payments under the TRA,RR and (ii) tax benefits related to
imputed interest deemed arising as a result of payments made under the TRA.RR

The actuat l increase in tax basis, as well as the amount and timing of any payments under these agreements, varies
depending upon a number of factors, including the timing of exchanges by or purchases from the Alclear Members, the
price of our Class A Common Stock at the time of the exchange, the extent to which such exchanges are taxable, the
amount and timing of the taxable income we generate in the future and the tax rate then applicable and the portion of our
payments under the TRARR constituting imputed interest.

Acquisitions

During the year ended Dece bmber ,31, 2023 the Company made a strategic acquisition of certain assets of Sora ID,
Inc., a one-click know your customer (“KYC”) solution which provides technology that is KYC compliant, and is
transferabff le across financial institutions – creating a unique, reusable verification product.

Revenues and operating income related to this acquisitions for the years ended December 31, 2025 and 2024 were
insignificant to the consolidated financial statements for all periods presented. See Note 3 within the consolidated financial
statements included in this document for more information on acquisitions.

Key Perforff mance Indicators

To evaluate performance of the business, we utilize a variety of other non-GAAP financial reporting and
performance measures. These key measures include Total Bookings, Total CLEAR Members , Total Cumulative Platform
Uses, Active CLEAR+ Members, Annual CLEAR+ Gross Dollar Retention, and Annual CLEAR+ Member Usage.

Total Bookingsii

Total Bookings represent our total revenue plus the change in deferred revenue during the period. Total Bookings
in any particular period reflect sales to new and renewing CLEAR+ subsu cribers plus any accrued birr llings to partners.
Management views Total Bookings as an important measure of the current health and growth of the business and views it
as a leading indicator.

Years ended December 31,
2025 2024 $ Change % Change

Total Bookings (in millions)............................................................. $977.2 $834.0 $143.2 17%
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Total Bookings increased by $143.2 million, or 17%, for the year ended December 31, 2025 compared to the year
ended December 31, 2024. The increase was primarily driven by growth in Active CLEAR+ Members combined with price
increases.

Total CLEAR Membersrr

We define Total CLEAR Members (formerly Total Cumulative Enrollments) as the cumulative number of
members that have registered for the CLEAR platform since inception as of the end of the period. This includes Members
who have enrolled through CLEAR+, trials, single-use product purchases, other non-paid uses of the CLEAR platform, and
associated family accounts. Total CLEAR Members exclude members who are solely marketing opt-ins and purged
accounts, and are adjud sted to remove identified duplicate non-paid accounts. We renamed this metric to Total CLEAR
Members and refined the definition to better reflect the breadth of Members who engage with the CLEAR platform as our
offeriff ngs have expanded. Management views this metric as an important tool to analyze the effiff cacy of our growth and
marketing initiatives as new Members are potentially a current and leading indicator of revenues.

This metric has been renamed and the definition clarifieff d to provide more detail on the calculation thereof. The
clarification did not have an impact on the methodology for calculation.

As of December 31,
2025 2024 Change % Change

Total CLEAR Members (in thousands)....................................... 37,998 28,906 9,092 31%

Total CLEAR Members were 37,998 as of December 31, 2025 and 28,906 as of December 31, 2024, which
represented a 31% increase. The year-over-year increase was driven by CLEAR1 and CLEAR+ Member enrollments.

Total Cumulative Platll fott rm Uses

We define Total Cumulative Platform Uses as the number of individual engagements across CLEAR use cases,
including CLEAR+, CLEAR Mobile, our flagship app, and CLEAR1, since inception as of the end of the period.
Management has historically viewed this metric as a tool to analyze the level of engagement of our Member base which
can be a leading indicator of future growth, retention and revenue.

As of December 31,
2025 2024 Change % Change

Total Cumulative Platform Uses (in thousands).......................... 295,907 234,821 61,086 26%

Total Cumulative Platform Uses was 295,907 as of December 31, 2025 and 234,821 as of December 31, 2024,
which represented a 26% increase, driven by Active CLEAR+ Member verifications combined with increased
contributions from CLEAR1 uses.

Active CLEAR+ Members

We define Active CLEAR+ Members as the number of members with an active CLEAR+ subsu cription as of the
end of the period. This includes CLEAR+ members who have an activated payment method, plus associated family
accounts and is inclusive of members who are in a trial or in a billing grace period. Management views this as an important
tool to measure the growth of its CLEAR+ product.

Prior period Active CLEAR+ Members have been recast to reflect the removal of certain lapsa ed accounts
identified in connection with a billing system transforff mation project undertaken during 2025. This recast had no impact on
our consolidated financial statements or non-GAAP financial measures. There has been no other change in the calculation
of Active CLEAR+ Members.

As of December 31,
2025 2024 Change

Active CLEAR+ Members 7,616 7,187 6%
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Active CLEAR+ Members was 7,616 as of December 31, 2025 and 7,187 as of December 31, 2024, which
represented a 6% increase, driven by new Members added through airports and digital channels including Members added
through partnerships.

Annual CLEAR+ Gross Dollarll Retentiontt

We define Annual CLEAR+ Gross Dollar Retention as the net bookings collected from a Fixed Cohort of
Members during the Current Period as a percentage of the net bookings collected from the same Fixed Cohort during the
Prior Period. The Current Period is the 12-month period ending on the reporting date, the Prior Period is the 12-month
period ending on the reporting date one year earlier. The Fixed Cohort is defined as all Active CLEAR+ Members as of the
last day of the Prior Period who have activated a payment method for our in-airporr t CLEAR+ service, including their
registered family plan Members. Bookings received from a third-party as part of a partnership agreement are excluded from
both periods. Active CLEAR+ Members, including those on a free or discounted plan, or who receive a full statement
credit, only impact Annual CLEAR+ Gross Dollar Retention to the extent that they are paying anything out-of-pocket on
behalf of themselves or a registered family plan Member. Management has historically viewed this metric to be reflective
of our business objective of optimizing revenue.

As of December 31,
2025 2024 Change

Annual CLEAR+ Gross Dollar Retention 86.4% 88.5% (2.4%)

Annual CLEAR+ Gross Dollar Retention was 86.4% as of December 31, 2025 and 88.5% as of December 31,
2024. The year-over-year change was driven primarily by a lower increase in pricing as compared to the prior period.

Annual CLEAR+ Member Usage

We define Annual CLEAR+ Member Usage as the total number of unique CLEAR+ airport verifications in the
365 days prior to the end of the period divided by Active CLEAR+ Members as of the end of the period who have been
enrolled for at least 365 days. The numerator includes only verifications of the population in the denominator. Management
has historically viewed this as a tool to analyze the level of engagement of our Active CLEAR+ Member base.

As of December 31,
2025 2024 Change

Annual CLEAR+ Member Usage 7.0x 7.1x (1%)

Annual Usage was 7.0x as of December 31, 2025 and 7.1x as of December 31, 2024. The decrease was driven by
both lower utilization for newer Members and a decrease in utilization for existing Members.

Non-GAAP Financial Measures

In addition to our results as determined in accordance with GAAP, we disclose Adjud sted EBITDA, Adjud sted
EBITDA Margin, and Free Cash Flow as non-GAAP financial measures that management believes provide usefulff
information to investors. These measures are not financial measures calculated in accordance with GAAP and should not
be considered as a subsu titutt e for net income, net income margin, net cash provided by (used in) operating activities or any
other operating performance measure calculated in accordance with GAAP, and may not be comparable to a similarly titled
measure reported by other companies. Our Non-GAAP financial measures are expressed in thousands.

We periodically reassess the components of our Non-GAAP adjud stments for changes in how we evaluate our
performance and changes in how we make financial and operational decisions to ensure the adjud stments remain relevant
and meaningful.

Adjud sted EBITDA and Adjud sted EBITDA Margin

We define Adjud sted EBITDA as net income adjud sted for income taxes, interest (income), net, depreciation and
amortization, impairment and losses on asset disposals, equity-based compensation expense, net other (income) expense
excluding sublu ease rental income, acquisition-related costs and changes in fair value of contingent consideration. We
define Adjud sted EBITDA Margin as Adjud sted EBITDA expressed as percentage of revenue. Adjud sted EBITDA and
Adjud sted EBITDA Margin are important financial measures used by management and our board of directors (“Board”) to
evaluate business performance. We believe Adjud sted EBITDA and Adjud sted EBITDA Margin assist investors in evaluating
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the performance of the Company’s core operations by excluding certain items that impact the comparability of results from
period to period.

Free Cash Flow

We define Free Cash Flow as net cash (used in) provided by operating activities adjud sted for purchases of
property. We believe Free Cash Flow provides usefulff information to management and investors about the Company’s
liquidity and cash flow trends.With regards to our CLEAR+ subsu cription service, we generally collect cash from our
Members upfroff nt for annual subsu criptions. As a result, when the business is growing Free Cash Flow can be a real time
indicator of the current trajectory of the business.

See below for reconciliations of these non-GAAP financial measures to their most comparable GAAP measures.

Reconciliatiott n of Net Income to Adjudd stedtt EBITDADD and Net Income Margin to Adjudd stedtt EBITDADD Margin:

For the year ended December 31,
(In thousands) 2025 2024 2023
Net income 168,147 $ 225,274 $ 49,888
Income tax expense (benefit)ff 37,923 (158,647) 724
Interest (income), net (24,383) (32,509) (29,013)
Other expense, net 6,577 90,850 107
Depreciation and amortization 34,624 26,480 21,649
Impairment on assets 362 723 4,975
Equity-based compensation expense 38,932 35,339 37,293
Acquisition related costs — — 457
Adjud sted EBITDA $ 262,182 $ 187,510 $ 86,080

Revenue $ 900,779 $ 770,488 $ 613,579
Net income Margin 19 % 29 % 8 %
Adjud sted EBITDA Margin 29 % 24 % 14 %

Reconciliatiott n of Net cash provideddd by operating acn tivitiett s to Free Cash Flowll

For the year ended December 31,
(In thousands) 2025 2024 2023
Net cash provided by operating activities $ 372,452 $ 295,677 $ 225,033
Purchases of property and equipment (29,340) (12,009) $ (25,555)
Free Cash Flow $ 343,112 $ 283,668 $ 199,478

Revenue

The Company derives subsu tantially all of its revenue from subsu criptions to its consumer aviation service,
CLEAR+. The Company offersff certain limited-time trials, family pricing, and other beneficial pricing through several
channels, including airline and credit card partnerships. Membership subsu cription revenue is presented net of taxes,
refunds, and credit card chargebacks. Membership subsu cription revenue is also reduced by the Company’s funded portion
of credit card benefits issued to certain Members through a partnership with a credit card company. The Company’s funded
portion varies based on total number of Members for the contract year.

The Company generates additional revenue from TSA PreCheck® Enrollment Provided by CLEAR. The
Company offersff both online and in person enrollments and renewals across multiple locations, and plans to continue to
launch additional locations on a rolling basis, subju ect to TSA approval. The Company recognizes the revenue from these
services net of fees remitted to TSA and the Federal Bureau of Investigation within the Company’s consolidated statements
of operations. The Company recognizes these revenues on a per transaction basis upon completion of each enrollment or
renewal.

The Company also generates revenue in relation to CLEAR1. While contract structurt e may vary by use case, these
deals are typically multi-year agreements that drive revenue through transaction fees (charged per use or per user) in
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addition to an annual platform fee. In addition, they may also include one-time implementation fees, licensing fees or
incremental transaction fees. Revenues from our partners, and the percentage of our total revenue from these partners, have
historically been immaterial. Although platform Members may not contribute directly to our revenues, they are valuable to
our platform as they indirectly contribute revenues and drive new partners to CLEAR.

Operatintt g Expexx nses

Cost of revenue share fee

The Company operates as a concessionaire in airports and shares a portion of the gross receipts generated both
from the Company’s Members and from TSA PreCheck® Enrollment Provided by CLEAR with the host airports, retail
locations, and/or airlines (“Revenue Share”). The Revenue Share fee from CLEAR+ Members is generally prepaid to the
host airport in the period collected from the Member. The Revenue Share fee is generally capitalized and subsu equently
amortized to operating expense over each Member’s subsu cription period. Such prepayments are recorded in “Prepaid
revenue share fee” in the Company’s consolidated balance sheets. Cost of revenue share fee also includes a fixed fee
component which is expensed in the period incurred and certain overhead related expenses paid to the airports in relation to
our Revenue Share arrangements.

CosCC t of direct salaries and benefitse

Cost of direct salaries and benefits includes employee-related expenses and allocated overhead associated with our
field Ambassadors, field managers directly assisting Members, their corresponding travel related costs, and costs incurred
in Member supporu t. Employee-related costs recorded in direct salaries and benefits consist of salaries, taxes, benefits and
equity-based compensation and expenses under arrangements related to the use of certain space at airports.

Research and development

Research and development expenses consist primarily of employee related expenses, allocated overhead costs and
costs for contractors related to the Company’s development of new products and services and improving existing products
and services. Research and development costs are generally expensed as incurred, except for costs incurred in connection
with the development of internal-use software that qualify for capia talization as described in our internal-use software
policy. Employee related compensation costs consist of salaries, taxes, benefits and equity-based compensation.

Sales and marketkk ing

Sales and marketing expenses consist primarily of costs of general marketing and promotional activities,
advertising fees used to drive subsu criber acquisition, commissions, the production costs to create our advertisements,
expenses related to employees who manage our sales and marketing effortff s, as well as brand and allocated overhead costs.

General and administrative

General and administrative expenses consist primarily of employee-related expenses for the executive, finance,
accounting, legal, and human resources functions. Employee-related expenses consist of salaries, taxes, benefits and
equity-based compensation. In addition, general and administrative expenses include non-personnel costs, such as legal,
accounting and other profesff sional fees, warrant expense, variable credit card fees, variable mobile enrollment costs, and all
other supporu ting corporate expenses not allocated to other departments including overhead and acquisition-related costs.

Interest income, net

Interest income, net primarily consists of interest income from our investment holdings and discount accretion on
our marketable securities partially offsff et by issuance costs on our revolving credit facility.

Othett r income (expee ense),e net

Other income (expense), net consists of certain non-recurring non-operating items, the establa ishment of the tax
receivable agreement liabia lity for exchanges of Alclear units which occurred when the related deferred tax assets required a
valuation allowance, and subsu equent revaluations of the tax receivable agreement liabia lity.

Provision for income taxesaa
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The Company is the sole managing member of Alclear, which is treated as a partnership for U.S. federal and most
applicable state and local income tax purposes. As a partnership, Alclear is not subju ect to U.S. federal and most state and
local income taxes. Any taxable income or loss generated by Alclear is passed through to and included in the taxable
income or loss of its members, including the Company, based on ownership interest. The Company is subju ect to U.S.
federal income taxes, in addition to state and local income taxes with respect to its allocable share of any taxable income or
loss of Alclear, as well as any stand-alone income or loss generated by the Company. The Company is also subju ect to
income taxes in Israel, Argentina, and Mexico.

Summary and discussion of the years ended December 31, 2025, 2024 and 2023 (in millions)1:

Revenue $ 900.8 $ 770.5 $ 613.6
Operating expenses:
Cost of revenue share fee $ 127.8 $ 108.1 $ 88.6
Cost of direct salaries and benefits $ 192.6 $ 173.0 $ 142.8
Research and development $ 72.4 $ 73.4 $ 74.4
Sales and marketing $ 54.4 $ 48.8 $ 43.5
General and administrative $ 232.4 $ 217.5 $ 222.4
Depreciation and amortization $ 34.6 $ 26.5 $ 21.6
Operating income $ 186.5 $ 123.2 $ 20.1
Other income (expense)
Interest income, net $ 24.4 $ 32.5 $ 29.0
Other (expense) income, net $ (4.8) $ (89.1) $ 1.5
Income before tax $ 206.1 $ 66.6 $ 50.6
Income tax benefit (expense) $ (37.9) $ 158.6 $ (0.7)
Net income $ 168.1 $ 225.3 $ 49.9

Years ended December 31,
2025 2024 2023

1Note certain numbers in this table and accompanying discii ussion do not foot due to rounding diffei rences

Revenue
Years ended December 31,

2025 2024 $ Change % Change
Revenue........................................................................................ $ 900.8 $ 770.5 $ 130.3 17 %

Revenue increased by $130.3 million, or 17%, for the year ended December 31, 2025 compared to the year ended
December 31, 2024. The change was primarily due to 6% increase in the number of Active CLEAR+ Members as of
December 31, 2025 compared to December 31, 2024 and increases to the price of a CLEAR+ membership compared to the
price as of December 31, 2024. Approximately 27% and 28% of paying Active CLEAR+ Members were on a family plan
as of December 31, 2025 and 2024, respectively.

Cost of revenue share fee
Years ended December 31,

2025 2024 $ Change % Change
Cost of revenue share fee...................................................................... $ 127.8 $ 108.1 $ 19.7 18 %

Cost of revenue share fee increased by $19.7 million, or 18%, for the year ended December 31, 2025 compared to
the year ended December 31, 2024. The change was driven primarily by an increase of $7.5 million, or a 22% increase, in
fixed airport fees and $12.2 million, or a 17% increase, in per Member fees. COVID-related concessions reduced Cost of
revenue share fee by $0 and $2.3 million in the years ended December 31, 2025 and 2024, respectively.

Cost of direii ct salaries and benefie tsii
Years ended December 31,

2025 2024 $ Change % Change
Cost of direct salaries and benefits.............................................. $ 192.6 $ 173.0 $ 19.6 11 %
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Cost of direct salaries and benefits expenses increased by $19.6 million, or 11%, for the year ended December 31,
2025 compared to the year ended December 31, 2024. The change was primarily due to increased employee compensation
costs of $15.5 million caused by wage increases and a change to our Ambassador compensation structurt e, in addition to
$2.0 million of costs incurred in Member supporu t.

Research and developmo ent
Years ended December 31,

2025 2024 $ Change % Change
Research and development ............................................................... $ 72.4 $ 73.4 $ (0.9) (1)%

Research and development expenses decreased by $0.9 million, or 1%, for the year ended December 31, 2025
compared to the year ended December 31, 2024. The change was primarily due to a $1.0 million decrease in employee
compensation costs, inclusive of a $1.3 million decrease in severance related to the 2024 closure of our Israel offiff ce, a $0.7
million decrease in non-cash impairment of certain assets, offsff et by an increase in profesff sional fees of $0.8 million during
the year ended December 31, 2025.

Sales and marketingtt
Years ended December 31,

2025 2024 $ Change % Change
Sales and marketing......................................................................... $ 54.4 $ 48.8 $ 5.6 12 %

Sales and marketing expenses increased by $5.6 million, or 12%, for the year ended December 31, 2025 compared
to the year ended December 31, 2024. The change was driven primarily by $3.5 million of higher marketing expense, a
$0.9 million increase in employee compensation cost, and $0.6 million of higher technology costs.

General and administrativett
Years ended December 31,

2025 2024 $ Change % Change
General and administrative ................................................................ $ 232.4 $ 217.5 $ 14.9 7 %

General and administrative expenses increased by $14.9 million, or 7%, for the year ended December 31, 2025
compared to the year ended December 31, 2024. The change was primarily driven by a $8.3 million increase in credit card
feesff due to higher bookings, $5.9 million of higher employee compensation costs primarily driven by performance-based
equity compensation costs, and $2.6 million of higher profesff sional fees, partially offsff et by a $3.9 million decrease in
technology costs.

Othett r income (expeee nse)
Years ended December 31,

2025 2024 $ Change % Change
Interest income, net............................................................................. $ 24.4 $ 32.5 $ (8.1) (25)%

Interest income, net decreased by $8.1 million for the year ended December 31, 2025 compared to the year ended
December 31, 2024. This decrease was primarily driven by lower average interest rates and a lower average cash balances.

Years ended December 31,
2025 2024 $ Change % Change

Other (expense) income, net .............................................................. $ (4.8) $ (89.1) $ 84.2 (95)%

Other (expense) income, net decreased by $84.2 million, for the year ended December 31, 2025 compared to the
year ended December 31, 2024. This change was primarily due the TRARR liabia lity of $90.8 million establa ished during the
year ended December 31, 2024.
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IIncome taxaa expexx nse
Years ended December 31,

2025 2024 $ Change % Change
Income tax (expense) benefit .............................................................. $ (37.9) $ 158.6 $ (196.5) (124)%

Income tax expense iincreased by $196.5d by illimillion for hthe year ended December 31, 2025 compared to the year
ended December 31, 2024. The change was primarily due to the partial release of the valuation allowance and
establa ishment of certain deferred tax assets during the year ended December 31, 2024.
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Liquidity and Capital Resources

Our operations are financed primarily through cash flows from operating activities. As of December 31, 2025, we
had cash and cash equivalents of $85.7 million and marketable securities of $614 million.

Historically, our principal uses of cash and cash equivalents have included funding our operations, capital
expenditures, repurchases of members’ equity and more recently, business combinations and investments that enhance our
strategic positioning. Additionally, we maintain money market funds as part of a larger pool of investments designed to
generate additional interest and investment income; these funds are classified as marketable securities within our
consolidated balance sheets. We may also use our cash and cash equivalents to repurchase our Class A Common Stock, pay
cash dividends and distribute to members for tax payments. We plan to finance our operations, future stock repurchases,
cash dividends and capital expenditures largely through cash generated from operations. We believe our existing cash and
cash equivalents, marketable securities, cash provided by operations and the availabia lity of additional funds under our
Credit Agreement (as defined below) will be sufficff ient to meet our working capital and capital expenditure needs for at
least the next 12 months, including payment of dividends, potential stock repurchases, and known commitments and
contingencies as discussed below. We expect that future capital expenditure will generally relate to building enhancements
to the functionality of our current platform, equipment, leasehold improvements and furniture and fixtures related to offiff ce
expansion and relocation, and general corporate infrastructurt e.

Share Repure chases

On May 13, 2022, the Company's Board authorized a share repurchase program pursuant to which the Company
may purchase up to $100 million of its Class A Common Stock. On each of November 8, 2023, March 21, 2024 and
August 5, 2024, the Company announced that its Board authorized a $100 million increase to its existing Class A Common
Stock share repurchase program, and in February 2025 and Februarr ry 2026, the Company announced that its Board
authorized additional increases of $200 million and $125 million, respectively. Under the repurchase program, the
Company may purchase shares of its Class A Common Stock on a discretionary basis from time to time through open
market repurchases, privately negotiated transactions, or other means, including through Rule 10b5-1 trading plans. The
timing and actuat l number of shares repurchased will be determined by management depending on a variety of factors,
including stock price, trading volume, market conditions, and other general business considerations. The repurchase
program has no expiration date and may be modified, suspended, or terminated at any time. During the year ended
December 31, 2025, the Company repurchased 5,294,598 shares for $126.3 million. The repurchased shares were retired.
As of December 31, 2025 and February 20, 2026, $126.5 million and $250.3 million, respectively, remained availabla e
under the repurchase authorization.

Dividends

Below is a summary of the Company’s quarterly and special dividends declared and paid to holders of record of
Class A Common Stock and Class B Common Stock during the years ended December 31, 2025 and 2024:

Dividend Type Dividend Declaration Date Record Date Payment Date Dividend per Share
Quarterly February 15, 2024rr February 26, 2024 March 5, 2024 $ 0.090
Quarterly May 7, 2024 June 10, 2024 June 18, 2024 $ 0.100
Quarterly August 2, 2024 September 10, 2024 September 17, 2024 $ 0.100
Quarterly October 31, 2024 December 10, 2024 December 17, 2024 $ 0.125
Special March 21, 2024 April 1, 2024 April 8, 2024 $ 0.320
Quarterly February 21, 2025rr March 10, 2025 March 18, 2025 $ 0.125
Quarterly May 6, 2025 June 10, 2025 June 17, 2025 $ 0.125
Quarterly August 5, 2025 September 10, 2025 September 17, 2025 $ 0.125
Quarterly November 6, 2025 December 10, 2025 December 24, 2025 $ 0.125
Special February 21, 2025 March 10, 2025 March 18, 2025 $ 0.270

On February 25, 2026, the Company announced that its Board declared a quarterly dividend of $0.15 per share
and a special cash dividend of $0.20 per share, payable on March 24, 2026 to holders of record of Class A Common Stock
and Class B Common Stock as of the close of business on March 10, 2026 (the “Record Date”). The Company will fund
the quarterly dividend from proportionate cash distributions by Alclear to all of its members as of the Record Date,
including holders of non-controlling interests in Alclear and the Company. The Company will fund the payment of the
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special cash dividend with cash held by the Company following its receipt of a pro rata cash distribution made by Alclear
to all of its members as of the Record Date, including the Company, together with cash held by the Company following its
receipt of tax distributions made by Alclear.

To the extent the quarterly or special dividends exceed the Company's current and accumulated earnings and
profitsff , a portion of such dividends may be deemed a return of capia tal gain to the holders of our Class A Common Stock or
Class B Common Stock, as appla icable.

Refer to our risks and uncertainties discussed under the heading "Forward-Looking Statements" and in Part I.
Item 1A. "Risk Factors" for further information.

Credit Agreement

On March 31, 2020, we entered into a credit agreement (as amended, restated or otherwise modified, the “Credit
Agreement”) for a three-year $50 million revolving credit facility with a maturity date of March 31, 2023 (which has since
been amended to extend the maturity date to June 28, 2026). Borrowings under the Credit Agreement generally bear
interest between 1.5% and 2.5% per year and also include interest based on the greater of the prime rate, London Interbank
Offereff d Rate (“LIBOR”) or New York Federal Reserve Bank (“NYFRB”) rate, plus an applicable margin for specific
interest periods. In April 2021, the Company increased the size of the revolving credit facility to $$100 illimillion, hwhiichh
matures hthree yyears fro hm the ddate of hthe iincrease. The revolving credit facility includes a letter of credit sub-u facility, in the
amount of $50 million. In June 2023, the Company entered into a second amendment to the Credit Agreement to transition
from LIBOR to the Secured Overnight Financing Rate ("SOFR") as our benchmark interest rate and to extend the maturity
date to June 28, 2026.

We have the option to repay any borrowings under the Credit Agreement without premium or penalty prior to
maturity. In addition, the Credit Agreement contains certain other covenants (none of which relate to financial condition),
events of default and other customary provirr sions. The Credit Agreement contains customaryr affirmff ative covenants, such as
financial statement reporting requirements and delivery of borr rowing base certificates, as well as customaryrr covenants that
restrict our ability to, among other things, incur additional indebtedness, sell certain assets, guarantee obligations of third
parties, declare dividends or make certain distributions, and undergo a merger or consolidation or certain other transactions.

As of December 31, 2025, the Company had a remaining borrowing capacity of $67.8 million, net of standby
letters of credit, and had no outstanding debt obligations. Additionally, the Company was in compliance with all of the
financial and non-financial covenants of the Credit Agreement. Refer to Note 21 within the consolidated financial
statements for further details.

Cash Flow

The following summarizes our cash flows for the years ended December 31, 2025, 2024 and 2023 (in millions):

Years Ended December 31,

2025 2024 2023
$ Change 2025

vs 2024
% Change
2025 vs 2024

Net cash provided by operating activities $ 372.5 $ 295.7 $ 225.0 $ 76.8 26 %
Net cash provided by (used in) investing
activities (97.1) 113.8 (15.5) (210.9) (185)%
Net cash used in financing activities (257.3) (401.5) (216.0) 144.2 (36)%
Net increase in cash, cash equivalents, and
restricted cash 18.0 7.9 (6.5) 10.1 128 %

Cash, cash equivalents, and restricted cash,
beginning of year 70.3 62.4 68.9 7.9 13 %
Net exchange differences on cash, cash
equivalents, and restricted cash 0.1 — — — 0.1 218 %
Cash, cash equivalents, and restricted cash,
end of period $ 88.4 $ 70.3 $ 62.4 $ 18.1 26 %
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Cash flows from operating activities

For the year ended December 31, 2025, net cash provided by operating activities was $372.5 million compared to
$295.7 million for the year ended December 31, 2024, an increase of $76.8 million. This change was due to an increase to
non-cash adjustments to net income of $159.9 million driven by the release of the portion of the valuation allowance for
deferred tax assets and tax benefits recorded in prior year, offset by a decrease in net income of $57.2 million and
unfavorable changes to working capital of $77.6 million, driven by the establishment of the tax receivable agreement
liability in the prior year.

Cash flows from investing activities

For the year ended December 31, 2025, net cash used in investing activities was $97.1 million compared to net
cash provided by investing activities of $113.8 million for the year ended December 31, 2024, a change of $210.9 million.
The change was primarily due to an decrease in the net sales of marketable securities of $197.1 million, an increase in the
capital expenditures of $17.3 million driven by deployment of eGates and other investments to improve Member
experience, offset by proceeds from a divestiture of $2.7 million.

Cash flows from financing activities

For the year ended December 31, 2025, net cash used in financing activities was $257.3 million compared to
$401.5 million for the year ended December 31, 2024, a change of $144.2 million. The change was due to a decrease of
$146.6 million used to repurchase Class A Common Stock, offset by a $3.6 million increase in payments of taxes on net
settled stock-based awards.

Commitments and Contingencies

We have non-cancelable operating lease arrangements for office space. As of December 31, 2025, we had future
minimum payments of $174.3 million, with $15.0 million due within 12 months. See Note 8 within the consolidated
financial statements for information related to our lease obligations.

We enter into agreements with airports for access to floor and office space. As of December 31, 2025, we had
future minimum payments of $65.8 million. See Note 18 within the consolidated financial statements.

The Company has commitments for future marketing expenditures to sports stadiums of $6.0 million as of
December 31, 2025.

As of December 31, 2025, the Company is subject to certain minimum spend commitments of approximately $2.4
million over the next two years under service arrangements.

Critical Accounting Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally accepted
in the United States requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, disclosures of contingent assets and liabilities at the date of the financial statements, and the reported amounts of
revenues and expenses during the reported periods. The Securities and Exchange Commission ("SEC") has defined a
company’s critical accounting policies as the ones that are most important to the portrayal of a company’s financial
condition and results of operations, and which require a company to make its most difficult and subjective judgments.
Based on this definition, we have identified the critical accounting policies and judgments addressed below. We base our
estimates on historical experience and on various other assumptions that we believe to be reasonable under the
circumstances. Actual results may differ from these estimates.

Revenue recognition

The Company has derived substantially all of its historical revenue from subscriptions to its consumer aviation
service, CLEAR+. The Company offers certain limited-time trials, family pricing, and other beneficial pricing through
several channels including airline and credit card partnerships. Membership subscription revenue is presented net of taxes,
refunds, and credit card chargebacks. Membership subscription revenue is also reduced by the Company’s funded portion
of credit card benefits issued to certain Members through a partnership with a credit card company. The Company’s funded
portion varies based on total number of Members enrolled each contract year.
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Under Accounting Standards Codification (“ASC”) 606, Revenue Recognition, the Company recognizes revenue
upon transferff of control of promised products or services to customers in an amount that reflects the consideration the
Company expects to receive in exchange for those products or services.

In determining how revenue should be recognized, the Company follows a five step process:

• Identificff ation of the contract, or contracts, with a customer;

• Identificff ation of the performance obligations in the contract;

• Determination of the transaction price;

• Allocation of the transaction price to the performance obligations in the contract; and

• Recognition of revenue when or as the Company satisfieff s the performance obligations.

Subsu cription revenues are invoiced to subsu cribers in annual installments for subsu criptions to the platform. There
are no significant financing components included in the Company’s contracts with subsu cription customers. Overall,
payments received in advance of transferff of control are recorded within deferred revenue within the consolidated balance
sheets.

The majority of the Company’s revenues are derived from its consumer aviation subsu cription service, CLEAR+
for which the performance obligation is satisfied over time as a series of distinct services. The Company uses a time-based
output measure and revenue is recognized over the contractuat l subsu cription term, typically one year in duration.

The Company uses the practical expedient permitted to not adjud st the transaction price of contracts with a duration
of one year or less for the effeff cts of a significant financing component at contract inception.

The Company has certain other revenue streams which are not significant to the Company’s operating results.
Revenue for other arrangements entered by the Company is generally recognized over time as services are performed.

Income Taxesaa

Deferred tax assets and liabia lities are recognized for the future tax consequences attributable to differences
between the financial statement carrying amounts of existing assets and liabia lities and their respective tax bases and
operating loss and tax credit carryforwards. Deferred tax assets and liabia lities are measured using enacted tax rates
expected to apply to taxable income in the years in which those temporary dir fferences are expected to be recovered or
settled. The effeff ct on deferred tax assets and liabia lities of a change in tax rates is recognized in income in the period that
includes the enactment date. Significant factors considered by us in estimating the probability of the realization of deferred
tax assets include expectations of future earnings and taxable income, as well as application of tax laws in the jurisdictions
in which we operate. A valuation allowance is provided when we determine that it is “more likely than not” that a portion
of a deferred tax asset will not be realized. Our deferred tax positions may change if our estimates regarding future
realization of deferred tax assets were to change.

A minimum probability threshold for a tax position must be met before a financial statement benefit is recognized.
The tax benefit to be recognized is measured as the largest amount of benefit that is greater than 50% likely of being
realized upon ultimate settlement. The tax benefits ultimately realized by us may differ from those recognized in our
financial statements based on a number of factors, including our decision to settle rather than litigate a matter, relevant
legal precedent related to similar matters and our success in supporu ting its filing positions with taxing authorities.

We recognize interest and penalties related to unrecognized tax benefits on the income tax expense line in the
consolidated statements of operations. Accruedr interest and penalties are included in the related tax liabia lity line in the
consolidated balance sheet.

Taxaa Receivable Agreg ement

The Company entered into a TRA whRR ich generally provides for payment by the Company to the remaining
members of Alclear, the “TRA Holders,” of 85% of the net cash savings, if any, in U.S. federal, state and local income tax
and franchise tax that the Company actuat lly realizes or is deemed to realize in certain circumstances. The Company will
retain the benefit of the remaining 15% of these net cash savings.
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Business Combinations

Accounting for business combinations requires us to make significant estimates and assumptions with respect to
the fair value of identifiaff bla e assets and liabia lities acquired in a business combination, especially with respect to intangible
assets.

Recent Accounting Pronouncements

See Note 2, Summary of Significant Accounting Policies within the consolidated financial statements included
elsewhere in this document, for recently issued accounting pronouncements and their expected impact on our consolidated
financial statements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

In the normal course of business, we are subju ect to a variety of risks which can affeff ct our operations and
profitaff bia lity.

Interest Rate Riskii

We had cash and cash equivalents of $85.7 million as of December 31, 2025. Cash and cash equivalents includes
highly liquid securities that have a maturity of three months or less at the date of purchase. The fair value of our cash and
cash equivalents would not be significantly affeff cted by either a 10% increase or decrease in interest rates due mainly to the
short-term nature of these instruments.

Debt

Interest payable on our revolving credit facility is variable. Borrowings generally will bear interest based on the
greater of the prime rate, SOFR or NYFRB rate, plus an applicable margin for specific interest periods. As of December
31, 2025, we had no outstanding borrowings under the revolving credit facility.

Investments in Marketkk able Securities

We had marketable securities totaling $614.4 million as of December 31, 2025. This amount was invested
primarily in government securities, money market funds, commercial paper, corporate notes and bonds. Our investments
are made for capital preservation purposes and we do not enter into investments for trading or speculative purposes. We are
exposed to market risk related to changes in interest rates where a decline in interest rates would reduce our interest
income, net and conversely, an increase in interest rates would have an adverse impact on the fair value of our investment
portfolff io. The effeff ct of a hypothetical 100 basis points increase or decrease in overall interest rate would result in
unrealized loss or gain to our “availabla e for sale” investment fair value of approximately $2.8 million that would be
recognized in accumulated other comprehensive loss within the consolidated balance sheets.

Foreigngg Currencyc Translation Riskii

Fluctuations in foreign currencies impact the amount of total assets, liabia lities, revenues, operating expenses and
cash flows that we report for our foreign subsu idiaries upon the translation of these amounts into USD. Since the majoa rity of
our business are transacted in the U.S. dollar, foreign currency translation risk was insignificant for the year ended
December 31, 2025.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of Clear Secure, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Clear Secure, Inc. (the Company) as of December 31,
2025 and 2024, the related consolidated statements of operations, comprehensive income, changes in stockholders’ equity
and cash flows for each of the three years in the period ended December 31, 2025, 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, 2025 and 2024, and the results of its
operations and its cash flows for each of the three years in the period ended December 31, 2025, in conformity with U.S.
generally accepted accounting principles.

We also have audited, in accordance with the standards of the Publu ic Company Accounting Oversight Board (United
States) (PCAOB), the Company's internal control over financial reporting as of December 31, 2025, based on criteria
establa ished in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 framework), and our report dated February 25, 2026 expressed an unqualified opinion
thereon.

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 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. Our audits included performing procedurd es to assess the risks of material misstatement of the
financial statements, whether due to error or fraud, and performing procedurd es that respond to those risks. Such procedurd es
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.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the financial statements
that were communicated or required to be communicated to the audit committee and that: (1) relate to accounts or
disclosures that are material to the financial statements and (2) involved our especially challenging, subju ective or complex
judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated financial
statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate
opinions on the critical audit matters or on the accounts or disclosures to which they relate.
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Accountintt g for Accrued partnershrr ip liabiliii tiii es

Descripti ion of the
Matter

As described in Notes 2 and 12 to the consolidated financial statements, the Company
contributes to credit card benefits obtained by its members through certain credit card
partnerships. Membership subsu cription revenue is reduced by the Company’s estimate
of its obligation to fund a portion of credit card benefits issued to members with one
credit card partner at the end of the respective contract year. The obligation varies
based on the number of members enrolled each contract year. Included in accruedr
partnership liabilities of approximately $163.4 million is the estimated amount due for
the Company funded portion of the credit card benefits for one credit card partner as
of December 31, 2025.

Auditing management’s estimate of the accrued parr rtnership liability and the related
reduction to membership subsu cription revenue was complex and required significant
judgment due to the level of uncertainty in the assumptions used by management. In
particular, management was required to forecast the volume of membership
enrollments would receive credit card benefits from this credit card partner for the
remaining contract year in order to estimate the Company’s obligation under the
arrangement as of December 31, 2025. Changes in this estimate can have a
significant impact on the amount of revenue recognized and the related liabia lity.

How We Addrdd essed the
Matter in Our Audit

We obtained an understanding, evaluated the design and tested the operating
effeff ctiveness of controls over management’s review of the estimated accruedr
partnership liability and the related reduction to membership subsu cription revenue.
This included testing controls over management’s review of the significant
assumption described above.

To test the Company’s estimate of the accrued par rtnership liability and the related
reduction to membership subsu cription revenue, our audit procedurd es included, among
others, evaluating the methodology, testing the significant assumptions and testing the
completeness and accuracy of the underlying data used by management in its
analyses. This included reviewing the terms of the partnership agreement, comparing
elements of management’s calculation to actuat l enrollment credits data from the credit
card partner for the contract period through December 31, 2025 and testing
management's estimate of future membership enrollments for the remaining contract
period by comparing the enrollment assumption used by management to historical
trends, assessing the historical accuracy of management’s estimate and performing
sensitivity analyses to evaluate the changes in membership subsu cription revenue and
the accrued par rtnership liabilities that would result from changes in the significant
assumption.
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Measurement of the Taxaa Receivablell Agreement liabiliii tyii

Descripti ion of the
Matter

As discussed in Note 17 of the consolidated financial statements, the Company has a
Tax Receivable Agreement (“TRA”RR ), which is a contractuat l commitment to certain
current and former members of Alclear Holdings, LLC (“Alclear”) to distribute 85%
of the net cash savings, if any, in U.S. federal, state and local income tax and
franchise tax that the Company actuat lly realizes or is deemed to realize as a result
from exchanges or purchases of Alclear Holdings, LLC units and TRARR payments.
The TRARR payments are contingent upon, among other things, the generation of
future taxable income over the term of the TRARR and future changes in tax laws. As
of December 31, 2025, the Company’s liabia lity due was $244.7 million.

Auditing management’s accounting for the TRARR liability is especially complex and
judgmental as the Company’s calculation of the TRARR liabia lity requires the Company
to timely identify and calculate tax basis differences related to exchanges and
purchases of Alclear units and related TRARR payments. It also requires estimates of
the Company’s future qualified taxable income over the term of the TRARR as a basis
to determine if the related tax benefits are expected to be realized.

How We Addrdd essed the
Matter in Our Audit

We obtained an understanding, evaluated the design and tested the operating
effeff ctiveness of controls over the Company’s process for determining the
measurement of the Company’s TRARR liability. Such controls include management’s
review over the computation of the TRARR liabia lity in accordance with the terms set
out in the TRA,RR which is based on several inputs including the Company’s share of
the tax basis in Alclear as discussed above, as well as the estimate of future qualifieff d
taxable income over the term of the TRA.RR

We tested the measurement of the Company’s TRARR liability by performing audit
procedurd es that included, among others, evaluating the reasonabla eness and existence
of the exchange and repurchase activity, and recalculating the Company’s share of
the tax basis in the net assets of Alclear. We also recalculated the TRARR liabia lity with
the assistance of income tax specialists and verified the calculation of the TRARR
liability was in accordance with the terms set out in the TRA.RR To test the Company’s
position that there is sufficient future taxable income to realize the tax benefits
discussed above, we evaluated the assumptions used by management to develop the
projections of future taxable income. For example, we compared management’s
projections of future taxable income with the actual results of prior periods, and we
also compared the projections of future taxable income with other forecasted
financial information prepared by the Company.

/s/ Ernst & Young LLP
We have served as the Company’s auditor since 2019.

New York, New York
February 25, 2026
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CLEAR SECURE, INC.

CONSOLIDATED BALANCE SHEETS
(dollars in thousands, except share and per share data)

As of December 31,
2025 2024

Assets
Current assets:
Cash and cash equivalents $ 85,734 $ 66,892
Marketable securities 614,439 542,605
Accounts receivable 1,925 511
Prepaid revenue share fee 29,679 24,652
Prepaid expenses and other current assets 32,837 27,558

Total current assets 764,614 662,218
Property and equipment, net 59,331 56,869
Right of use asset, net 100,048 108,885
Intangible assets, net 2,753 15,300
Goodwill 62,684 62,757
Restricted cash 2,764 3,456
Other assets 311,198 285,447
Total assets $ 1,303,392 $ 1,194,932

Liabilities and stockholders' equity
Current liabia lities:
Accounts payable $ 7,156 $ 18,020
Accruedrr liabia lities 236,543 185,281
Deferred revenue 516,201 439,753

Total current liabia lities 759,900 643,054
Other long term liabia lities 339,107 313,938

Total liabia lities 1,099,007 956,992
Commitments and contingencies (Note 18)
Class A Common Stock, $0.00001 par value - 1,000,000,000 shares authorized; 97,988,039 and
97,986,631 shares issued and outstanding, respectively, as of December 31, 2025 and 96,794,826
shares issued and outstanding as of December 31, 2024 1 1
Class B Common Stock, $0.00001 par value—100,000,000 shares authorized; 351,787 and 677,234
shares issued and outstanding as of December 31, 2025 and 2024, respectively. — —
Class C Common Stock, $0.00001 par value—200,000,000 shares authorized; 15,745,891 and
15,287,620 shares issued and outstanding as of December 31, 2025 and 2024, respectively — —
Class D Common Stock, $0.00001 par value—100,000,000 shares authorized; 19,130,246 and
24,896,690 shares issued and outstanding as of December 31, 2025 and 2024, respectively — —
Accumulated other comprehensive income 840 343
Treasury stock at cost, 0 shares as of December 31, 2025 and 2024, respectively — —
Retained earnings 119,791 83,778
Additional paid-in capital 57,102 114,231

Total stockholders’ equity attributable to Clear Secure, Inc. 177,734 198,353
Non-controlling interest 26,651 39,587

Total stockholders’ equity 204,385 237,940
Total liabilities and stockholders’ equity $ 1,303,392 $ 1,194,932

See notes to consolidatdd ed financial statements
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CLEAR SECURE, INC.

CONSOLIDATED STATEMENTS OF OPERATRR IONS
(dollars in thousands, except share and per share data)

Revenue $ 900,779 $ 770,488 $ 613,579

Operating expenses:
Cost of revenue share fee 127,848 108,117 88,647
Cost of direct salaries and benefits 192,616 173,033 142,820
Research and development 72,383 73,352 74,444
Sales and marketing 54,449 48,809 43,525
General and administrative 232,381 217,506 222,356
Depreciation and amortization 34,624 26,480 21,649
Operating income 186,478 123,191 20,138

Other income (expense)
Interest income, net 24,383 32,509 29,013
Other (expense) income, net (4,791) (89,073) 1,461
Income before tax 206,070 66,627 50,612
Income tax (expense) benefit (37,923) 158,647 (724)
Net income 168,147 225,274 49,888
Less: net income attributable to non-controlling interests 58,979 55,598 21,780
Net income attributable to Clear Secure, Inc. $ 109,168 $ 169,676 $ 28,108

Net income per share of Class A and B Common Stock (Note 16)
Net income per common share basic, Class A $ 1.14 $ 1.81 $ 0.31
Net income per common share basic, Class B $ 1.14 $ 1.81 $ 0.31
Net income per common share diluted, Class A $ 1.12 $ 1.56 $ 0.31
Net income per common share diluted, Class B $ 1.12 $ 1.56 $ 0.31
Weighted-average shares of Class A Common Stock outstanding, basic 95,436,323 93,010,960 89,695,439
Weighted-average shares of Class B Common Stock outstanding, basic 535,376 884,283 907,234
Weighted-average shares of Class A Common Stock outstanding,
diluted 97,269,905 118,081,362 90,709,811

Weighted-average shares of Class B Common Stock outstanding,
diluted 535,376 26,429,282 907,234

For the year ended December 31,
2025 2024 2023

See notes to consolidatdd ed financial statements
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CLEAR SECURE, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(dollars in thousands)

For the year ended December 31,
2025 2024 2023

Net income $ 168,147 $ 225,274 $ 49,888
Other comprehensive income
Currency translation 182 28 (20)
Unrealized gain (loss) on fair value of marketable securities 515 (2,805) 5,961
Total other comprehensive income (loss) 697 (2,777) 5,941
Comprehensive income 168,844 222,497 55,829
Less: comprehensive income attributable to non-controlling interests 59,179 54,528 24,142
Comprehensive income attributable to Clear Secure, Inc. $ 109,665 $ 167,969 $ 31,687

See notes to consolidatdd ed financial statements
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CLEAR SECURE, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in thousands)

For the year ended December 31,
2025 2024 2023

Operating activities:
Net income $ 168,147 $ 225,274 $ 49,888
Adjud stments to reconcile net income to net cash provided from operating
activities:
Depreciation on property and equipment 23,923 21,749 18,215
Amortization on intangible assets 10,701 4,731 3,434
Noncash lease expense 6,315 6,607 6,468
Impairment of assets 362 723 4,975
Impairment of strategic investment 4,719 — —
Equity-based compensation 38,932 35,339 37,293
Deferred income tax expense (benefit)ff 24,381 (165,773) (722)
Amortization of revolver loan costs 132 202 339
Gain on divestiture of a business (635) — —
Premium amortization (discount accretion) on marketable securities (1,257) (7,319) (13,804)
Changes in operating assets and liabia lities:
Accounts receivable (1,580) 15 643
Prepaid expenses and other assets (3,736) (6,526) (3,192)
Prepaid revenue share fee (5,027) (250) (6,817)
Accounts payable (6,368) 2,198 4,525
Accruedrr and other long term liabia lities 45,920 120,964 33,714
Deferred revenue 76,454 63,500 92,801
Operating lease liabia lities (8,931) (5,757) (2,727)

Net cash provided by operating activities 372,452 295,677 225,033

Investing activities:
Business combinations, net of cash acquired — — (3,750)
Purchases of marketable securities (747,120) (971,097) (952,655)
Proceeds from sales and maturities of marketable securities 677,173 1,098,201 973,032
Proceeds from divestiture 2,700 — —
Purchase of strategic investment (514) (1,000) (6,000)
Purchases of property and equipment (29,340) (12,009) (25,555)
Purchases of intangible assets — (318) (580)
Net cash (used in) provided by investing activities (97,101) 113,777 (15,508)

Financing activities:
Repurchase of Class A Common Stock (126,345) (272,920) (69,673)
Payment of dividend (47,839) (39,402) (14,483)
Payment of special dividend (25,316) (28,828) (68,038)
Distributions to members (18,728) (25,138) (42,674)
Tax distribution to members (26,113) (24,979) (13,929)
Deferred consideration payment — (1,246) —
Payment of taxes on net settled stock-based awards (12,653) (9,034) (6,814)
Other financing activities (334) — (396)
Net cash used in financing activities (257,328) (401,547) (216,007)

Net increase (decrease) in cash, cash equivalents, and restricted cash 18,023 7,907 (6,482)
Cash, cash equivalents, and restricted cash, beginning of period 70,348 62,401 68,884
Exchange rate effeff ct on cash and cash equivalents, and restricted cash 127 40 (1)
Cash, cash equivalents, and restricted cash, end of period $ 88,498 $ 70,348 $ 62,401

See notes to consolidatdd ed financial statements
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For the year ended December 31,
2025 2024 2023

Cash and cash equivalents $ 85,734 $ 66,892 $ 57,900
Restricted cash 2,764 3,456 4,501
Total cash, cash equivalents, and restricted cash $ 88,498 $ 70,348 $ 62,401

See notes to consolidatdd ed financial statements
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1. Description of Business and Recent Accounting Developments

Descriptii iott n and Organr izationtt

Clear Secure, Inc. (the “Company” and together with its consolidated subsu idiaries, “CLEAR,” “we,” “us,” “our”)
is a holding company and its principal asset is the controlling equity interest in Alclear Holdings, LLC (“Alclear”). In
connection with the Company’s reorganization (the “Reorganization”) completed prior to its initial public offeriff ng (“IPO”),
Alclear was formed as a Delaware limited liabia lity company on January 21, 2010 and operates under the terms of the
Second Amended and Restated Operating Agreement dated June 7, 2023 (the “Operating Agreement”). As the sole
managing member of Alclear, the Company operates and controls all of the business and affaff irs of Alclear, and through
Alclear and its subsu idiaries, conducts the Company’s business.

The Company operates a secure identity network under the brand name CLEAR primarily in the United States.
CLEAR's current offeriff ngs in the CLEAR Travel portfolff io include: CLEAR+, a consumer travel subsu cription service,
which enables access to predictabla e and fast experiences through dedicated entryr lanes in airport security checkpointk s
within our nationwide network of 60 airports (as of the date of this filing); TSA PreCheck® Enrollment Provided by
CLEAR at 61 airports and 274 retail locations (as of the date of this filing); premium services such as CLEAR Concierge;
other travel benefits such as expedited passport services; the free CLEAR app which helps travelers plan their trip Home to
Gate; and other mobile-first identity solutions such as CLEAR ID. In addition, CLEAR1, our business to business (“B2B”)
offeriff ng, enables our partners to leverage our digital identity technology and embedded Member base to facilitate secure
and frictionless experiences digitally and physically via our software development kits and application programming
interfaces.

2. Summary of Significff ant Accounting Policies

Basis of Presentation and Principlii esll of Consolidll atdd iontt

The consolidated financial statements are prepared in accordance with U.S. GAAP. Intercompany transactions and
balances are eliminated upon consolidation. The Company is managed and organized by major functional departments that
operate on a consolidated basis. The Company has one operating and reportabla e segment. See Note 22 for more
information.

Use of Estimatestt

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to
make estimates, judgements, and assumptions that affeff ct the amounts reported in the consolidated financial statements and
accompanying notes. Management bases its estimates on historical experience and on various other market-specific and
relevant assumptions that management believes to be reasonable under the circumstances. The Company’s most significant
estimates include:

• The measurement of partnership liabia lities.

• The estimated fair value of intangible assets acquired in conjunction with business combinations

The Company evaluates, on an ongoing basis, its assumptions and estimates and adjud sts prospectively, if
necessary; however, actual results could differ from these estimates.

Signi ificant Accountintt g Policies

Foreigngg currency

CLEAR SECURE, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except for per share data, unless otherwise noted)
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Items included in the financial statements of each of the Company’s consolidated entities are measured using the
currency of the primaryr economic environment in which the entity operates. The consolidated financial statements are
presented in US Dollars, which is the Company’s reporting currency.

Transactions in currencies other than the Company’s functional currency are translated into the functional
currency using the exchange rates prevailing at the dates of the transactions. Foreign exchange gains and losses resulting
from the settlement of such transactions and from the translation of monetary assets and liabia lities denominated in foreign
currencies at period-end exchange rates are recognized in other income (expense), net within the consolidated statement of
operations.

The results and financial position of all the Company entities that have a functional currency different from the
Company's reporting currency are translated into US Dollars as follows:

• Assets and liabilities are translated at the closing rate at the reporting date;

• Income and expenses for each statement of operation are translated at average exchange rates; and

All resulting exchange differences are recognized within currency translation within the statements of
comprehensive income and within accumulated comprehensive income within the consolidated balance sheets.

Concentration of credit risk

Financial instruments that are exposed to concentrations of credit risk consist principally of cash and cash
equivalents. The Company is exposed to credit risk in the event of default by the financial institutions to the extent of the
amounts held in excess of federal insurance limits. Exposure to credit risk is reduced by placing such deposits or other
temporaryrr investments with high credit quality financial institutt ions. As of December 31, 2025 and 2024, the Company
held cash balances in excess of insured limits.

Revenue recognition

The Company has derived subsu tantially all of its historical revenue from subsu criptions to its consumer aviation
service, CLEAR+. The Company offersff certain limited-time trials, family pricing, and other beneficial pricing through
several channels including airline and credit card partnerships. Membership subsu cription revenue is presented net of taxes,
refunds, and credit card chargebacks. The membership subsu cription revenue is also reduced by the Company’s funded
portion of credit card benefits issued to certain Members through a partnership with a credit card company. The Company’s
funded portion varies based on total number of Members enrolled each contract year.

Under Accounting Standards Codification (“ASC”) 606, Revenue Recognition, the Company recognizes revenue
upon transferff of control of promised products or services to customers in an amount that reflects the consideration the
Company expects to receive in exchange for those products or services.

In determining how revenue should be recognized, the Company follows a five step process:

• Identificff ation of the contract, or contracts, with a customer;

• Identificff ation of the performance obligations in the contract;

• Determination of the transaction price;

• Allocation of the transaction price to the performance obligations in the contract; and

• Recognition of revenue when or as the Company satisfieff s the performance obligations.

CLEAR SECURE, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
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Subsu cription revenues are invoiced to subsu cribers in annual installments for subsu criptions to the platform. There
are no significant financing components included in the Company’s contracts with subsu cription customers. Overall,
payments received in advance of transferff of control are recorded within deferred revenue within the consolidated balance
sheets.

The majority of the Company’s revenues are derived from its consumer aviation subsu cription service, CLEAR+
for which the performance obligation is satisfied over time as a series of distinct services. The Company uses a time-based
output measure and revenue is recognized over the contractuat l subsu cription term, typically one year in duration.

The Company uses the practical expedient permitted to not adjud st the transaction price of contracts with a duration
of one year or less for the effeff cts of a significant financing component at contract inception.

The Company has certain other revenue streams which are not significant to the Company’s operating results.
Revenue for other arrangements entered by the Company is generally recognized over time as services are performed.

Contrat ct costs

The Company applies the practical expedient to recognize the incremental costs of obtaining a contract as an
expense when incurred if the amortization period is one year or less. This largely applies to sales commissions on partner
subsu criptions and renewals.

Cost of revenue share fee

The Company operates as a concessionaire in airports and shares a portion of the gross receipts generated from the
Company’s Members with the host airports and airlines (“Revenue Share”). The Revenue Share fee is generally prepaid to
the host airport in the period collected from the Member. The Revenue Share fee is capitalized and subsu equently amortized
to operating expense over each Member’s subsu cription period. Such prepayments are recorded in “Prepaid revenue share
fee” in the Company’s consolidated balance sheets. Cost of revenue share fee also includes a fixed fee component which is
expensed in the period incurred and certain overhead related expenses paid to the airports in relation to our Revenue Share
arrangements.

Cost of direct salaries and benefitse

Cost of direct salaries and benefits includes employee-related expenses and allocated overhead associated with our
field Ambassadors, field managers directly assisting Members, their corresponding travel related costs, and costs incurred
in Member supporu t. Employee-related costs recorded in direct salaries and benefits consist of salaries, taxes, benefits and
equity-based compensation and expenses under arrangements related to the use of certain space at airports.

Research and development

Research and development expenses consist primarily of employee-related expenses and allocated overhead costs
related to the Company’s development of new products and services and improving existing products and services.
Research and development costs are generally expensed as incurred, except for costs incurred in connection with the
development of internal-use software that qualifyff for capitalization as described in our internal-use software policy.
Employee-related expenses recorded in research and development consist of salaries, taxes, benefits and equity-based
compensation.

Sales and marketkk ing

Sales and marketing expenses consist primarily of costs of general marketing and promotional activities,
advertising fees used to drive subsu criber acquisition, commissions, the production costs to create our advertisements,
employee-related expenses and allocated overhead costs. Employee-related expenses recorded in sales and marketing are
related to employees who manage the brand and consist of salaries, taxes, benefits and equity-based compensation. These
expenses are recorded as incurred. The Company pays commissions to employees for enrolling customers into trial

CLEAR SECURE, INC.
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memberships. These costs, along with most costs under sales and marketing, are expensed as incurred, since the Company
incurs these costs regardless of whether contracts with customers are obtained. As such, these sales commissions are not
incremental costs of obtaining a contract.

General and administrative

General and administrative expenses consist primarily of employee-related expenses for the executive, finance,
accounting, legal, and human resources functions. Employee-related expenses consist of salaries, taxes, benefits and
equity-based compensation. In addition, general and administrative expenses include non-personnel costs, such as legal,
accounting and other profesff sional fees, warrant expense, variable credit card fees, variable mobile enrollment costs, and all
other supporu ting corporate expenses not allocated to other departments including overhead and acquisition-related costs.

Interest income (expenee se),e net

Interest income (expense), net primarily consists of interest income from our investment holdings and discount
accretion on our marketable securities partially offsff et by issuance costs on our revolving credit facility.

Othett r income (expee ense),e net

Other income (expense), net consists of certain non-recurring non-operating items, the establa ishment of the tax
receivable agreement liabia lity for exchanges of Alclear units which occurred when the related deferred tax assets required a
valuation allowance, and subsu equent revaluations of the tax receivable agreement liabia lity due to a change in tax rate.

Adverdd tising costs

Advertising costs are expensed as incurred and are included in sales and marketing expenses. For the years ended
December 31, 2025, 2024 and 2023, the Company recorded $25,754, $22,243, and $12,907, respectively, of advertising
costs.

Cash and cash equivalents

The Company defines cash equivalents as all highly liquid investments purchased with original maturities of three
months or less when purchased. Cash and cash equivalents consist primarily of short-term treasury bills. Cash and cash
equivalents as of December 31, 2025 and 2024 was $85,734 and $66,892, respectively, and includes amounts due from
third-party institutions which generally settle within three business days, of $7,621 and $9,510 as of December 31, 2025
and 2024, respectively.

Restricted cash

Restricted cash is composed of cash held as collateral for letters of credit. See Note 10 for additional information.

Marketkk able securities

The Company determines the appropriate classification of its investments in marketable securities at the time of
purchase and reevaluates such designation at each balance sheet date. The Company has classified and accounted for its
marketable securities as availabla e-for-sale. The investments herein are intended to be held for an indefinite period of time
although they may be sold at management’s discretion, in response to needs for liquidity or in response to changes in the
market conditions and as such, are not recognized at amortized cost, and reported as current assets on the consolidated
balance sheets. The Company carries its availabla e-for-sale securities at fair value and reports the unrealized gains and
losses as a component of other comprehensive income.

The Company monitors any continuous unrealized losses on its marketable securities for indication of impairment
under ASU No. 2016-13, Financial Instruments—Credit Losses (Topic 326).

CLEAR SECURE, INC.
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Accounts rett ceivable

The Company records trade accounts receivable at the invoiced amount and they do not bear interest. The
Company has a policy to review outstanding receivables on a periodic basis for collectability and does not maintain an
allowance for credit losses as of December 31, 2025 and 2024.

The Company monitors and records any expected credit losses under ASU No. 2016-13, Financial Instruments—
Credit Losses (Topic 326) within general and administrative expenses within the consolidated financial statements. The
Company recorded no losses for the years ended December 31, 2025 and 2024.

Propertytt and equipment, net

Property and equipment, net is stated at cost, less accumulated depreciation and amortization. Depreciation and
amortization are calculated using the straight-line method over the estimated usefulff lives of the assets, which range from 3
to 5 years. Leasehold improvements are amortized based on the shorter of the usefulff lives or the terms of the leases ranging
from 1 to 15 years.

The Company capia talizes qualifying internal-use software development costs. During the application development
phase, costs are capia talized and amortized on a straight-line basis over such software’s estimated usefulff life,ff which is
generally 3 to 5 years. Capia talized software development costs are reflected in “Property and equipment, net” in the
consolidated balance sheets. Software development costs incurred in the design or maintenance phase and minor upgrades
and enhancements of software without adding additional functionality are expensed as incurred and included in “Research
and development” in the consolidated statements of operations. See Note 7 for additional details on property and
equipment.

Business combinations

The Company evaluates acquisitions to determine whether it is a business combination or an asset acquisition.
Identifiabla e assets acquired and liabia lities assumed are measured initially at their fair values at the acquisition date. The
excess of the fair value of the purchase consideration transferff red over the fair value of the identifiabla e net assets acquired is
recognized as goodwill. Acquisition-related costs are charged to the consolidated statement of operations within general
and administrative expenses as they are incurred.

Intangible assets, net

The Company’s intangible assets primarily consists of patents and acquired intangible assets in a business
combination. Intangible assets with finite lives, including the Company’s patents and those assets acquired in a business
combination are amortized on a straight-line basis over their estimated usefulff lives.

Acquired intangible assets other than goodwill comprise acquired developed technology, trade names, customer
lists and patents. At initial recognition, intangible assets acquired in a business combination are recognized at their fair
value as of the date of acquisition. Following initial recognition, intangible assets are carried at cost less accumulated
amortization and impairment losses, to the extent applicable.

Goodwill

Goodwill is the excess of the purchase price over the net identifiabla e assets acquired and liabia lities assumed in a
business combination. The Company assesses goodwill for impairment annually on the first day of the fourth quarter of the
fiscal year, or whenever there is a triggering event indicating that an impairment may exist. The Company performs its
evaluation at the reporting unit level.

Impaim rment of long-lived assets

CLEAR SECURE, INC.
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The Company continually monitors events and changes in circumstances that could indicate that the carrying
amounts of its long-lived assets may not be recoverabla e. When such events or changes in circumstances occur, the
Company first determines its asset group and then assesses the recoverabia lity of long-lived assets within that asset group by
determining whether the carrying value of such assets will be recovered through their undiscounted expected future cash
flows. If the future undiscounted cash flows are less than the carrying amount of these assets, the Company recognizes an
impairment loss based on the excess of the carrying amount over the fair value of the assets.

See Note 7 and Note 8 for further impact on the Company’s consolidated financial statements.

Leases

The Company has entered into agreements to lease certain offiff ce spaces. These leases require monthly lease
payments that may be subju ect to annual increases throughout the lease term. Certain of these leases also include renewal
options at the election of the Company to renew or extend the lease for an additional three years or terminate. These
optional periods have not been considered in the determination of the ROU assets or lease liabia lities as the Company did
not consider it reasonably certain it would exercise the options. The Company performed evaluations of its contracts and
determined it only has operating leases. The lease terms are between 1 and 16 years.

Most of the Company’s lease agreements require payment of certain operating expenses in addition to base rent,
such as taxes, insurance and maintenance costs. As allowed under ASC 842, the Company considers these as non-lease
components and has elected to exclude these components from the measurement of its lease liabia lities.

The Company did not apply the guidance for leases with a term of 12 months of less in accordance with the short-
term policy lease policy election availabla e in ASC 842.

The Company determines if an arrangement is a lease at inception and recognizes ROU assets and lease liabia lities
upon commencement. ROU assets represent the Company's right to use an underlying asset for the lease term and lease
liabia lities represent the Company's obligation to make lease payments arising from the lease. The classification of the
Company's leases as operating or finance leases along with the initial measurement and recognition of the associated ROU
assets and lease liabia lities is performed at the lease commencement date. The measurement of lease liabia lities is based on
the present value of future lease payments over the lease term. As the Company's leases do not provide an implicit rate, the
Company uses its incremental borrowing rate based on the information availabla e at the lease commencement date in
determining the present value of future lease payments. The incremental borrowing rate is based on a variety of factors to
derive a rate of interest that the Company would have to pay to borrow on a collateralized basis over a similar term, an
amount equal to the lease payments in a similar economic environment. The ROU asset is based on the measurement of the
lease liabia lity and also includes any lease payments made prior to or on lease commencement and excludes lease incentives
and initial direct costs.

As a Lessor

During fiscal year 2022, the Company entered into certain transactions in the capacity of a sub-u lessor. In a
sublu ease, the original lease between the lessor and the Company (i.e., the head lease) remains in effeff ct and the Company
becomes the intermediate lessor. The Company accounts for the head lease and the sublu ease as separate contracts. The
Company records sublu ease income within other income (expense), net in the consolidated statement of operations.

Accrued partnershrr ip liabilities

The Company has agreements to fund a portion of partner credit card benefits issued to Members at the end of the
respective contract year. As the amount the Company funds during the respective contract year varies based on the total
number of Members participating in the credit card partner’s programs at the end of the respective contract year, the
determination of accrued partnership liabia lities involves estimating enrollments during a contract year based on historical,
current, and future trends and data.
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Income taxesaa

The Company is taxed as a corporation of U.S. federal and state income tax purposes. The Company’s
consolidated subsu idiary, Alclear, is taxed as a partnership for U.S. federal and state income tax purposes. The provision for
income taxes primarily consists of U.S. federal, state and local income taxes on our share of allocable income of Alclear, as
well as state and local jurisdictions where partnerships (i.e., flow through entities) are taxable.

The Company accounts for income taxes in accordance with the liabia lity method of accounting for income taxes.
Under this method, deferred income tax assets and liabia lities are recorded to recognize the net tax effeff ct of temporaryrr
differences between the carrying amounts of assets and liabia lities for financial reporting purposes and the amounts for
income tax purposes. The Company reduces deferred tax assets by a valuation allowance to the extent management
concludes it is more likely than not that the assets will not be realized. Deferred income taxes are measured by using
enacted tax rates in effeff ct for the year in which the differences are expected to reverse. The effeff ct of a change in tax rates
on deferred income taxes is recognized in income in the period that includes the enactment date.

Common and treasury stock

The Company has four classes of issued and outstanding Common Stock, each measured at a par value of
$0.00001. Amounts received by the Company in excess of the par value are recorded within additional-paid in capital. The
Company has and will issue shares of its Common Stock as a result of exchanges of other classes of Common Stock and
vesting of restricted stock units (“RSUs”).

Historically, the Company's treasury stock consisted of forfeiff ted restricted stock awards (“RSAs”) that are legally
issued shares held by the Company, and is recorded at par value, as well as any shares repurchased under the Company’s
share repurchase program that are not retired by the Board. As of December 31, 2023, there were no Restricted Stock
Awards outstanding and the Company no longer issues RSAs. Treasury stock can be utilized to settle equity-based
compensation awards issued by the Company and is excluded from the calculation of the non-controlling interest
ownership percentage.

Investments in Equity Securities

In accordance with ASC 321 "Investments—Equity Securities,” investments in equity securities in which the
Company has no significant influence (generally less than a 20% ownership interest) with readily determinable fair values
are accounted for at fair value based on quoted market prices. Equity securities without readily determinable fair values are
accounted for either at fair value or using the measurement alternative which is at cost minus impairment, if any, plus or
minus changes resulting from observable price changes in orderly transactions for the identical or a similar investment of
the same issuer. All gains, losses and impairments on investments in equity securities are recognized within other income
(expense), net within the consolidated statements of operations. The Company regularly reviews its investments in equity
securities not accounted for using the equity method or at fair value for impairment based on a qualitative assessment of a
variety of factors. If an equity security is impaired, an impairment loss is recognized in the consolidated statements of
operations equal to the difference between the fair value of the investment and its carrying amount. During the year ended
December 31, 2025, the Company recognized impairment charges of $4,719 on its investments in equity securities. No
impairment charges were recognized during the years ended December 31, 2024 and 2023.

Equity-based compensation

Under the fair value recognition provisions, the Company measures the equity-based compensation cost at the
grant date based on the fair value of the award and recognizes the expense over the requisite service period, subju ect to the
probable achievement of performance conditions, if any. The Company records forfeitures as they occur and does not
estimate the number of awards expected to be forfeiff ted. The fair value of the Company’s Common Stock is based on the
ending NYSE closing stock price of the Company’s shares of Class A Common Stock.

Basic and diluted earnings per share

CLEAR SECURE, INC.
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The Company applies the two-class method for calculating and presenting earnings per share by presenting
earnings per share for Class A Common Stock and Class B Common Stock. In applying the two-class method, the
Company allocates undistributed earnings equally on a per share basis between Class A Common Stock and Class B
Common Stock. The holders of the Class A Common Stock and Class B Common Stock are entitled to participate in
earnings equally on a per-share basis, as if all shares of Common Stock were of a single class. Holders of the Class A
Common Stock and Class B Common Stock also have equal priority in liquidation and dividend distributions. Shares of
Class C Common Stock and Class D Common Stock do not participate in earnings of the Company. As a result, the shares
of Class C Common Stock and Class D Common Stock are not considered participating securities and are not included in
the weighted-average shares outstanding for purposes of earnings per share.

Basic income per share of Class A Common Stock and Class B Common Stock is computed by dividing net
income availabla e to Clear Secure, Inc. by the respective weighted-average number of shares of Common Stock outstanding
during the period, subju ect to certain adjud stments in accordance to ASC 260. The Company applies the two-class method to
calculate earnings per share for Class A Common Stock and Class B Common Stock. Accordingly, the Class A Common
Stock and Class B Common Stock share equally in the Company’s net income. Diluted earnings per share of Common
Stock is computed by dividing net income attributable to Clear Secure, Inc., adjud sted for the assumed exchange of all
potentially dilutive instruments for Common Stock, by the weighted-average number of shares of Common Stock
outstanding, adjud sted to give effeff ct to potentially dilutive securities. Refer to Note 16.

Consolidatdd ion and Non-Controt lling Interest

The Company’s policy is to consolidate entities in which it has a controlling financial interest. The Company
consolidates:

• Voting interest entities (“VOEs”) where the Company holds a majority of the voting interest in such
VOEs; and

• Variabla e interest entities (“VIEs”) where the Company is the primary beneficiary.rr

Since the Company is the sole managing member of Alclear, it consolidates the financial results of Alclear.
Thereforff e, the Company reports a non-controlling interest based on Alclear Units held by the members of Alclear on the
consolidated balance sheets. Income or loss is attributed to the non-controlling interests based on the weighted average
common units outstanding during the period and is presented on the consolidated statements of operations and
comprehensive income.
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Recentlytt Adoptdd edtt Accountingii Pronouncements

As of December 15, 2025, the Company adopted ASU No. 2023-09, Income Taxes (Topic 740): Improvements to
Income Tax Disclosures. This was adopted retrospectively and there was no significant impact within the consolidated
financial statements as a result of this adoption. See Note 17 for more information.

Othett r Recent Accountingii Pronouncements Adoptdd edtt and New Standards andtt Interpretations Not Yet Effeff ctivett

Other than the items discussed above, there are no standards issued by the FASB and adopted by the Company
during 2025 that had a material impact on the Company’s consolidated financial statements. Additionally, other than
disclosed below, there are no standards that are not yet effeff ctive that are applicable to the Company’s consolidated
financial statements.

3. Business Combinations

2023 Acquisition

On September 5, 2023, CLEAR acquired certain assets of Sora ID, Inc., a one-click know your customer (“KYC”)
solution which provides technology that is KYC compliant, and is transferabff le across financial institutions – creating a
unique, reusable verification producd t.

The fair value of the purchase consideration was $5,250 including deferred consideration of $1,500, of which
$1,246 was paid during the year ended December 31, 2024 with a remaining $254 payable 30 months afteff r closing. The
acquisition was accounted for as a business combination. Of the total purchase consideration, $3,950 was recorded as
goodwill and $1,300 as acquired intangible assets on the consolidated balance sheets. The intangible assets acquired relate
to customer relationships and developed technology with usefulff lives of 3 and 5 years, respectively. The Company valued
the intangible assets using the multi-period excess earnings method and the relief from royalty method, both under the
income approach. The goodwill recognized was deductible for tax purposes.

The Company’s allocation of purchase price was based upon valuations performed to determine the fair value of
the net assets as of the acquisition date and is thereforff e subju ect to adjud stments for up to 1 year afteff r the closing date of the
acquisition to reflect final valuations. This was finalized in the third quarter of 2024.

The Company also entered into an agreement to provide $4,000 of retention bonuses and $9,000 of post-
combination remuneration in cash payments and RSUs upon satisfactff ion of certain post-closing financial metrics and
continuing service requirements.

The retention bonuses consisted of (i) cash payments which were made monthly for the six months following the
closing date, and (ii) RSUs that vest in various tranches on June 30, 2024 and December 31, 2024, 2025 and 2026. As of
December 31, 2025, none of the retention bonuses remain unvested. Post-combination remuneration consisted of two equal
tranches of RSUs that would vest upon the achievement of specified operating metrics during the twelve month periods
ended December 31, 2024 and December 31, 2025, respectively. As of December 31, 2025, none of the post-combination
remuneration remained unvested.

4. Revenue

The Company derives subsu tantially all of its revenue from subsu criptions to its consumer aviation service,
CLEAR+. For the years ended December 31, 2025, 2024 and 2023, no individual airport accounted for more than 10% of
membership revenue.

Revenue by Geography
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For the years ended December 31, 2025, 2024 and 2023, subsu tantially all of the Company’s revenue was
generated in the United States.

Contratt ct liabilitiii es and assets

The Company’s deferred revenue balance primarily relates to amounts received from Members for subsu criptions
paid in advance of the services being provided that will be earned within the next twelve months. The following tabla e
presents changes in the deferred revenue balance as follows:

For the year ended December 31,
2025 2024 2023

Balance as of January 1 $ 439,753 $ 376,253 $ 283,452
Deferral of revenue............................................................................................ $ 945,155 820,250 704,472
Recognition of deferred revenue ....................................................................... (868,707) (756,750) (611,671)

Balance as of December 31 $ 516,201 $ 439,753 $ 376,253

The Company has obligations for refunds and other similar items of $2,792 and $3,743 as of December 31, 2025
and 2024, respectively, recorded within accruedrr liabilities.

During the years ended December 31, 2025, 2024 and 2023, the Company recognized $432,182, $371,576 and
$281,786, respectively, of revenue which was included in the opening deferred revenue balances.

5. Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets as of December 31, 2025 and 2024 consist of the following:

As of December 31,
2025 2024

Prepaid software licenses $ 16,663 $ 12,002
Prepaid insurance costs 2,533 2,443
Other current assets 13,641 13,113
Total $ 32,837 $ 27,558

6. Fair Value Measurements

The Company values its availabla e-for-sale securities and certain liabia lities based on the price that would be
received to sell an asset or paid to transfer aff liabia lity in an orderly transaction between market participants at the
measurement date. In order to increase consistency and comparability in fair value measurements, a fair value hierarchy
that prioritizes observable and unobservable inputs is used to measure fair value into three broad levels, which are
described below:

Level 1 – Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical
assets or liabilities. The fair value hierarchy gives the highest priority to Level 1 inputs.

Level 2 – Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabia lities; quoted
prices in inactive markets or model-derived valuations in which all significant inputs are observable or can
be derived principally from or corroborated with observable market data.

Level 3 – Unobservable inputs are used when little or no market data is availabla e. The fair value hierarchy gives the
lowest priority to Level 3 inputs.

In determining fair value, the Company utilizes valuation techniques that maximize the use of observable inputs to
the extent possible. In addition, the Company considers counterpar rty credit risk in its assessment of fair value.
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The asset or liability’s fair value measurement level within the fair value hierarchy is based on the lowest level of
any input that is significant to the fair value measurement. Valuation techniques used need to maximize the use of
observable inputs and minimize the use of unobservable inputs.

The following is a description of the valuation methodologies used for certain assets and liabia lities measured at
fair value, which are not considered Level 1 items.

Corporate bonds – Valued at the closing price reported on the active market on which the individual securities, all
of which have counterparr rts with high credit ratings, are traded.

Commercial paper – Value is based on yields currently availabla e on comparable securities of issuers with similar
credit ratings.

Moneye marketkk funds – Valued at the net asset value (“NAV”) of units of a collective fund. The NAV is used as a
practical expedient to estimate fair value. This practical expedient is not used when it is determined to be probable
that the fund will sell the investment for an amount different than the reported NAV.

The methods described above may produce a fair value calculation that may not be indicative of net realizable
value or reflective of future fair values. Furthermore, while the Company believes its valuation methods are appropriate
and consistent with other market participants, the use of different methodologies or assumptions to determine the fair value
of certain financial instruments could result in a different fair value measurement at the reporting date.

The contractuat l maturities of investments classified as marketable securities are as follows as of December 31,
2025 and 2024:

As of December 31,
2025 2024

Due within 1 year $ 416,764 $ 365,655
Due within 2 years 197,675 176,950
Total marketable securities $ 614,439 $ 542,605

The following tabla e represents the amortized cost, gross unrealized gains and losses, and fair market value of the
Company’s marketable securities by significant investment category in addition to their fair value level at December 31,
2025 and 2024:

For the Year Ended December 31, 2025

Amortized Cost

Gross
Unrealized
Gains

Gross
Unrealized
Losses Fair Value Level

Commercial paper $ 12,753 $ 5 $ (1) $ 12,757 2
U.S. Treasuries 107,090 153 (31) 107,212 1
Corporate bonds 304,964 796 (60) 305,700 2
Money market funds measured at NAV (a) 188,770 — — 188,770 N/A
Total marketable securities $ 613,577 $ 954 $ (92) $ 614,439
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For the Year Ended December 31, 2024

Amortized Cost

Gross
Unrealized
Gains

Gross
Unrealized
Losses Fair Value Level

Commercial paper $ — $ — $ — $ — 2
U.S. Treasuries 188,974 99 (108) 188,965 1
Corporate bonds 299,637 571 (333) 299,875 2
Money market funds measured at NAV (a) 53,765 — — 53,765 N/A
Total marketable securities $ 542,376 $ 670 $ (441) $ 542,605

(a) Money market funds that were measured at NAV per share (or its equivalent) have not been classified in the fair
value hierarchy. The fair value amounts presented in this tabla e are intended to permit reconciliation of the fair
value hierarchy to the line items presented in the consolidated balance sheets.

Of the total marketable securities held at fair value as of December 31, 2025, $1,994 was in a continuous
unrealized loss for 12 months or longer. The Company had no continuous unrealized loss position from marketable
securities as of December 31, 2025 or December 31, 2024 that was as a result of a credit deterioration. For the periods
presented the Company does not intend to or will be required to sell these securities before recovery of their amortized cost
bases.

7. Property and Equipment, net

Property and equipment as of December 31, 2025 and 2024 consist of the following:

Depreciation
Period in Years

As of December 31,
2025 2024

Internally developed software 3-5 $ 73,994 $ 68,532
Acquired software 3 6,441 6,441
Equipment 5 61,860 42,419
Leasehold improvements 1-15 8,120 8,120
Furniture and fixtures 5 16,434 13,991
Construcrr tion in progress 7,398 8,755
Total property and equipment, cost 174,247 148,258
Less: accumulated depreciation (114,916) (91,389)
Property and equipment, net $ 59,331 $ 56,869

Depreciation and amortization expense related to property and equipment for the years ended December 31, 2025,
2024 and 2023 was $23,923, $21,749 and $18,215 respectively.

During the years ended December 31, 2025, 2024 and 2023, $5,462, $6,227, and $8,517 was capia talized in
connection with internally developed software inclusive of $759, $748, and $1,424 of equity-based compensation,
respectively. Depreciation expense on internally developed software was $12,795, $13,122 and $8,307 for the years ended
December 31, 2025, 2024 and 2023 respectively.

Purchases of property and equipment with unpaid costs in accounts payable and accruedr liabia lities as of December
31, 2025 were $309 and $1,130, respectively and $4,792 and $1 as of December 31, 2024, respectively.

During the years ended December 31, 2025, 2024 and 2023, the Company recognized impairment charges of
$362, $723, and $3,469 on property and equipment. During the year ended December 31, 2025, these charges related to
write-offs of stale equipment. During the year ended December 31, 2024, these charges related to early termination of a
lease and subsu equent impairment to primarily leasehold improvements and other fixed assets. See Note 8 for more
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information. During the year ended December 31, 2023, these charges related to capitalized software and hardware for
which the Company discontinued product development.

8. Leases

Below is a reconciliation of the amounts reported on the consolidated balance sheets with respect to the
Company’s operating leases:

December 31,
2025

2026 $ 14,053
2027 13,947
2028 14,703
2029 14,971
2030 14,102
Thereafteff r 102,505
Total future operating lease payments 174,281
Less: imputed interest (61,958)
Total present value of lease payments 112,323
Lease liabia lities, current (See Note 12) 5,515
Lease liabia lities, non-current (See Note 12) 106,808
Total lease liabilities $ 112,323

During the year ended December 31, 2023, the Company entered into a sublu ease agreement whereby the Company
continues to be a lessee under the original operating lease but will act as a sublu essor.

During the years ended December 31, 2025, 2024 and 2023, the Company recorded $0, $0, and $1,506,
respectively, of impairment to its right of use assets within general and administrative in the consolidated statements of
operations. For the years ended December 31, 2025, 2024 and 2023, the Company recorded $1,777, $1,776 and $1,557,
respectively, of sublu ease income within other income (expense), net within the consolidated statements of operations.

As of December 31, 2025, the weighted-average incremental borrowing rate was 7.74%. Additionally, the
weighted-average remaining lease term as of December 31, 2025 was 11.65 years.

Total operating lease expense recognized on the consolidated statements of operations for the years ended
December 31, 2025, 2024 and 2023 was $15,547, $15,805, and $16,021, respectively. Cash paid for amounts included in
the measurement of operating lease liabia lities for the years ended December 31, 2025, 2024 and 2023 was $15,829,
$14,953 and $12,322, respectively.
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9. Intangible Assets, net

See below for Intangible assets, net as of December 31, 2025 and 2024:

Weighted
Average Usefulff
Life in Years

As of December 31,
2025 2024

Patents 20 $ 2,518 $ 2,518
Acquired intangibles - technology 3 3,830 5,130
Acquired intangibles - customer relationships 5.7 15,770 18,370
Acquired intangibles - brand names 3.4 400 500
Indefinite lived intangible assets 310 310
Total intangible assets, cost 22,828 26,828
Less: accumulated amortization (20,075) (11,528)
Intangible assets, net $ 2,753 $ 15,300

Amortization expense of intangible assets was $10,701, $4,731 and $3,434 for the years ended December 31,
2025, 2024 and 2023 respectively. The Company has not recognize any impairment charges on intangible assets, net or
goodwill.

10. Restricted Cash

As of December 31, 2025 and 2024, the Company maintained bank deposits of $2,764 and $3,456, respectively,
which were primarily pledged as collateral for long-term letters of credit issued in favor of airports, in connection with the
Company’s obligations under revenue share agreements.

11. Other Assets

Other assets as of December 31, 2025 and 2024 consist of the following:

As of December 31,
2025 2024

Coronavirus aid, relief, and economic security act retention credit 1,002 1,002
Strategic investment 2,795 7,000
Deferred tax asset (See Note 17) 305,128 274,678
Other long-term assets 2,273 2,767
Total $ 311,198 $ 285,447

During the three months ended March 31, 2024, the Company made an incremental strategic investment in equity
securities of a privately held company, which the Company previously invested in during three months ended March 31,
2023. As the investment does not have a readily determinable fair value, the Company elected the measurement alternative
to record the investment at initial cost less impairments, if any, adjud sted for observable changes in fair value for identical or
similar investments of the same issuer. Adjud stments resulting from these fluctuations are recorded within other income
(expense) on the Company’s consolidated statements of operations. In June 2025, the Company recorded an impairment of
$4.7 million in relation to its strategic investment due to a fair value adjud stment.
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12. Accrued Liabilities and Other Long Term Liabilities

Accruedrr liabia lities consist of the following as of December 31, 2025 and 2024:

As of December 31,
2025 2024

Accruedrr compensation and benefits $ 20,292 $ 18,500
Accrued parr rtnership liabia lities 163,391 123,991
Lease liabia lity 5,515 6,159
Tax receivable agreement liabia lity - short term (See Note 17) 14,933 —
Other accruedrr liabia lities 32,412 36,631
Total $ 236,543 $ 185,281

The Company’s accrued parr rtnership liabia lities primarily relates to estimated amounts related to a portion of
merchant credit card benefits that it expects to fund.

Other long term liabilities consist of the following as of December 31, 2025 and 2024:

As of December 31,
2025 2024

Deferred tax liabia lity $ — $ 948
Lease liabia lity $ 106,808 $ 115,096
Tax receivable agreement liabia lity - long term (See Note 17) 229,791 196,468
Other long term liabia lities 2,508 1,426
Total $ 339,107 $ 313,938

13. Warrants

Historically, Alclear issued warrants for their holders to purchase shares of Class B redeemable capital units.
These warrants were generally subju ect to performance-based vesting criteria. The Company recognizes the expense for
those warrants expected to vest on a straight-line basis over the requisite service period of the warrants, which generally
ranges from three months to six years. For warrants that vest upon issuance, the entire cost is expensed immediately.

In January 2023, the Company recognized $1,038 of the remaining expense related to the 534,655 fully vested
United Airlines warrants. These warrants were exercised for Class A Common Stock in a cashless exercise with an intrinsic
value of $16,136. The existing warrant agreement with United Airlines expired in the first quarter of 2023. In September
2024, the Company’s remaining warrant agreement, which granted warrants that were exercisabla e for non-voting common
units of Alclear (“Alclear Units”), expired.

Based on the probability of vesting, the Company recorded $623 for the years ended December 31, 2023
respectively within general and administrative expense in the consolidated statements of operations. No warrants were
outstanding for the years ended December 31, 2025 and 2024

14. Stockholders’ Equity

Common Stock

The Company has and will issue shares of its common stock as a result of transactions in relation to exchanges
and vesting of restricted stock units (“RSUs”).
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Treasury Stock

Historically, the Company's treasury stock consisted of forfeiff ted Restricted Stock Awards (“RSAs”) that were
legally issued shares held by the Company, and recorded at par value, as well as any shares repurchased under the
Company’s share repurchase program that are not retired by the Company’s board of directors (the “Board”). As of
December 31, 2023, there were no RSAs outstanding and the Company no longer issues RSAs.The Company’s treasury
stock can be utilized to settle equity-based compensation awards issued by the Company and is excluded from the
calculation of the non-controlling interest ownership percentage.

Share Repure chases

During the year ended December 31, 2025, the Company repurchased and retired 5,294,598 shares of its Class A
Common Stock for $126,345 at an average price of $23.86. As of December 31, 2025, $126,508 remains availabla e under
the repurchase authorization. The Company has elected to account for the repurchase price paid in excess of par value in
additional paid in capia tal within the consolidated financial statements.

Special and Quarterlyll Dividends

On August 2, 2023, the Company announced that its Board adopted a dividend policy (the "Dividend Policy") of
paying a quarterly cash dividend to holders of Class A Common Stock and Class B Common Stock. The amount of such
quarterly dividends is subju ect to approval of the actuat l amount by the Board at the time of such dividend declaration. It is
expected that the dividends will be funded by proportionate cash distributions by Alclear to all of its members as of the
applicable record date, including holders of non-controlling interests in Alclear and the Company. The declaration of cash
dividends in the future is subju ect to final determination each quarter by the Board based on a number of factors, including
the Company’s results of operations, cash flows, financial position and capital requirements, as well as general business
conditions, legal, tax and regulatory restrictions and other factors the Board deems relevant at the time it determines to
declare such dividends.

Below is a summary of the Company’s quarterly and special dividends declared and paid to holders of record of
Class A Common Stock and Class B Common Stock during the years ended December 31, 2025, 2024 and :2023

Dividend Type Dividend Declaration Date Record Date Payment Date Dividend per Share
Quarterly February 15, 2024rr February 26, 2024 March 5, 2024 $ 0.090
Quarterly May 7, 2024 June 10, 2024 June 18, 2024 $ 0.100
Quarterly August 2, 2024 September 10, 2024 September 17, 2024 $ 0.100
Quarterly October 31, 2024 December 10, 2024 December 17, 2024 $ 0.125
Special March 21, 2024 April 1, 2024 April 8, 2024 $ 0.320
Quarterly February 21, 2025rr March 10, 2025 March 18, 2025 $ 0.125
Quarterly May 6, 2025 June 10, 2025 June 17, 2025 $ 0.125
Quarterly August 5, 2025 September 10, 2025 September 17, 2025 $ 0.125
Quarterly November 6, 2025 December 10, 2025 December 24, 2025 $ 0.125
Special February 21, 2025 March 10, 2025 March 18, 2025 $ 0.270

To the extent the quarterly or special dividends exceed the Company's current and accumulated earnings and
profitsff , a portion of such dividends may be deemed a return of capia tal gain to the holders of our Class A Common Stock or
Class B Common Stock, as appla icable.

Non-Controt lling Interest

The non-controlling interest balance represents the economic interest in Alclear held by our co-founder, Caryn
Seidman Becker (the “Co-Founder”), and members of Alclear. The non-controlling interest holders have the right to
exchange Alclear Units, together with a corresponding number of shares of Class C Common Stock for Class A Common
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Stock or Class D Common Stock for Class B Common Stock. As such, exchanges by non-controlling interest holders will
result in a change in ownership and reduce the amount recorded as non-controlling interest and increase Class A Common
Stock or B Common Stock and additional paid-in-capital for the Company. Upon the issuance of shares Class A Common
Stock or B Common Stock, Alclear issues a proportionate number of Alclear Units in conjunction with the terms of the
Reorganization.

During the year ended December 31, 2025, certain non-controlling interest holders exchanged their Alclear Units
and corresponding shares of Class C Common Stock or Class D Common Stock for shares of the Company's Class A
Common Stock or Class B Common Stock, as appla icable. As a result, the Company issued 5,633,620 shares of Class A
Common Stock, including those issued in connection with the subsu equent conversion of Class B Common Stock into
shares of Class A Common Stock.

The non-controlling interest ownership percentage changed from 29.20% as of December 31, 2024 to 26.18% as
of December 31, 2025. The primary driver of this decrease was attributable to the issuance of shares of Class A Common
Stock, due to the exercise of exchanges described above.

15. Incentive Plans

2021 Omnibus Incentive Plan

The Clear Secure, Inc 2021 Omnibus Incentive Plan (“2021 Omnibus Incentive Plan”) became effeff ctive on June
29, 2021 to provide grants of equity-based awards to the employees, consultants, and directors of the Company and its
affiff liates. The 2021 Omnibus Incentive Plan authorized the issuance of up to 20,000,000 shares of Class A Common Stock
as of the date of the Reorganization. The 2021 Omnibus Incentive Plan authorized the issuance of shares pursuant to the
grant, settlement or exercise of RSUs, RSAs, stock options and other share-based awards. Beginning with the first business
day of each calendar year beginning in 2022 through 2031, the number of shares availabla e will increase in an amount up to
5% of the total number of common shares outstanding (assuming exchange and/or conversion of all classes of common
shares into Class A Common Stock) as of the last day of the immediately preceding year or a lesser amount approved by
the Board or its compensation committee, so long as the total share reserve availabla e for future awards at the time is not
more than 12% of common shares outstanding (assuming exchange and/or conversion of all classes of common shares into
Class A Common Stock). For fiscal year 2025, the Compensation Committee of the Board approved no increase in the
2021 Omnibus Incentive Plan, which such increase would have been effeff ctive on the first business day of 2025.

Restricted Stoctt k Units

The RSUs are subju ect to both service-based and, in some cases, business performance-based vesting conditions.
RSUs will vest on a specifieff d date, provided the applicable service (generally three years) and, if applicable, business
performance condition, have been satisfied. The RSUs with perforff mance conditions issued are also subju ect to long-term
revenue and cash-basis earnings performance hurdles. The Company determines the fair value of each RSU based on the
grant date and records the expense over the vesting period or requisite service period and, if applicable, the performance
conditions are probable of being met.
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The following is a summary ofr activity related to the RSUs associated with compensation arrangements during
years ended December 31, 2025:

RSUs
Weighted Average

Grant Date Fair Value
Unvested balance as of January 1, 2025 3,823,077 $ 21.45
Granted 3,522,073 24.17
Vested (1,289,949) 22.23
Forfeited (1,697,789) 21.74
Unvested balance as of December 31, 2025 4,357,412 $ 23.31

The following is a schedule of the expected vesting period for unvested RSUs as of December 31, 2025:
Unvested RSUs

Expected to vest within 1 year 1,574,330
Expected to vest between 1 to 2 years 1,335,275
Expected to vest between 2 to 3 years 1,447,807
Unvested balance as of December 31, 2025 4,357,412

Below is the compensation expense recognized related to the RSUs within the consolidated statements of
operations:

For the year ended December 31,
2025 2024 2023

Cost of direct salaries and benefits $ 539 $ 492 $ 233
Research and development 11,844 11,615 5,968
Sales and marketing 434 110 614
General and administrative 24,100 15,038 10,030
Total $ 36,917 $ 27,255 $ 16,845

As of December 31, 2025, estimated unrecognized compensation expense for RSUs that are probable of vesting
was $79,090 with such expense expected to be recognized over a weighted-average period of approximately 2.14 years.

Founder PSUs

During June 2021, the Company establa ished a long-term incentive compensation plan for the Co-Founders, which
consists of performance restricted stock-unit awards (the “Founder PSUs”), that will be settled in shares of Class A
Common Stock pursuant to the 2021 Omnibus Incentive Plan, subju ect to the satisfaction of both service and market based
vesting conditions.

The grant date fair value for the Founder PSUs was determined by a Monte Carlo simulation and discounted by
the risk-free rate on the grant date and an expected volatility of 45%. The Founder PSUs are estimated to vest over a five
year period, based on the achievement of specified price hurdles of the Company’s Class A Common Stock. The specifieff d
price hurdles of the Company’s Class A Common Stock will be measured on the volume-weighted average price per share
for the trailing days during any 180 day period that ends within the applicable measurement period. In June 2021, the
Company granted 4,208,617 Founder PSUs. The Company recorded the expense related to these awards within general and
administrative in the consolidated statements of operations, and as of December 31, 2025, estimated unrecognized expense
for Founder PSUs was $0.
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Below is a summary of total compensation expense recorded in relation to the Company’s incentive plans,
excluding additional expense related to repurchases:

For the year ended December 31,
2025 2024 2023

RSAs $ — $ — $ 10
RSUs 36,917 27,255 16,845
Founder PSUs 2,015 8,084 19,815
Total $ 38,932 $ 35,339 $ 36,670

For the year ended December 31,
2025 2024 2023

Cost of direct salaries and benefits $ 539 $ 492 $ 233
Research and development $ 11,844 $ 11,615 $ 5,974
Sales and marketing 434 110 614
General and administrative 26,115 23,122 29,849
Total $ 38,932 $ 35,339 $ 36,670

16. Net Income per Common Share

Shares of the Company’s Class C and Class D Common Stock do not participate in the earnings or losses of the
Company and are thereforff e not participating securities. As such, separate presentation of basic and diluted earnings per
share of Class C Common Stock and Class D Common Stock under the two-class method has not been presented. Each
share of Class C Common Stock (together with a corresponding Alclear Unit) is exchangeable for one share of Class A
Common Stock and each share of Class D Common Stock (together with a corresponding Alclear Unit) is exchangeable for
one share of Class B Common Stock.

Below is the calculation of basic and diluted net income per common share:
Year Ended December 31, 2025
Class A Class B

Basic:
Net income attributable to Clear Secure, Inc. $ 108,558 $ 610
Weighted-average number of shares outstanding, basic 95,436,323 535,376
Net income per common share, basic: $ 1.14 $ 1.14
Diluted:
Net income attributable to Clear Secure, Inc. used to calculate net income per common
share, basic $ 108,558 $ 610
Add: reallocation of net income to Clear Secure, Inc. to reflect dilutive impact 164 (11)
Net income attributable to Clear Secure, Inc. used to calculate net income per common
share, diluted 108,722 599
Weighted-average number of shares outstanding used to calculate net income per common
share, basic 95,436,323 535,376
Effeff ct of dilutive shares 1,833,582 —
Weightg ed-add verage number of shares outsttt anding, diluted 97,269,905 535,376
Net income per common share, diluted: $ 1.12 $ 1.12

Shares of the Company’s Class C and D Common Stock were determined to be anti-dilutive and thus were
excluded from the computation of diluted earnings per share for the year ended December 31, 2025.
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Year Ended December 31, 2024
Class A Class B

Basic:
Net income attributable to Clear Secure, Inc. $ 168,078 $ 1,598
Weighted-average number of shares outstanding, basic 93,010,960 884,283
Net income per common share, basic: $ 1.81 $ 1.81
Diluted:
Net income attributable to Clear Secure, Inc. used to calculate net income per common
share, basic $ 168,078 $ 1,598
Add: reallocation of net income to Clear Secure, Inc. to reflect dilutive impact 15,996 39,602
Net income attributable to Clear Secure, Inc. used to calculate net income per common
share, diluted 184,074 41,200
Weighted-average number of shares outstanding used to calculate net income per common
share, basic 93,010,960 884,283
Effeff ct of dilutive shares 25,070,402 25,544,999
Weightg ed-add verage number of shares outsttt anding, diluted 118,081,362 26,429,282
Net income per common share, diluted: $ 1.56 $ 1.56

Year Ended December 31, 2023
Class A Class B

Basic:
Net income attributable to Clear Secure, Inc. $ 27,825 $ 282
Weighted-average number of shares outstanding, basic 89,695,439 907,234
Net income per common share, basic: $ 0.31 $ 0.31
Diluted:
Net income attributable to Clear Secure, Inc. used to calculate net income per common
share, basic $ 27,825 $ 282
Add: reallocation of net income to Clear Secure, Inc. to reflect dilutive impact (25) (4)
Net income attributable to Clear Secure, Inc. used to calculate net income per common
share, diluted 27,800 278
Weighted-average number of shares outstanding used to calculate net income per common
share, basic 89,695,439 907,234
Effeff ct of dilutive shares 1,014,372 —
Weightg ed-add verage number of shares outsttt anding, diluted 90,709,811 907,234
Net income per common share, diluted: $ 0.31 $ 0.31

The following tabla es present potentially dilutive securities excluded from the computations of diluted earnings per
share of Class A Common Stock and Class B Common Stock for the years ended December 31, 2025, 2024 and :2023

Year Ended December 31, 2025
Class A Class B

Exchangeable Alclear Units 15,745,891 19,130,246
RSUs 82,472 —
Total 15,828,363 19,130,246

Year Ended December 31, 2024
Class A Class B

RSUs 300,216 —
Total 300,216 —
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Year Ended December 31, 2023
Class A Class B

Exchangeable Alclear Units 32,234,914 25,796,690
RSUs 1,109,769 —
Total 33,344,683 25,796,690

For the year ended December 31, 2025, the Company has excluded 5,051,954 potentially dilutive shares from the
tabla es above as they had performance conditions that were not achieved as of the end of the periods above.

17. Income Taxes

The Company is the sole managing member of Alclear, which is treated as a partnership for U.S. federal and most
applicable state and local income tax purposes. As a partnership, Alclear is generally not subju ect to U.S. federal and most
state and local income taxes. Any taxable income or loss generated by Alclear is passed through to and included in the
taxable income or loss of its members, including the Company, on a pro rata basis. The Company is subju ect to federal
income taxes in the U.S. and its territories, in addition to state and local income taxes with respect to our allocable share of
any taxable income or loss of Alclear, as well as any stand-alone income or loss generated by the Company. The Company
is also subju ect to income taxes in Israel, Argentina, and Mexico.

The components of income tax expense (benefitff ) are as follows:
For the year ended December 31,

2025 2024 2023
Current
Federal $ 9,182 $ 2,527 $ 163
State 4,270 4,633 1,005
Foreign 90 (34) 278
Total current income taxes 13,542 $ 7,126 $ 1,446

Deferred
Federal 21,149 (128,913) (747)
State 3,232 (36,860) 25
Foreign — — —
Total deferred income taxes 24,381 (165,773) (722)

Income tax expense (benefitff ) $ 37,923 $ (158,647) $ 724

A reconciliation of the U.S. statutoryt income tax rate to the Company’s effeff ctive tax rate upon adoption of ASU
2023-09, is as follows:
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For the year ended December 31,
2025 2024 2023

Tax expense (benefit)ff at U.S. statutoryt rate $ 43,275 21.0 % $ 13,992 21.0 % $ 10,629 21.0 %
State taxes1 5,837 2.8 % (25,462) (38.2)% 537 1.1 %
Foreign tax effeff cts 95 0.1 % (84) (0.1)% 307 0.6 %
Tax credits

Research and development credits (1,808) (0.9)% (3,113) (4.7)% (2,134) (4.2)%
Changes in valuation allowances 2,252 1.1 % (136,965) (205.6)% (8,244) (16.3)%
Nontaxable or nondeductible items

Stock compensation (694) (0.3)% 3,739 5.6 % 2,270 4.4 %
Other 303 0.1 % 62 0.1 % 28 0.1 %

Changes in unrecognized tax benefits 591 0.3 % 510 0.8 % 1,049 2.1 %
Other adjud stments

Non-controlling interest (13,014) (6.3)% (11,855) (17.8)% (4,793) (9.5)%
Other 1,086 0.5 % 529 0.7 % 1,075 2.1 %

Effeff ctive income tax rate $ 37,923 18.4 % $ (158,647) (238.2)% $ 724 1.4 %

1State taxesaa in Califoi rnia and New York City made up the majoa rity (greg ater than 50%)% of the tax efaa feff ct in this categore y.r

The components of income tax paid are as follows:
For the year ended December 31,

2025 2024 2023
Federal $ 5,500 $ 3,500 $ 406
State
Californiaff ........................................................................................................... 1,001 954 —
Illinois................................................................................................................ — — 87
New Jersey......................................................................................................... — $ — $ 149
New York City................................................................................................... $ — $ 653 $ 173
Tennessee........................................................................................................... — — 235
Texas.................................................................................................................. — — 147
Other .................................................................................................................. 3,653 2,282 324

Foreign 90 102 111
Income tax paid $ 10,244 $ 7,491 $ 1,632

The components of the deferred tax assets and liabia lities are as follows:

CLEAR SECURE, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(dollars in thousands, except for per share data, unless otherwise noted)

92



As of December 31,
Deferred Taxes 2025 2024
Lease liabia lity $ 363 $ 513
R&D credit 38 —
Accruedrr expenses 8 5
Stock-based compensation 327 385
Investment in partnership 340,946 319,434
Other 356 701
Net operating income 2,383 2,320
Gross deferred tax assets 344,421 323,358
Depreciation and amortization (136) (2,586)
Prepaid expenses and other (60) (65)
ROU asset (323) (461)
Gross deferred tax liabilities (519) (3,112)
Deferred income tax assets before valuation allowance 343,902 320,246
Valuation allowance (38,774) (46,516)
Net deferred tax asset (liability) $ 305,128 $ 273,730

The tabla e below summarizes the significant movement year over year in the Company’s valuation allowance:
As of December 31,

2025 2024 2023
Balance as of January 1 $ 46,516 $ 230,026 $ 205,900
(Release of)ff Additions to valuation allowance through equity $ (10,942) (7,962) 27,092
Release of valuation allowance through income tax expense $ — (175,548) (2,966)
Balance as of December 31 $ 38,774 $ 46,516 $ 230,026

As of December 31, 2025, the Company had federal income tax net operating loss (“NOL”) carryforwards of
$6,551. The Company had foreign income tax NOL carryforwards of $347, which, if unused, expire in years 2025 through
2035. The Company had state income tax NOL carryforrr wards of $11,997, $7,330 of which, if unused, will expire in 2041.

Future changes in the ownership of the Company may limit the future utilization of the NOL and tax credit
carryforwards, as defined by the federal, foreign, state, and local tax codes (the “Code”). Accordingly, utilization of the
NOL carryforwards and credits will be subju ect to the annual limitation provided by the Code and similar state provisions
and may result in the expiration of the NOLs and credits before utilization.

The Company accrues liabilities for uncertain tax positions that are not more likely than not to be sustained upon
examination. Interest and penalties related to uncertain tax positions are recorded in accruedrr liabia lities in the accompanying
consolidated balance sheets. The following is a tabula ar reconciliation of the total amounts of unrecognized tax benefit:

For the year ended December 31,
2025 2024 2023

Balance as of January 1 $ 1,552 $ 1,136 $ 437
Gross increases - tax positions in prior period 355 21 467
Gross decreases - tax positions in prior period (44) — —

Gross increases - tax positions in current period 276 395 232
Balance as of December 31 $ 2,139 $ 1,552 $ 1,136

The Company is subju ect to income taxes in the U.S. and its territories, Israel, Argentina, and Mexico. The statutt e
of limitations for adjud stments to our historic tax obligations will vary from jurisdiction to jurisdiction. The tax years for
U.S. federal and state income tax purposes open for examination are for the years ending December 31, 2020 and forward.
The tax years for foreign jurisdictions open for examination are for the years ending December 31, 2019 and forward.
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The Company is asserting permanent reinvestment of all accumulated undistributed earnings of its foreign
subsu idiaries as of December 31, 2025. Due to the timing and circumstances of repatriation of such earnings, if any, it is not
practicable to determine the unrecognized deferred tax liabia lity relating to such amounts.

During the year ended December 31, 2025, the Company repurchased 5,294,598 shares of its Class A Common
Stock. However, there was no excise tax as of December 31, 2025 because the stock issuances were in excess of
repurchases.

Recent U.S. Taxaa Legie slii atll iontt

On July 4, 2025, the U.S. enacted the One Big Beautiful Bill Act (“the Act”) that includes several U.S. corporate
tax provisions, including 100% bonus depreciation on qualified property and the current deductibility of domestic research
and experimental expenditures. The provisions of the Act did not have a material impact on the Company’s tax expense or
effeff ctive tax rate. The Act lowered the Company’s cash taxes paid for the year ended December 31, 2025, permitting the
Company to accelerate the aforff ementioned deductions.

Taxaa Receivablell Agreement

The Company entered into the TRA,RR which generally provides for payment by the Company to the TRA HoRR lders
of 85% of the net cash savings, if any, in U.S. federal, state and local income tax and franchise tax that Clear Secure, Inc.
actuat lly realizes or is deemed to realize as a result of (i) any increase in tax basis in Alclear’s assets resulting from (a)
exchanges by Alclear Members (or their transfereeff s or other assignees) of Alclear Units (along with the corresponding
shares of our Class C Common Stock or Class D Common Stock, as applicable) for shares of the Company’s Class A
Common Stock or Class B Common Stock, as appla icable, and purchases of Alclear Units and corresponding shares of
Class C Common Stock or Class D Common Stock, as the case may be, from the Alclear Members (or their transfereeff s or
other assignees) or (b) payments under the TRA,RR and (ii) tax benefits related to imputed interest arising as a result of
payments made under the TRA.RR The Company will retain the benefit of the remaining 15% of these net cash savings.

The TRARR liability is calculated by determining the tax basis subju ect to TRARR (“tax basis”) and applying a blended
tax rate to the basis differences and calculating the iterative impact. The blended tax rate consists of the U.S. federal
income tax rate and an assumed combined state and local income tax rate driven by the apportionment factors applicable to
each state. Subsu equent changes to the measurement of the TRARR liabia lity are recognized in the statements of operations as a
component of other income (expense), net.

The Company expects to obtain an increase in the share of the tax basis of its share of the assets of Alclear when
Alclear Units are redeemed or exchanged by Alclear Members and other qualifyingff transactions. This increase in tax basis
may have the effeff ct of reducing the amounts that the Company would otherwise pay in the future to various tax authorities.
The increase 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.

During the year ended December 31, 2025, the Company issued 5,308,173 shares of Class A Common Stock to
certain non-controlling interest holders who exchanged their Alclear Units. These exchanges resulted in a tax basis increase
subju ect to the provisions of the TRA.RR The recognition of the Company’s liabia lity under the tax receivable agreement
mirrors the recognition related to its deferred tax assets. As of December 31, 2025, the Company has recognized the
deferred tax asset of $287,911 for the step-upu in tax basis, as the asset is more-likely-than-not to be realized. As a result, the
Company has determined the TRARR liabia lity is probable and thereforff e has recorded a tax receivable agreement liabia lity as of
December 31, 2025 of $244,724 of which 14,933 is classified as current liabilities. The TRARR liability recorded as of
December 31, 2024 was $196,801.

Taxaa Distriii butions

The members of Alclear, including Clear Secure, Inc., incur U.S. federal, state and local income taxes on their
share of any taxable income of Alclear. The Operating Agreement provides for pro rata cash distributions (“tax

CLEAR SECURE, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(dollars in thousands, except for per share data, unless otherwise noted)

94



distributions”) to the holders of the Alclear Units in an amount generally calculated to provide each member of Alclear
with sufficieff nt cash to cover its tax liabia lity in respect of the taxable income of Alclear allocable to them. In general, these
tax distributions are computed based on Alclear’s estimated taxable income, multiplied by an assumed tax rate as set forth
in the Operating Agreement.

For the years ended December 31, 2025, Alclear paid tax distributions of $26,113 to holders of Alclear Units other
than Clear Secure, Inc. and the state tax authorities. For the year ended December 31, 2025, Alclear recorded a liability of
$7,851 related to tax distributions to holders of Alclear Units other than Clear Secure, Inc.

18. Commitments and Contingencies

Litigii ationtt

From time to time, the Company is involved in various legal proceedings arising in the ordinary course of
business. The Company records a liabia lity when it believes that it is probable that a loss will be incurred and the amount of
loss or range of loss can be reasonably estimated. Based on the currently availabla e information, the Company does not
believe that there are claims or legal proceedings that would have a material adverse effeff ct on the business, or the
consolidated financial statements of the Company.

Commitmentstt othett r than leases

The Company is subju ect to minimum spend commitments of $2,414 over the next two years under certain service
arrangements.

In conjunction with the Company’s revenue share agreements with the airports, certain agreements contain
minimum annual contracted fees. These future minimum payments are as follows as of December 31, 2025:

2026 $ 28,611
2027 17,560
2028 12,935
2029 4,124
2030 2,588
Thereafteff r —
Total $ 65,818

The Company also has commitments for future marketing expenditures to sports stadiums of $6,018 through
2026. For the year ended December 31, 2025, 2024 and 2023, marketing expenses related to sports stadiums were
approximately $4,883, $5,119 and $5,508, respectively.

Refer to Note 8 for the Company’s lease commitments.

19. Related-Party Transactions

As of December 31, 2025, and December 31, 2024, the Company had total payables to certain related parties of $0
and $3,540. Additionally, for the years ended December 31, 2025, 2024 and 2023 the Company recorded $0, $13,088 and
$12,524, respectively, within Cost of revenue share fee within the consolidated statements of operations. These amounts
are subju ect to a Cost of revenue share fee arrangement with an airline. The entity previously disclosed as a related party in
prior periods no longer meets the criteria for classification as a related party as of December 31, 2024.

Refer to Note 17 for information regarding the TRARR liability.

20. Employee Benefit Plan
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The Company has a 401(k) retirement savings and investment plan (the “401(k) Plan”). Participants make
contributions to the 401(k) Plan in varying amounts, up to the maximum limits allowabla e under the Code. For the years
ended December 31, 2025, 2024 and 2023 the Company recorded $4,841, $2,047 and $2,045, respectively within the
consolidated statements of operations.

21. Debt

In March 2020, the Company entered into a credit agreement for a three-year $50,000 revolving credit facility,
with a group of lenders (the “Credit Agreement”). In April 2021, the Company entered into Amendment No. 1 to the Credit
Agreement that increased the commitments under the revolving credit facility to $100,000, which extended the maturity
date to March 31, 2024. The revolving credit facility includes a letter of credit sub-u facility. In June 2023, the Company
entered into Amendment No. 2 to the Credit Agreement to transition from London Interbank Offereff d Rate to the Secured
Overnight Financing Rate ("SOFR") as our benchmark interest rate and to extend the maturity date to June 28, 2026. The
Company incurred immaterial debt issuance costs in connection to Amendment No. 2 to the Credit Agreement. In
November 2024, the Company entered into Amendment No. 3 to the Credit Agreement to increase the letter of credit
sublu imit from $35,000 to $50,000. The line of credit has not been drawn against as of December 31, 2025. Prepaid loan
fees related to this facility are capia talized and amortized over the remaining term of the credit agreement. The balance
expected to be amortized within twelve months from the balance sheet date is presented within Prepaid and other current
assets on the consolidated balance sheets, while the long term portion is presented within Other assets in the consolidated
balance sheets.

The Credit Agreement contains customaryrr terms and conditions, including limitations on consolidations, mergers,
indebtedness, and certain payments, as well as a financial covenant relating to leverage. Borrowings under the Credit
Agreement generally will bear a floating interest rate per year and will also include interest based on the greater of the
prime rate, SOFR, or New York Federal Reserve Bank (NYFRB) rate, plus an applicable margin for specific interest
periods.

As of December 31, 2025, the Company had a remaining borrowing capacity of $67,807, net of standby letters of
credit, and had no outstanding debt obligations.

In addition, the Credit Agreement contains certain other covenants (none of which relate to financial condition),
events of default and other customary provirr sions. As of December 31, 2025, the Company was in compliance with all of
the financial and non-financial covenants of the Credit Agreement.

22. Segment Information

The Company is organized and operates as a single operating and reportabla e segment, which aligns with the way
the Chief Operating Decision Maker (“CODM”), who is the Chief Executive Offiff cer, evaluates financial performance and
results and allocates resources based on the consolidated results of the Company as a whole. The Company's operations are
primarily focused on growing and maintaining its secure identity network across multiple offeriff ngs in both aviation and
non-aviation channels. See Note 1 for further information on the Company’s operations and services from which it derives
its revenues.

Operating income and assets are managed at the consolidated level, and there are no separate components that are
regularly reviewed for performance or allocation of resources. Consolidated operating income as reported in the financial
statements is used by the CODM to monitor budget versus actual results, review performance and allocate resources. The
Company’s consolidated financial statements within this Annual Report on Form 10-K reflect the Company’s operations
for its single operating and reportabla e segment.

Total revenues and long-lived assets outside of the United States are immaterial for each of the three years in the
period ending December 31, 2025.

23. Subsequent Events
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Quarterlyll and Special Dividend

On February 25, 2026, the Company announced that its Board declared a quarterly dividend of $0.15 per share
and a special cash dividend of $0.20 per share, payable on March 24, 2026 to holders of record of Class A Common Stock
and Class B Common Stock as of the close of business on March 10, 2026 (the “Record Date”). The Company will fund
the quarterly dividend from proportionate cash distributions by Alclear to all of its members as of the Record Date,
including holders of non-controlling interests in Alclear and the Company. The Company will fund the payment of the
special cash dividend with cash held by the Company following its receipt of a pro rata cash distribution made by Alclear
to all of its members as of the Record Date, including the Company, together with cash held by the Company following its
receipt of tax distributions made by Alclear.

Share Repure chases

During the first quarter of 2026, the Company used $1,237 to repurchase and retire 39,901 shares of Class A
Common Stock at an average price of $31.00.

On February 25, 2026, the Company announced that its Board authorized a $125,000 increase to its existing Class
A Common Stock share repurchase program, resulting in an aggregate remaining authorization of approximately $250,271.
Under the repurchase program, the Company may purchase shares of its Class A Common Stock on a discretionary basis
from time to time through open market repurchases, privately negotiated transactions, or other means, including through
Rule 10b5-1 trading plans. The timing and actuat l number of shares repurchased will be determined by management
depending on a variety of factors, including stock price, trading volume, market conditions, and other general business
considerations. The repurchase program has no expiration date and may be modified, suspended, or terminated at any time.
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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 Discii losure Contrott ls and Procedures

Our management, with the participation of our Chief Executive Offiff cer and Chief Financial Offiff cer, evaluated the
effeff ctiveness of our disclosure controls and procedurd es (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended) as of December 31, 2025. Based on that evaluation, our Chief Executive Offiff cer and
Chief Financial Offiff cer concluded that, as of December 31, 2025, our disclosure controls and procedurd es were effeff ctive in
providing reasonable assurance that information required to be disclosed by us in reports that we file or submu it under the
Securities Exchange Act of 1934, as amended, is (i) recorded, processed, summarized and reported within the time periods
specified in the Securities and Exchange Commission’s rules and forms and (ii) accumulated and communicated to our
management, including our Chief Executive Offiff cer and Chief Financial Offiff cer, as appropriate, to allow timely decisions
regarding required disclosures.

Our management, including our Chief Executive Offiff cer and Chief Financial Offiff cer, does not expect that our
disclosure controls and procedurd es will prevent all errors and all fraud. A control system, no matter how well conceived
and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met.
Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of controls
must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of
controls can provide absolute assurance that all control issues and instances of fraud, if any, with the Company have been
detected.

Managea ment’s Annual Reporee t on Internal Contrott l over Financii ial Reporee ting

Under Section 404 of the Sarbanes-Oxley Act of 2002, management is required to assess the effeff ctiveness of the
Company’s internal control over financial reporting as of the end of each fiscal year and report, based on that assessment,
whether the Company’s internal control over financial reporting is effeff ctive.

Management of the Company is responsible for establa ishing and maintaining adequate internal control over
finff ancial reporting. The Company’s internal control over financial reporting is designed to provide reasonable assurance as
to the reliabia lity of the Company’s financial reporting and the preparation of external financial statements in accordance
with generally accepted accounting principles.

The Company’s management has assessed the effeff ctiveness of the Company’s internal control over financial
reporting as of December 31, 2025. In making this assessment, the Company used the criteria establa ished by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control-Integrated Framework. Based on
the Company’s processes and assessment, management has concluded that, as of December 31, 2025, the Company’s
internal control over financial reporting was effeff ctive.

The effeff ctiveness of the Company’s internal control over financial reporting as of December 31, 2025 has been
audited by Ernst and Young LLP, an independent registered public accounting firm, as stated in their report, which appears
in the “Report of Independent Registered Publu ic Accounting Firm” within this Annual Report on Form 10-K.

Changes in Internal Contrott l over Financii ial Reporee ting

There were no changes in our internal control over financial reporting identified in management's evaluation
pursuant to Rules 13a-15(d) or 15d-15(d) of the Exchange Act during the year ended December 31, 2025 that materially
affeff cted, or are reasonably likely to materially affeff ct, our internal control over financial reporting.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of Clear Secure, Inc.

Opinion on Internal Control Over Financial Reporting

We have audited Clear Secure, Inc.’s internal control over financial reporting as of December 31, 2025, based on criteria
establa ished in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 framework) (the COSO criteria). In our opinion, Clear Secure, Inc. (the Company)
maintained, in all material respects, effeff ctive internal control over financial reporting as of December 31, 2025, based on
the COSO criteria.

We also have audited, in accordance with the standards of the Publu ic Company Accounting Oversight Board (United
States) (PCAOB), the consolidated balance sheets of the Company as of December 31, 2025 and 2024, the related
consolidated statements of operations, comprehensive income, changes in stockholders’ equity and cash flows for each of
the three years in the period ended December 31, 2025, and the related notes and our report dated February 25, 2026
expressed an unqualifieff d opinion thereon.

Basis for Opinion

The Company’s management is responsible for maintaining effeff ctive internal control over financial reporting and for its
assessment of the effeff ctiveness of internal control over financial reporting included in the accompanying Management’s
Annual Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the Company’s
internal control over financial reporting based on our audit. We are a public accounting firm registered with the 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 audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether effeff ctive internal control over financial reporting was maintained in
all material respects.

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, testing and evaluating the design and operating effeff ctiveness of internal control based on the assessed risk,
and performing such other procedurd es as we considered necessary in the circumstances. We believe that our audit provides
a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliabia lity of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company’s internal control over financial reporting includes those policies and
procedurd es that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded
as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effeff ct on the financial statements.

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

/s/ Ernst & Young LLP
New York, New York
February 25, 2026
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ITEM 9B. OTHER INFORMATION

Rule 10b5-1 Trading Plans

The adoption or termination of contracts, instructions or written plans for the purchase or sale of our
securities by our Section 16 offiff cers and directors for the three months ended December 31, 2025, each of which is
intended to satisfyff the affirmff ative defense conditions of Rule 10b5-1(c) under the Exchange Act (“Rule 10b5-1
Plan”), were as follows:

Name Title
Date of Adoption of Rule
10b5-1 Trading Plan

Scheduled Expiration
Date of Rule 10b5-1
Trading Plan

Number of Shares to be
Sold under the Plan1

Caryn Seidman Becker Chairman and Chief
Executive Offiff cer November 20, 2025 February 23, 2027 1,000,000

Dennis Liu Chief Accounting Offiff cer November 26, 2025 March 2, 2027 7,950

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

Not applicable.

PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATRR E GOVERNANCE

The information required by this item will be included in our Proxy Statement for the 2026 Annual Meeting of
Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31, 2025. For the limited purpose
of providing the information necessary to comply with this Item 10, the Proxy Statement for the 2026 Annual Meeting is
incorporated herein by reference.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item will be included in our Proxy Statement for the 2026 Annual Meeting of
Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31, 2025. For the limited purpose
of providing the information necessary to comply with this Item 11, the Proxy Statement for the 2026 Annual Meeting is
incorporated herein by reference.

ITEM 12. SECURITIES OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The information required by this item will be included in our Proxy Statement for the 2025 Annual Meeting of
Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31, 2025. For the limited purpose
of providing the information necessary to comply with this Item 12, the Proxy Statement for the 2026 Annual Meeting is
incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTRR IONS, AND DIRECTOR
INDEPENDENCE

The information required by this item will be included in our Proxy Statement for the 2026 Annual Meeting of
Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31, 2025. For the limited purpose
of providing the information necessary to comply with this Item 13, the Proxy Statement for the 2026 Annual Meeting is
incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item will be included in our Proxy Statement for the 2026 Annual Meeting of
Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31, 2025. For the limited purpose
of providing the information necessary to comply with this Item 14, the Proxy Statement for the 2025 Annual Meeting is
incorporated herein by reference.
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ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

The following documents are filed as exhibits hereto:

Exhibit
Number Description

2.1 Reorganization Agreement, dated as of June 29, 2021, among Clear Secure, Inc., Alclear Holdings, LLC, Alclear
Investments, LLC, Alclear Investments II, LLC, Alclear Management Pooling Vehicle, LLC, Kenneth Cornick and
the other parties thereto (incorporated by reference to the Company’s Current Report on Form 8-K (File No. 001-
40568), filed on July 2, 2021).

3.1 Third Amended and Restated Certificff ate of Incorporation of Clear Secure, Inc. (incorporated by reference to
Exhibit 3.1 to the Company’s Current Report on Form 8-K, filed on June 14, 2024).

3.2 Second Amended and Restated By-laws of Clear Secure, Inc. (incorporated by reference to Exhibit 3.1 to the
Company’s Quarterly Report on Form 10-Q, filed on August 6, 2024).

4.1 Description of Capia tal Stock (incorporated by reference to Exhibit 4.1 of the Company’s Annual Report on Form
10-K, filed on March 29, 2022).

10.1 Second Amended and Restated Operating Agreement of Alclear Holdings, LLC, dated June 7, 2023 (incorpor rated
by referenceff to the Company's Current Report on Form 8-K (File No. 001-40568), filed on June 7, 2023).

10.2 Exchange Agreement, dated as of June 29, 2021, among Clear Secure, Inc. and the other parties thereto
(incorporated by reference to the Company’s Current Report on Form 8-K (File No. 001-40568), filed on July 2,
2021).

10.3 Registration Rights Agreement, dated as of June 29, 2021, among Clear Secure, Inc. and the other parties thereto
(incorporated by reference to the Company’s Current Report on Form 8-K (File No. 001-40568), filed on July 2,
2021).

10.4 Tax Receivable Agreement, dated as of June 29, 2021, among Clear Secure, Inc. and the other parties thereto
(incorporated by reference to the Company’s Current Report on Form 8-K (File No. 001-40568), filed on July 2,
2021).

10.5 Form of Indemnificff ation Agreement (incorpor rated by reference to the Company’s to the Registration Statement on
Form S-1 (File No. 333-256851), filed on June 7, 2021).

10.6 Clear Secure, Inc. 2021 Omnibus Incentive Plan (incorporated by reference to the Company’s Amendment No. 1 to
the Registration Statement on Form S-1 (File No. 333-256851), filed on June 23, 2021).†

10.7 Form of Stock Option Award Agreement for use with the Clear Secure, Inc. 2021 Omnibus Incentive Plan
(incorporated by reference to the Company’s to the Registration Statement on Form S-1 (File No. 333-256851),
filed on June 7, 2021).†

10.8 Form of Restricted Stock Unit Agreement for use with the Clear Secure, Inc. 2021 Omnibus Incentive Plan
(incorporated by reference to the Company’s to the Registration Statement on Form S-1 (File No. 333-256851),
filed on June 7, 2021).†

10.9 Form of Restricted Stock Unit Agreement (2022) for use with the Clear Secure, Inc. 2021 Omnibus Incentive Plan
(incorporated by reference to Exhibit 10.1 of the Company’s Quarterly Report on Form 10-Q, filed on August 15,
2022). †

10.10 Form of Performance Restricted Stock Unit Agreement (2022) for use with the Clear Secure, Inc. 2021 Omnibus
Incentive Plan (incorporated by reference to Exhibit 10.2 of the Company’s Quarterly Report on Form 10-Q, filed
on August 15, 2022). †

10.11 Credit Agreement, dated March 31, 2020, by and among Alclear Holdings, LLC, the other loan parties thereto, the
lenders party thereto and JPMorgan Chase Bank, N.A. (incorporr rated by reference to the Company’s to the
Registration Statement on Form S-1 (File No. 333-256851), filed on June 7, 2021).

10.12 Amendment No. 1 to Credit Agreement, dated April 29, 2021, by and among Alclear Holdings, LLC, the other loan
parties thereto, the lenders party thereto and JPMorgan Chase Bank, N.A. (incorporated by reference to the
Company’s to the Registration Statement on Form S-1 (File No. 333-256851), filed on June 7, 2021).

10.13 Amendment No. 2 to Credit Agreement, dated June 28, 2023, by and among Alclear Holdings, LLC, the other loan
parties thereto, the lenders party thereto and JPMorgan Chase Bank, N.A. (incorporated by reference to Exhibit 10.2
of the Company’s Quarterly Report on Form 10-Q, filed on August 2, 2023).

10.14 Amendment No. 3 to Credit Agreement, dated November 18, 2024, by and among Alclear Holdings, LLC, the other
loan parties thereto, the lenders party thereto and JPMorgan Chase Bank N.A.

10.15 Other Transaction Agreement, dated January 9, 2020, by and between Alclear, LLC, and Transportation Security
Administration (incorporated by reference to the Company’s to the Registration Statement on Form S-1 (File No.
333-256851), filed on June 7, 2021).
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10.16 Lease, dated November 4, 2021, between Clear Secure, Inc. and 85 Tenth Avenue Associates, L.L.C. (incorporr rated
by referenceff to Exhibit 10.1 of the Company’s Current Report on Form 8-K, filed on November 4, 2021).

10.17 Form of Employment Agreement.†
10.18 Clear Secure, Inc. Non-Employee Director Elective Deferral Plan†
10.19 Advisory Services Agreement, dated February 20, 2025, by and between Secure Identity, LLC and Kenneth

Cornick (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on
February 26, 2025).†

10.20 Employment Agreement, dated Februarr ry 20, 2025, by and between Secure Identity, LLC and Michael Barkin
(incorporated by reference to Exhibit 10.2 of the Company’s Current Report on Form 8-K filed on February 26,
2025).†

10.21 Employment Agreement, dated Februarr ry 20, 2025, by and between Secure Identity, LLC and Jennifer Hsu
(incorporated by reference to Exhibit 10.3 of the Company’s Current Report on Form 8-K filed on February 26,
2025).†

19.1 Clear Secure, Inc. Securities Trading Policy.
21.1 Subsu idiaries of the Registrant.
23.1 Consent of Ernst & Young LLP.
24.1 Powers of attorney (included on the signature page to this Annual Report on Form 10-K).
31.1 Certification of the Chief Executive Offiff cer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of the Chief Financial Offiff cer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32.1 Certification of the Chief Executive Offiff cer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2 Certification of the Chief Financial Offiff cer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
97.1 Policy Relating to Recover of Erroneous Awarded Compensation (incorporated by reference to Exhibit 97.1 of the

Company's Annual Report on Form 10-K, filed on Februar ry 28, 2024).
101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its

XBRL tags are embedded within the Inline XBRL document

101.SC
H
Inline XBRL Taxonomy Extension Schema Document

101.CA
L
Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DE
F
Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LA
B
Inline XBRL Taxonomy Extension Labea l Linkbase Document

101.PR
E
Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)

† This exhibit is a management contrat ct or a compensatory plan or arrangement.

+ Certain confidff endd tial information – idendd tified by bracketed asterisks “[****]” – has been omitted from this exhibit
pursurr ant to Item 601(b)(10) of Regulate ion S-K because it is both (i) not material and (ii) the typeyy that the regie straii nt treats
as private or confidff endd tial.

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.

CLEAR SECURE, INC.

Date: February 25, 2026r By: /s/ Caryn Seidman Becker
Caryn Seidman Becker
Chairman and Chief Executive Offiff cer

Date: February 25, 2026r By: /s/ Jennifer Hsu
Jennifer Hsu
Chief Financial Offiff cer

POWER OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes
and appoints Caryn Seidman Becker, Jennifer Hsu and Lynn Haaland, and each of them, as such person’s truer and lawfulff
attorneys-in-fact and agents, with full power of subsu titution and resubsu titution, for such person and in such person’s name,
place, and stead, in any and all capacities, to sign any and all amendments to this report, 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 everyrr act and
thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as such person might
or could do in person, hereby ratifying and confirff ming that all said attorneys-in-fact and agents, or any of them or their or
such person’s subsu titute or subsu tituted, may lawfulff ly do or cause to be done by virtuet thereof.

Pursuant to the requirements of the Securities and Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.
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Signatureg Title Date

/s/ Caryn Seidman Beckery
Caryn Seidman Becker

Chairman and Chief Executive Offiff cer
(principal executive offiff cer) February 25, 2026rr

/s/ Michael Barkin
Michael Barkin President February 25, 2026rr

/s/ Jennifer Hsu
Jennifer Hsu

Chief Financial Offiff cer
(pr(( incipali financial officff er) February 25, 2026rr

/s/ Dennis Liu
Dennis Liu

Chief Accounting Offiff cer
(pr(( incipal aci counting officff er) February 25, 2026rr

/s/ Jeffery H. Boydy y
Jeffery H. Boyd Director February 25, 2026

/s/ Tomago Collinsg
Tomago Collins Director February 25, 2026

/s/ Shawn Henryy
Shawn Henry Drr irector February 25, 2026

/s/ Kathryn A. Hollistery
Kathryn A. Hollister Director February 25, 2026

/s/ Peter Scher
Peter Scher Director February 25, 2026

/s/ Adam Wiener
Adam Wiener Director February 25, 2026

/s/ Marne Levine
Marne Levine Director February 25, 2026
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

PURSUANT TO RULE 13a-14(a) OR 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934,

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

I, Caryn Seidman Becker, certifyff that:

1. I have reviewed this Annual Report on Form 10-K of Clear Secure, 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 certifyingff offiff cer and I are responsible for establa ishing and maintaining disclosure controls and
procedurdd es (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedurd es, or caused such disclosure controls and procedurdd es to be designed
under our supeu rvision, to ensure that material information relating to the registrant, including its consolidated
subsu idiaries, is made known to us by others within those entities, particularly dduriingg hthe pe iri dod iin hwhiichh hthiis repor it is
bebeiingg pr depared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supeu rvision, to provide reasonable assurance regarding the reliabia lity of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Ev laluatedd hthe effeff ctiiveness of hthe regigistrant's didiscllosure controlls andd proc dedurdd es andd presentedd i hiin this report our
concllu isions babout hthe effeff ctiiveness of hthe didiscllosure controlls andd proc dedurd es, as of hthe end fd of hthe pe iri dod covered byd by
hithis report bbasedd on su h lch evalua ition; andand

dd. iDiscllosedd i hiin this report anyy hchangge iin hthe regigistrant's iintern lal controll ove fir financi lial repor itingg hthat occurred dd duriingg
hthe regigistrant's most recent fifisc lal quarter ((thhe regigistrant’s four hth fifisc lal quarter i hin the case of an annuall repor )t) hthat hhas
mate iri lallyly affeff dcted or iis reasonablyonably liklik lelyy to mate iri lallyly affeff ct hthe regigistrant's iintern lal controll ove fir financi lial repor itingg;
andand

5. hThe regigistrant's othher cer iftifyingyingfff offififf cer andd I h dihave discllosed bd, basedd on our most recent levalua ition of iintern lal controll over
fifinanci lial repor itingg, hto the regigistrant's audiditors andd hthe audidit co immittee of hthe regigistrant's bboa drd f diof directors ((or persons
pperformiingg hthe eq iuivallent func itions)):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affeff ct 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: February 25, 2026r By: /s/ Caryn Seidman Becker

Caryn Seidman Becker
Chairman and Chief Executive
Offiff cer

(Principal Executive Officff er)



Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

PURSUANT TO RULE 13a-14(a) OR 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934,

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

I, Jennifer Hsu, certifyff that:

1. I have reviewed this Annual Report on Form 10-K of Clear Secure, 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 certifyingff offiff cer and I are responsible for establa ishing and maintaining disclosure controls and
procedurdd es (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedurd es, or caused such disclosure controls and procedurdd es to be designed
under our supeu rvision, to ensure that material information relating to the registrant, including its consolidated
subsu idiaries, is made known to us by others within those entities, particularly dduriingg hthe pe iri dod iin hwhiichh hthiis repor it is
bebeiingg pr depared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supeu rvision, to provide reasonable assurance regarding the reliabia lity of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Ev laluatedd hthe effeff ctiiveness of hthe regigistrant's didiscllosure controlls andd proc dedurdd es andd presentedd i hiin this report our
concllu isions babout hthe effeff ctiiveness of hthe didiscllosure controlls andd proc dedurd es, as of hthe end fd of hthe pe iri dod covered byd by
hithis report bbasedd on su h lch evalua ition; andand

dd. iDiscllosedd i hiin this report anyy hchangge iin hthe regigistrant's iintern lal controll ove fir financi lial repor itingg hthat occurred dd duriingg
hthe regigistrant's most recent fifisc lal quarter ((thhe regigistrant’s four hth fifisc lal quarter i hin the case of an annuall repor )t) hthat hhas
mate iri lallyly affeff dcted or iis reasonablyonably liklik lelyy to mate iri lallyly affeff ct hthe regigistrant's iintern lal controll ove fir financi lial repor itingg;
andand

5. hThe regigistrant's othher cer iftifyingyingfff offififf cer andd I h dihave discllosed bd, basedd on our most recent levalua ition of iintern lal controll over
fifinanci lial repor itingg, hto the regigistrant's audiditors andd hthe audidit co immittee of hthe regigistrant's bboa drd f diof directors ((or persons
pperformiingg hthe eq iuivallent func itions)):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affeff ct 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: February 25, 2026r By: /s/ Jennifer Hsu

Jennifer Hsu

Chief Financial Offiff cer
(Principal Financial Officff er)



Exhibit 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Caryn Seidman Becker, Chief Executive Offiff cer of Clear Secure, Inc. (the “Company”), certify purff suant to
Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:

1. The Annual Report on Form 10-K of the Company for the year ended December 31, 2025 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of Clear Secure, Inc.

Date: February 25, 2026 By: /s/ Caryn Seidman Becker

Caryn Seidman Becker
Chairman and Chief Executive
Offiff cer
(Principal Executive Officff er)



Exhibit 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Jennifer Hsu, Chief Financial Offiff cer of Clear Secure, Inc. (the “Company”), certify purff suant to Section 906 of the
Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:

1. The Annual Report on Form 10-K of the Company for the year ended December 31, 2025 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of Clear Secure, Inc.

Date: February 25, 2026 By: /s/ Jennifer Hsu
Jennifer Hsu
Chief Financial Offiff cer
(Principal Financial Offiff cer)
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