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Life360 Files Registration Statement for Proposed U.S. Initial Public Offering

San Francisco area-based Life360, Inc. (“Life360” or the “Company”) today announced that it has
publicly filed an automatically effective registration statement on Form S-3 (Registration No. 333-
279271) (including a base prospectus) with the U.S. Securities and Exchange Commission (the
"SEC") relating to a proposed initial public offering of its common stock in the U.S. (the “U.S.
IPO”). The number of shares to be offered and the price range for the proposed offering have not
yet been determined. Life360 intends to list its common stock on the Nasdaq Global Select Market
under the symbol “LIF.”

The U.S. IPO offering will be made only by means of a prospectus supplement and an
accompanying prospectus forming a part of the registration statement that will be filed closer in
time to the U.S. IPO and will contain further details of the offering. A copy of that prospectus
supplement will be filed with the SEC and may be obtained, when available, by visiting the SEC’s
website at www.sec.gov.

The Company, with headquarters in the San Francisco area and pre-existing SEC reporting
obligations, views a U.S. IPO and increased exposure to U.S. investors as a natural next-step in
its growth. The Company’s CHESS Depositary Interests (CDI) (representing underlying shares of
common stock on a 3 CDIs-for-1 share of common stock basis) will remain listed on the Australian
Securities Exchange. While the timing, number of shares to be issued, and pricing of the U.S. IPO
have not yet been determined and are subject to consideration of several different factors and
conditions, it is expected that the U.S. IPO would consist of a primary issuance of new Life360
shares, as well as a secondary sale of existing shares in order to reduce dilution for existing
stockholders. The Company currently expects the primary raise to be no more than US$100
million.

This press release is for informational purposes only and shall not constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of these securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under
the securities laws of any such jurisdiction.

Though the Company has taken these preparatory steps to facilitate a U.S. IPO, there is no
certainty if or when the Company will proceed with a potential U.S. IPO.
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About Life360

Life360, a family connection and safety company, keeps people close to the ones they love. The category-
leading mobile app and Tile tracking devices empower members to stay connected to the people, pets, and
things they care about most, with a range of services, including location sharing, safe driver reports, and crash
detection with emergency dispatch. Life360 delivers peace of mind and enhances everyday family life in all
the moments that matter, big and small.

Contacts

For Australian investor inquiries: For Australian media inquiries:
Jolanta Masojada, +61 417 261 367 Giles Rafferty, +61 481 467 903
jmasojada@life360.com grafferty@firstadvisers.com.au
For U.S. investors For U.S. media inquiries:
investors@life360.com press@life360.com

Life360’s CDls are issued in reliance on the exemption from registration contained in Regulation S of the US Securities Act of 1933 (Securities Act) for offers
of securities which are made outside the US. Accordingly, the CDIs have not been, and will not be, registered under the Securities Act or the laws of any
state or other jurisdiction in the US. As a result of relying on the Regulation S exemption, the CDIs are ‘restricted securities’ under Rule 144 of the Securities
Act. This means that you are unable to sell the CDlIs into the US or to a US person who is not a QIB for the foreseeable future except in very limited
circumstances until after the end of the restricted period, unless the re-sale of the CDIs is registered under the Securities Act or an exemption is available.
To enforce the above transfer restrictions, all CDls issued bear a FOR Financial Product designation on the ASX. This designation restricts any CDIs from
being sold on ASX to US persons excluding QIBs. However, you are still able to freely transfer your CDIs on ASX to any person other than a US person
who is not a QIB. In addition, hedging transactions with regard to the CDIs may only be conducted in accordance with the Securities Act.

Forward-looking statements

This announcement and the accompanying conference call contain forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. Life360 intends such forward-looking statements to be covered by the
safe harbor provisions for forward-looking statements contained in Section 21E of the Securities Exchange Act of 1934,
as amended. These forward-looking statements regarding Life360’s intentions, objectives, plans, expectations,
assumptions and beliefs about future events, including Life360’s expectations with respect to a potential initial public
offering in the U.S., including that Life360 will file a prospectus supplement to their automatically effective registration
statement on Form S-3; whether Life360 will determine that market and other conditions are favorable for a U.S. IPO as
well as Life360’s expectations of any changes to the information disclosed herein. The words “anticipate”, “believe”,
“expect”, “project”, “predict”, “will", “forecast’, “estimate”, “likely”, “intend”, “outlook”, “should”, “could”, “may”, “target”,
“plan” and other similar expressions can generally be used to identify forward-looking statements. Indications of, and
guidance or outlook on, future earnings or financial position or performance are also forward-looking statements. Investors
and prospective investors are cautioned not to place undue reliance on these forward-looking statements as they involve
inherent risk and uncertainty (both general and specific) and should note that they are provided as a general guide only
and should not be relied on as an indication or guarantee of future performance. There is a risk that such predictions,
forecasts, projections and other forward-looking statements will not be achieved. Subject to any continuing obligations
under applicable law, Life360 does not undertake any obligation to publicly release the result of any revisions to these
forward-looking statements to reflect events or circumstances after the date of this announcement, to reflect any change
in expectations in relation to any forward-looking statements or any change in events, conditions or circumstances on
which any such statements are based.

Note: The financial information in this announcement may not add or recalculate due to rounding. All references to $ are to U.S.
dollar.
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Although Life360 believes that the expectations reflected in the forward-looking statements and the assumptions upon
which they are based are reasonable, Life360 can give no assurance that such expectations and assumptions will prove
to be correct and, actual results may vary in a materially positive or negative manner. Forward-looking statements are
subject to known and unknown risks, uncertainty, assumptions and contingencies, many of which are outside Life360’s
control, and are based on estimates and assumptions that are subject to change and may cause actual results,
performance or achievements to differ materially from those expressed or implied by such statements. Factors that could
cause actual results to differ materially from those in the forward-looking statements include risks related to Life360’s
business, market risks, Life360’s need for additional capital, and the risk that Life360’s products and services may not
perform as expected, as described in greater detail under the heading “Risk Factors” in Life360’'s ASX and SEC filings,
including its Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 29, 2024 and
other reports filed with the SEC. To the maximum extent permitted by law, responsibility for the accuracy or completeness
of any forward-looking statements whether as a result of new information, future events or results or otherwise is
disclaimed. This announcement should not be relied upon as a recommendation or forecast by Life360. Nothing contained
in this document nor any information made available to you is, or shall be relied upon as, a promise, representation,
warranty or guarantee as to the past, present or the future performance of Life360.

Note: The financial information in this announcement may not add or recalculate due to rounding. All references to $ are to U.S.
dollar.
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As filed with the Securities and Exchange Commission on May 9, 2024
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box: O

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, as amended, other than securities
offered only in connection with dividend or interest reinvestment plans, check the following box: X

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering: O

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. O

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the Commission pursuant to Rule
462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction LD. filed to register additional securities or additional classes of securities pursuant to Rule
413(b) under the Securities Act, check the following box. O

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the
definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 7(a)(2)(B) of the Securities Act. O




Prospectus

LifFe360

Common Stock

Preferred Stock

Debt Securities
Warrants

From time to time, we or selling securityholders may offer and sell any of the securities described in this prospectus, either individually or
in combination. We or selling securityholders may also offer common stock or preferred stock upon conversion of debt securities, common
stock upon conversion of preferred stock, or common stock, preferred stock or debt securities upon the exercise of warrants. Our ability to offer
and sell preferred stock is contingent upon satisfaction of certain conditions, including receiving stockholder approval, as described in the
section titled “Description of Capital Stock.”

We will provide the specific terms of these offerings and securities in one or more supplements to this prospectus. We may also authorize
one or more free writing prospectuses to be provided to you in connection with these offerings. In addition, in connection with certain offers
and sales of securities by the selling securityholders, we and the selling securityholders will provide, if applicable, a prospectus supplement to
this prospectus containing specific information about the offering by the selling securityholders and the amounts, prices and terms of the
securities being offered. The prospectus supplement and any related free writing prospectus may also add, update or change information
contained in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and any related free writing
prospectus, as well as any documents incorporated by reference, before buying any of the securities being offered.

Prior to this offering, there has been no public market for our common stock in the United States. Our common stock trades on the
Australian Securities Exchange (the “ASX”) under the symbol “360” in the form of CHESS Depositary Interests (“CDIs”). CDIs are units of
beneficial ownership in shares of our common stock that are held in trust for CDI holders by CHESS Depositary Nominees Pty Limited
(“CDN”), a subsidiary of ASX Limited, the company that operates the ASX. The CDIs entitle holders to dividends, if any, and other rights
equivalent to shares of our common stock on a 3 CDIs-for-1 share of common stock basis. The last reported sale price of our CDIs on the ASX
on May 9, 2024 (Australian Eastern Standard Time) was A$15.50 per CDI (equivalent to $30.76 per share of common stock, using an exchange
rate of 0.6616 to convert Australian dollars to U.S. dollars as of May 3, 2024, as announced by the Federal Reserve). The applicable prospectus
supplement will contain information, where applicable, as to other listings, if any, on any other securities exchange of the securities covered by
the applicable prospectus supplement.

Investing in our securities involves a high degree of risk. Before making an investment decision, you should review carefully the risks
and uncertainties described under the heading “Risk Factors” included in, or incorporated by reference into, this prospectus on page 25 of
this prospectus and any similar section contained in the applicable prospectus supplement and in any free writing prospectuses we have
authorized for use in connection with a specific offering, and under similar headings in the documents that are incorporated by reference
into this prospectus.

This prospectus may not be used to consummate a sale of securities unless accompanied by a prospectus supplement.

The securities may be sold directly by us to investors, through agents designated from time to time or to or through underwriters or dealers,
on a continuous or delayed basis. The supplements to this prospectus will provide the specific terms of the plan of distribution. If any agents or
underwriters are involved in the sale of any securities with respect to which this prospectus is being delivered, the names of such agents or
underwriters and any applicable fees, commissions, discounts and options to purchase additional shares will be set forth in a prospectus
supplement. The price to the public of such securities and the net proceeds we expect to receive from such sale will also be set forth in a
prospectus supplement. Unless the applicable prospectus supplement provides otherwise, we will not receive any proceeds from the sale of
securities by selling securityholders. See the sections of this prospectus titled “About This Prospectus” and “Plan of Distribution” for more
information. No securities may be sold without delivery of this prospectus and the applicable prospectus supplement describing the method and
terms of the offering of such securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 9, 2024.
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GLOSSARY

In this prospectus supplement, unless the context suggests otherwise, the terms:
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we,” “us,” “Life360” and “Company” refer to Life360, Inc., a Delaware corporation, and its subsidiaries;
“$” or “USD” refers to U.S. Dollar;
“A$” or “AUD” refers to Australian Dollar;
“active user” refers to a member who opens the Life360 app after completing their registration;
“ANZ” refers, collectively, to Australia and New Zealand;

“ARPPC” refers to Average Revenue per Paying Circle. See “Summary Selected Condensed Consolidated
Financial and Other Data” for more information on our key performance indicators, including how we
define these metrics;

“ARPPS” refers to Average Revenue per Paying Subscription. See “Summary Selected Condensed
Consolidated Financial and Other Data” for more information on our key performance indicators, including
how we define these metrics;

“ASX” refers to ASX Limited (ABN: 98 008 624 691) or the financial market known as the Australian
Securities Exchange operated by it (as appropriate);

“Board” refers to the board of directors of Life360, Inc.;

“Bylaws” refers to the amended and restated bylaws of Life360, Inc.;
“CAGR?” refers to compound annual growth rate;

“CDIs” refers to CHESS Depositary Interests;

“CDN?” refers to CHESS Depositary Nominees Pty Limited,;

“Certificate of Incorporation” refers to the amended and restated certificate of incorporation of Life360,
Inc.;

“CHESS?” refers to the Clearing House Electronic Subregister System;

“Circles” refers to private groups created by members on the Life360 Platform, which allow members to
stay connected to other members in the Circle with Circle-specific features such as location sharing,
messaging and check-ins;

“DAUS” refers to daily active users;

“DGCL” refers to the Delaware General Corporation Law;

“Exchange Act” refers to the Securities Exchange Act of 1934, as amended;

“GAAP” refers to generally accepted accounting principles in the United States;

“Hubble” refers to Hubble Network, Inc.;

“Jiobit” refers to Jio, Inc., a Delaware corporation and a wholly-owned subsidiary of Life360, Inc.;

“Life360 Platform” refers to the suite of Life360 offerings of products and services including the Life360
mobile application and related third-party services but excluding Tile and Jiobit offerings;



“Life360 Service” refers to the suite of Life360 offerings of products and services including the Life360,
Tile and Jiobit mobile applications and related third-party services;

“MAUs” refers to monthly active users of the Life360 Platform;
“members” refers to the users of the applicable Life360 Service;
“Nasdaq” refers to The Nasdaq Global Select Market;

“OID” refers to original issue discount;

“Paying Circles” refers to the Circles covered by a subscription. See “Summary Selected Condensed
Consolidated Financial and Other Data” for more information on our key performance indicators, including
how we define these metrics;

“SEC” refers to the U.S. Securities and Exchange Commission;
“Securities Act” refers to the Securities Act of 1933, as amended;

“stockholders” refers to the holders of beneficial interest of shares of our common stock, including all
shares of our common stock underlying our CDIs;

“subscriber” refers to a person who has purchased a subscription to any Life360 Service;
“subscription” refers to a paid subscription to any Life360 Service;
“TAM?” refers to global total addressable market; and

“Tile” refers to Tile, Inc., a Delaware corporation and wholly-owned subsidiary of Life360, Inc.



ABOUT THIS PROSPECTUS

This prospectus is part of an automatic registration statement on Form S-3 that we filed with the SEC, using a
“shelf” registration process as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act.
Under this shelf registration statement, we or selling securityholders may, from time to time, offer and sell, either
individually or in combination, in one or more offerings, any of the securities described in this prospectus. There is
no limit on the aggregate amount of the securities that we or selling securityholders may offer pursuant to the
registration statement of which this prospectus is a part.

This prospectus provides you with a general description of the securities we or selling securityholders may
offer. Each time we or selling securityholders offer securities under this prospectus, we will provide a prospectus
supplement that will contain more specific information about the terms of that offering. We may also authorize one
or more free writing prospectuses to be provided to you that may contain material information relating to these
offerings. The prospectus supplement and any related free writing prospectus that we may authorize to be provided
to you may also add, update or change any of the information contained in this prospectus or in the documents that
we have incorporated by reference into this prospectus. We urge you to read carefully this prospectus, any
applicable prospectus supplement and any free writing prospectuses we have authorized for use in connection with a
specific offering, together with the information incorporated herein by reference as described under the heading
“Incorporation of Certain Information by Reference,” before buying any of the securities being offered.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.

You should rely only on the information contained in, or incorporated by reference into, this prospectus and any
applicable prospectus supplement, along with the information contained in any free writing prospectuses we have
authorized for use in connection with a specific offering. Neither we nor the selling securityholders have authorized
anyone to provide you with different or additional information. We and the selling securityholders take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give
you. You must not rely upon any information or representation not contained or incorporated by reference in this
prospectus, the accompanying prospectus supplement or in any related free writing prospectus that we may authorize
to be provided to you. This prospectus is an offer to sell only the securities offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so.

Any information we have incorporated by reference is accurate only as of the date of the document incorporated
by reference, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any
related free writing prospectus, or any sale of a security. Our business, financial condition, results of operations and
prospects may have changed since those dates.

This prospectus contains and incorporates by reference market data and industry statistics and forecasts that are
based on independent industry publications and other publicly available information. Although we believe that these
sources are reliable, we do not guarantee the accuracy or completeness of this information and we have not
independently verified this information. Although we are not aware of any misstatements regarding the market and
industry data presented in this prospectus and the documents incorporated herein by reference, these estimates
involve risks and uncertainties and are subject to change based on various factors, including those discussed under
the heading “Risk Factors” contained in the applicable prospectus supplement and any related free writing
prospectus, and under similar headings in the other documents that are incorporated by reference into this
prospectus. Accordingly, investors should not place undue reliance on this information.

This prospectus contains summaries of certain provisions contained in some of the documents described herein,
but reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the section titled “Where You Can Find Additional
Information.”
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Unless the context indicates otherwise, as used in this prospectus, the terms “Life360,” “Company,” “we,” “us
and “our” refer to Life360, Inc., a Delaware corporation, and where appropriate, its subsidiaries on a consolidated
basis.

il



PROSPECTUS SUMMARY

This summary highlights selected information appearing elsewhere in this prospectus or incorporated by
reference in this prospectus, and does not contain all of the information that you need to consider in making your
investment decision. You should carefully read the entire prospectus, the applicable prospectus supplement and any
related free writing prospectus, including the risks of investing in our securities discussed under the heading “Risk
Factors” contained in this prospectus, the applicable prospectus supplement and any related free writing
prospectus, and under similar headings in the other documents that are incorporated by reference into this
prospectus. You should also carefully read the information incorporated by reference into this prospectus, including
our consolidated financial statements and related notes, and the exhibits to the registration statement of which this
prospectus is a part.

Overview

Life360 is a leading technology platform connecting millions of people throughout the world to the people, pets
and things they care about most. We have created a new category at the intersection of family, technology, and
safety to help keep families connected and safe. Our core offering, the Life360 mobile application, includes features
like communications, driving safety, digital safety and location sharing. Beyond the everyday, Life360 also provides
much-needed protection and saves lives, which is crucial for families in emergency situations such as natural
disasters, vehicle collisions, physical property theft, and digital identity theft. The Life360 mobile application
operates under a “freemium” model where its core offering is available to members at no charge, with three
membership subscription options that are available but not required.

We acquired Jiobit and Tile in September 2021 and January 2022, respectively, to create a comprehensive
platform-agnostic location tracking solution for people, pets and things. Jiobit is a leading wearable location device
for young children, pets and seniors and Tile is a leading product suite of location trackers for finding objects.

Our suite of product and service offerings, including the Life360 and Tile mobile applications, and related third-
party services, is system and platform-agnostic, allowing our products and services to work seamlessly for our
members, regardless of the devices they use. As of March 31, 2024, we had approximately 66.4 million MAUs and
1.9 million global Paying Circles on the Life360 Platform, representing a year-over-year increase of 31%, and 21%,
respectively.

Our revenue is primarily generated from the sale of subscriptions and hardware tracking devices used to access
our services across our two major brands, Life360 and Tile. In addition, a portion of our revenue is generated
indirectly from the sale of aggregated data (non-personally identifiable information) for the purposes of data insights
from our member base to our partners and from the sale of third-party products and services, including through the
placement of ads within our platform.

For the years ended December 31, 2023, 2022, and 2021, we generated:

*  Total revenue of $304.5 million, $228.3 million, and $112.6 million, respectively;
o Subscription revenue of $220.8 million, $153.3 million, and $86.6 million, respectively;
o Hardware revenue of $58.2 million, $47.9 million, and $1.0 million, respectively;
o Other revenue of $25.5 million, $27.1 million, and $25.1 million, respectively;

»  Net loss of $28.2 million, $91.6 million, and $33.6 million, respectively; and

+  Adjusted EBITDA of $20.6 million, $(40.1) million, and $(13.1) million, respectively.'

' See “Summary Selected Condensed Consolidated Financial and Other Data—Non-GAAP Financial Information” for a reconciliation to net loss.




The Life360 Ecosystem
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Note: As of March 31, 2024 unless otherwise stated. 1. Available in 133 countries through Google Play Store. 2. Based on approximately 38.8
million U.S. MAUs compared to the total U.S. population adjusted for smartphone penetration. 3. By Daily Active Users on the Apple App Store
in the U.S. as of March 2024. 4. In full-year 2023.

Life360 Platform

We currently offer four key product features that make up the Life360 Platform: (i) location coordination and
safety, (ii) driving safety, (iii) digital safety, and (iv) emergency assistance. Each of these features keeps members
connected to the important people in their lives by organizing them into groups called “Circles”. A member selects
who to invite to their Circle and what information a Circle, or any individual member within that Circle, receives.
Location coordination and safety features include real-time location, location history and smart notifications such as
location-specific alerts, driving alerts and crime reports. Driving safety features include crash detection, roadside
assistance, family driving summaries and individual driver reports. Digital safety features include data breach alerts,
identity theft protection, stolen funds reimbursement and credit monitoring. Emergency assistance features include
SOS with emergency dispatch, disaster response, medical assistance, and travel support.

Hardware Products

Our hardware products under the Tile brand seamlessly integrate with the Life360 Platform. The Tile bluetooth
network leverages the installed base of Life360 members to scan for locations of devices, generating even higher
confidence that we can locate lost devices of Tile customers. Tile devices are sold through online and brick and
mortar retail channels as well as directly via Tile.com in various shapes, sizes and price points for different use
cases. The Tile mobile application offers a free service as well as two paid subscription options: Premium and
Premium Protect, which offer additional services such as warranties and item reimbursement.

The Jiobit product line, which we intend to rebrand to align with the Tile brand, offers wearable location
devices for young children, pets, and seniors. Currently, it is offered exclusively in the U.S. via online retailers.
Customers purchase a GPS enabled device and a monthly subscription to access location tracking services.

Our Technology Platform

To help families stay connected and safe, we have developed a scalable mobile-first technology platform that
protects our members’ data and ensures operational integrity, security and performance. Highlights of our
technology platform include a robust location engine design, scalable and modern technology infrastructure, and
seamless third-party integration.




We have designed an end-to-end technology location solution that allows us to deliver real-time location-based
experiences and includes functionality such as storage, processing and communication of events, locations, drives,
maps, places, networking and visualization of device characteristics for people, pets and things. The Tile finding
network has been integrated into the Life360 Platform. This integration allows members and Paying Circles to keep
track of their things and connect with each other through the Life360 Platform. We have signed a non-binding letter
of intent (“LOI”) with Hubble, a global satellite network designed for any bluetooth-enabled device to connect to,
regarding a potential partnership that will expand our location tracking capabilities. Life360 and Hubble aim to build
a global finder network, enabling partners to develop bluetooth finding devices capable of continuous global
location sharing, independent of cellular connectivity. If integrated, this initiative would connect Life360’s extensive
network of smartphones with Hubble’s satellite connectivity to form a unique network that locates devices from both
space, using the Hubble constellation, and on the ground, via Life360’s widely used app.

We utilize third-party services for our backend platform and infrastructure to connect to our apps and the
hardware devices running them. Using these services grants us access to a highly distributed, scalable, reliable and
secure architecture for global delivery of our mission critical services with potential to extend features and
functionality—from dispatching tow trucks for roadside assistance to connecting calls for 24/7 SOS help.

Our Market Opportunity

We are a market leader in family safety, connecting millions of people globally through software and hardware
to the people, pets and things they care most about. We offer a range of services including location sharing, safe
driver reports, and crash detection with emergency dispatch. The widespread proliferation and continued growth of
connected devices has led to a normalization of location sharing for a wide range of consumer applications such as
item tracking, communication, social coordination or travel. From December 2018 through March 2024, the global
location sharing app market alone has grown at a 22% CAGR, according to Data.ai. With our location-based
technology as an anchor and our holistic approach to create the most trusted family connectivity and safety brand,
we believe we can directly address multiple large, global market opportunities across our core and emerging
offerings:

*  Subscription Services. The Life360 Platform is currently available in 171 countries through the Apple App
Store and 133 countries through the Google Play Store through both tiered and single subscription
offerings. We believe that the opportunity for our core subscription offerings alone translates into a TAM
of $75 billion. Our core subscription offering consists of a bundle of services that competes with a variety
of single point solutions, including:

o Location Sharing. Our location sharing and associated safety features are a core pillar of our service,
providing peace of mind for members by knowing location activity, receiving notifications and
coordinating through messaging.

o Driving Safety. Our crash detection features can sense collisions, and we deploy emergency response
and have the ability to aid with roadside issues such as towing services or minor repairs like
jumpstarting a car battery.

o Stolen Phone Protection. Our stolen phone protection provides coverage for members in the U.S.,
Canada, ANZ and the United Kingdom in the event their phone is stolen.

o Emergency Assistance. Through emergency assistance, our Platinum members have access to medical
professionals who can offer referrals and provide reliable and trusted information. Further, members
can get expert advice and help in unpredictable situations such as natural disasters or travel support
both before and during travels.

o Digital Safety. Increased data breaches, credit card, bank and identity fraud has driven a need for
digital safety services among consumers. We leverage our aggregated data to offer proactive
protection, notify about potential threats, and assist our members in remediation.

o Item Tracking. Tile is a leading brand in the rapidly growing smart tracker industry helping address the
everyday pain point of losing or misplacing the things that matter most to our members. The market for
bluetooth tracking and finding devices was estimated to be $2.1 billion in 2023, expected to grow at an
estimated CAGR of 30% to $16.7 billion from 2023 to 2031, according to Intellectual Market Insights
Report.




»  Pet Tracking. The American Pet Product Association estimates that there are over 110 million cats and dogs
in households in the U.S. The global pet wearable market is expected to grow at a 14% CAGR from $2.7
billion in 2023 to $6.9 billion by 2030. Within our member base, 65% of surveyed U.S. members owning a
pet would be interested in a pet tracker as part of their Life360 subscription, demonstrating the strong
market fit for our offering and our goal to capture this opportunity.

*  Advertising. The global mobile advertising market is estimated to be $402 billion in 2024 by Data.ai. We
believe our leading consumer-centric platform, our highly-engaged member base and our valuable first-
party data position us to capture a portion of this market while still prioritizing the quality of our members’
experiences and privacy. We believe advertising in the U.S. alone could be a $3.1 billion addressable
opportunity for us.

As part of our growth roadmap, we expect to leverage our core experience to drive growth in adjacent markets,
expand our addressable market, and integrate Life360 into all life stages. We believe our TAM includes adjacent
opportunities such as auto insurance, a $382 billion market in the U.S. in 2023 alone, according to Mordor
Intelligence, as well as elderly monitoring and family financial services.

While we are already a leader in family safety and location sharing globally, we believe we are significantly
underpenetrated across our core markets. For example, in the UK, ANZ, Canada, and Europe, penetration has
increased over three times, measured as MAUs divided by population adjusted for smartphone penetration,
according to the Pew Research Center, between December 2018 and March 2024. We believe there is potential for
these markets to eventually reach parity with the U.S., where current penetration is 1 in 8 smartphone owners.
Specifically, as of March 31, 2024, in the UK, ANZ, and Canada, our penetration is 7%, 9%, and 3%, respectively,
reflecting 4.2 million, 2.2 million, and 0.9 million MAUs as of March 31, 2024, compared to 13% penetration in the
U.S., reflecting approximately 38.8 million MAUs.

Penetration by Region (2020-2024)*

6% 13%

(2020) (2024)

While U.S. penetration grew from 6% as of March 31, 2020, to 13% as of March 31, 2024, we believe there is
still a significant remaining runway for growth in the U.S. Over the last four years, U.S. penetration increased across
all states, and states with penetration above the U.S. average of 6% in 2020 experienced over 115% penetration




growth on average from March 31, 2020, to March 31, 2024, underlining that there is still meaningful runway in the

U.S.

Penetration by State (2020) Penetration by State (2024)
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Our Competitive Strengths

Leading Platform in Family Safety Across All Life Stages: We are a market leader in family safety and
location sharing directly addressing large, global market opportunities across our offerings. Approximately
66.4 million MAUs on the Life360 Platform worldwide enjoy the peace of mind that comes with the
Life360 location sharing and safety features. We believe that our variety of services, including location
safety, driving safety, digital safety, and emergency assistance, provide members with a superior
experience. Beyond the Life360 app, we also help our members track their pets and the things they care
most about, ensuring that families know all the most important aspects of their life are connected and safe.
Given the breadth of our platform and services, we have attracted a wide range of members that span all life
stages. To understand the segmentation of our member base, we analyze the composition of both our
Circles, which includes free and paying members, and Paying Circles so that we can better understand the
monetization patterns of different segments. Families with teens, which we define as Circles with at least
one member being a parent and one or more teens, between the ages of 13 to 19, are our key audience
making up 39% of Circles and 56% of Paying Circles, as of March 31, 2024. Couples, which we define as
Circles of two members with a spouse or partner, represent 18% of Circles and 11% of Paying Circles as of
March 31, 2024. We believe we have an opportunity to drive member engagement and organic growth in
new MAUESs across all life stages and expand monetization beyond our core audience.

Strong Brand Awareness and Freemium Model Driving Powerful Network Effects: We have built a
trusted brand synonymous with family safety and location sharing, driving strong word-of-mouth virality
and organic member growth. We estimate our brand awareness among parents in the U.S. to be 53% in
October 2023, with a Net Promoter Score of greater than 50 for adults aged between 31-60 in the U.S. as of
April 2024. This is supported by Life360’s position as a top five social networking mobile app by DAUSs,
with a 4.7 rating on the Apple App Store in the U.S., as of March 2024. Because app store rankings
significantly impact a consumer’s decision to download an app, we believe our high app store ranking
drives strong organic member acquisition for Life360. We also believe our freemium business model drives
significant member scale, allowing us to keep paid marketing spend efficient. Any smartphone user can
download and use select Life360 features without payment, and we have a proven ability to convert free
members to subscribers over time. On average, for all members that registered from 2017 through March
2024, with respect to free members that converted to subscribers during the first three years, approximately
35% converted in the first | month, approximately 28% converted in the next 11 months, and
approximately 37% converted in the next 24 months. This demonstrates our consistency in driving
subscriber conversion over multiple years well after their initial acquisition. We leverage our deep data
insights to upsell free members at select, intentional moments to convert them to subscribers, where they
can access new features that increase their willingness to pay and drive higher ARPPC over time. Our
strong brand and freemium business model have helped drive efficient member growth of 26% for the year
ended December 31, 2023 (including 40% growth outside the U.S.), while sales and marketing expense as a




percentage of revenue fell from 40% to 33% year-over-year. Between 2019 and 2023, our Life360 user
acquisition cost, defined as the annual user acquisition spend divided by total new member registrations,
was less than $1 per new member, driven by our strong word-of-mouth and disciplined approach to
marketing spend.

Life360 Monthly Active Users (MAU) (M) Paying Circles by Geography (000s)(

€6.4 1,898
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1,390
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muUs B International

(1) We previously calculated Paying Circles by including subscribers who had been billed as well as whose billing status was pending as of the
end of the period. As of March 31, 2023, we revised our definition of Paying Circles to exclude subscribers whose billing status was
pending as of the end of the period. Although the difference between the two methodologies does not result in any material changes, we
have changed the definition of the metric because we believe it provides a better reflection of our results during a given period. As a result,
Paying Circles presented prior to 2023 in the table above have been recast to reflect the calculations under the revised metric definition.

*  Highly Engaged Member Base: We believe our member experience is what has enabled the Life360
Platform to become a leading player in family safety and location sharing. We are focused on continually
improving our member engagement, and have been able to do so in both the U.S. and internationally by
enhancing the member experience, introducing new services, localizing content for international markets,
and implementing infrastructure improvements. Our member base is highly entrenched in our platform—as
more members join the Life360 Platform, our members are able to gain deeper insights into the activities of
their Circles that are not replicable on any other social network. The charts below highlight the increasing
size and retention of our MAUs and the conversion to and retention of our Paying Circles that have joined
in each period presented. The MAU chart illustrates that our number of MAUs by member registration year
has grown significantly over time (with the exception of COVID-related impacts in 2020, which
significantly depressed new member registrations during 2020 and we believe is not indicative of our
growth), driven by higher registrations and improving member retention, particularly internationally. The
Paying Circles chart highlights the growth in our subscriber base as a result of the growth in MAUSs and
increases in conversion. The long-term conversion pattern of our free members to Paying Circles (as
described in “Strong Brand Awareness and Freemium Model Driving Powerful Network Effects”) has
historically supported our net subscriber retention for the Paying Circles by member registration year by
helping to offset, at least partially, subscribers that leave the platform over time.
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Unique Value Proposition Enabling Expansion of Average Revenue per Paying Circle: We have
leveraged our value proposition to members and tiered membership strategy to significantly increase our
ARPPC with 16% year-over-year growth for U.S. Paying Circles as of the three months ending March 31,
2024, and 39% year-over-year growth for international Paying Circles in the same period. We have a strong
track record of expanding ARPPC over time across both new and existing Paying Circles through a
combination of higher pricing from the launch of triple tier memberships and price increases to new and
existing Paying Circles. We expect this growth to continue as we benefit from recent triple tier membership
launches in Canada, the UK and ANZ, and as members of our Paying Circles upgrade to higher priced tiers
with additional features, including upsell opportunities with our hardware offering. We believe our
subscriber retention dynamics combined with our ability to expand ARPPC provides visibility into our
revenue. Net subscriber retention has historically been consistent across member registration years, driving
net subscription revenue retention rate that is approximately 100% based on the average monthly




subscription revenue for the six months ended December 31, 2023 compared to the prior six-month period.
Our ability to continue to demonstrate trends like these is dependent on maintaining and expanding the
value proposition of our platform, which supports member and subscriber retention and our ability to
increase prices.

Average Revenue per Paying Circle (ARPPC) ($)1

$124 $124

$121 M9 $120

Ql21 Q221 Q32 Q42 Q122 Q222 Q322 Q422 Q123 Q223 Q323 Q423 Q124

(1) We previously calculated Paying Circles by including subscribers who had been billed as well as whose billing status was pending as of the
end of the period. As of March 31, 2023, we revised our definition of Paying Circles to exclude subscribers whose billing status was
pending as of the end of the period. Although the difference between the two methodologies does not result in any material changes, we
have changed the definition of the metric because we believe it provides a better reflection of our results during a given period. As a result,
ARPPC presented prior to 2023 in the table above have been recast to reflect the calculations under the revised metric definition.

*  Leveraging our First-Data Advantage to Monetize Through Advertising: We introduced advertising to
our platform in first quarter of 2024, with the goal of providing our advertising partners access to Life360’s
approximately 66.4 million MAUs globally. We believe we are well positioned to monetize our advertising
offering, given our deterministic-based targeting due to our extensive first-party location data, our globally
recognized brand, and our ability to provide brands a contextually relevant and safe place to engage with
families. Our focus is to implement advertising while ensuring that we protect our core experience and our
member’s data privacy, and we are encouraged by the success of early testing, which demonstrates a
neutral impact on member engagement and customer satisfaction score. We believe advertising presents a
strong opportunity to build on the overall member experience and capitalize on our data advantage.

*  Comprehensive Product Suite with Breadth and Depth of Functionality: Since 2016, we have invested
over $375 million in research and development, with 35 patents issued or pending underlying the key
offerings of our platform (including patents covering battery power conservation; location fixing and
tracking; behavioral pattern assessment in the use of a mobile device; member safety; notification
management; usage monitoring and access control of applications; generation of notifications in a workout
group; generation and sending of prepopulated messages to a selected group of mobile devices). Our
technology spans a wide range of services, from emergency assistance to identity theft protection to stolen
phone reimbursement, applicable for every member of the family from child to grandparent. We are
continually expanding our platform for our members. Our acquisitions of Tile and Jiobit have driven further
growth, conversion and retention by improving the overall member experience and providing access to a
unified experience that brings together software and hardware.

*  System- and Device-Agnostic, with OS Neutrality and Interoperability: The Life360 suite of offerings is
system- and device-agnostic, offering a cross-platform competitive advantage, especially in Android-heavy




locales. Our products and services work seamlessly for families, regardless of the different platforms and
devices that each family member may elect to use. This is reflected in the composition of Paying Circles
between platforms, with 45% of our total Paying Circles as of March 31, 2024 being cross-platform. This
rises to nearly 50% for Paying Circles with more than three members. We believe we will continue to
benefit from the increasing proliferation of connected devices across platforms given our platform agnostic
approach.

Founder-Led, Seasoned Management Team: Our leadership team is composed of highly experienced
executives, with a proven track record of scaling consumer technology and subscription businesses, led by
our co-founder and Chief Executive Officer, Chris Hulls. We are aligned and focused on our opportunity to
build the most trusted brand in technology for family safety.

Scalable Business Model Driven by Recurring Revenue: We believe that we have a highly scalable
business model that maximizes our revenues and minimizes our costs. The recurring nature of our
subscription business coupled with strong member retention provides near-term revenue visibility, while
our free member base serves as a highly efficient subscriber acquisition funnel. Our strategy has enabled us
to drive continued revenue growth, achieving 33% year-over-year total revenue growth for the year ended
December 31, 2023 underpinned by 44% year-over-year growth in subscription revenue (representing 73%
of total revenue) in the same period. We believe we have invested in the necessary infrastructure to support
our future growth and are beginning to see the benefits of operating leverage as we scale. For the year
ended December 31, 2023, operating expenses grew by only 4% year-over-year compared to our larger
revenue growth. This has contributed to a significantly reduced net loss of $28.2 million for the year ended
December 31, 2023, compared to a net loss of $91.6 million for the year ended December 31, 2022, and a
material improvement in Adjusted EBITDA, scaling from a $40.1 million loss for the year ended December
31, 2022 to $20.6 million for the year ended December 31, 2023.

Our Growth Strategies

Grow Members in New and Existing Markets: We have both a strong foothold in the U.S. and a large and
growing international member base. The Life360 app is currently available for download in 171 countries
through the Apple App Store and 133 countries through the Google Play Store. Our members are our best
acquisition engine, and we believe that word-of-mouth referrals will continue to drive strong new member
growth. We plan to drive further market penetration through increased investments in international
marketing and brand awareness, member acquisition initiatives, and the provision of new features into these
regions. We successfully implemented our tiered offering in Canada in December 2021, followed by the
UK in October 2023, and ANZ in April 2024. As of December 31, 2023, international members represented
approximately 40% of our total MAUSs, but accounted for approximately 12% of total revenue—further
highlighting the large-scale opportunity to grow paying subscriptions and advertising in new and existing
global markets. Furthermore, we have demonstrated our ability to quickly accelerate ARPPC and revenue
growth following the launch of triple tier pricing in new markets, replacing the legacy two tiered subscriber
offering. Relative to its pre-launch revenue and ARPPC, Canada demonstrated ARPPC growth of 31%,
49%, and 51% after 6, 12, and 18 months post-launch, respectively. The triple tier membership launch and
price increase to existing legacy subscribers in the UK saw 53% ARPPC growth in the first 6 months
relative to the pre-launch baseline.

Improve Conversion from Free Members to Paid Subscriptions: We have built a scaled, global member
base of approximately 66.4 million MAUSs and believe we are still early in our opportunity to monetize our
member base. We believe our value proposition will drive conversion from free to paid as we incorporate
additional features that resonate across all life stages. As of March 31, 2024, MAUs in U.S. Paying Circles
represented approximately 12% of our approximately 38.8 million U.S. MAUSs, providing a strong runway
for additional paid conversion. Similarly, MAUs in International Paying Circles represented approximately
5% of our approximately 27.5 million International MAUs. Life360 has a strong track record of Paying
Circle growth with 1.9 million global Paying Circles as of March 31, 2024, an increase of 21% year-over-
year (including 39% year-over-year growth for International Paying Circles).




*  Pursue Disciplined Expansion in New Use Cases and New Verticals: Product innovation lies at the heart
of our platform, and as we continue to leverage our core technologies to offer additional services, expand
into more life stages of families and enter new verticals, we believe we will strengthen our value
proposition to consumers. We leverage the insights we generate from our platform to further enhance our
offering. While we primarily monetize members via subscriptions today, we launched advertisements in the
first quarter of 2024 and hope to expand into new revenue streams (such as auto insurance, family financial
services and elderly monitoring) by leveraging the trust we have with our members and the valuable data
our platform generates.

*  Increase Monetization of Free Members via Advertising: We believe advertising is a significant
opportunity to monetize our member base further, and we have developed a robust strategy to lean into this
opportunity. Life360’s initial rollout is focused on pursuing programmatic relationships and paid
partnerships while starting to leverage Life360’s unique, first-party data. Over time, we plan to expand our
direct sales efforts to grow our advertiser base and pursue off-site advertising opportunities to help specific
brands connect with our members organically and safely. Our priority is to implement advertising while
ensuring that we enhance and protect our core experience, and we believe that we can achieve that while
growing our advertising business significantly.

*  Assess Strategic Partnerships and Acquisition Opportunities: With our acquisitions of Tile and Jiobit and
our potential partnership and investment in Hubble (which is still in initial stages and is subject to
negotiation and execution of definitive documentation), we plan to leverage our platform to continue
expanding into new verticals for pets, elderly monitoring, and the things that matter most to families. These
acquisitions have been successful in accelerating our platform vision, driving growth, and delivering value.
We may selectively pursue partnerships or acquisitions to accelerate our platform opportunity in the future,
focusing on areas of differentiation that shore up our scale and competitive advantage.

Channels for Disclosure of Information

We intend to announce material information to the public through filings with the SEC, the ASX, the investor
relations page on our website (www.life360.com), press releases, public conference calls, and public webcasts.

The information disclosed through the foregoing channels could be deemed to be material information. As such,
we encourage investors, the media, and others to follow the channels listed above and to review the information
disclosed through such channels. Any updates to the list of disclosure channels through which we will announce
information will be posted on the investor relations page on our website.

Corporate Information

We were incorporated in Delaware in 2007 under the name of LReady, Inc. and subsequently changed our name
to Life360, Inc. Our principal executive offices are located at 1900 South Norfolk Street, Suite 310, San Mateo,
California 94403. Our telephone number is (415) 484-5244. Our website address is www.life360.com. Information
contained on, or that can be accessed through, our website is not incorporated by reference into this prospectus, and
you should not consider information on our website to be part of this prospectus. We have included our website
address as an inactive textual reference only.

The Life360 logo, and other trademarks, trade names or service marks of Life360, Inc. appearing in this
prospectus are the property of Life360, Inc. All other trademarks, trade names and service marks appearing in this
prospectus are the property of their respective owners.

The Securities We or Selling Securityholders May Offer

We or selling securityholders may offer shares of our common stock and preferred stock, if approved, various
series of debt securities and/or warrants to purchase any of such securities, either individually or in combination,
from time to time under this prospectus, together with the applicable prospectus supplement and any related free
writing prospectus, at prices and on terms to be determined by market conditions at the time of any offering. There is
no limit on the aggregate amount of the securities that we or selling securityholders may offer pursuant to the
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registration statement of which this prospectus is a part. We or selling securityholders may also offer common stock,
preferred stock, if approved, and/or debt securities upon the exercise of warrants. This prospectus provides you with
a general description of the securities we or selling securityholders may offer. Each time we or selling
securityholders offer a type or series of securities under this prospectus, we will provide a prospectus supplement
that will describe the specific amounts, prices and other important terms of the securities, including, to the extent
applicable:

»  designation or classification;

* aggregate principal amount or aggregate offering price;

*  maturity date, if applicable;

« original issue discount, if any;

» rates and times of payment of interest or dividends, if any;

* redemption, conversion, exercise, exchange or sinking fund terms, if any;

»  conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or
adjustments in the conversion or exchange prices or rates and in the securities or other property receivable
upon conversion or exchange;

*  ranking;

*  restrictive covenants, if any;

*  voting or other rights, if any; and

»  material or special U.S. federal income tax considerations, if any.

The applicable prospectus supplement and any related free writing prospectus that we may authorize to be
provided to you may also add, update or change any of the information contained in this prospectus or in the
documents we have incorporated by reference. However, no prospectus supplement or free writing prospectus will
offer a security that is not registered and described in this prospectus at the time of the effectiveness of the
registration statement of which this prospectus is a part.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS
IT IS ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

We or selling securityholders may sell the securities directly to investors or to or through agents, underwriters
or dealers. We or selling securityholders and our or their agents, underwriters or dealers, reserve the right to accept
or reject all or part of any proposed purchase of securities. If we or selling securityholders do offer securities to or
through agents, underwriters or dealers, we will include in the applicable prospectus supplement:

»  the names of those agents, underwriters or dealers;

« applicable fees, discounts and commissions to be paid to them;

»  details regarding options to purchase additional shares or other options, if any; and
« the net proceeds to us, if any.

Common Stock. We may issue shares of our common stock from time to time, and the selling securityholders
may offer shares of our common stock from time to time. The holders of our common stock are entitled to one vote
for each share held of record on all matters submitted to a vote of stockholders. Holders of our CDIs are entitled to
one vote for every three CDIs they hold. Subject to preferences that may be applicable to any outstanding shares of
preferred stock, if approved, the holders of common stock are entitled to receive ratably such dividends as may be

11




declared by our board of directors out of legally available funds. We do not anticipate paying any cash dividends in
the foreseeable future. Upon our liquidation, dissolution or winding up, holders of our common stock are entitled to
share ratably in all assets remaining after payment of liabilities and the liquidation preferences of any outstanding
shares of preferred stock, if approved. Holders of common stock have no preemptive rights and no right to convert
their common stock into any other securities. There are no redemption or sinking fund provisions applicable to our
common stock. In this prospectus, we have summarized certain general features of the common stock under the
heading “Description of Capital Stock — Common Stock.” We urge you, however, to read the applicable prospectus
supplement (and any related free writing prospectus that we may authorize to be provided to you) related to any
common stock being offered.

Preferred Stock. 1f stockholders approve the Share Increase Amendment and Preferred Stock Amendment at the
Annual Meeting and subject to the satisfaction of the Preferred Stock Amendment Conditions (each as defined
below), we may issue shares of our preferred stock from time to time, in one or more series. Our board of directors
will determine the designations, voting powers, preferences and rights of the preferred stock, as well as the
qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, preemptive rights,
terms of redemption or repurchase, liquidation preferences, sinking fund terms and the number of shares constituting
any series or the designation of any series. Convertible preferred stock will be convertible into our common stock or
exchangeable for other securities. Conversion may be mandatory or at your option and would be at prescribed
conversion rates.

If we sell any series of preferred stock under this prospectus, we will fix the designations, voting powers,
preferences and rights of the preferred stock of each series we issue under this prospectus, as well as the
qualifications, limitations or restrictions thereof, in the certificate of designation relating to that series. If we sell any
series of preferred stock under this prospectus, we will file with the SEC the form of any certificate of designation
that contains the terms of the series of preferred stock we are offering. In this prospectus, we have summarized
certain general features of the preferred stock under the heading “Description of Capital Stock — Preferred Stock.”
We urge you, however, to read the applicable prospectus supplement (and any related free writing prospectus that
we may authorize to be provided to you) related to the series of preferred stock being offered, as well as the
complete certificate of designation, when available, that will contain the terms of the applicable series of preferred
stock.

Debt Securities. We may issue debt securities from time to time, in one or more series, as either senior or
subordinated debt or as senior or subordinated convertible debt. The senior debt securities will rank equally with any
other unsecured and unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of
payment, to the extent and in the manner described in the instrument governing the debt, to all of our senior
indebtedness. Convertible debt securities will be convertible into or exchangeable for our common stock or other
securities. Conversion may be mandatory or at your option and would be at prescribed conversion rates. Any debt
securities issued under this prospectus will be issued under one or more documents called indentures, which are
contracts between us and a national banking association or other eligible party, as trustee. In this prospectus, we
have summarized certain general features of the debt securities under the heading “Description of Debt Securities.”
We urge you, however, to read the applicable prospectus supplement (and any free writing prospectus that we may
authorize to be provided to you) related to the series of debt securities being offered, as well as the complete
indentures that contain the terms of the debt securities. We have filed the form of indenture as an exhibit to the
registration statement of which this prospectus is a part, and supplemental indentures and forms of debt securities
containing the terms of the debt securities being offered will be filed as exhibits to the registration statement of
which this prospectus is a part or will be incorporated by reference from reports that we file with the SEC.

Warrants. We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in
one or more series. We may issue warrants independently or in combination with common stock, preferred stock
and/or debt securities. In this prospectus, we have summarized certain general features of the warrants under the
heading “Description of Warrants.” We urge you, however, to read the applicable prospectus supplement (and any
related free writing prospectus that we may authorize to be provided to you) related to the particular series of
warrants being offered, as well as the form of warrant and/or the warrant agreement and warrant certificates, as
applicable, that contain the terms of the warrants. We have filed the forms of the warrant agreements and forms of
warrant certificates containing the terms of the warrants that may be offered as exhibits to the registration statement
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of which this prospectus is a part. We will file as exhibits to the registration statement of which this prospectus is a
part, or will incorporate by reference from reports that we file with the SEC, the form of warrant and/or the warrant
agreement and warrant certificate, as applicable, that contain the terms of the particular series of warrants we are
offering, and any supplemental agreements, before the issuance of such warrants.

Any warrants issued under this prospectus may be evidenced by warrant certificates. Warrants also may be
issued under an applicable warrant agreement that we enter into with a warrant agent. We will indicate the name and
address of the warrant agent, if applicable, in the prospectus supplement relating to the particular series of warrants
being offered.

Use of Proceeds

Except as described in any applicable prospectus supplement or in any free writing prospectuses we have
authorized for use in connection with a specific offering, we currently intend to use the net proceeds from the sale of
the securities offered by us hereunder, if any, for working capital, capital expenditures and other general corporate
purposes. Unless the applicable prospectus supplement provides otherwise, we will not receive any of the proceeds
from the sale of our securities by selling securityholders. See “Use of Proceeds” in this prospectus.

Exchange Listing

Our common stock is listed on the ASX under the symbol “360” in the form of CDIs. The applicable prospectus
supplement will contain information, where applicable, as to other listings, if any, on any other securities exchange
of the securities covered by the applicable prospectus supplement.
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SUMMARY SELECTED CONDENSED CONSOLIDATED FINANCIAL AND OTHER DATA

The following tables summarize our selected condensed consolidated financial and other data. We derived the
summary selected unaudited condensed consolidated statements of operations data for the three months ended
March 31, 2024 and 2023 and the summary selected unaudited condensed consolidated balance sheet data as of
March 31, 2024 from our unaudited condensed consolidated financial statements included in our Quarterly Report
on Form 10-Q to be filed with the SEC on May 9, 2024 (“Quarterly Report”). We derived the summary selected
consolidated statements of operations data for the fiscal years ended December 31, 2023 and 2022 and the summary
selected consolidated balance sheet data as of December 31, 2023 from our audited consolidated financial
statements included in our Annual Report on Form 10-K filed with the SEC on February 29, 2024 (“Annual
Report”). When you read this summary of consolidated financial and other data, it is important that you read it
together with the historical consolidated financial statements and the related notes included in our Annual Report
and Quarterly Report, as well as the sections titled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” in each of our Annual Report and Quarterly Report. Our historical results are not
necessarily indicative of the results to be expected for any future period, and our interim results are not necessarily
indicative of results to be expected for the full year or any other period.

Select Financial and Other Results for the First Quarter 2024

As of and for the Three Months Ended
March 31, December 31, March 31,

(in thousands) 2024 2023 2023 % QoQ % YoY
Revenue $§ 78227 $§ 86,963 $ 68,143 (10)% 15 %
Cost of Revenue 18,214 26,824 18,313 (32)% (D)%

Gross Profit 60,013 60,139 49,830 — % 20 %
Operating Expenses 66,392 64,481 64,722 3% 3%
Net Loss 9,777) (3,146) (14,071) 211 % B1)%
Adjusted EBITDAY 4,282 8,887 506 (52)% 746 %
Operating cash flow 10,688 8,958 (9,199) 19 % (216)%
Cash, cash equivalents and restricted cash ... $§ 74,603 $§ 70,713 § 76,089 6 % 2)%

(1) Adjusted EBITDA is a non-GAAP financial metric. See “Summary Selected Condensed Consolidated Financial and Other Data—Non-
GAAP Financial Information” for a reconciliation of Adjusted EBITDA to the nearest comparable GAAP metric, net loss.
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Key Performance Indicators for the First Quarter 2024

As of and for the Three Months Ended
March 31, December 31, March 31,

(in millions, except ARPPC, ARPPS, and ASP) 2024 2023 2023 % QoQ % YoY

Life360 Core"

Monthly Active Users (MAUs) - Global 66.4 61.4 50.8 8 % 31 %
U.S. 38.8 36.8 31.7 5% 22 %
International 27.5 24.6 19.1 12 % 44 %

Paying Circles - Total 1.9 1.8 1.6 5% 21 %
U.S. 1.4 1.3 1.2 5% 16 %
International 0.5 0.5 0.4 7 % 39 %

Average Revenue per Paying Circle

(ARPPC) $§ 12397 $§ 12417 $ 120.70 — % 3%
U.S. § 15059 $§ 15032 $ 140.07 — % 8 %
International $ 5037 $ 49.57 $ 54.88 2 % (8)%

Life360 Consolidated®

Subscriptions 2.5 2.4 2.1 4 % 17 %
Average Revenue per Paying Subscription

(ARPPS) $§ 10202 § 10217 § 97.98 — % 4 %
Net hardware units shipped 0.5 1.7 0.6 (68)% 6)%
Average Selling Price (ASP) $ 1650 $ 11.50 $ 17.22 43 % @)%
Annualized Monthly Revenue (AMR) $ 284.7 $ 2741 §$ 239.5 4 % 19 %

(1) Key performance indicators are presented in millions, except ARPPC, ARPPS, and ASP, however percentage changes are calculated based
on actual results. As a result, percentage changes may not recalculate based on figures presented due to rounding.

First Quarter 2024 Financial Highlights

We had revenue of $78.2 million in the quarter ended March 31, 2024, an increase of 15% from our $68.1
million of revenue in the quarter ended March 31, 2023. Our net loss for the quarter ended March 31, 2024 was
$9.8 million, a $4.3 million reduction from our $14.1 million net loss in the quarter ended March 31, 2023. Adjusted
EBITDA was $4.3 million in the quarter ended March 31, 2024, an increase of $3.8 million compared to Adjusted
EBITDA of $0.5 million for the quarter ended March 31, 2023. Our cash flow from operations was $10.7 million for
the quarter ended March 31, 2024, an improvement of $19.9 million compared to $(9.2) million in the quarter ended
March 31, 2023. We had $74.6 million of cash, cash equivalents and restricted cash as of March 31, 2024. Total
commissions were $11.8 million and $10.3 million and represented 19.2% and 19.9% of total subscription revenue
for the three months ended March 31, 2024 and 2023, respectively.

First Quarter 2024 Operating Highlights

MAUSs grew approximately 4.9 million, or 8%, to 66.4 million for the quarter ended March 31, 2024. We had
net Paying Circle additions of 96,000. Global Paying Circles grew to 1.9 million, a 21% increase over the prior year,
supported by improved conversion and retention.

Along with the UK Triple Tier Membership launch in October 2023, we included a price increase for existing
UK subscribers in January 2024. The ANZ Triple Tier launched in late April 2024, following a price increase for
existing ANZ subscribers.
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Select Financial and Other Results for the Years Ended December 31, 2023 and 2022

As of and for the Year Ended
December 31,

(in thousands) 2023 2022 % YoY

Revenue $ 304,518 $ 228,305 33 %
Cost of Revenue 81,881 79,707 3%
Gross Profit 222,637 148,598 50 %
Operating Expenses 252,620 243,009 4 %
Net Loss (28,171) (91,629) (69)%
Adjusted EBITDAY 20,559 (40,096) (151)%
Operating cash flow 7,524 (57,055) (113)%
Cash, cash equivalents and restricted cash $ 70,713 $ 90,365 22)%

(1) Adjusted EBITDA is a non-GAAP financial metric. See “Summary Selected Condensed Consolidated Financial and Other Data—Non-
GAAP Financial Information” for a reconciliation of Adjusted EBITDA to the nearest comparable GAAP metric, net loss.

Key Performance Indicators for the Years Ended December 31, 2023 and 2022

As of and for the Year Ended
December 31,

(in millions, except ARPPC, ARPPS, and ASP) 2023 2022 % YoY

Life360 Core"

Monthly Active Users (MAUs) - Global 61.4 48.6 26 %
U.S. 36.8 30.9 19 %
International 24.6 17.6 40 %

Paying Circles - Total 1.8 1.5 21 %
U.S. 1.3 1.2 14 %
International 0.5 0.3 43 %

Average Revenue per Paying Circle (ARPPC) $ 12109 $ 96.95 25 %
U.S. $ 14461 $ 109.40 32 %
International $ 4852 $ 48.94 (H%

Life360 Consolidated (Adjusted for 2022)"®®

Subscriptions 24 2.1 17 %
Average Revenue per Paying Subscription (ARPPS) $ 99.53 §$ 80.63 23 %
Net hardware units shipped 4.0 3.6 12 %
Average Selling Price (ASP) $ 1348 § 13.47 — %
Annualized Monthly Revenue (AMR) $ 274.1 $ 2244 22 %

(1) Key performance indicators are presented in millions, except ARPPC, ARPPS, and ASP, however percentage changes are calculated based
on actual results. As a result, percentage changes may not recalculate based on figures presented due to rounding.
(2) Metrics presented as of and for the periods ended December 31, 2022 have been recast to reflect the calculations under a revised metric

definition. We previously calculated Subscriptions and Paying Circles by including subscribers who had been billed as well as whose billing

status was pending as of the end of the period. We have since revised our definition of these metrics to exclude subscribers whose billing
status was pending as of the end of the period. Although the difference between the two methodologies does not result in any material

changes, we have changed the definition of the metric because we believe it provides a better reflection of our results during a given period.

(3) Metrics presented for the year ended December 31, 2022 are adjusted to include pre-acquisition data for Tile related to periods before the
acquisition of Tile on January 5, 2022.
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2023 Financial Highlights

We had revenue of $304.5 million for the year ended December 31, 2023, an increase of 33% from our
$228.3 million of revenue for the year ended December 31, 2022. Our net loss for the year ended December 31,
2023 was $28.2 million, a $63.4 million reduction from our $91.6 million net loss for the year ended December 31,
2022. Adjusted EBITDA was $20.6 million for the year ended December 31, 2023, an increase of $60.7 million
compared to Adjusted EBITDA of $(40.1) million for the year ended December 31, 2022. Our cash flow from
operations was $7.5 million for the year ended December 31, 2023, an improvement of $64.6 million compared to
$(57.1) million for the year ended December 31, 2022. We had $70.7 million of cash, cash equivalents and restricted
cash as of December 31, 2023.

We had subscription revenue of $220.8 million in the year ended December 31, 2023, an increase of 44% from
our $153.3 million of subscription revenue in the year ended December 31, 2022, benefiting from U.S. price
increases for new Paying Circles and the repricing of existing U.S. iOS and Android Paying Circles.

Hardware revenue in 2023 increased 21% year-over-year, with a usual seasonal uplift in the fourth quarter of
2023. Key drivers were the 12% uplift in hardware units sold compared to 2022, stable ASP, and contribution from
bundling with Life360 subscriptions. Other revenue of $25.5 million in 2023 was down slightly year-over-year,
reflecting the transition to a single data partnership beginning January 2022.

Total commissions expenses, which are revenue-share payments in connection with subscription sales on third-
party app store platforms, were $42.7 million and $31.4 million and represented 19.3% and 20.5% of subscription
revenue for the years ended December 31, 2023 and December 31, 2022, respectively.

Adjusted EBITDA and Adjusted EBITDA margin improved from 2022 to 2023, driven by cost structure
improvements and increased operating leverage as a result of focusing on financial discipline in our business.
Adjusted EBITDA of $20.6 million and net loss of $28.2 million for the year ended December 31, 2023 both
delivered a significant improvement from the prior year and reflect meaningful progress on our path to profitability.
In 2023, Operating expenses increased just 4% year-over-year, and decreased 1% excluding variable commissions,
reflecting our disciplined approach to costs.

2023 Operating Highlights

The Company demonstrated significant operating leverage in 2023 with revenue growth of $76.2 million on an
operating expense increase of $9.6 million, yielding increasing Adjusted EBITDA margins and positive Adjusted
EBITDA in each quarter. Global MAUs grew nearly 13 million or 26% to 61.4 million in 2023, driven by ongoing
investment in our core location sharing experience. International MAUSs grew 7 million, or 40% to 24.6 million in
2023 as we increased the speed and responsiveness of the app, and achieved international feature parity with the
U.S. Our current international Triple Tier markets of focus - Canada, the UK and ANZ - all delivered significant
growth, with particular outperformance in the UK and ANZ.

In 2023, global net Paying Circle additions were 307,000, with global Paying Circles of 1.8 million in 2023, up
21%, despite significant price increases implemented in the third and fourth quarter of 2022 and second quarter of
2023, underscoring the value our subscribers perceive in the Life360 services. Global ARPPC was 25% higher for
the year ended December 31, 2023. U.S. Average Revenue Per Paying Circle (ARPPC) increased 32% in 2023
compared to 2022, driven by price increases. International Paying Circles increased 43% from 2022 to 2023 to
474,000, benefiting from strong growth in both the UK and ANZ. Triple Tier Membership launched in the UK in
October 2023.
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Key Performance Indicators

As of and for the Three Months Ended

As of and for the Year Ended December 31,

March 31, March 31, June 30, September 30, December 31,

(in millions, except ARPPC, ARPPS, and ASP) 2024 2023 2023 2023 2023 2023 2022 2021

Life360 Core

Monthly Active Users (MAUs) - Global 66.4 50.8 54.0 58.4 61.4 61.4 48.6 35.5
U.S. 38.8 31.7 33.6 354 36.8 36.8 30.9 23.7
International 27.5 19.1 20.4 23.0 24.6 24.6 17.6 11.8

Paying Circles - Total 1.9 1.6 1.6 1.7 1.8 1.8 1.5 1.2
U.S. 1.4 1.2 1.2 1.3 1.3 1.3 1.2 1.0
International 0.5 0.4 0.4 0.4 0.5 0.5 0.3 0.2

Average Revenue per Paying Circle (ARPPC)... § 12397 § 12070 $§ 11925 $§ 11997 § 12417 $ 121.09 $ 96.95 $ 80.22
U.S. $ 15059 § 140.07 $§ 140.78 $§ 14630 $§ 15032 $§ 14461 $ 10940 $ 88.29
International $ 50.37 % 54.88 % 50.30 $ 40.80 $ 4957 $ 48.52 $ 48.94 $ 45.90

Life360 Consolidated (Adjusted for 2022)"

Subscriptions 2.5 2.1 2.2 2.3 2.4 2.4 2.1 1.8

Average Revenue per Paying Subscription

(ARPPS) $ 102.02 § 9798 $ 9783 § 10133 § 102.17 $ 99.53 $ 80.63 $ 67.70

Net hardware units shipped 0.5 0.6 0.7 1.1 1.7 4.0 3.6 6.2

Average Selling Price (ASP) $ 1650 $ 1722 $ 1576 $ 1324 $ 11.50 $ 1348 $ 13.47 $ 15.04

Annualized Monthly Revenue (AMR) $ 2847 $ 2395 § 248.7 $ 259.1 $ 2741 $ 274.1 $ 2244 $ 139.8

(1) Metrics presented for the year ended December 31, 2022 are adjusted to include pre-acquisition data for Tile related to periods before the acquisition of Tile on January 5, 2022.
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Subscription Revenue

We generate revenue primarily from sales of subscriptions on our platform, including Life360, Jiobit and Tile.
Revenue is recognized ratably over the related contractual term generally beginning on the date that our platform is
made available to a customer. Our subscription agreements typically have monthly or annual contractual terms. Our
agreements are generally non-cancellable during the contract term. We typically bill in advance for monthly and
annual contracts. Amounts that have been billed are initially recorded as deferred revenue until the revenue is
recognized.

Hardware Revenue

We generate our hardware revenue from the sale of the Jiobit and Tile hardware tracking devices and related
accessories. For hardware and accessories, revenue is recognized at the time products are delivered. We sell
hardware tracking devices and accessories through a number of channels including our websites, brick and mortar
retail and online retail.

Other Revenue

We also generate revenue through an arrangement with a key data partner that provides location-based analytics
services to customers in the retail and real estate sectors, municipalities, and other private and public organizations.
The agreement permits commercialization of certain aggregated and de-identified data and provides for fixed and
variable monthly revenue amounts. Other revenue also includes advertising and partnership revenue, which
represents agreements with third parties to provide access to advertising on the Company’s mobile platform.

Annualized Monthly Revenue

We use AMR to identify the annualized monthly value of active customer agreements at the end of a reporting
period. AMR includes the annualized monthly value of Life360 subscription, data and partnership agreements. All
components of these agreements that are not expected to recur are excluded. This does not represent revenue under
GAAP on an annualized basis, as the operating metric can be impacted by start and end dates and renewal rates.

Monthly Active Users

An MAU is defined as a unique user who engages with our Life360 branded services each month, which
includes both paying and non-paying members. A Life360 MAU is defined as a unique member who engages with
our Life360 application each month, which includes both paying and non-paying members.

Paying Circles

We define a Paying Circle as a group of Life360 members with a paying subscription that has been billed as of
the end of a period. Each subscription covers all members in the payor’s Circle so everyone in the Circle can utilize
the benefits of a Life360 Membership, including access to premium location, driving, digital and emergency safety
insights and services.

Average Revenue per Paying Circle

We define ARPPC as annualized subscription revenue recognized and derived from the Life360 mobile
application, excluding certain revenue adjustments related to bundled Life360 subscription and hardware offerings,
for the reported period divided by the Average Paying Circles during the same period. Average Paying Circles are
calculated by adding the number of Paying Circles as of the beginning of the period to the number of Paying Circles
as of the end of the period, and then dividing by two.

Subscriptions

We define Subscriptions as the number of paying subscribers associated with the Life360, Jiobit and Tile brands
who have been billed as of the end of the period.
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Average Revenue per Paying Subscription

We define ARPPS as annualized total subscription revenue recognized and derived from Life360, Tile and
Jiobit subscriptions, excluding certain revenue adjustments related to bundled Life360 subscription and hardware
offerings, for the reported period divided by the average number of paying subscribers during the same period. The
average number of paying subscribers is calculated by adding the number of paying subscribers as of the beginning
of the period to the number of paying subscribers as of the end of the period, and then dividing by two. Paying
subscribers represent subscribers who have been billed as of the end of the period.

Net Hardware Units Shipped

Net hardware units shipped represents the number of tracking devices sold during a period, excluding certain
hardware units related to bundled Life360 subscription and hardware offerings, net of returns by our retail partners
and directly to consumers. Selling units contributes to hardware revenue and ultimately increases the number of
members eligible for a Tile or Jiobit subscription.

Net Average Selling Price

To determine the net ASP of a unit, we divide hardware revenue recognized, excluding certain revenue
adjustments related to bundled Life360 subscription and hardware offerings, for the reported period by the number
of net hardware units shipped during the same period. ASP is largely driven by the price we charge customers,
including the price we charge our retail partners, net of customer allowances, and directly to consumers.

Non-GAAP Financial Information

To supplement our consolidated financial statements prepared and presented in accordance with GAAP, we use
certain non-GAAP financial measures, such as EBITDA, Adjusted EBITDA and non-GAAP operating expenses, to
make operating decisions, including those related to operating expenses, evaluation performance and perform
strategic planning and annual budgeting. Additionally, the non-GAAP financial information provides useful
information to investors and others in understanding and evaluating our results of operations and operating
efficiency, as well as providing useful measures for period-to-period comparisons of our business performance.

Our non-GAAP financial measures are presented for supplemental informational purposes only, may not be
comparable to similarly titled measures used by other companies and should not be used as substitutes for analysis
of, or superior to, our operating results as reported under GAAP. Additionally, we do not consider our non-GAAP
financial measures as superior to, or a substitute for, the equivalent measures calculated and presented in accordance
with GAAP. As such, you should consider these non-GAAP financial measures in addition to other financial
performance measures presented in accordance with GAAP, including various cash flow metrics, net loss and our
other GAAP results.

Adjusted EBITDA and Adjusted EBITDA Margin

We define Adjusted EBITDA as net loss, adjusted to exclude (i) convertible notes and derivative liability fair
value adjustments, (ii) provision for (benefit from) income taxes, (iii) depreciation and amortization, (iv) other
income (expense), net, (v) stock-based compensation, (vi) Form 10 transaction costs, (vii) acquisition and
integration costs, (viii) workplace restructuring costs, (ix) inventory write-offs, (x) adjustment in connection with
membership benefit, (xi) warehouse relocation costs and (xii) the revaluation of contingent consideration. We define
Adjusted EBITDA margin as Adjusted EBITDA as a percent of revenue.

We refer to Adjusted EBITDA and Adjusted EBITDA margin because they are important measures
management uses to assess our operating performance and the operating leverage in our business. Because Adjusted
EBITDA and Adjusted EBITDA margin facilitate internal comparisons of our historical operating performance,
including as an indication of our revenue growth and operating efficiencies, we use them to evaluate the
effectiveness of our strategic initiatives and for business planning purposes. We believe that Adjusted EBITDA, and
Adjusted EBITDA margin, when taken collectively, may be useful to investors because they provide consistency
and comparability with past financial performance, so that investors can evaluate our operating efficiencies by
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excluding certain items that may not be indicative of our business, results of operations, or outlook. In addition, we
believe Adjusted EBITDA is widely used by investors, securities analysts, ratings agencies, and other parties in
evaluating companies in our industry as a measure of operational performance.

Adjusted EBITDA and Adjusted EBITDA margin should not be considered as alternatives to net income (loss),
net income (loss) as a percent of revenue, or any other measure of financial performance calculated and presented in
accordance with GAAP. There are a number of limitations related to the use of Adjusted EBITDA and Adjusted
EBITDA margin rather than net income (loss) and net income (loss) as a percent of revenue, which are the most
directly comparable GAAP measures. Some of these limitations are that each of Adjusted EBITDA and Adjusted
EBITDA margin:

*  Excludes stock-based compensation expense;

*  Excludes depreciation and amortization expense, and although these are non-cash expenses, the assets
being depreciated may have to be replaced in the future, increasing our cash requirements;

*  Does not reflect other income and expense; and
¢ Does not reflect income taxes that reduces cash available to us.

Other companies, including companies in our industry, may calculate Adjusted EBITDA differently, which
reduces its usefulness as a comparative measure. Because of these limitations, we consider, and you should consider,
Adjusted EBITDA together with other operating and financial performance measures presented in accordance with
GAAP.
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(in thousands, except margins)

Net loss

Net loss margin

Add (deduct):

Convertible notes fair value adjustment'”
Derivative liability fair value adjustment"
Provision for income taxes

Depreciation and amortization®

Other income (expense), net

EBITDA

Stock-based compensation

Form 10 transaction costs

Acquisition and integration costs
Workplace restructuring costs®
Write-off of obsolete inventory®

Adjustment in connection with membership
benefit®

Warehouse relocation costs

(Gain)/loss on revaluation of contingent
consideration

Adjusted EBITDA
Adjusted EBITDA margin

(©)

Three Months Ended Year Ended December 31,
March 31, March 31, June 30, September 30, December 31,
2024 2023 2023 2023 2023 2023 2022 2021
$ (9,777) $ (14071) $ (4413) $ (6,541) $ (3,146) $ (28,171) $(91,629) $ (33,557)
(12)% 21)% (6)% (8)% 4% (9% (40)% (30)%
608 (72) 266 604 (114) 684 (1,786) 511
1,707 (14) 254 (63) (62) 116 (1,295) 733
1,394 108 267 (170) 411 616 312 (127)
2,295 2,273 2,276 2,295 2,297 9,141 9,199 876
(311) (843) (617) (337) (1,431) (3,228) (13) 178
$ (4,084) $ (12,619 $ (1,967) S (4212) $ (2,045 $ (20,842) $(85212) $ (31,386)
8,261 8,955 9,269 9,454 10,834 38,512 34,680 11,938
— — — — — — 3,766 —
— — — — — — 11,949 2,744
105 3,254 478 238 54 4,024 — —
— 916 — — — 916 — —
— — (2,094) (78) — (2,172) — —
— — — 77 44 121 — —
— — — — — — (5,279) 3,600
$ 4282 $ 506 $ 5686 $ 5479 $ 8887 $ 20,559  $ (40,096) $ (13,104)
5 % 1% 8 % 7 % 10 % 7 % (18)% (12)%

(1) To reflect the change in fair value of the September 2021 Convertible Notes and derivative liability associated with the July 2021 Convertible Notes.
(2) Includes depreciation on fixed assets and amortization of acquired intangible assets.
(3) Relates to non-recurring personnel and severance related expenses in connection with the workplace restructuring announced on January 12, 2023.
(4) Relates to the write-off of raw materials that have no alternative use to the Company following the decision to halt development.
(5) Relates to an adjustment recorded to reduce product costs recorded to cost of revenue in connection with the discontinuation of certain battery related membership benefits.
(6) Relates to non-recurring warehouse relocation costs in relation to the Company’s transition to a new logistics partner.
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GAAP to Non-GAAP Operating Expense Reconciliation

Non-GAAP operating expenses present direct and indirect expenses adjusted for non-recurring, non-cash expenses, such as stock-based compensation,
depreciation and amortization, workplace restructuring costs, write-off of obsolete inventory, and convertible notes and derivative liability fair value adjustments.
Non-GAAP operating expense information is useful to investors and others in understanding and evaluating our operating efficiency as well as providing a useful
measure for period-to-period comparisons of our business performance. A reconciliation of GAAP operating expenses to non-GAAP operating expenses has been

provided as supplementary information below.

23




(in thousands)

Research and development expense, GAAP
Less: Depreciation and amortization, GAAP
Less: Stock-based compensation, GAAP
Less: Severance and other, GAAP

Total Research and development, Non-
GAAP

Sales and marketing expense, GAAP

Less: Depreciation and amortization, GAAP
Less: Stock-based compensation, GAAP
Less: Severance and other, GAAP

Total Sales and marketing expense, Non-
GAAP

General and administrative expense, GAAP
Less: Depreciation and amortization, GAAP
Less: Stock-based compensation, GAAP
Less: Severance and other, GAAP

Total General and administrative expense,
Non-GAAP

Total Operating expenses, GAAP

Less: Depreciation and amortization, GAAP
Less: Stock-based compensation, GAAP
Less: Severance and other, GAAP

Total Operating expenses, Non-GAAP

Three Months Ended Year Ended December 31,
March 31, March 31, June 30, September 30, December 31,
2024 2023 2023 2023 2023 2023 2022 2021

$ 27258 $ 27,197 $§ 23,182 $§ 24569 § 26,018 $ 100,965 $ 102,480 $ 50,994
(19) (18) (17) (18) (17) (65) (22) —
(5,326) (4,822) (5,301) (5,477) (6,452) (22,015) (19,431) (7,457)

— (2,793) — — 54 (2,740) (500) —

21,913 19,564 17,864 19,075 19,603 76,145 82,527 43,537
24,733 24316 23,347 25,741 25,668 99,072 92,419 47,473
(1,058) (1,058) (1,059) (1,058) (1,056) (4,229) (4,174) (146)
(632) (939) (560) (726) (847) (3,059) (3,834) (752)

— (666) (85) (75) (46) (872) (600) —

23,043 21,653 21,643 23,883 23,719 90,912 83,811 46,575
14,401 13,209 12,497 14,082 12,795 52,583 48,110 23,670
(2) 3) 3) (3) 4) (20) (420) (438)
(1,957) (2,900) (3,001) (2,825) (2,921) (11,648) (9,769) (3,207)
(105) (559) (387) (163) (62) (1,170) (9,100) (6,344)
12,337 9,747 9,105 11,091 9,808 39,745 28,821 13,681
66,392 64,722 59,026 64,392 64,481 252,620 243,009 122,137
(1,079) (1,079) (1,079) (1,078) (1,077) (4,314) (4,616) (584)
(7,915) (8,661) (8,862) (9,027) (10,220) (36,722) (33,034) (11,416)
(105) (4,018) (472) (238) (54) (4,782) (10,200) (6,344)

$ 57293 $ 50964 $ 48,613 $§ 54049 $ 53,130 $ 206,802 $ 195,159 $ 103,793
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities,
you should consider carefully the risks and uncertainties described under the heading “Risk Factors” contained in the
applicable prospectus supplement and any related free writing prospectus, and discussed under the section titled
“Risk Factors” contained in our most recent Annual Report on Form 10-K, as well as any amendments thereto
reflected in subsequent Quarterly Reports on Form 10-Q and other filings with the SEC, which are incorporated by
reference into this prospectus in their entirety, together with other information in this prospectus, the documents
incorporated by reference and any free writing prospectus that we may authorize for use in connection with a
specific offering. The risks described in these documents are not the only ones we face, but those that we consider to
be material. There may be other unknown or unpredictable economic, business, competitive, regulatory or other
factors that could have material adverse effects on our future results. Past financial performance may not be a
reliable indicator of future performance, and historical trends should not be used to anticipate results or trends in
future periods. If any of these risks actually occurs, our business, financial condition, results of operations or cash
flow could be seriously harmed. This could cause the trading price of our securities to decline, resulting in a loss of
all or part of your investment. Please also read carefully the section below titled “Special Note Regarding Forward-
Looking Statements.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated herein by reference,
contain “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of
historical facts contained in this prospectus, including statements regarding our future results of operations or
financial condition, business strategy, and plans and objectives of management for future operations, are forward-
looking statements. In some cases, you can identify forward-looking statements because they contain words such as

may,” “might,” “will,” “could,” “would,” “should,” “expect,” “plan,” “anticipate,” “intend,” “seek,” “believe,”

“estimate,” “predict,” “potential,” “continue,” “contemplate,” “possible” or the negative of these words or other
similar terms or expressions. These forward-looking statements include, but are not limited to, statements
concerning the following:
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*  our ability to further penetrate our existing member base, maintain and expand our member base, increase
monetization of our member base, and leverage our core experience to expand in new use cases;

*  our ability to maintain the value and reputation of our brands;

* our plans to increase brand awareness and customer adoption of our platform through various programs and
digital and broad-scale advertising;

» the effects of increased competition in our markets and our ability to compete effectively in our industry;

« anticipated trends, developments, and challenges in our industry, business and in the markets in which we
operate;

*  our growth strategy and business plan and our ability to effectively manage our growth and meet future
capital requirements;

*  our ability to expand our product offerings internationally and the significance of our global opportunity;
»  market acceptance of our location sharing services, tracking products and digital subscription services;

*  our ability to increase sales of our products and services;

* the possibility that we increase our targeted marketing investments;

*  our expectations concerning relationships with third parties; including suppliers, manufacturers and
fulfillment partners;

*  our ability to develop, and the success of, new monetization features, such as the introduction of
advertisements in our app, and improve on existing features;

» the effects of seasonal trends and increased sales on our results of operations;
*  our ability to identify, recruit, and retain skilled personnel, including key members of senior management;

*  our ability to successfully acquire and integrate companies and assets, including Tile and Jiobit, and to
expand and diversify our operations through strategic acquisitions and partnerships;

*  our ability to enter into a partnership with Hubble and successfully build a global finding network;

*  our expectation regarding future financial performance, including our expectations regarding our revenue,
cost of revenue, and operating expenses, and our ability to achieve or maintain future profitability;

» the effects of an economic downturn or economic uncertainty on consumer discretionary spending and
demand for our products and services;

*  economic and industry trends, projected growth or trend analysis;
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*  our ability to maintain, protect, and enhance our intellectual property; and

*  our expectations regarding use of proceeds from offerings under this prospectus and any related prospectus
supplement.

These statements reflect our current views with respect to future events and are based on assumptions and are
subject to risks and uncertainties. Given these uncertainties, you should not place undue reliance on these forward-
looking statements. We discuss in greater detail many of these risks and uncertainties under the heading “Risk
Factors” contained in the applicable prospectus supplement, in any free writing prospectuses we may authorize for
use in connection with a specific offering, and in our most recent Annual Report on Form 10-K, as updated,
amended, or superseded by the risks and uncertainties described under similar headings in our subsequent Quarterly
Reports on Form 10-Q and other filings with the SEC, which are incorporated by reference into this prospectus in
their entirety. Also, these forward-looking statements represent our estimates and assumptions only as of the date of
the document containing the applicable statement. Unless required by law, we undertake no obligation to update or
revise any forward-looking statements to reflect new information or future events or developments. Thus, you
should not assume that our silence over time means that actual events are bearing out as expressed or implied in such
forward-looking statements. You should read this prospectus, any applicable prospectus supplement, together with
the documents we have filed with the SEC that are incorporated by reference and any free writing prospectus that we
may authorize for use in connection with this offering completely and with the understanding that our actual future
results may be materially different from what we expect. We qualify all of the forward-looking statements in the
foregoing documents by these cautionary statements.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant
subject. These statements are based upon information available to us as of the date of this prospectus supplement,
and while we believe such information forms a reasonable basis for such statements, such information may be
limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain
and investors are cautioned not to unduly rely upon these statements.
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USE OF PROCEEDS

Except as described in any applicable prospectus supplement or in any free writing prospectuses we have
authorized for use in connection with a specific offering, we currently intend to use the net proceeds from the sale of
the securities offered by us hereunder, if any, for working capital, capital expenditures and other general corporate
purposes, which may include costs of funding future acquisitions or for any other purpose we describe in the
applicable prospectus supplement.

Unless the applicable prospectus supplement provides otherwise, we will not receive any of the proceeds from
the sale of our securities by selling securityholders.
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DESCRIPTION OF CAPITAL STOCK
Capital Structure

The following description of our capital stock and certain provisions of our Certificate of Incorporation and
Bylaws are summaries and are qualified by reference to the Certificate of Incorporation and the Bylaws. Copies of
these documents are filed with the SEC as exhibits to our registration statement, of which this prospectus forms a
part.

On April 1, 2024, our board of directors adopted resolutions approving, subject to stockholder approval,
amendments to our Certificate of Incorporation (i) to increase the authorized number of shares of our common stock
from 100,000,000 shares to 500,000,000 shares (the “Share Increase Amendment”); (ii) to authorize 50,000,000
shares of “blank check” preferred stock, issuable in one or more series (the “Preferred Stock Amendment”); (iii) to
permit the chairperson of the board of directors, the board of directors, or the chief executive officer of the Company
to call a special meeting of our stockholders, with the effect of removing the ability of certain stockholders to call a
special meeting (the “Special Meeting Amendment”); (iv) to eliminate or limit the liability of the Company’s
officers to the extent permitted under Delaware law; and (v) to add a new provision that, unless the Company selects
or consents in writing to the selection of an alternative forum, the sole and exclusive forum for the resolution of any
complainant asserting a cause of action arising under the Securities Act shall be the U.S. federal district courts (such
amendments, collectively, “Charter Amendment Proposals”). If stockholders approve any of the Charter
Amendment Proposals at our Annual Meeting of Stockholders to be held on May 30, 2024 (the “Annual Meeting”),
we expect to file a certificate of amendment to our Certificate of Incorporation with the Secretary of State of the
State of Delaware setting forth the amendments contemplated by any proposals that are approved by stockholders.

General

Our authorized capital stock currently consists of 100,000,000 shares, all with a par value $0.001 per share, all
of which are designated as common stock. As of March 31, 2024, we had 69,440,062 shares of our common stock
outstanding, including all shares of our common stock underlying all issued and outstanding CDIs.

On April 1, 2024, our board of directors adopted resolutions approving, subject to stockholder approval, (i) the
Share Increase Amendment and (ii) the Preferred Stock Amendment. The Preferred Stock Amendment is conditional
on each of (i) the approval and effectiveness of the Share Increase Amendment, (ii) the consummation of a public
offering of our common stock and related listing on a national securities exchange in the United States, if any, and
(iii) changing our admission category on the ASX to a “Foreign Exempt Listing,” such change to admission category
being subject to the listing rules of the ASX that govern the admission, quotation and removal of securities from the
ASX official list, as amended from time to time (such conditions, the “Preferred Stock Amendment Conditions”).

If stockholders approve the Share Increase Amendment and Preferred Stock Amendment at the Annual Meeting
and subject to the satisfaction of the Preferred Stock Amendment Conditions, our authorized capital stock will
consist of 550,000,000 shares, all with a par value of $0.001 per share, of which:

* 500,000,000 shares will be designated as common stock; and
* 50,000,000 shares will be designated as preferred stock.
Common Stock

Voting Rights. Each holder of our common stock is entitled to one vote for each share of common stock held on
all matters submitted to a vote of stockholders, except as otherwise expressly provided in our Certificate of
Incorporation or required by applicable law. Holders of our CDIs are entitled to one vote for every three CDIs they
hold. Cumulative voting for the election of directors is not provided for in our Certificate of Incorporation, which
means that the directors then standing for election can be elected by a plurality of votes of shares of common stock
cast at the election.

Dividends and Distributions. Subject to preferences that may apply to any shares of preferred stock outstanding
at the time, if approved, or any prior rights that may apply to shares of our common stock outstanding at the time,
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the holders of outstanding shares of our common stock are entitled to receive dividends out of funds legally
available at the times and in the amounts that our board of directors may determine. We do not anticipate paying any
cash dividends in the foreseeable future.

Liquidation Rights. Upon our liquidation, dissolution or winding-up, the assets legally available for distribution
to our stockholders would be distributable ratably among the holders of our common stock and, if approved, any
participating preferred stock outstanding at that time after payment of liquidation preferences, if any, on any
outstanding shares of preferred stock and payment of other claims of creditors.

The rights, preferences, and privileges of holders of our common stock are subject to, and may be adversely
affected by, the rights of holders of shares of any series of preferred stock that we may designate and issue in the
future, if approved.

Preemptive or Similar Rights. Our common stock is not entitled to preemptive rights and is not subject to
conversion, redemption or sinking fund provisions.

Preferred Stock

If stockholders approve the Share Increase Amendment and Preferred Stock Amendment at the Annual Meeting
and subject to the satisfaction of the Preferred Stock Amendment Conditions, our board of directors may, without
further action by our stockholders, fix the rights, preferences, privileges and restrictions of up to an aggregate of
50,000,000 shares of preferred stock in one or more series and authorize their issuance. These rights, preferences
and privileges could include dividend rights, conversion rights, voting rights, terms of redemption, liquidation
preferences, sinking fund terms and the number of shares constituting any series or the designation of such series,
any or all of which may be greater than the rights of our common stock. The issuance of our preferred stock could
adversely affect the voting power of holders of our common stock and the likelihood that these holders will receive
dividend payments and payments upon liquidation. In addition, the issuance of preferred stock could have the effect
of delaying, deferring or preventing a change of control or other corporate action. We have no present plan to issue
any shares of preferred stock.

We will fix the designations, voting powers, preferences and rights of the preferred stock of each series we issue
under this prospectus, as well as the qualifications, limitations or restrictions thereof, in the certificate of designation
relating to that series. If stockholders approve the Share Increase Amendment and Preferred Stock Amendment at
the Annual Meeting and subject to the satisfaction of the Preferred Stock Amendment Conditions, we will file with
the SEC the form of any certificate of designation that contains the terms of the series of preferred stock we are
offering. We will describe in the applicable prospectus supplement the terms of the series of preferred stock being
offered, including, to the extent applicable:

e the title and stated value;

*  the number of shares we are offering;

» the liquidation preference per share;

* the purchase price;

»  the dividend rate, period and payment date and method of calculation for dividends;

e whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends
will accumulate;

»  the procedures for any auction and remarketing, if applicable;
« the provisions for a sinking fund, if applicable;

» the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise
those redemption and repurchase rights;
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* any listing of the preferred stock on any securities exchange or market;

*  whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion
price, or how it will be calculated, and the conversion period;

*  whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price,
or how it will be calculated, and the exchange period;

»  voting rights of the preferred stock;

*  preemptive rights, if any;

»  restrictions on transfer, sale or other assignment;

*  whether interests in the preferred stock will be represented by depositary shares;

* adiscussion of material United States federal income tax considerations applicable to the preferred stock;

« the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate,
dissolve or wind up our affairs;

* any limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with
the series of preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs;
and

* any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.
CHESS Depositary Interests

Shares of our common stock are traded on the ASX in the form of CDIs, under the ASX trading code
“360.” Shares of our common stock are not traded on the ASX because ASX’s electronic settlement system, known
as CHESS, cannot be used for the transfer of securities of issuers incorporated in certain countries including the
United States. CDIs have been created to facilitate electronic settlement and transfer in Australia for companies in
this situation. Legal title to the shares of our common stock underlying the CDIs is held by CDN, an Australian
depositary nominee.

CDiIs are units of beneficial ownership in shares of our common stock. Each CDI represents a beneficial interest
in one-third of a share of our common stock. The CDI holders receive all direct economic and other benefits of
shares of our common stock on a 3-for-1 basis. The CDIs may be transmuted into shares of our common stock on
a 3-for-1 basis at the election of the CDI holder.

There are a number of differences between holding CDIs and shares of our common stock. The major
differences are that:

*  CDI holders do not have legal title in the underlying shares of our common stock to which the CDIs relate
(the chain of title in the shares underlying the CDIs is summarized above); and

*  CDI holders are not able to vote personally as stockholders at a meeting of Life360. Instead, CDI holders
are provided with a voting instruction form which will enable them to instruct the depositary nominee in
relation to the exercise of voting rights.

Alternatively, CDI holders can transmute their CDIs into shares of our common stock in sufficient time before
the relevant meeting, in which case they will be able to vote personally as stockholders of Life360.

Anti-Takeover Provisions

Some provisions of Delaware law, our Certificate of Incorporation, including if further amended by any of the
Charter Amendment Proposals, and Bylaws, contain provisions that could make the following transactions more
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difficult: an acquisition of us by means of a tender offer; an acquisition of us by means of a proxy contest or
otherwise; or the removal of our incumbent officers and directors. It is possible that these provisions could make it
more difficult to accomplish or could deter transactions that stockholders may otherwise consider to be in their best
interest or in our best interests, including transactions which provide for payment of a premium over the market
price for our shares.

These provisions, summarized below, are intended to discourage coercive takeover practices and inadequate
takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to first
negotiate with our board of directors. We believe that the benefits of the increased protection of our potential ability
to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the
disadvantages of discouraging these proposals because negotiation of these proposals could result in an
improvement of their terms.

Stockholder Meetings

Our Bylaws provide that a special meeting of stockholders may be called by our board of directors, the
chairperson of our board of directors, chief executive officer, president, or by one or more stockholders holding
shares in the aggregate entitled to cast not less than 10 percent of the votes at the meeting.

If stockholders approve the Special Meeting Amendment, our Bylaws will be amended to remove the ability of
certain stockholders to call a special meeting.

Requirements for Advance Notification of Stockholder Nominations

Our Bylaws establish advance notice procedures with respect to the nomination of candidates for election as
directors, other than nominations made by or at the direction of the board of directors or a committee of the board of
directors. These procedures require all nominations of candidates for election as directors to be received no later
than 35 business days prior to the date of the annual meeting. These provisions may have the effect of precluding the
conduct of certain business at a meeting if the proper procedures are not followed. These provisions may also
discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of
directors or otherwise attempting to obtain control of our Company.

Elimination of Stockholder Action by Written Consent

Our Certificate of Incorporation and Bylaws eliminate the right of stockholders to act by written consent
without a meeting, which may lengthen the amount of time required to take stockholder actions. As a result, a holder
controlling a majority of our capital stock would not be able to amend our Bylaws or remove directors without
holding a meeting of our stockholders called in accordance with our Bylaws.

Staggered Board

Our board of directors is divided into three classes. The directors in each class will serve for a three-year term,
one class being elected each year by our stockholders. This system of electing and removing directors may tend to
discourage a third party from making a tender offer or otherwise attempting to obtain control of us, because it
generally makes it more difficult for stockholders to replace a majority of the directors.

Removal of Directors; Vacancies

Members of our board of directors may be removed from office for cause by a majority of our stockholders. In
addition, the Bylaws provide that any newly created directorship on our board of directors that results from an
increase in the number of directors and any vacancy occurring on our board of directors may only be filled by a
majority of the directors then in office, although less than a quorum, or by a sole remaining director (and not by the
stockholders). These provisions would prevent a stockholder from increasing the size of our board of directors and
then gaining control of our board of directors by filling the resulting vacancies with its own nominees. This will
make it more difficult to change the composition of our board of directors and will promote continuity of
management.
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Delaware General Corporation Law

We are subject to Section 203 of the DGCL, which prohibits a Delaware corporation from engaging in any
business combination with any interested stockholder for a period of three years after the date that such stockholder
became an interested stockholder, with the following exceptions:

before such date, the board of directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder;

upon closing of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction began, excluding for purposes of determining the voting stock outstanding (but not the
outstanding voting stock owned by the interested stockholder) those shares owned by (1) persons who are
directors and also officers and (2) employee stock plans in which employee participants do not have the
right to determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

on or after such date, the business combination is approved by the board of directors and authorized at an
annual or special meeting of the stockholders, and not by written consent, by the affirmative vote of at least
66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 defines business combination to include the following:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the
interested stockholder;

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of
any stock of the corporation to the interested stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of the
stock or any class or series of the corporation beneficially owned by the interested stockholder; or

the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other
financial benefits by or through the corporation.

In general, Section 203 defines an “interested stockholder” as an entity or person who, together with the
person’s affiliates and associates, beneficially owns, or within three years prior to the time of determination of
interested stockholder status did own, 15% or more of the outstanding voting stock of the corporation.

Listing

Our common stock is listed on the ASX under the symbol “360” in the form of CDIs. The applicable prospectus
supplement will contain information, where applicable, as to other listings, if any, on any other securities exchange
of the securities covered by the applicable prospectus supplement.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock, including shares underlying all issued and outstanding
CDIs, is Computershare Trust Company, N.A. The transfer agent and registrar’s address is 250 Royall Street,
Canton, MA 02021, and its telephone number is (866) 595-6048.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as
senior or subordinated convertible debt. While the terms we have summarized below will apply generally to any
debt securities that may be offered under this prospectus, we will describe the particular terms of any debt securities
that we may offer in more detail in the applicable prospectus supplement. The terms of any debt securities offered
under a prospectus supplement may differ from the terms described below. Unless the context requires otherwise,
whenever we refer to the indenture, we also are referring to any supplemental indentures that specify the terms of a
particular series of debt securities.

We will issue the debt securities under the indenture that we will enter into with the trustee named in the
indenture. The indenture will be qualified under the Trust Indenture Act of 1939, as amended (the “Trust Indenture
Act"). We have filed the form of indenture as an exhibit to the registration statement of which this prospectus is a
part, and supplemental indentures and forms of debt securities containing the terms of the debt securities being
offered will be filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated
by reference from reports that we file with the SEC.

The following summary of material provisions of the debt securities and the indenture is subject to, and
qualified in its entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt
securities. We urge you to read the applicable prospectus supplements and any related free writing prospectuses
related to the debt securities that we or selling securityholders may offer under this prospectus, as well as the
complete indenture that contains the terms of the debt securities.

General

The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt
securities up to the principal amount that we may authorize and may be in any currency or currency unit that we may
designate. Except for the limitations on consolidation, merger and sale of all or substantially all of our assets
contained in the indenture, the terms of the indenture do not contain any covenants or other provisions designed to
give holders of any debt securities protection against changes in our operations, financial condition or transactions
involving us.

We may issue the debt securities issued under the indenture as “discount securities,” which means they may be
sold at a discount below their stated principal amount. These debt securities, as well as other debt securities that are
not issued at a discount, may be issued with OID, for U.S. federal income tax purposes because of interest payment
and other characteristics or terms of the debt securities. Material U.S. federal income tax considerations applicable to
debt securities issued with OID will be described in more detail in any applicable prospectus supplement.

We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered,
including:

e the title of the series of debt securities;

*  any limit upon the aggregate principal amount that may be issued;

« the maturity date or dates;

e the form of the debt securities of the series;

» the applicability of any guarantees;

*  whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

*  whether the debt securities rank as senior debt, senior subordinated debt, subordinated debt or any
combination thereof, and the terms of any subordination;
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if the price (expressed as a percentage of the aggregate principal amount thereof) at which such debt
securities will be issued is a price other than the principal amount thereof, the portion of the principal;

amount thereof payable upon declaration of acceleration of the maturity thereof, or if applicable, the portion
of the principal amount of such debt securities that is convertible into another security or the method by
which any such portion shall be determined;

the interest rate or rates, which may be fixed or variable, or the method for determining the rate and the date
interest will begin to accrue, the dates interest will be payable and the regular record dates for interest
payment dates or the method for determining such dates;

our right, if any, to defer payment of interest and the maximum length of any such deferral period;

if applicable, the date or dates after which, or the period or periods during which, and the price or prices at
which, we may, at our option, redeem the series of debt securities pursuant to any optional or provisional
redemption provisions and the terms of those redemption provisions;

the date or dates, if any, on which, and the price or prices at which we are obligated, pursuant to any
mandatory sinking fund or analogous fund provisions or otherwise, to redeem, or at the holder’s option to
purchase, the series of debt securities and the currency or currency unit in which the debt securities are
payable;

the denominations in which we will issue the series of debt securities, if other than denominations of
$1,000 and any integral multiple thereof;

any and all terms, if applicable, relating to any auction or remarketing of the debt securities of that series
and any security for our obligations with respect to such debt securities and any other terms which may be
advisable in connection with the marketing of debt securities of that series;

whether the debt securities of the series shall be issued in whole or in part in the form of a global security or
securities;

the terms and conditions, if any, upon which such global security or securities may be exchanged in whole
or in part for other individual securities, and the depositary for such global security or securities;

if applicable, the provisions relating to conversion or exchange of any debt securities of the series and the
terms and conditions upon which such debt securities will be so convertible or exchangeable, including the
conversion or exchange price, as applicable, or how it will be calculated and may be adjusted, any
mandatory or optional (at our option or the holders’ option) conversion or exchange features, the applicable
conversion or exchange period and the manner of settlement for any conversion or exchange;

if other than the full principal amount thereof, the portion of the principal amount of debt securities of the
series which shall be payable upon declaration of acceleration of the maturity thereof;

additions to or changes in the covenants applicable to the particular debt securities being issued, including,
among others, the consolidation, merger or sale covenant;

additions to or changes in the events of default with respect to the securities and any change in the right of
the trustee or the holders to declare the principal, premium, if any, and interest, if any, with respect to such
securities to be due and payable;

additions to or changes in or deletions of the provisions relating to covenant defeasance and legal
defeasance;

additions to or changes in the provisions relating to satisfaction and discharge of the indenture;

additions to or changes in the provisions relating to the modification of the indenture both with and without
the consent of holders of debt securities issued under the indenture;
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« the currency of payment of debt securities if other than U.S. dollars and the manner of determining the
equivalent amount in U.S. dollars;

*  whether interest will be payable in cash or additional debt securities at our or the holders’ option and the
terms and conditions upon which the election may be made;

+ the terms and conditions, if any, upon which we will pay amounts in addition to the stated interest,
premium, if any and principal amounts of the debt securities of the series to any holder that is not a “United
States person” for federal tax purposes;

*  any restrictions on transfer, sale or assignment of the debt securities of the series; and

* any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, any
other additions or changes in the provisions of the indenture, and any terms that may be required by us or
advisable under applicable laws or regulations.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms on which a series of debt securities may be
convertible into or exchangeable for our common stock or our other securities. We will include provisions as to
settlement upon conversion or exchange and whether conversion or exchange is mandatory, at the option of the
holder or at our option. We may include provisions pursuant to which the number of shares of our common stock or
our other securities that the holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
indenture will not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or
otherwise dispose of our assets as an entirety or substantially as an entirety. However, any successor to or acquirer
of such assets (other than a subsidiary of ours) must assume all of our obligations under the indenture or the debt
securities, as appropriate.

Events of Default under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
following are events of default under the indenture with respect to any series of debt securities that we may issue:

« if we fail to pay any installment of interest on any series of debt securities, as and when the same shall
become due and payable, and such default continues for a period of 90 days; provided, however, that a
valid extension of an interest payment period by us in accordance with the terms of any indenture
supplemental thereto shall not constitute a default in the payment of interest for this purpose;

» if we fail to pay the principal of, or premium, if any, on any series of debt securities as and when the same
shall become due and payable whether at maturity, upon redemption, by declaration or otherwise, or in any
payment required by any sinking or analogous fund established with respect to such series; provided,
however, that a valid extension of the maturity of such debt securities in accordance with the terms of any
indenture supplemental thereto shall not constitute a default in the payment of principal or premium, if any;

» if we fail to observe or perform any other covenant or agreement contained in the debt securities or the
indenture, other than a covenant specifically relating to another series of debt securities, and our failure
continues for 90 days after we receive written notice of such failure, requiring the same to be remedied and
stating that such is a notice of default thereunder, from the trustee or holders of at least 25% in aggregate
principal amount of the outstanding debt securities of the applicable series; and

« if specified events of bankruptcy, insolvency or reorganization occur.
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If an event of default with respect to debt securities of any series occurs and is continuing, other than an event
of default specified in the last bullet point above, the trustee or the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if notice is given
by such holders, may declare the unpaid principal of, premium, if any, and accrued interest, if any, due and payable
immediately. If an event of default specified in the last bullet point above occurs with respect to us, the principal
amount of and accrued interest, if any, of each issue of debt securities then outstanding shall be due and payable
without any notice or other action on the part of the trustee or any holder.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive
any default or event of default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of default in
accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the indenture, if an event of default under an indenture shall occur and be continuing, the
trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request or
direction of any of the holders of the applicable series of debt securities, unless such holders have offered the trustee
reasonable indemnity. The holders of a majority in principal amount of the outstanding debt securities of any series
will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
trustee, or exercising any trust or power conferred on the trustee, with respect to the debt securities of that series,
provided that:

» the direction so given by the holder is not in conflict with any law or the applicable indenture; and

*  subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it
in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will have the right to institute a proceeding under the indenture or to
appoint a receiver or trustee, or to seek other remedies only if:

« the holder has given written notice to the trustee of a continuing event of default with respect to that series;

»  the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
have made written request;

*  such holders have offered to the trustee indemnity satisfactory to it against the costs, expenses and
liabilities to be incurred by the trustee in compliance with the request; and

« the trustee does not institute the proceeding, and does not receive from the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series other conflicting directions
within 90 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of
the principal, premium, if any, or interest on, the debt securities.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the
indenture.

Modification of Indenture; Waiver
We and the trustee may change an indenture without the consent of any holders with respect to specific matters:
*  to cure any ambiguity, defect or inconsistency in the indenture or in the debt securities of any series;

* to comply with the provisions described above under “Description of Debt Securities—Consolidation,
Merger or Sale;”

*  to provide for uncertificated debt securities in addition to or in place of certificated debt securities;
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to add to our covenants, restrictions, conditions or provisions such new covenants, restrictions, conditions
or provisions for the benefit of the holders of all or any series of debt securities;

to make the occurrence, or the occurrence and the continuance, of a default in any such additional
covenants, restrictions, conditions or provisions an event of default or to surrender any right or power
conferred upon us in the indenture;

to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms,
or purposes of issue, authentication and delivery of debt securities, as set forth in the indenture;

to make any change that does not adversely affect the interests of any holder of debt securities of any series
in any material respect;

to provide for the issuance of and establish the form and terms and conditions of the debt securities of any
series as provided above under “Description of Debt Securities—General” to establish the form of any
certifications required to be furnished pursuant to the terms of the indenture or any series of debt securities,
or to add to the rights of the holders of any series of debt securities;

to evidence and provide for the acceptance of appointment under any indenture by a successor trustee; or

to comply with any requirements of the SEC in connection with the qualification of any indenture under the
Trust Indenture Act.

In addition, under the indenture, the rights of holders of a series of debt securities may be changed by us and the
trustee with the written consent of the holders of at least a majority in aggregate principal amount of the outstanding
debt securities of each series that is affected. However, unless we provide otherwise in the prospectus supplement
applicable to a particular series of debt securities, we and the trustee may make the following changes only with the
consent of each holder of any outstanding debt securities affected:

extending the fixed maturity of any debt securities of any series;

reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing
any premium payable upon the redemption of any series of any debt securities; or

reducing the percentage of debt securities, the holders of which are required to consent to any amendment,
supplement, modification or waiver.

Discharge

Each indenture provides that we can elect to be discharged from our obligations with respect to one or more
series of debt securities, except for specified obligations, including obligations to:

3

provide for payment;

register the transfer or exchange of debt securities of the series;

replace stolen, lost or mutilated debt securities of the series;

pay principal of and premium and interest on any debt securities of the series;
maintain paying agencies;

hold monies for payment in trust;

recover excess money held by the trustee;

compensate and indemnify the trustee; and

appoint any successor trustee.
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In order to exercise our rights to be discharged, we must deposit with the trustee money or government
obligations sufficient to pay all the principal of, any premium, if any, and interest on, the debt securities of the series
on the dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we
provide otherwise in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple
thereof. The indenture provides that we may issue debt securities of a series in temporary or permanent global form
and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company (“DTC”),
or another depositary named by us and identified in the applicable prospectus supplement with respect to that series.
To the extent the debt securities of a series are issued in global form and as book-entry, a description of terms
relating to any book-entry securities will be set forth in the applicable prospectus supplement.

At the option of the holder, subject to the terms of the indenture and the limitations applicable to global
securities described in the applicable prospectus supplement, the holder of the debt securities of any series can
exchange the debt securities for other debt securities of the same series, in any authorized denomination and of like
tenor and aggregate principal amount.

Subject to the terms of the indenture and the limitations applicable to global securities set forth in the applicable
prospectus supplement, holders of the debt securities may present the debt securities for exchange or for registration
of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so required by us or the
security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will
impose no service charge for any registration of transfer or exchange, but we may require payment of any taxes or
other governmental charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition
to the security registrar, that we initially designate for any debt securities. We may at any time designate additional
transfer agents or rescind the designation of any transfer agent or approve a change in the office through which any
transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt
securities of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

*  issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the
opening of business 15 days before the day of mailing of a notice of redemption of any debt securities that
may be selected for redemption and ending at the close of business on the day of the mailing; or

« register the transfer of or exchange any debt securities so selected for redemption, in whole or in part,
except the unredeemed portion of any debt securities we are redeeming in part.

Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture,
undertakes to perform only those duties as are specifically set forth in the applicable indenture. Upon an event of
default under an indenture, the trustee must use the same degree of care as a prudent person would exercise or use in
the conduct of his or her own affairs. Subject to this provision, the trustee is under no obligation to exercise any of
the powers given it by the indenture at the request of any holder of debt securities unless it is offered reasonable
security and indemnity against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on
any debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest.
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We will pay principal of and any premium and interest on the debt securities of a particular series at the office
of the paying agents designated by us, except that unless we otherwise indicate in the applicable prospectus
supplement, we will make interest payments by check that we will mail to the holder or by wire transfer to certain
holders. Unless we otherwise indicate in the applicable prospectus supplement, we will designate the corporate trust
office of the trustee as our sole paying agent for payments with respect to debt securities of each series. We will
name in the applicable prospectus supplement any other paying agents that we initially designate for the debt
securities of a particular series. We will maintain a paying agent in each place of payment for the debt securities of a
particular series.

All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest
on any debt securities that remains unclaimed at the end of two years after such principal, premium or interest has
become due and payable will be repaid to us, and the holder of the debt security thereafter may look only to us for
payment thereof.

Governing Law

The indenture and the debt securities will be governed by and construed in accordance with the internal laws of
the State of New York, except to the extent that the Trust Indenture Act is applicable.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable
prospectus supplements and in any related free writing prospectuses that we may authorize to be distributed to you,
summarizes the material terms and provisions of the warrants that we may offer under this prospectus, which may
consist of warrants to purchase common stock, preferred stock or debt securities and may be issued in one or more
series. Warrants may be offered independently or in combination with common stock, preferred stock or debt
securities offered by any prospectus supplement. While the terms we have summarized below will apply generally to
any warrants that we may offer under this prospectus, we will describe the particular terms of any series of warrants
in more detail in the applicable prospectus supplement. The following description of warrants will apply to the
warrants offered by this prospectus unless we provide otherwise in the applicable prospectus supplement. The
applicable prospectus supplement for a particular series of warrants may specify different or additional terms.

We have filed forms of the warrant agreements and forms of warrant certificates containing the terms of the
warrants that may be offered as exhibits to the registration statement of which this prospectus is a part. We will file
as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from
reports that we file with the SEC, the form of warrant and/or the warrant agreement and warrant certificate, as
applicable, that describe the terms of the particular series of warrants we are offering, and any supplemental
agreements, before the issuance of such warrants. The following summaries of material terms and provisions of the
warrants are subject to, and qualified in their entirety by reference to, all the provisions of the form of warrant and/or
the warrant agreement and warrant certificate, as applicable, and any supplemental agreements applicable to a
particular series of warrants that we or selling securityholders may offer under this prospectus. We urge you to read
the applicable prospectus supplement related to the particular series of warrants that we may offer under this
prospectus, as well as any related free writing prospectuses, and the complete form of warrant and/or the warrant
agreement and warrant certificate, as applicable, and any supplemental agreements, that contain the terms of the
warrants.

General

We will describe in the applicable prospectus supplement the terms of the series of warrants being offered,
including:

» the offering price and aggregate number of warrants offered;
* the currency for which the warrants may be purchased,;

« if applicable, the designation and terms of the securities with which the warrants are issued and the number
of warrants issued with each such security or each principal amount of such security;

* in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon
exercise of one warrant and the price at, and currency in which, this principal amount of debt securities may
be purchased upon such exercise;

* in the case of warrants to purchase common stock or preferred stock, the number of shares of common
stock or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at
which these shares may be purchased upon such exercise;

« the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements
and the warrants;

» the terms of any rights to redeem or call the warrants;

* any provisions for changes to or adjustments in the exercise price or number of securities issuable upon
exercise of the warrants;

« the dates on which the right to exercise the warrants will commence and expire;

41



« the manner in which the warrant agreements and warrants may be modified;

« adiscussion of any material or special U.S. federal income tax considerations of holding or exercising the
warrants;

» the terms of the securities issuable upon exercise of the warrants; and
«  any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

* in the case of warrants to purchase debt securities, the right to receive payments of principal of, or
premium, if any, or interest on, the debt securities purchasable upon exercise or to enforce covenants in the
applicable indenture; or

* in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any,
or, payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus
supplement at the exercise price that we describe in the applicable prospectus supplement. The warrants may be
exercised as set forth in the prospectus supplement relating to the warrants offered. Unless we otherwise specify in
the applicable prospectus supplement, warrants may be exercised at any time up to the close of business on the
expiration date set forth in the prospectus supplement relating to the warrants offered thereby. After the close of
business on the expiration date, unexercised warrants will become void.

Upon receipt of payment and the warrant or warrant certificate, as applicable, properly completed and duly
executed at the corporate trust office of the warrant agent, if any, or any other office, including ours, indicated in the
prospectus supplement, we will, as soon as practicable, issue and deliver the securities purchasable upon such
exercise. If less than all of the warrants (or the warrants represented by such warrant certificate) are exercised, a new
warrant or a new warrant certificate, as applicable, will be issued for the remaining warrants.

Governing Law

Unless we otherwise specify in the applicable prospectus supplement, the warrants and any warrant agreements
will be governed by and construed in accordance with the laws of the State of New York.

Enforceability of Rights by Holders of Warrants

Each warrant agent, if any, will act solely as our agent under the applicable warrant agreement and will not
assume any obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust
company may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or
responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or
responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a
warrant may, without the consent of the related warrant agent or the holder of any other warrant, enforce by
appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of, its warrants.
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LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global
securities in greater detail below. We refer to those persons who have securities registered in their own names on the
books that we or any applicable trustee, depositary or warrant agent maintain for this purpose as the “holders” of
those securities. These persons are the legal holders of the securities. We refer to those persons who, indirectly
through others, own beneficial interests in securities that are not registered in their own names, as “indirect holders”
of those securities. As we discuss below, indirect holders are not legal holders, and investors in securities issued in
book-entry form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement.
This means securities may be represented by one or more global securities registered in the name of a financial
institution that holds them as depositary on behalf of other financial institutions that participate in the depositary’s
book-entry system. These participating institutions, which are referred to as participants, in turn, hold beneficial
interests in the securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Securities
issued in global form will be registered in the name of the depositary or its participants. Consequently, for securities
issued in global form, we will recognize only the depositary as the holder of the securities, and we will make all
payments on the securities to the depositary. The depositary passes along the payments it receives to its participants,
which in turn pass the payments along to their customers who are the beneficial owners. The depositary and its
participants do so under agreements they have made with one another or with their customers; they are not obligated
to do so under the terms of the securities.

As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial
interests in a global security, through a bank, broker or other financial institution that participates in the depositary’s
book-entry system or holds an interest through a participant. As long as the securities are issued in global form,
investors will be indirect holders, and not holders, of the securities.

Street Name Holders

We may terminate a global security or issue securities in non-global form. In these cases, investors may choose
to hold their securities in their own names or in “street name.” Securities held by an investor in street name would be
registered in the name of a bank, broker or other financial institution that the investor chooses, and the investor
would hold only a beneficial interest in those securities through an account he or she maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial
institutions in whose names the securities are registered as the holders of those securities, and we will make all
payments on those securities to them. These institutions pass along the payments they receive to their customers who
are the beneficial owners, but only because they agree to do so in their customer agreements or because they are
legally required to do so. Investors who hold securities in street name will be indirect holders, not holders, of those
securities.

Legal Holders

Our obligations, as well as the obligations of any applicable trustee and of any third parties employed by us or a
trustee, run only to the legal holders of the securities. We do not have obligations to investors who hold beneficial
interests in global securities, in street name or by any other indirect means. This will be the case whether an investor
chooses to be an indirect holder of a security or has no choice because we are issuing the securities only in global
form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the
payment or notice even if that holder is required, under agreements with depositary participants or customers or by
law, to pass it along to the indirect holders but does not do so. Similarly, we may want to obtain the approval of the
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holders to amend an indenture, to relieve us of the consequences of a default or of our obligation to comply with a
particular provision of the indenture or for other purposes. In such an event, we would seek approval only from the
holders, and not the indirect holders, of the securities. Whether and how the holders contact the indirect holders is up
to the holders.

Special Considerations For Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street
name, you should check with your own institution to find out:

*  how it handles securities payments and notices;
*  whether it imposes fees or charges;
*  how it would handle a request for the holders’ consent, if ever required;

*  whether and how you can instruct it to send you securities registered in your own name so you can be a
holder, if that is permitted in the future;

* how it would exercise rights under the securities if there were a default or other event triggering the need
for holders to act to protect their interests; and

« if the securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.
Global Securities

A global security is a security that represents one or any other number of individual securities held by a
depositary. Generally, all securities represented by the same global securities will have the same terms.

Each security issued in book-entry form will be represented by a global security that we deposit with and
register in the name of a financial institution or its nominee that we select. The financial institution that we select for
this purpose is called the depositary. Unless we specify otherwise in the applicable prospectus supplement, DTC will
be the depositary for all securities issued in book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary, its
nominee or a successor depositary, unless special termination situations arise. We describe those situations below
under the section titled “Special Situations When a Global Security Will Be Terminated” in this prospectus. As a
result of these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all
securities represented by a global security, and investors will be permitted to own only beneficial interests in a
global security. Beneficial interests must be held by means of an account with a broker, bank or other financial
institution that in turn has an account with the depositary or with another institution that does. Thus, an investor
whose security is represented by a global security will not be a holder of the security, but only an indirect holder of a
beneficial interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued in global form
only, then the security will be represented by a global security at all times unless and until the global security is
terminated. If termination occurs, we may issue the securities through another book-entry clearing system or decide
that the securities may no longer be held through any book-entry clearing system.

Special Considerations For Global Securities

The rights of an indirect holder relating to a global security will be governed by the account rules of the
investor’s financial institution and of the depositary, as well as general laws relating to securities transfers. We do
not recognize an indirect holder as a holder of securities and instead deal only with the depositary that holds the
global security.
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If securities are issued only in the form of a global security, an investor should be aware of the following:

« an investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global
certificates for his or her interest in the securities, except in the special situations we describe below;

« aninvestor will be an indirect holder and must look to his or her own bank or broker for payments on the
securities and protection of his or her legal rights relating to the securities, as we describe above;

« an investor may not be able to sell interests in the securities to some insurance companies and to other
institutions that are required by law to own their securities in non-book-entry form;

*  aninvestor may not be able to pledge his or her interest in a global security in circumstances where
certificates representing the securities must be delivered to the lender or other beneficiary of the pledge in
order for the pledge to be effective;

»  the depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges
and other matters relating to an investor’s interest in a global security;

* we and any applicable trustee have no responsibility for any aspect of the depositary’s actions or for its
records of ownership interests in a global security, nor do we or any applicable trustee supervise the
depositary in any way;

»  the depositary may, and we understand that DTC will, require that those who purchase and sell interests in
a global security within its book-entry system use immediately available funds, and your broker or bank
may require you to do so as well; and

» financial institutions that participate in the depositary’s book-entry system, and through which an investor
holds its interest in a global security, may also have their own policies affecting payments, notices and
other matters relating to the securities.

There may be more than one financial intermediary in the chain of ownership for an investor. We do not
monitor and are not responsible for the actions of any of those intermediaries.

Special Situations When a Global Security Will Be Terminated

In a few special situations described below, the global security will terminate and interests in it will be
exchanged for physical certificates representing those interests. After that exchange, the choice of whether to hold
securities directly or in street name will be up to the investor. Investors must consult their own banks or brokers to
find out how to have their interests in securities transferred to their own name, so that they will be direct holders. We
have described the rights of holders and street name investors above.

Unless we provide otherwise in the applicable prospectus supplement, the global security will terminate when
the following special situations occur:

» if'the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for
that global security and we do not appoint another institution to act as depositary within 90 days;

» if we notify any applicable trustee that we wish to terminate that global security; or

» ifan event of default has occurred with regard to securities represented by that global security and has not
been cured or waived.

The applicable prospectus supplement may also list additional situations for terminating a global security that
would apply only to the particular series of securities covered by the applicable prospectus supplement. When a
global security terminates, the depositary, and not we or any applicable trustee, is responsible for deciding the names
of the institutions that will be the initial direct holders.
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SELLING SECURITYHOLDERS

Selling securityholders are persons or entities that, directly or indirectly, have acquired or will from time to time
acquire from us, our securities. The initial purchasers of our securities, as well as their transferees, pledgees, donees
or successors, all of whom we refer to as “selling securityholders,” may from time to time offer and sell the
securities pursuant to this prospectus and any applicable prospectus supplement. If the registration statement of
which this prospectus forms a part is used by selling securityholders for the resale of any securities registered
thereunder pursuant to a registration rights agreement between us and such selling securityholders or otherwise,
information about such selling securityholders, their beneficial ownership of our securities and their relationship
with us will be set forth in a prospectus supplement.
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PLAN OF DISTRIBUTION

We or selling securityholders may sell the securities from time to time pursuant to underwritten public
offerings, direct sales to the public, “at the market” offerings, negotiated transactions, block trades or a combination
of these methods. We or selling securityholders may sell the securities to or through one or more underwriters or
dealers, through agents, or directly to one or more purchasers. We or selling securityholders may distribute securities
from time to time in one or more transactions:

* ata fixed price or prices, which may be changed;

» at market prices prevailing at the time of sale;

*  at prices related to such prevailing market prices; or
*  atnegotiated prices.

A prospectus supplement or supplements (and any related free writing prospectus that we may authorize to be
provided to you) will describe the terms of the offering of the securities, including, to the extent applicable:

+ the name or names of the underwriters, dealers, agents or other purchasers, if any;
+ the name or names of the or selling securityholders, if any;

» the purchase price of the securities or other consideration therefor, and the proceeds, if any, we will receive
from the sale;

*  any options to purchase additional shares or other options under which underwriters may purchase
additional securities from us or selling securityholders;

* any agency fees or underwriting discounts and other items constituting agents’ or underwriters’
compensation;

*  any public offering price;
* any discounts or concessions allowed or reallowed or paid to dealers; and
*  any securities exchange or market on which the securities may be listed.

Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the
prospectus supplement. Dealers and agents participating in the distribution of the securities may be deemed to be
underwriters, and compensation received by them on resale of the securities may be deemed to be underwriting
discounts. If such dealers or agents were deemed to be underwriters, they may be subject to statutory liabilities under
the Securities Act.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell the
securities from time to time in one or more transactions at a fixed public offering price or at varying prices
determined at the time of sale. The obligations of the underwriters to purchase the securities will be subject to the
conditions set forth in the applicable underwriting agreement. We or selling securityholders may offer the securities
to the public through underwriting syndicates represented by managing underwriters or by underwriters without a
syndicate. Subject to certain conditions, the underwriters will be obligated to purchase all of the securities offered by
the prospectus supplement, other than securities covered by any option to purchase additional shares or other option.
If a dealer is used in the sale of securities, we, or an underwriter, will sell the securities to the dealer, as principal.
The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of
resale. To the extent required, we will set forth in the prospectus supplement the name of the dealer and the terms of
the transaction. Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers
may change from time to time. We or selling securityholders may use underwriters, dealers or agents with whom we
have a material relationship. We will describe in the prospectus supplement, naming the underwriter, dealer or agent,
the nature of any such relationship.
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We or selling securityholders may sell securities directly or through agents we designate from time to time. We
will name any agent involved in the offering and sale of securities and we will describe any commissions we or
selling securityholders will pay the agent in the prospectus supplement. Unless the prospectus supplement states
otherwise, our agent will act on a best-efforts basis for the period of its appointment.

We or selling securityholders may authorize agents, dealers or underwriters to solicit offers by certain types of
institutional investors to purchase securities from us at the public offering price set forth in the prospectus
supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. We will describe the conditions to these contracts and the commissions we must pay for solicitation of these
contracts in the prospectus supplement.

We or selling securityholders may provide agents, dealers and underwriters with indemnification against civil
liabilities, including liabilities under the Securities Act, or contribution with respect to payments that the agents,
dealers or underwriters may make with respect to these liabilities. Agents, dealers and underwriters may engage in
transactions with, or perform services for, us in the ordinary course of business.

Selling securityholders may be deemed to be underwriters under the Securities Act in connection with the
securities they resell and any profits on the sales may be deemed to be underwriting discounts and commissions
under the Securities Act.

All securities we may offer, other than our CDIs that trade on the ASX, will be new issues of securities with no
established trading market. Any underwriters may make a market in these securities, but will not be obligated to do
so and may discontinue any market making at any time without notice. We cannot guarantee the liquidity of the
trading markets for any securities.

Any underwriter may be granted an option to purchase additional shares, and engage in stabilizing transactions,
short-covering transactions and penalty bids in accordance with Regulation M under the Exchange Act and subject
to any applicable requirements of the Australian Corporations Act. An underwriter’s option to purchase additional
shares involves sales in excess of the offering size, which create a short position. Stabilizing transactions permit bids
to purchase the underlying security so long as the stabilizing bids are the lower of the National Best Bid and the
lowest price payable by institutions under the offer. Syndicate-covering or other short-covering transactions involve
purchases of the securities, either through exercise of the option to purchase additional shares or in the open market
after the distribution is completed, to cover short positions. Penalty bids permit the underwriters to reclaim a selling
concession from a dealer when the securities originally sold by the dealer are purchased in a stabilizing or covering
transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would
otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.

Any underwriters, dealers or agents that are qualified market makers on the applicable stock exchange may
engage in passive market making transactions in the common stock on such stock exchange in accordance with
Regulation M under the Exchange Act, during the business day prior to the pricing of the offering before the
commencement of offers or sales of the common stock. Passive market makers must comply with applicable volume
and price limitations and must be identified as passive market makers. In general, a passive market maker must
display its bid at a price not in excess of the highest independent bid for such security; if all independent bids are
lowered below the passive market maker’s bid, however, the passive market maker’s bid must then be lowered when
certain purchase limits are exceeded. Passive market making may stabilize the market price of the securities at a
level above that which might otherwise prevail in the open market and, if commenced, may be discontinued at any
time.

In compliance with guidelines of the Financial Industry Regulatory Authority (“FINRA”), the maximum
consideration or discount to be received by any FINRA member or independent broker dealer may not exceed 8% of
the aggregate amount of the securities offered pursuant to this prospectus and any applicable prospectus supplement.
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LEGAL MATTERS

Cooley LLP will pass upon the validity of the securities offered by this prospectus, and any supplement thereto,
unless otherwise indicated in the applicable prospectus supplement. Additional legal matters may be passed upon for
us or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The financial statements of Life360, Inc. as of December 31, 2023, and for the year in the period ended
December 31, 2023, incorporated by reference in this Prospectus, and the effectiveness of Life360, Inc.’s internal
control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports. Such financial statements are incorporated by reference in reliance upon
the reports of such firm given their authority as experts in accounting and auditing.

The consolidated financial statements as of December 31, 2022 and 2021 and for the years then ended
incorporated by reference in this prospectus have been so incorporated in reliance on the report of BDO USA, LLP
(n/k/a BDO USA, P.C.), an independent registered public accounting firm, incorporated herein by reference, given
on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus is part of the registration statement on Form S-3 we filed with the SEC under the Securities Act
and does not contain all the information set forth in the registration statement. Whenever a reference is made in this
prospectus to any of our contracts, agreements or other documents, the reference may not be complete, and you
should refer to the exhibits that are a part of the registration statement or the exhibits to the reports or other
documents incorporated by reference into this prospectus for a copy of such contract, agreement or other document.
You can read our SEC filings, including the registration statement, over the internet at the SEC’s website at
www.sec.gov. The ASX maintains a website that contains documents required under Australian securities laws and
other information regarding our filings at www.asx.com.au.

We are subject to the information reporting requirements of the Exchange Act and we file reports, proxy
statements, and other information with the SEC. These reports, proxy statements, and other information are available
for inspection and copying at the website of the SEC referred to above. We also maintain a website at
www.life360.com, at which you may access these materials free of charge as soon as reasonably practicable after
they are electronically filed with, or furnished to, the SEC. Information contained on, or that can be accessed
through, our website is not incorporated by reference into this prospectus, and you should not consider information
on our website to be part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference information from other documents that we file with it, which
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be part of this prospectus. Information in this prospectus supersedes
information incorporated by reference that we filed with the SEC prior to the date of this prospectus, while
information that we file later with the SEC will automatically update and supersede the information in this
prospectus. We incorporate by reference into this prospectus and the registration statement of which this prospectus
is a part the information or documents listed below that we have filed with the SEC (Commission File No.
000-56424):

*  our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on February
29, 2024 (the “2023 Form 10-K”);

» the information specifically incorporated by reference into our 2023 Form 10-K from our definitive proxy
statement relating to our 2024 annual meeting of stockholders, filed with the SEC on April 16, 2024; and

*  the description of our common stock set forth in Item 11 to our Amendment No. 2 to Registration
Statement on Form 10, filed with the Commission on July 5, 2022 pursuant to Section 12(g) of the
Exchange Act, including any amendment or report filed for the purpose of updating such description,
including Exhibit 4.2 of the 2023 Form 10-K.

We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or Item
7.01 of Form 8-K and exhibits filed on such form that are related to such items unless such Form 8-K expressly
provides to the contrary) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act,
including those made after the date of the initial filing of the registration statement of which this prospectus is a part
and prior to effectiveness of such registration statement, until we file a post-effective amendment that indicates the
termination of the offering of the securities made by this prospectus, which will become a part of this prospectus
from the date that such documents are filed with the SEC. Information in such future filings updates and
supplements the information provided in this prospectus. Any statements in any such future filings will
automatically be deemed to modify and supersede any information in any document we previously filed with the
SEC that is incorporated or deemed to be incorporated herein by reference to the extent that statements in the later-
filed document modify or replace such earlier statements. We will furnish without charge to each person, including
any beneficial owner, to whom a prospectus is delivered, upon written or oral request, a copy of any or all of the
documents incorporated by reference into this prospectus but not delivered with the prospectus, including exhibits
that are specifically incorporated by reference into such documents. You should direct any requests for documents
to:

Life360, Inc.
1900 South Norfolk Street, Suite 310
San Mateo, California
(415) 484-5244
Attention: Secretary
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https://www.sec.gov/ix?doc=/Archives/edgar/data/1581760/000158176024000006/lifx-20231231.htm
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https://www.sec.gov/Archives/edgar/data/1581760/000158176024000006/exhibit42descriptionofcapi.htm

PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth an estimate of the fees and expenses, other than the underwriting discounts and
commissions, payable by the registrant in connection with the issuance and distribution of the securities being
registered.

Amount

SEC registration fee M
Exchange listing fee @
FINRA filing fee (if applicable) 225,500 @
Accounting fees and expenses @
Legal fees and expenses @
Trustee fees and expenses @
Transfer agent and registrar fees and expenses 2
Printing and miscellaneous fees and expenses @

Total $ 225,500 @

(1) In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all applicable registration fees for the securities offered
by this prospectus.

(2) The amount of securities and number of offerings are indeterminable and the expenses cannot be estimated at this time. An estimate of the
aggregate expenses in connection with the sale and distribution of securities being offered will be included in the applicable prospectus
supplement.

Item 15. Indemnification of Directors and Officers

Section 145 of the DGCL, authorizes a corporation to indemnify its directors and officers against liabilities
arising out of actions, suits and proceedings to which they are made or threatened to be made a party by reason of
the fact that they have served or are currently serving as a director or officer to a corporation. The indemnity may
cover expenses (including attorneys’ fees) judgments, fines and amounts paid in settlement actually and reasonably
incurred by the director or officer in connection with any such action, suit or proceeding. Section 145 permits
corporations to pay expenses (including attorneys’ fees) incurred by directors and officers in advance of the final
disposition of such action, suit or proceeding. In addition, Section 145 provides that a corporation has the power to
purchase and maintain insurance on behalf of its directors and officers against any liability asserted against them and
incurred by them in their capacity as a director or officer, or arising out of their status as such, whether or not the
corporation would have the power to indemnify the director or officer against such liability under Section 145.

Our amended and restated certificate of incorporation contains provisions that limit the liability of our directors
for monetary damages to the fullest extent permitted by Delaware law. Consequently, our directors will not be
personally liable to us or our stockholders for monetary damages for any breach of fiduciary duties as directors,
except liability for:

* any breach of the director’s duty of loyalty to us or our stockholders;
e any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

* unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174
of the DGCL; or

e any transaction from which they derived an improper personal benefit.

Our amended and restated certificate of incorporation and bylaws provide that we are required to indemnify our
directors and executive officers, in each case to the fullest extent permitted by Delaware law. Our bylaws also
provide that we are obligated to advance expenses incurred by a director or executive officer in advance of the final
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disposition of any action or proceeding, and permit us to secure insurance on behalf of any executive officer,
director, employee or other agent for any liability arising out of his or her actions in that capacity regardless of
whether we would otherwise be permitted to indemnify him or her under Delaware law. We have entered and expect
to continue to enter into agreements to indemnify our directors, executive officers and other employees as
determined by our board of directors. With specified exceptions, these agreements provide for indemnification for
related expenses, including, among other things, attorneys’ fees, judgments, fines and settlement amounts incurred
by any of these individuals in any action or proceeding. We believe that these bylaw provisions and indemnification
agreements are necessary to attract and retain qualified persons as directors and officers. We also maintain directors’
and officers’ liability insurance.

The underwriting agreement that we may enter into (Exhibit 1.1) may provide for indemnification by any of our
underwriters, our directors, our officers who sign the registration statement and controlling persons for some
liabilities, including liabilities arising under the Securities Act.

Item 16. Exhibits

EXHIBIT INDEX
Incorporation by Reference
Exhibit/
Exhibit Appendix Filed
Number Exhibit Description Form File Number Reference Filing Date Herewith
1.1%* Form of Underwriting Agreement.
31 Amended and Restated Certificate of
: Incorporation. 10-12G/A  000-56424 3.1 July 5, 2022
32 Amended and Restated Bylaws. 10-K 000-56424 3.2 March 23, 2023
Reference is made to Exhibits 3.1 and
4.1 39
Specimen Preferred Stock Certificate and
4.2% Form of Certificate of Designation of
Preferred Stock
43 Form of Debt Indenture X
4.4%* Form of Debt Securities
45 Form of Common Stock Warrant
) Agreement and Warrant Certificate X
46 Form of Preferred Stock Warrant
) Agreement and Warrant Certificate X
47 Form of Debt Securities Warrant
) Agreement and Warrant Certificate X
5.1 Opinion of Cooley LLP X
231 Consent of BDO USA., P.C., Independent
: Registered Public Accounting Firm X
Consent of Deloitte & Touche LLP,
232 Independent Registered Public
Accounting Firm X
233 Consent of Cooley LLP (See Exhibit 5.1) X
24.1 Power of Attorney (See signature page) X

Statement of Eligibility of Trustee under

25 1% the Debt Indenture (to be filed separately

' under the electronic form type 305B2, if
applicable)
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https://www.sec.gov/Archives/edgar/data/1581760/000119312522120522/d328928dex31.htm
https://www.sec.gov/Archives/edgar/data/1581760/000119312522120522/d328928dex31.htm
https://www.sec.gov/Archives/edgar/data/1581760/000158176023000031/exhibit32-life360fy22xbyla.htm
https://www.sec.gov/Archives/edgar/data/1581760/000119312522120522/d328928dex31.htm
https://www.sec.gov/Archives/edgar/data/1581760/000158176023000031/exhibit32-life360fy22xbyla.htm

Incorporation by Reference

Exhibit/
Exhibit Appendix Filed
Number Exhibit Description Form File Number Reference Filing Date Herewith
107 Filing Fee Table X

*  To be filed by amendment or as an exhibit to a Current Report on Form 8-K and incorporated herein by reference, if applicable.

Item 17. Undertakings

The undersigned registrant hereby undertakes:

(1

2

3)

(4)

To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) to reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished
to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and

(i) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule
415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first
contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be

II-3



)

(6)

(7

®)

deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is
part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior
to such effective date.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to
the purchaser and will be considered to offer or sell such securities to such purchaser:

(1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required
to be filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;

(ii1) The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section
15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated
by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

That, for purposes of determining any liability under the Securities Act, (i) the information omitted from
the form of prospectus filed as part of the registration statement in reliance upon Rule 430A and contained
in the form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the
Securities Act shall be deemed to be a part of the registration statement as of the time it was declared
effective; and (ii) each post-effective amendment that contains a form of prospectus shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a)
of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the
Commission under Section 305(b)(2) of the Trust Indenture Act.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
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the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as expressed in the Securities Act
of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds
to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Mateo, State of
California, on May 9, 2024.

LIFE360, INC.

By: /s/ Chris Hulls
Chris Hulls
Chief Executive Officer

II-6



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below
constitutes and appoints Chris Hulls and Russell Burke, and each of them, as her or his true and lawful attorneys-in-
fact and agents, with full powers of substitution and resubstitution, for her or him and in her or his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the SEC, and generally to do all such things in her or his name and behalf in her or his capacities as officers and
directors to enable the Life360, Inc. to comply with the provisions of the Securities Act of 1933 and all requirements
of the SEC, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all
intents and purposes as he or she might or could do in person, ratifying and confirming all that said attorneys-in-fact
and agents, or any of them, or their or his substitutes or substitute, may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by
the following persons in the capacities and on the dates indicated.

Signatures Title Date
/s/ Chris Hulls Chief Executive Officer and Director May 9, 2024
Chris Hulls (Principal Executive Officer)
/s/ Russell Burke Chief Financial Officer May 9, 2024
Russell Burke (Principal Financial and Accounting Olfficer)
/s/ John Philip Coghlan . . May 9, 2024
hair of the B f Direct
John Philip Coghlan Chair of the Board of Directors
/s/ Mark Goines Director May 9, 2024
Mark Goines ecto
/s/ Alex Haro Direct May 9, 2024
Alex Haro frector
/s/ Brit Morin . May 9, 2024
: - Director
Brit Morin
/s/ Charles (CJ) Prober Director May 9, 2024
Charles (CJ) Prober
/s/ James Synge ) May 9, 2024
Director
James Synge
/s/ David Wiadrowski Director May 9, 2024
David Wiadrowski
/s/ Randi Zuckerberg ) May 9, 2024
- Director
Randi Zuckerberg
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