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In	addition	to	the	factors	discussed	elsewhere	in	this	report,	the	following	risks	and	uncertainties,	some	of	which	have	occurred
and	any	of	which	may	occur	in	the	future,	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of
operations,	and	cash	flows.	Additional	risks	and	uncertainties	not	presently	known	to	us	or	that	we	currently	deem	immaterial
may	also	impair	our	business,	financial	condition,	results	of	operations,	and	cash	flows.	Our	actual	results	may	differ	materially
from	any	future	results	expressed	or	implied	by	such	forward-	looking	statements	as	a	result	of	various	factors,	including,	but	not
limited	to,	those	discussed	in	the	sections	of	this	report	entitled	“	Cautionary	Note	Regarding	Forward-	Looking	Statements	”	on
page	1	of	this	report	and	“	Management’	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operations	”	in	Part	II,
Item	7	of	this	report.	Risks	Related	to	Our	Business	Model,	Operations,	and	Growth	Strategy	We	have	a	limited	operating
history,	which	makes	it	difficult	to	predict	our	future	financial	and	operating	results,	and	we	may	not	achieve	our	expected
financial	and	operating	results	in	the	future.	We	have	a	limited	operating	history	and	we	may	not	achieve	our	expected	financial
and	operating	results	in	the	future.	Further,	we	cannot	assure	you	that	our	newer	products	and	services,	or	any	other	products	and
services	we	may	introduce	or	acquire,	will	be	integrated	effectively	into	our	business,	achieve	or	sustain	profitability,	or	achieve
market	acceptance	at	levels	sufficient	to	justify	our	investment.	Our	ability	to	fully	integrate	these	new	services	into	our	platform
or	achieve	satisfactory	financial	results	from	them	is	unproven.	Because	we	have	a	limited	operating	history	and	the	market	for
our	services,	including	newly	built	products	and	services,	is	rapidly	evolving,	it	is	difficult	for	us	to	predict	our	operating	results,
particularly	with	respect	to	our	most	recent	offerings.	If	the	markets	for	a	direct-	to-	consumer	or	an	institutional,	online	learning
platform	do	not	develop	as	we	expect	or	if	we	fail	to	address	the	needs	of	these	markets,	our	business	may	be	harmed.	Some	of
our	offerings	,	including	small	group	classes,	large	format	group	classes,	and	adaptive	self-	study,	have	only	been	meaningfully
integrated	into	our	broader	platform	over	the	past	year	and	thus	have	a	limited	operating	history.	You	should	consider	our
business	and	prospects	in	light	of	the	risks,	expenses,	and	difficulties	typically	encountered	by	companies	in	their	early	stage	of
development,	including,	but	not	limited	to	,	our	ability	to	successfully:	•	execute	on	our	relatively	new,	evolving,	and	unproven
business	model,	including	our	shift	in	2022	to	offering	Learning	Memberships	and	our	recent	introduction	of	expanded	Varsity
Tutors	for	Schools	offerings;	•	build	new	products	and	services,	both	internally	and	through	third	parties;	•	acquire
complementary	products	and	services	to	expand	our	offerings	and	enhance	our	platform;	•	attract	and	retain	Learners	and
Experts	and	increase	their	engagement	with	/	through	our	platform;	•	manage	the	growth	of	our	business,	including	increasing	or
unforeseen	expenses;	•	develop	and	scale	a	technology	infrastructure	to	efficiently	handle	increased	utilization	by	Learners,
especially	during	peak	periods;	•	maintain	and	manage	relationships	with	strategic	partners;	•	ensure	our	platform	remains
secure	and	protects	the	information	of	Learners,	Experts,	and	other	users	,	including	Institutional	customers	;	•	build	and
pursue	a	profitable	business	model	and	pricing	strategy;	•	compete	with	companies	that	offer	similar	services	or	products;	•
expand	into	adjacent	markets;	•	navigate	the	ongoing	evolution	and	uncertain	application	of	regulatory	requirements	,	such	as
privacy	laws,	to	our	business;	and	•	continue	our	expansion	into	new	geographic	markets,	including	markets	outside	the	U.	S.
We	have	encountered	and	will	continue	to	encounter	these	risks	and	if	we	do	not	manage	them	successfully,	our	business,
financial	condition,	results	of	operations,	and	prospects	may	be	materially	and	adversely	affected.	We	have	incurred	significant
net	losses	since	our	formation,	and	it	may	be	difficult	for	us	to	achieve	and	maintain	profitability.	We	have	experienced
significant	net	losses	since	our	formation	in	October	2007,	and	we	may	continue	to	experience	net	losses	in	the	future.	Our	net
losses	for	the	years	ended	December	31,	2023,	2022,	and	2021	,	and	2020	were	$	67,	669	thousand,	$	63,	908	thousand,	and	$
30,	679	thousand,	and	$	24,	663	thousand,	respectively.	We	expect	to	continue	to	make	investments	in	the	building	and
expansion	of	our	business	and	platform	and	anticipate	that	our	cost	of	revenues	-	revenue	and	operating	expenses	may	increase.
Additionally,	as	a	public	company,	we	now	incur	significant	legal,	accounting,	and	other	expenses	that	we	did	not	incur	as	a
private	company	.	We	may	not	succeed	in	increasing	our	revenue	sufficiently	to	offset	any	higher	expenses,	and	our	efforts	to
grow	the	business	may	prove	more	expensive	than	we	currently	anticipate.	We	may	incur	losses	in	the	future	for	a	number	of
reasons,	including	slowing	demand	for	online	learning	by	consumers,	slowing	demand	for	our	other	--	the	reasons	set	forth	as
products	and	services,	increasing	competition,	including	increasing	price	competition,	decreasing	spending	on	learning	and
education	by	consumers,	and	other	risks	described	herein.	We	may	encounter	unforeseen	expenses,	difficulties,	complications
and	delays,	and	other	unknown	factors	as	we	pursue	our	business	plan	and	our	business	model	continues	to	evolve.	While	our
revenue	has	grown	in	recent	periods,	this	growth	may	not	be	sustainable	and	we	cannot	assure	you	that	we	will	be	able	to
achieve	profitability.	The	Company’	s	operations	and	performance	depend	in	part	on	economic	conditions,	and	adverse
economic	conditions	may	adversely	affect	the	Company’	s	business,	results	of	operations,	and	financial	condition.	Adverse
macroeconomic	conditions,	including	inflation,	slower	growth	or	a	recession,	tighter	credit,	higher	interest	rates,	and	higher
unemployment	rates	,	can	adversely	impact	consumer	confidence	and	spending	and	may	affect	institutional	funding	and
spending,	and	these	conditions	may	adversely	affect	demand	for	the	services	provided	on	our	platform.	A	regional	or	global
health	pandemic	,	including	COVID-	19,	could	severely	affect	our	business,	results	of	operations,	and	financial	condition	due	to
impacts	on	Learners	and	Experts	that	use	the	platform,	and	consumer	and	institutional	spending	more	broadly,	as	well	as
impacts	from	remote	work	and	remote	learning	arrangements,	actions	taken	to	contain	the	disease	or	treat	its	impact,	and	the
speed	and	extent	of	the	recovery.	A	regional	or	global	health	pandemic,	depending	upon	its	duration	and	severity,	could	have	a
material	adverse	effect	on	our	business.	For	example,	the	COVID-	19	pandemic	has	had	numerous	effects	on	the	global
economy.	Governmental	authorities	around	the	world	have	implemented	measures	to	reduce	the	spread	of	COVID-	19	.	,	and



These	these	measures	,	including	shutdowns	and	“	shelter-	in-	place	”	orders	suggested	or	mandated	by	governmental	authorities
or	otherwise	elected	by	companies	as	a	preventive	measure,	adversely	affected	workforces,	customers,	consumer	sentiment,
economies,	and	financial	markets,	and,	along	with	decreased	consumer	spending,	led	to	an	economic	downturn	in	many	of	our
markets.	We	are	unable	to	accurately	predict	the	impact	that	COVID-	19	will	have	on	our	operations	going	forward	due	to
uncertainties	that	will	be	dictated	by	the	length	of	time	that	the	pandemic	and	related	disruptions	continue,	the	impact	of
governmental	regulations	that	might	be	imposed	in	response	to	the	pandemic,	and	overall	changes	in	consumer	behavior.	At	this
point,	there	remains	significant	uncertainty	relating	to	the	potential	impact	of	COVID-	19,	including	the	impact	to	global	and
local	economic	conditions.	Purchase	and	utilization	of	our	offerings	may	be	affected	by	changes	in	the	U.	S.	economy	and	by
global	economic	conditions,	including	the	impact	of	the	COVID-	19	pandemic,	as	well	as	economic	changes	unrelated	to	the
pandemic.	Given	the	uncertainties	associated	with	COVID-	19	or	any	other	regional	or	global	health	pandemic,	it	is	difficult	to
fully	predict	the	magnitude	of	potential	effects	on	our	business,	both	positive	and	negative,	and	our	strategic	partners,	financial
condition,	and	results	of	operations.	To	the	extent	a	the	COVID-	19	pandemic	or	any	other	regional	or	global	health	pandemic
adversely	affects	our	business	and	financial	results,	it	may	also	have	the	effect	of	heightening	many	of	the	other	risks	described
in	this	section.	We	contract	with	some	individuals	and	entities	classified	as	independent	contractors,	not	employees,	and	if
federal	or	state	law	mandates	that	they	be	classified	as	employees,	our	business	may	be	adversely	impacted.	We	engage
independent	contractors	and	are	subject	to	the	federal	laws	and	regulations,	including	,	but	not	limited	,	to	the	U.	S.	Internal
Revenue	Service	(the	“	IRS	”)	regulations,	and	applicable	state	laws	and	regulations	regarding	independent	contractor
classification.	These	regulations	and	guidelines	are	subject	to	judicial	and	agency	interpretation,	and	it	could	be	determined	that
the	independent	contractor	classification	is	inapplicable	to	the	nature	of	the	relationship	between	us	and	the	independent
contractors.	Further,	if	legal	standards	for	classification	of	independent	contractors	change,	whether	at	the	federal	or	state	level,
it	may	be	necessary	to	change	our	business	model	or	modify	our	compensation	structure	for	these	roles,	including	by	paying
additional	compensation	or	reimbursing	expenses	(or	whatever	other	requirements	related	to	employees,	versus	independent
contractors,	are	implicated	by	any	such	determination	(s)	or	change	(s)).	The	Department	of	Labor	published	a	final	rule	on
independent	contractor	classification	on	January	10,	2024.	The	new	rule	changes	the	legal	test	used	for	classification	of
independent	contractors	under	the	Fair	Labor	Standards	Act.	While	we	do	not	currently	expect	this	rule	will	impact	the
classification	of	our	Experts	as	independent	contractors,	there	is	a	risk	that	as	this	new	rule	is	interpreted	it	may	subject
our	Experts	to	reclassification.	A	determination	in,	or	settlement	of,	any	legal	proceeding	(s),	whether	we	are	party	to	such
legal	proceeding	or	not,	that	classifies	independent	contractors	with	whom	we	contract	as	employees,	could	harm	our	business,
financial	condition,	and	results	of	operations,	including	as	a	result	of:	•	monetary	exposure	arising	from	or	relating	to	failure	to
withhold	and	remit	taxes,	unpaid	wages	and	wage	and	hour	laws	and	requirements	(such	as	those	pertaining	to	failure	to	pay
minimum	wage	and	overtime,	or	to	provide	required	breaks	and	wage	statements),	expense	reimbursement,	statutory	and
punitive	damages,	penalties,	including	related	to	attorney	general	actions	by	states,	and	government	fines;	•	injunctions
prohibiting	continuance	of	existing	business	practices;	•	claims	for	employee	benefits,	social	security,	workers’	compensation,
and	unemployment;	•	claims	of	discrimination,	harassment,	and	retaliation	under	civil	rights	laws;	•	managing	the	growth	of
our	business,	including	increasing	or	unforeseen	expenses;	•	developing	and	scaling	a	technology	infrastructure	to
efficiently	handle	increased	utilization	by	Learners,	especially	during	peak	periods;	•	claims	under	laws	pertaining	to
unionizing,	collective	bargaining,	and	other	concerted	activity;	•	other	claims,	charges,	or	other	proceedings	under	laws	and
regulations	applicable	to	employers	and	employees,	including	risks	relating	to	allegations	of	joint	employer	liability	or	agency
liability;	and	•	harm	to	our	reputation	and	brand.	In	2022	2023	,	the	Company	had	approximately	20	17	thousand	Active	Experts
with	independent	contractor	agreements.	The	Company	defines	an	Active	Expert	as	having	instructed	one	or	more	sessions	in	a
given	period.	We	engage	all	of	the	Experts	as	independent	contractors,	and	therefore,	any	of	these	outcomes	could	result	in
substantial	costs	to	us,	could	significantly	impair	our	financial	condition	and	our	ability	to	conduct	our	business	as	we	choose,
and	could	damage	our	reputation	and	our	ability	to	attract	and	retain	Experts	and	employees.	We	may	also	choose	to	cease
engaging	with	Experts	who	are	located	in	jurisdictions	where	we	may	be	prohibited	or	otherwise	restricted	from	engaging
Experts	as	independent	contractors,	which	may	adversely	affect	our	business.	Our	business	depends	heavily	on	the	adoption	of
our	offerings	by	new	and	existing	customers.	If	we	fail	to	attract	new	Learners	or	retain	existing	Learners,	our	revenue	growth
and	profitability	may	be	adversely	impacted.	The	success	of	our	business	depends	heavily	on	our	ability	to	attract	and	retain	new
and	existing	Learners	for	our	online	learning	offerings	and	resources.	The	growth	of	our	business	also	depends	on	the	level	of
engagement	by	existing	Learners	with	our	platform.	The	substantial	majority	of	our	revenue	depends	on	small	transactions	made
by	a	widely	dispersed	population	with	an	inherently	high	rate	of	turnover	primarily	as	a	result	of	changing	needs.	In	2022,	our
average	revenue	per	Active	Learner	was	one	thousand	thirty	dollars.	The	rate	at	which	we	expand	our	user	base	of	Active
Learners	and	increase	Active	Learner	engagement	with	our	platform	may	decline	or	fluctuate	because	of	several	factors,
including:	•	our	ability	to	shift	to	Learning	Memberships	acquire	and	retain	Learners	of	all	age	segments	;	•	our	ability	to
consistently	provide	Learners	with	a	convenient,	high	-	quality	experience;	•	the	quality	and	pricing	of	our	offerings	in	relation
to	other	alternatives,	including	the	prices	charged	by	offline	of	our	products	and	services	that	we	offer	to	Learners	and	those
of	our	competitors	and	other	learning	alternatives;	•	the	quality	and	prices	of	our	products	and	services	that	we	offer	to	Learners
and	those	of	our	competitors	and	other	learning	alternatives;	•	our	ability	to	acquire	and	retain	Learners	of	all	age	segments;	•
changes	in	standardized	testing	or	admissions	requirements;	•	changes	in	college	or	university	enrollment	;	•	changes	in	online
versus	in-	person	attendance	at	schools,	colleges,	or	universities	;	•	changes	in	professional	licensure,	certification	requirements,
or	regulations;	•	changes	in	learning-	related	spending	levels	by	consumers	and	institutions	Institutions	;	•	the	effectiveness	of
our	sales	and	marketing	efforts;	•	seasonal	demands	for	our	offerings	may	fluctuate	with	the	seasonal	nature	of	traditional
academic	calendars;	and	•	our	ability	to	introduce	new	products	and	services	that	are	favorably	received	by	Learners.	If	we	do
not	attract	more	Learners	to	our	platform	and	offerings	or	if	Learners	do	not	increase	their	level	of	engagement	with	our



platform,	our	revenue	may	grow	more	slowly	than	expected	or	decline.	In	particular,	in	order	to	engage	new	Learners,	we	need
to	convince	Learners	of	our	ability	to	provide	high	-	quality	learning	online	that	is	better	than	offline	and	other	online
alternatives	they	may	have.	It	may	be	difficult	to	overcome	any	skepticism,	and	there	can	be	no	assurance	that	online	offerings
of	the	kind	we	develop	will	ever	achieve	mass	market	acceptance	.	Additionally,	changes	in	consumption	patterns	and
experience	could	impact	levels	of	revenue	we	recognize	related	to	purchased	but	unused	sessions,	which	could	also	impact	our
margins.	If	we	are	not	successful	in	scaling	up	our	new	Learning	Membership	model	we	could	suffer	losses	and	our	results	of
operations	may	suffer.	We	recently	launched	our	Learning	Membership	model,	which	delivers	a	comprehensive	learning
solution	that	includes,	among	other	things,	access	to	one-	on-	one	tutoring,	unlimited	live	group	classes,	live	and	on-	demand
lessons,	coding,	tutor	chat,	essay	review,	adaptive	assessments,	and	self-	study	modules.	We	have	devoted	significant	resources
and	management	time	to	launching	our	new	membership	program.	However,	there	is	no	guarantee	that	we	will	be	able	to	grow
the	Learning	Membership	business	or	that	Learning	Memberships	will	be	profitable.	If	we	are	not	successful,	we	may	suffer
losses	based	on	the	expenses	and	resources	devoted	to	pursuing	this	new	strategy,	and	our	results	of	operation	may	suffer	.	We
rely	on	our	new	and	existing	Learners	to	drive	utilization	and	to	generate	revenue.	Building	awareness	of	our	product	offerings
and	platform	is	critical	to	our	ability	to	acquire	prospective	Learners,	drive	consumption	and	utilization,	and	generate	revenue.	A
substantial	portion	of	our	expenses	is	attributable	to	marketing	and	sales	efforts	dedicated	to	attracting	potential	Learners	to
adopt	our	online	learning	offerings.	Because	we	generate	revenue	based	on	Learners	making	purchases	for	services	delivered
through	our	platform,	it	is	critical	to	our	success	that	we	identify	prospective	Learners	in	a	cost-	effective	manner	and	that
Learners	purchase	and	remain	active	in	our	offerings.	The	following	factors,	many	of	which	are	largely	outside	of	our	control,
may	prevent	us	from	successfully	driving	and	maintaining	purchase	and	utilization	of	our	online	offerings	in	a	cost-	effective
manner	or	at	all:	•	Negative	perceptions	about	online	learning	offerings	and	other	non-	traditional	online	services.	As	a	non-
traditional	form	of	delivering	learning	and	/	or	instruction	direct-	to-	consumers	over	the	internet,	our	online	learning	offerings
will	may	be	subject	to	increased	scrutiny	by	prospective	Learners.	Online	product	offerings	that	we	or	our	competitors	offer
may	not	be	successful	or	operate	efficiently,	and	new	entrants	to	the	field	of	online	learning	also	may	not	perform	well.	Such
underperformance	could	create	the	perception	that	online	offerings	in	general	are	not	an	effective	way	to	learn	or	educate,
whether	or	not	our	offerings	achieve	satisfactory	performance,	which	could	make	it	difficult	for	us	to	successfully	attract
prospective	Learners.	Additionally	,	as	a	result	of	the	COVID-	19	pandemic	,	telehealth	services,	and	other	non-	traditional
online	services	are	becoming	increasingly	prevalent.	If	any	of	these	online	products	or	services	fail	to	perform	well,	prospective
Learners	may	become	reluctant	to	purchase	or	consume	online	offerings	for	fear	that	the	learning	experience	may	be
substandard	and	begin	to	look	for	alternatives	to	online	learning.	•	Ineffective	marketing	efforts.	We	invest	substantial	resources
in	developing	and	implementing	marketing	and	sales	strategies	that	focus	on	identifying	new	Learners	and	Experts	for	our
platform.	If	our	execution	of	this	strategy	proves	to	be	inefficient	or	unsuccessful	in	generating	a	sufficient	quantity	of	high	-
quality	prospective	Learners	and	Experts,	our	revenue	could	be	adversely	affected.	•	Changes	in	search	engine	methodologies.
We	depend	in	part	on	various	search	engines	to	direct	prospective	Learners	to	our	platform.	Our	ability	to	influence	the
number	of	prospective	Learners	directed	to	our	platform	is	not	entirely	within	our	control.	As	search	engines	revise	their
methodologies	and	incorporate	AI	into	their	offerings,	these	changes	could	adversely	affect	our	ability	to	attract
prospective	Learners	to	our	platform.	•	Impact	of	the	COVID-	19	pandemic	and	other	general	economic	and	social
conditions.	Purchase	and	utilization	of	our	offerings	may	be	affected	by	changes	in	the	U.	S.	economy	and,	to	a	lesser	extent,	by
global	economic	conditions	,	including	the	impact	of	the	COVID-	19	pandemic	.	If	one	or	more	of	these	factors	reduces	demand
from	Learners	for	our	offerings,	purchase	or	utilization	could	be	negatively	affected	or	our	costs	associated	with	acquisition	and
retention	could	increase,	or	both.	These	developments	could	also	harm	our	reputation	and	make	it	more	difficult	for	us	to	engage
additional	Learners	or	to	produce	new	products	and	services,	which	would	negatively	impact	our	ability	to	expand	our	business.
Illegal,	improper,	or	otherwise	inappropriate	activity	of	Experts	and	Learners,	whether	or	not	occurring	while	utilizing	our
platform,	could	expose	us	to	liability	and	harm	our	business,	brand,	financial	condition,	and	results	of	operations.	Illegal,
improper,	or	otherwise	inappropriate	activities	by	Experts	and	Learners,	including	the	activities	of	individuals	who	may	have
previously	engaged	with	,	but	are	not	then	receiving	or	providing	services	offered	through	,	our	platform	,	could	adversely	affect
our	brand,	business,	financial	condition,	and	results	of	operations.	These	activities	may	include	harassment,	sexual	misconduct,
unauthorized	use	of	credit	and	debit	cards	or	bank	accounts,	sharing	of	Learner	accounts,	sharing	of	Experts’	accounts,	and	other
misconduct.	While	we	have	implemented	various	measures	intended	to	anticipate,	identify,	and	address	the	risk	of	these	types	of
activities,	these	measures	may	not	adequately	address	or	prevent	all	illegal,	improper,	or	otherwise	inappropriate	activity	by
these	parties	from	occurring	in	connection	with	our	offerings.	Such	conduct	could	expose	us	to	liability	or	adversely	affect	our
brand	or	reputation.	At	the	same	time,	if	the	measures	we	have	taken	to	guard	against	these	illegal,	improper,	or	otherwise
inappropriate	activities,	such	as	our	requirement	that	Experts	undergo	third-	party	background	checks	as	part	of	the	initial
contracting	process	and	thereafter,	periodic	Google	/	internet	checks	done	in-	house	,	and	other	related	policies,	are	too
restrictive	and	inadvertently	prevent	qualified	Experts	otherwise	in	good	standing	from	using	our	offerings,	or	if	we	are	unable
to	implement	and	communicate	these	measures	fairly	and	transparently	or	are	perceived	to	have	failed	to	do	so,	the	growth	and
retention	of	the	number	of	qualified	Experts	on	our	platform	and	their	utilization	of	our	platform	could	be	negatively	impacted.
Further,	any	negative	publicity	related	to	the	foregoing,	whether	such	incident	occurred	on	our	platform,	on	our	competitors’
platforms,	or	on	any	online	platform,	could	adversely	affect	our	reputation	and	brand	or	public	perception	of	our	industry	as	a
whole,	which	could	negatively	affect	demand	for	platforms	like	ours	and	potentially	lead	to	increased	regulatory	or	litigation
exposure.	Any	of	the	foregoing	risks	could	harm	our	business,	financial	condition,	and	results	of	operations.	Many	of	our
Learners	are	minors,	which	may	subject	us	to	significant	and	/	or	heightened	litigation	risks,	regulatory	scrutiny,	and	reputational
damage.	Because	of	the	nature	of	our	business,	many	of	our	Learners	are	minors	under	the	age	of	18.	As	a	result,	we	may	be
subject	to	additional	laws	and	regulations	that	are	applicable	when	businesses	interact	with	children,	such	as	COPPA.



Additionally,	although	transactions	with	minor	children	are	ultimately	authorized	and	paid	for	by	a	parent	or	guardian,	these
minor	children	may	not	have	the	capacity	to	enter	into	binding	agreements	or	may	have	the	ability	to	subsequently	void
contracts.	As	a	result,	we	may	not	be	able	to	enforce	the	terms	of	these	agreements.	An	incident	involving	a	child,	and	in
particular	an	incident	that	has	the	potential	to	compromise	the	safety	or	privacy	of	a	child,	could	garner	negative	attention,
which	could	harm	our	brand	or	reputation	and	affect	our	business.	We	may	be	exposed	to	claims	and	losses,	including	class
action	lawsuits,	brought	by	or	on	behalf	of	our	Learners	or	Experts,	which	could	have	a	material	adverse	effect	on	our	business.
We	may	be	exposed	to	claims	and	losses,	including	class	action	lawsuits,	brought	by	or	on	behalf	of	our	Learners	or	Experts,
which	could	have	a	material	adverse	effect	on	our	business.	We	have	written	contracts	with	Learners	and	Experts	(either	directly
or	through	related	and	affiliated	entities)	that	establish	the	terms	and	conditions	of	the	relationships	memorialized	therein.
Learners	and	Experts	could	seek	to	challenge	those	terms	and	conditions,	including	but	not	limited	to:	network	access,	usage	by
minors,	recorded	sessions,	taxes,	integration	with	other	policies,	confidentiality,	content,	restrictions,	arbitration,	disclaimer	of
warranties,	limitation	of	liability,	indemnification,	third-	party	beneficiaries,	non-	solicitation	provisions,	non-	disclosure
provisions,	non-	exclusivity,	non-	disparagement,	governing	law	/	choice	of	law,	jurisdiction,	venue,	notice	requirements,
affiliate	marketing,	other	platform	activities,	contract	termination	(including	early	contract	termination),	authority,	installment
payments,	subscriptions,	refunds,	minimum	billing,	redemptions,	guarantees,	compensation	(and	adjustments	/	additions
thereto),	independent	contractor	status,	insurance,	intellectual	property	rights,	and	economics	of	the	relationships	(noting	that
some	of	these	items	apply	solely	to	Learners,	some	apply	solely	to	Experts	,	and	some	apply	to	both).	We	may	incur	fines	and
other	losses	or	negative	publicity	with	respect	to	these	problems.	Additionally,	these	claims	may	give	rise	to	litigation,	which
could	be	time-	consuming	and	expensive.	New	employment	and	labor	laws	and	regulations	may	be	proposed	or	adopted	that
may	increase	the	potential	exposure	of	employers	to	employment-	related	claims	and	litigation	by	our	the	Experts	on	our
platform	.	There	can	be	no	assurance	that	the	corporate	policies	we	have	in	place	to	help	reduce	our	exposure	to	these	risks	will
be	effective	or	that	we	will	not	experience	losses	as	a	result	of	these	risks.	There	can	also	be	no	assurance	that	the	insurance
policies	we	have	purchased	to	insure	against	certain	risks	will	be	adequate	or	that	insurance	coverage	will	remain	available	on
reasonable	terms	or	be	sufficient	in	amount	or	scope	of	coverage.	Our	reputation,	brand,	and	the	network	effects	among	Experts
and	Learners	on	our	platform	are	important	to	our	success,	and	if	we	are	not	able	to	maintain	and	continue	developing	our
reputation,	brand,	and	network	effects,	our	business,	financial	condition,	and	results	of	operations	could	be	adversely	affected.
We	believe	that	building	a	strong	reputation	and	brand	as	a	safe,	reliable,	and	effective	platform	and	continuing	to	increase	the
strength	of	the	network	effects	among	Experts	and	Learners	on	our	platform	are	critical	to	our	ability	to	attract	and	retain
qualified	Experts	and	Learners	and	to	market	our	offerings	to	Institutions	.	The	successful	development	of	our	reputation,
brand,	and	network	effects	will	depend	on	a	number	of	factors,	many	of	which	are	outside	our	control.	Negative	perception	of
our	platform	or	company	Company	may	harm	our	reputation,	brand,	and	networks	effects,	including	as	a	result	of:	•	complaints
or	negative	publicity	about	us,	Experts	on	our	platform,	our	product	offerings,	or	our	policies	and	guidelines,	including	our
practices	and	policies,	even	if	factually	incorrect	or	based	on	isolated	incidents;	•	illegal,	negligent,	reckless,	or	otherwise
inappropriate	behavior	by	Experts,	Learners,	or	third	parties;	•	a	failure	to	provide	Experts	with	competitive	compensation	and
opportunities	to	work	with	Learners;	•	actual	or	perceived	disruptions	or	defects	in	our	platform,	such	as	privacy	or	data	security
breaches,	site	outages,	payment	disruptions,	or	other	incidents	that	impact	the	reliability	of	our	offerings;	•	litigation	regarding
or	investigations	by	regulators	into	,	our	platform	or	our	business;	•	Learners’	lack	of	awareness	of,	or	compliance	with,	our
policies	and	terms	and	conditions;	•	Experts’	lack	of	awareness	of,	or	compliance	with,	our	terms	and	conditions;	•	changes	to
our	policies	that	Learners	or	others	perceive	as	overly	restrictive,	unclear,	or	inconsistent	with	our	values	or	mission,	or	that	are
not	clearly	articulated;	•	changes	to	our	terms	and	conditions	that	Experts	perceive	as	overly	restrictive,	unclear,	or	inconsistent
with	our	values,	or	mission	,	or	that	are	not	clearly	articulated;	•	a	failure	to	enforce	our	policies	or	terms	and	conditions	in	a
manner	that	Learners,	Experts,	and	other	users	perceive	as	effective,	fair,	and	transparent;	•	inadequate	or	unsatisfactory	Learner
support	service	experiences;	•	illegal	or	otherwise	inappropriate	behavior	by	Experts,	management	team	members,	or	other
employees	or	contractors;	•	negative	responses	by	Experts	or	Learners	or	other	users	to	new	offerings	on	our	platform;	•
political	or	social	policies	or	activities;	or	•	any	of	the	foregoing	with	respect	to	our	competitors,	to	the	extent	such	resulting
negative	perception	affects	the	public’	s	perception	of	us	or	our	industry	as	a	whole.	Additionally,	because	we	are	a	founder-	led
company,	actions	by	or	unfavorable	publicity	about	,	Charles	Cohn,	our	Founder,	Chairman,	President,	and	Chief	Executive
Officer,	may	adversely	impact	our	brand	and	reputation.	If	we	do	not	successfully	maintain	and	develop	our	brand,	reputation,
and	network	effects	and	successfully	differentiate	our	offerings	from	competitive	offerings,	our	business	may	not	grow,	we	may
not	be	able	to	compete	effectively,	and	we	could	lose	existing	qualified	Experts	or	existing	Learners	or	fail	to	attract	new
qualified	Experts	or	,	new	Learners	,	or	other	new	users	,	any	of	which	could	adversely	affect	our	business,	financial	condition,
and	results	of	operations.	Attracting	new	Learners	or	institutions	Institutions	for	the	launch	of	new	offerings	is	complex	and
time-	consuming.	If	we	pursue	unsuccessful	offerings,	we	may	forego	more	profitable	offerings	and	our	operating	results	and
growth	would	be	harmed.	The	process	of	identifying	new	products	and	services	that	will	be	a	good	fit	for	our	platform	is
complex	and	time-	consuming.	Because	of	the	initial	reluctance	on	the	part	of	some	Learners	or	institutions	Institutions	to
embrace	a	new	method	of	delivering	their	learning	experience,	the	process	to	attract	and	engage	a	new	Learner	or	institution
Institution	can	be	lengthy.	We	invest	significant	resources	in	these	new	offerings	and	there	is	no	guarantee	that	we	will	recoup
these	costs.	In	2023	and	beyond,	we	will	be	providing	access	to	our	platform	at	no	cost	for	several	years	for	some
Institutional	customers,	and	we	may	not	recoup	this	investment.	As	a	result,	we	may	ultimately	be	unable	to	recover	the	full
investment	that	we	make	in	a	new	offering	or	achieve	our	expected	level	of	profitability	for	the	offering.	Attracting	new	Experts
for	our	existing	online	offerings	and	the	launch	of	new	offerings	is	complex	and	time-	consuming.	If	we	pursue	unsuccessful
offerings,	we	may	forego	more	profitable	offerings	and	our	operating	results	and	growth	would	be	harmed.	To	launch	a	new
offering,	we	must	integrate	our	platform	with	the	relevant	products,	content,	subject	information,	Experts	with	subject



knowledge,	and	other	operating	model	or	platform	modifications	that	we	use	to	manage	functions	for	our	one-	on-	one
instruction,	small	group	classes,	large	format	group	classes,	adaptive	self-	study,	and	other	direct-	to-	consumer	online	learning
offerings.	This	process	of	launching	a	new	offering	is	time-	consuming	and	costly	and	we	are	primarily	responsible	for	the
significant	costs	of	this	effort	even	before	we	generate	any	revenue.	Additionally,	we	often	need	to	attract	new	Experts	to
provide	the	new	offerings	that	we	launch	and	we	are	responsible	for	the	associated	costs.	We	invest	significant	resources	in
these	new	offerings	and	there	is	no	guarantee	that	we	will	recoup	these	costs.	The	time	that	it	takes	for	us	to	recover	our
investment	in	a	new	offering	depends	on	a	variety	of	factors,	primarily	the	level	of	our	acquisition	costs	and	the	rate	of	growth	in
Learner	or	institution	Institution	purchases	and	/	or	repeat	purchases	of	the	product.	Because	of	the	lengthy	period	required	to
recoup	our	investment	in	an	offering,	unexpected	developments	beyond	our	control	could	occur	that	result	in	current	Learners	or
institutions	Institutions	ceasing	or	significantly	curtailing	an	offering	before	we	are	able	to	fully	recoup	our	investment.	It	may
be	several	years,	if	ever,	before	we	generate	revenue	from	a	new	offering	sufficient	to	recover	our	costs.	As	a	result,	we	may
ultimately	be	unable	to	recover	the	full	investment	that	we	make	in	a	new	offering	or	achieve	our	expected	level	of	profitability
for	the	offering.	If	we	are	not	successful	in	quickly	and	efficiently	scaling	up	offerings	with	new	and	existing	Learners	or
institutions	Institutions	,	our	reputation	and	our	results	of	operations	results	will	suffer.	Our	continued	growth	and	profitability
depends	on	our	ability	to	successfully	scale	up	our	existing	and	newly	launched	products	offerings	.	As	we	continue
aggressively	growing	our	business,	we	may	require	plan	to	continue	to	hire	new	employees	at	a	rapid	pace,	particularly	in
software	engineering,	data	science,	product,	design,	marketing,	sales,	and	customer	service	.	If	we	cannot	adequately	recruit,
train,	or	retain	these	new	employees,	we	may	not	be	successful	in	acquiring	potential	Learners	or	institutions	Institutions	for	our
offerings,	which	would	adversely	impact	our	ability	to	generate	revenue.	Additionally,	the	Learners	or	institutions	Institutions
in	our	offerings	could	lose	confidence	in	the	knowledge	and	capability	of	the	Experts	on	the	platform.	If	we	cannot	quickly	and
efficiently	scale	up	our	technology	to	handle	growing	purchases	and	utilization	and	new	offerings,	the	Learners’	or	institutions
Institutions	’	experiences	with	our	platform	may	suffer,	which	could	damage	our	reputation	among	Experts,	Learners,	and
institutions	Institutions	.	Our	ability	to	effectively	manage	any	significant	growth	of	new	offerings	and	increasing	purchases
and	utilization	will	depend	on	a	number	of	factors,	including	our	ability	to:	•	satisfy	existing	Learners	and	institutions
Institutions	in,	and	attract	and	engage	new	Learners	or	institutions	Institutions	for,	our	offerings;	•	attract	qualified	Experts	to
support	expanding	offerings	and	utilization;	•	develop	and	produce	new	products;	•	successfully	introduce	new	features	and
enhancements	and	maintain	a	high	level	of	functionality	in	our	platform;	and	•	deliver	high	-	quality	technical	support	and
customer	service	to	Experts	and	Learners	using	our	platform.	Establishing	new	offerings	or	expanding	existing	offerings	will
require	us	to	make	investments	in	management	and	key	staff,	increased	investments	in	our	technology	platform,	incur	additional
marketing	expenses,	and	reallocate	other	resources.	If	purchases	or	utilization	of	our	offerings	does	not	increase,	we	are	unable
to	launch	new	offerings	in	a	cost-	effective	manner,	or	we	are	otherwise	unable	to	manage	new	offerings	effectively,	our	ability
to	grow	our	business	and	achieve	profitability	would	be	impaired	and	the	quality	of	our	solutions	and	the	satisfaction	of	the
Learners	and	institutions	Institutions	using	our	platform	could	suffer.	If	we	are	not	successful	in	scaling	up	our	Institutional
offerings	to	education	systems,	we	could	suffer	losses	and	our	results	of	operations	will	suffer.	We	launched	an	Institutional
strategy	with	the	introduction	of	Varsity	Tutors	for	Schools	in	2021,	leveraging	our	existing	platform	capabilities	to	offer	online
learning	solutions	directly	to	education	systems.	We	have	devoted	significant	resources	and	management	time,	including	hiring
new	personnel,	in	launching	our	new	Institutional	program.	In	Since	the	2021	2023	launch	and	beyond,	we	will	be	providing
access	to	our	platform	at	no	cost	for	several	years	for	some	Institutional	customers.	As	a	result	of	these	initiatives	,	we
have	signed	contracts	with	various	education	systems.	However,	there	is	no	guarantee	that	we	will	continue	to	grow	this
program	or	that	the	program	will	be	successful.	If	we	are	not	successful,	we	may	suffer	losses	based	on	the	expenses	and
resources	devoted	to	pursuing	this	new	strategy	and	our	results	of	operations	will	suffer.	Contracts	with	institutions	Institutions
present	unique	risks	and	uncertainties	that	are	not	present	when	selling	directly	to	Learners.	Our	Institutional	strategy	may
present	several	types	of	risks	and	uncertainties	inherent	in	contracting	with	institutions	Institutions	such	as	school	districts.	A
portion	of	our	Institutional	sales	are	to	partners	who	resell	to	government	Institutions,	such	as	school	districts,	while
other	Institutional	sales	are	made	directly.	Selling	to	Institutions	such	as	school	districts	can	be	highly	competitive,
expensive,	and	time-	consuming,	often	requiring	significant	upfront	time	and	expense.	Government	entities	often	require
contract	terms	that	differ	from	our	standard	arrangements	and	require	increased	attention	to	pricing	practices	and
expose	us	to	different	regulatory	and	contractual	risks.	Many	of	the	contracts	that	we	have	entered	into	with	institutions
Institutions	since	launching	the	program	in	2021	are	school-	year	contracts	subject	to	annual	renewal	at	the	option	of	the
institution	Institution	.	Any	number	of	factors	could	cause	an	institution	Institution	to	not	renew	a	contract	or	otherwise	affect
its	willingness	to	contract	with	us,	including	budget	cuts,	negative	publicity	(whether	or	not	the	reason	for	such	publicity	is
within	our	control),	and	changes	in	the	composition	of	local	school	boards	or	changes	in	the	institution	Institution	’	s
administration.	See	“	Our	financial	performance	depends	heavily	on	Learner	retention	within	our	offerings,	and	factors
influencing	Learner	retention	may	be	out	of	our	control	”	below.	Any	termination	or	non-	renewal	of	a	contract	with	an
institution	Institution	could	have	an	adverse	effect	on	our	results	of	operations,	and	a	termination	or	non-	renewal	caused	by	our
failure	to	improve	the	poor	academic	performance	of	students	enrolled	in	our	programs	could	adversely	affect	our	ability	to
secure	contracts	with	other	institutions	Institutions	.	Additionally,	the	approval	processes	of	some	institutions	Institutions	,
which	are	required	for	formal	contract	execution,	are	lengthy	and	cumbersome	and,	in	many	cases,	are	not	completed	prior	to
the	time	we	begin	performance.	This	means	that	we,	at	times,	incur	substantial	costs	prior	to	the	formal	execution	of	these
agreements	by	institutions	Institutions	.	Any	of	these	risks	related	to	contracting	with	Institutions	could	adversely	affect
our	future	sales	and	results	of	operations,	or	make	them	more	difficult	to	predict	.	Our	financial	performance	depends
heavily	on	Learner	retention	within	our	offerings,	and	factors	influencing	Learner	retention	may	be	out	of	our	control.	Once	a
Learner	begins	consuming	one	or	more	of	our	learning	offerings,	we	must	retain	Learners	to	generate	ongoing	revenue	from	that



Learner.	Our	strategy	involves	offering	high	-	quality	support	to	Learners	for	a	variety	of	needs	in	order	to	drive	Learner
satisfaction	and	retention.	If	we	do	not	help	Learners	to	quickly	resolve	any	learning,	technological,	or	logistical	issues	they
encounter,	otherwise	provide	effective	ongoing	support	to	Learners,	or	deliver	the	type	of	high	-	quality,	engaging	offerings	that
Learners	expect,	they	may	withdraw	from	our	offerings,	which	would	negatively	impact	our	revenue.	Additionally,	Learner
retention	could	be	compromised	by	the	following	factors,	many	of	which	are	largely	outside	of	our	control:	•	Learner
dissatisfaction	or	changes	in	preference.	Learners	may	decline	to	continue	in	our	offerings	based	on	their	individual	perceptions
of	the	value	they	are	getting	from	us.	For	example,	we	may	face	retention	challenges	as	a	result	of	Learners’	dissatisfaction	with
the	quality	of	the	platform,	quality	of	the	Experts,	level	and	quality	of	customer	service,	platform	reliability,	or	other	factors.
Factors	outside	our	control	related	to	Learners’	satisfaction	with,	and	overall	perception	of,	an	offering	may	contribute	to
decreased	retention	rates	for	that	offering.	•	Poor	performance	by	Experts.	Experts	that	are	responsible	for	instructing	may	not
understand	what	is	involved	in	meeting	Learner	expectations,	or	may	otherwise	be	unwilling	to	change	the	ways	in	which	they
would	present	the	same	content	in	an	in-	person	setting.	Our	ability	to	maintain	high	Learner	retention	will	depend	in	part	on	the
ability	of	the	Experts	to	devote	the	necessary	time	and	effort	to	develop	their	own	teaching	style	(s),	lesson	plans,	course
curriculum,	and	content.	Inability	of	Experts	to	meet	Learner	needs	could	cause	the	quality	of	the	instruction	and	the	quality	of
the	customer	experience	to	decline,	which	could	contribute	to	decreased	Learner	satisfaction	and	retention.	•	Personal	factors.
Factors	impacting	a	Learner’	s	willingness	and	ability	to	stay	engaged	in	an	offering	include	personal	factors,	such	as	ability	to
continue	to	pay	for	the	offering	(s),	lack	of	interest	in	continuing	to	learn	in	a	particular	area,	distractions	in	the	Learner’	s
learning	environment,	and	sufficient	time	to	engage	in	the	offering	(s),	all	of	which	are	generally	beyond	our	control.	•
Circumvention	of	the	platform	/	Disintermediation.	Although	both	Learners	and	Experts	are	contractually	prohibited	from	doing
so,	Learners	and	Experts	may	make	arrangements	for	services	and	payments	outside	of	our	platform	or	through	another
platform,	which	may	contribute	to	decreased	retention	rates,	in	addition	to	lost	revenue.	Additionally,	we	will	also	need	to	retain
the	institutions	Institutions	that	we	contract	with	to	generate	ongoing	revenue	from	that	those	institution	Institutions	and	such
retention	could	be	compromised	by	the	following	factors,	many	of	which	are	largely	outside	of	our	control:	•	Timing	of	school
and	school	districts’	funding	sources	and	budget	cycle.	Our	ability	to	generate	revenue	from	institutions	Institutions	such	as
schools	and	school	districts	may	be	adversely	affected	by	decreased	government	funding	of	education.	Public	school	funding	is
heavily	dependent	on	support	from	federal,	state,	and	local	governments	and	is	sensitive	to	government	budgets.	Additionally,
the	government	appropriations	process	is	often	slow	and	unpredictable.	Funding	difficulties	also	could	cause	schools	to	be	more
resistant	to	price	increases	in	our	products	and	services,	compared	to	other	businesses	that	might	be	better	able	to	pass	on	price
increases	to	their	customers.	•	Negative	publicity.	Institutions	are	particularly	sensitive	to	any	actual	or	perceived	integrity
issues,	Any	negative	publicity	(whether	or	not	within	our	control)	could	cause	schools	or	school	districts	that	currently	employ
our	services	to	satisfy	their	needs	in	the	future	by	alternative	means.	•	Changes	in	the	composition	of	the	school	board	or
changes	in	school	administration.	Our	contracts	with	schools	and	school	districts	are	typically	school-	year	contracts	subject	to
annual	renewal	at	the	option	of	the	school	or	school	district,	and	in	many	instances	the	school	or	school	district	can	terminate	or
modify	the	contracts	at	their	convenience.	Changes	in	the	composition	of	the	school	board	or	changes	in	the	school
administration	could	lead	to	terminations	or	non-	renewals	even	if	there	are	no	issues	with	our	products	and	offerings.	Any	of
these	factors	could	significantly	reduce	the	revenue	that	we	generate,	which	would	negatively	impact	our	operations	and	could
compromise	our	ability	to	grow	our	business	and	achieve	profitability.	We	have	grown	rapidly	and	expect	to	continue	to	invest
in	our	growth	for	the	foreseeable	future.	If	we	fail	to	manage	this	growth	effectively,	the	success	of	our	business	model	may	be
compromised.	We	have	experienced	rapid	growth	in	a	relatively	short	period	of	time.	Our	revenue	grew	from	$	103,	968
thousand	in	2020	to	$	140	193	,	664	399	thousand	in	2021	2023	and	$	162,	665	thousand	in	2022.	The	number	of	our	full	and
part-	time	employees	increased	from	approximately	500	as	of	December	31,	2020	to	approximately	seven	hundred	as	of
December	31,	2022.	Additionally,	we	currently	contract	with	thousands	of	independent	contractors,	and	we	plan	to	vet	and
contract	with	additional	independent	contractors	to	engage	as	Experts	on	the	platform	in	the	future	.	Our	rapid	growth	has
placed,	and	will	continue	to	place,	a	significant	strain	on	our	administrative	and	operational	infrastructure	and	other	resources.
Our	ability	to	manage	our	operations	and	growth	may	require	us	to	continue	to	expand	our	marketing	and	sales	personnel,
technology	team,	finance,	accounting,	legal,	and	administration	teams,	as	well	as	our	infrastructure.	We	will	be	required	to	refine
our	operational,	financial,	and	management	controls	and	reporting	systems	and	procedures.	If	we	fail	to	efficiently	manage	this
expansion	of	our	business,	our	costs	and	expenses	may	increase	more	than	we	plan	and	we	may	not	successfully	expand	our
customer	base,	enhance	our	platform	and	technology-	enabled	services,	develop	new	offerings	with	new	and	existing	customers,
attract	a	sufficient	number	of	new	customers	in	a	cost-	effective	manner,	attract	a	sufficient	number	of	qualified	Experts	in	a
cost-	effective	manner,	satisfy	the	requirements	of	our	existing	customers,	respond	to	competitive	challenges,	or	otherwise
execute	our	business	plan.	Although	our	business	has	experienced	significant	growth	in	the	past,	we	cannot	provide	any
assurance	that	our	revenue	will	continue	to	grow	at	the	same	rate	in	the	future.	Our	ability	to	effectively	manage	any	significant
growth	of	our	business	will	depend	on	a	number	of	factors,	including	our	ability	to:	•	effectively	recruit,	onboard,	motivate,	and
retain	new	employees,	including	in	software	engineering,	data	science,	product,	design,	marketing,	sales,	and	customer	service,
while	retaining	existing	employees,	maintaining	the	most	important	aspects	of	our	corporate	culture	,	and	effectively	executing
our	business	plan;	•	effectively	recruit,	vet,	contract,	and	curate	new	independent	contractors,	while	retaining	existing
independent	contractors,	maintaining	and	improving	our	platform	and	its	curation	in	connection	with	effectively	executing	our
business	plan;	•	continue	to	improve	our	operational,	financial,	and	management	controls;	and	•	protect	and	further	develop	our
strategic	assets,	including	our	intellectual	property	rights	;	and	•	make	sound	business	decisions	in	light	of	the	scrutiny
associated	with	operating	as	a	public	company	.	These	activities	will	require	significant	capital	expenditures	and	allocation	of
valuable	management	and	employee	resources,	and	our	growth	will	continue	to	place	significant	demands	on	our	management
and	our	operational	and	financial	infrastructure.	There	are	no	guarantees	that	we	will	be	able	to	effectively	manage	any	future



growth	in	an	efficient,	cost-	effective,	or	timely	manner,	or	at	all.	In	particular,	any	failure	to	successfully	implement	systems
enhancements	and	improvements	will	likely	negatively	impact	our	ability	to	manage	our	expected	growth,	ensure	uninterrupted
operation	of	key	business	systems,	and	comply	with	the	rules	and	regulations	that	are	applicable	to	public	reporting	companies.
Moreover,	if	we	do	not	effectively	manage	the	growth	of	our	business	and	operations,	the	quality	of	our	offerings	could	suffer,
which	could	negatively	affect	our	reputation,	results	of	operations,	and	overall	business.	We	face	competition	from	established,
as	well	as	other	emerging	companies,	which	could	divert	customers	to	our	competition,	result	in	pricing	pressure,	and
significantly	reduce	our	revenue.	We	expect	existing	competitors	and	new	entrants	to	the	online	learning	market	to	constantly
revise	and	improve	their	business	models	in	response	to	challenges	from	competing	businesses,	including	ours.	If	these	or	other
market	participants	introduce	new	or	improved	delivery	of	direct-	to-	consumer	and	institutional	Institutional	online	learning
and	technology-	enabled	services	that	we	cannot	match	or	exceed	in	a	timely	or	cost-	effective	manner,	our	ability	to	grow	our
revenue	and	achieve	profitability	could	be	compromised.	We	compete	against	thousands	of	companies	and	hundreds	of
thousands	of	independent	professionals.	Some	of	our	current,	tangential,	and	potential	competitors	have	significantly	greater
financial	resources	than	we	do.	Increased	competition	may	result	in	competitive	pressure	for	us	or	a	decrease	in	our	market
share,	which	could	negatively	affect	our	revenue	and	future	operating	results	and	our	ability	to	grow	our	business.	A	number	of
competitive	factors	could	cause	us	to	lose	potential	opportunities	or	force	us	to	offer	our	solutions	on	less	favorable	economic
terms,	including:	•	competitors	may	develop	service	offerings	that	Learners	find	to	be	more	compelling	than	ours;	•	competitors
may	adopt	more	aggressive	pricing	policies	and	offer	more	attractive	sales	terms	and	adapt	more	quickly	to	new	technologies
and	changes	in	student	requirements;	•	competitors	may	offer	better	compensation	to	Experts	or	divert	qualified	Experts	from
our	platform;	and	•	current	and	potential	competitors	may	establish	relationships	among	themselves	or	with	third	parties	to
enhance	their	products	and	expand	their	markets,	and	our	industry	is	likely	to	see	an	increasing	number	of	new	entrants	and
increased	consolidation.	Accordingly,	new	competitors	may	emerge	and	rapidly	acquire	significant	market	share.	We	may	not	be
able	to	compete	successfully	against	current	and	future	competitors.	Additionally,	competition	may	intensify	as	our	competitors
raise	additional	capital	and	as	established	companies	in	other	market	segments	or	geographic	markets	expand	into	our	market
segments	or	geographic	markets.	If	we	cannot	compete	successfully	against	our	competitors,	our	ability	to	grow	our	business
and	achieve	profitability	could	be	impaired.	Our	business	is	affected	by	seasonality	driven	by	school	and	standardized	testing
schedules.	Our	business	is	affected	by	the	general	seasonal	trends	common	to	education,	tutoring,	and	standardized	testing
markets	schedules	in	the	markets	we	serve.	We	have	observed	increased	traffic	during	the	late	summer	and	early	fall	months	of
August	and	September	as	Learners	seek	educational	enrichment	tools	to	start	the	school	year.	We	have	also	historically
observed	increased	traffic	on	our	platform	in	advance	of	standardized	tests.	Our	school-	based	offerings	may	also	be	impacted
by	the	timing	of	school	districts’	funding	sources	and	budget	cycles.	This	seasonality	may	adversely	affect	our	business	and
cause	our	results	of	operations	to	fluctuate.	Part	of	our	revenue	is	based	on	demand	related	to	certain	tests	and	admissions	to
certain	types	of	schools,	which	could	face	headwinds	.	College	and	graduate	school	attendance	dropped	during	the	COVID-	19
pandemic,	resulting	in	decreased	demand	for	both	academic	and	test	prep-	related	support	.	Testing	for	both	professional	and
standardized	exams	including	the	Series	Exams,	GMAT,	LSAT,	GRE,	MCAT,	NCLEX,	GMAT,	LSAT,	SAT,	ACT,	and
numerous	other	exams	were	cancelled	or	had	testing	center	and	test	administration	problems	during	the	COVID-	19	pandemic.
Additionally,	some	universities	moved	to	‘	test	optional’	admissions	that	do	not	require	a	standardized	test	score	related	to	one
or	more	of	these	exams.	If	this	trend	becomes	pervasive,	or	if	it	extends	to	all	of	standardized	testing	testings	at	all	age	ages	and
education	levels,	it	could	have	a	negative	impact	on	our	business.	We	may	need	additional	capital	in	the	future	to	pursue	our
business	objectives.	Additional	capital	may	not	be	available	on	favorable	terms,	or	at	all,	which	could	compromise	our	ability	to
grow	our	business.	We	believe	that	our	existing	cash	balances	will	be	sufficient	to	meet	our	minimum	anticipated	cash
requirements	for	at	least	the	next	twelve	months.	We	may,	however,	need	to	raise	additional	funds	to	respond	to	business
challenges	or	opportunities,	accelerate	our	growth,	develop	new	offerings,	or	enhance	our	platform.	If	we	seek	to	raise	additional
capital,	it	may	not	be	available	on	favorable	terms	or	may	not	be	available	at	all.	Lack	of	sufficient	capital	resources	could
significantly	limit	our	ability	to	manage	our	business	and	to	take	advantage	of	business	and	strategic	opportunities.	Any
additional	capital	raised	through	the	sale	of	equity	or	debt	securities	with	an	equity	component	would	dilute	our	stock
ownership.	If	adequate	additional	funds	are	not	available	if	and	when	needed,	we	may	be	required	to	delay,	reduce	the	scope	of,
or	eliminate	material	parts	of	our	business	strategy.	Individuals	that	appear	in	content	hosted	on	our	platform	may	claim
violation	of	their	agreements.	Experts	and	Learners	that	appear	in	video	segments	hosted	or	digital	images	located	on	our
platform	may	claim	that	proper	assignments,	licenses,	consents,	and	releases	were	not	obtained	for	use	of	their	likenesses,
images,	or	other	contributed	content.	Experts	and	Learners	are	contractually	required	to	ensure	that	proper	assignments,	licenses,
consents,	and	releases	are	obtained	for	their	course	material,	but	we	cannot	know	with	certainty	that	they	have	obtained	all
necessary	rights.	Moreover,	the	laws	governing	rights	of	publicity	and	privacy	and	the	laws	governing	copyright	or	ownership,
are	imprecise	and	adjudicated	on	a	case-	by-	case	basis,	such	that	the	enforcement	of	agreements	to	transfer	the	necessary	rights,
if	any,	is	unclear.	As	a	result,	we	could	incur	liability	to	third	parties	for	the	unauthorized	duplication,	display,	distribution,	or
other	use	of	this	content.	Any	such	claims	could	subject	us	to	costly	litigation	and	impose	a	significant	strain	on	our	financial
resources	and	management	personnel	regardless	of	whether	the	claims	have	merit.	Our	various	liability	insurance	coverages
may	not	cover	potential	claims	of	this	type	adequately	or	at	all,	and	we	may	be	required	to	alter	or	cease	our	use	of	such
material,	which	may	include	changing	or	removing	content	from	courses,	or	to	pay	monetary	damages.	Moreover,	claims	by
Experts	and	Learners	could	damage	our	reputation,	regardless	of	whether	such	claims	have	merit.	Our	employees	located
outside	of	the	U.	S.	and	foreign	the	international	residents	accessing	our	platform	and	purchasing	our	offerings	expose	us	to
foreign	risks.	Operating	in	international	and	foreign	risks.	Operating	in	international	markets	requires	significant	resources,
management	attention,	and	subjects	us	to	regulatory,	economic,	and	political	risks	that	are	different	from	those	in	the	U.	S.	We
have	international	employees	employed	by	locally	established	entities	in	Canada	and	the	United	Kingdom.	Because	we	have



employees	in	Canada	and	the	United	Kingdom,	we	are	subject	to	the	compensation	and	benefits	regulations	of	those
jurisdictions,	which	differ	from	compensation	and	benefits	regulations	in	the	U.	S.	Further,	we	are	acquiring	international
applicants	and	purchases	or	utilization	by	international	Learners	requires	required	us	to	comply	with	international	data	privacy
regulations	of	the	countries	from	which	we	draw	applicants	or	from	which	our	offerings	draw	Learners	to	our	platform.	Failure
to	comply	with	international	these	regulations	or	to	adequately	adapt	to	international	and	foreign	markets	could	harm	our
ability	to	successfully	operate	our	business	and	pursue	our	business	goals.	Experts	may	access	the	platform	and	continue	to	offer
one-	on-	one	and	group	instruction	from	any	location	in	which	they	have	access	to	our	platform,	even	if	located	outside	of	the	U.
S.,	which	exposes	us	to	foreign	and	international	risks.	Experts	may	access	the	platform	and	continue	to	offer	one-	on-	one	and
group	instruction	from	any	location	in	which	they	have	access	to	our	platform,	even	if	located	outside	of	the	U.	S.,	which
exposes	us	to	foreign	and	international	risks.	While	we	primarily	operate	in	the	U.	S.	today,	some	Experts	are	located	in
other	jurisdictions,	and	the	products	and	services	on	our	platform	are	digitally	delivered	over	the	internet	and	therefore	Experts
and	Learners	worldwide	can	may	be	able	to	interface	with	our	platform.	We	cannot	be	certain	that	we	are	in	compliance	with
country-	specific	laws,	including	those	related	to	data	privacy,	consumer	protection,	labor	and	employment,	among	others.
Moreover,	we	may	contract	with	Experts	who	have	provided	a	U.	S.	address	but	may	actually	be	residents	of	non-	US
jurisdictions,	or	an	Expert	could	change	geographic	locations	without	our	awareness.	While	we	attempt	to	monitor	the	location
of	Experts,	and	terminate	contracts	where	we	are	aware	that	an	Expert	has	moved	to	a	restricted	or	governmentally	prohibited
geography,	we	are	subject	to	risks	that	could	arise	when	Experts	access	our	platform	from	new	or	foreign	locations.	Failures	of
our	platform,	or	disruption	to	its	access,	could	reduce	Learners’	and	Experts’	satisfaction	with	our	offerings	and	could	harm	our
reputation.	The	performance	and	reliability	of	our	platform,	and	its	uninterrupted	access,	are	critical	to	our	operations,
reputation,	and	ability	to	attract	new	Learners	and	Experts,	as	well	as	our	acquisition	and	retention	of	Learners	and	Experts
already	using	our	platform.	Learners	and	Experts	both	rely	on	our	technology	platform	to	receive	and	provide	their	online
offerings,	which	requires	them	to	be	able	access	to	our	platform	on	a	frequent,	as-	needed	basis.	Accordingly,	any	errors,
defects,	disruptions,	or	other	performance	problems	with	our	platform,	including	features	in	third-	party	products	that	restrict	or
prevent	access	to	our	platform	or	our	ability	to	adequately	communicate	with	Learners	and	Experts,	could	damage	our
reputation,	decrease	satisfaction	and	retention,	and	impact	our	ability	to	attract	new	Learners	and	Experts	in	the	future.	If	any	of
these	problems	occur,	Learners	and	Experts	may	decide	to	terminate	their	relationship	with	us,	not	repurchase	or	renew,	or	make
claims	against	us.	Additionally,	we	license	certain	technology	from	third	parties	and	the	failure	by	any	of	these	licensed
technologies	to	perform	could	similarly	harm	our	ability	to	provide	these	services	and	our	reputation	in	the	marketplace.	Our
online	systems,	including	our	website	and	mobile	apps,	could	contain	undetected	errors,	or	“	bugs,	”	that	could	adversely	affect
their	performance.	Additionally,	we	regularly	update	and	enhance	our	website,	platform,	and	our	other	online	systems	and
introduce	new	versions	of	our	software	products	and	apps.	These	updates	may	contain	undetected	errors	when	first	introduced	or
released,	which	may	cause	disruptions	in	our	services	and	may,	as	a	result,	cause	us	to	lose	market	share,	and	our	brand,
business,	prospects,	financial	condition,	and	results	of	operations	could	be	materially	and	adversely	affected.	If	our	security
measures	are	breached	or	fail	and	result	in	unauthorized	disclosure	of	data	,	we	could	lose	Learners,	Experts,	institutions
Institutions	,	and	employees;	fail	to	attract	new	Learners,	Experts,	institutions	Institutions	,	and	employees;	and	could	be
exposed	to	protracted	and	costly	litigation.	Our	business	involves	the	storage,	processing,	and	transmission	of	Learners’,
Experts’,	and	other	users’	proprietary,	confidential	and	personal	data,	as	well	as	the	use	of	third-	party	partners	who	store,
process,	and	transmit	users’	proprietary,	confidential,	and	personal	data.	We	also	maintain	certain	other	proprietary	and
confidential	data	relating	to	our	business	and	personal	data	of	our	personnel	and	applicants.	There	are	risks	of	security	incidents
both	on	and	off	our	systems	as	we	increase	the	types	of	technology	used	to	operate	our	platform,	which	includes	mobile	apps	and
third-	party	payment	processing	providers.	Any	security	breach	or	incident	that	we	experience	could	result	in	unauthorized
access	to,	misuse	of,	or	unauthorized	acquisition	of	our	or	users’	data,	the	loss,	corruption,	or	alteration	of	this	data,	interruptions
in	our	operations,	or	damage	to	our	computers	or	systems	or	those	of	our	users.	We	have	experienced	attempted	security
incidents	in	the	past	and	we	may	face	additional	attempted	security	intrusions	in	the	future.	Any	such	incidents	could	expose	us
to	claims,	litigation,	regulatory,	or	other	governmental	investigations,	administrative	fines,	and	potential	liability.	An	increasing
number	of	online	services	have	disclosed	breaches	of	their	security,	some	of	which	have	involved	sophisticated	and	highly
targeted	attacks	on	portions	of	their	services.	Because	the	techniques	used	to	obtain	unauthorized	access,	disable	or	degrade
service,	or	sabotage	systems	change	frequently	and	often	are	not	foreseeable	or	recognized	until	launched	against	a	target,	we
and	our	third-	party	partners	may	be	unable	to	anticipate	these	techniques	or	implement	adequate	preventative	measures	.	As	AI
capabilities	improve	and	are	increasingly	adopted,	we	may	experience	cyberattacks	created	through	AI	.	If	an	actual	or
perceived	breach	of	our	or	our	third-	party	vendors’	and	suppliers’	security	occurs,	public	perception	of	the	effectiveness	of	our
security	measures	and	brand	could	be	harmed,	and	we	could	lose	users.	Data	security	breaches	and	other	cybersecurity	incidents
may	also	result	from	non-	technical	means,	for	example,	actions	by	employees,	contractors,	or	vendors.	Any	compromise	of	our
or	our	third-	party	vendors’	and	suppliers’	security	could	result	in	a	violation	of	applicable	security,	privacy,	or	data	protection;
consumer	and	other	laws;	regulatory	or	other	governmental	investigations;	enforcement	actions;	and	legal	and	financial
exposure,	including	potential	contractual	liability,	in	all	cases	that	may	not	always	be	limited	to	the	amounts	covered	by	our
insurance.	Any	such	compromise	could	also	result	in	damage	to	our	brand	and	a	loss	of	confidence	in	our	security	and	privacy	or
data	protection	measures.	Our	systems	and	the	systems	we	use	under	contract	with	third-	parties	may	be	vulnerable	to	computer
viruses	and	other	malicious	software,	physical	or	electronic	break-	ins,	or	weakness	resulting	from	intentional	or	unintentional
actions	by	us,	our	third-	party	service	providers,	as	well	as	similar	disruptions	that	could	make	all	or	portions	of	our	website	or
apps	unavailable	for	periods	of	time.	While	we	currently	employ	various	antivirus	and	computer	protection	software	in	our
operations,	we	cannot	assure	you	that	such	protections	will	in	all	cases	successfully	prevent	hacking	or	the	transmission	of	any
computer	virus,	ransomware,	or	malware,	which	could	result	in	significant	damage	to	our	hardware	and	software	systems	and



databases,	disruptions	to	our	business	activities,	including	to	our	e-	mail	and	other	communications	systems,	breaches	of	security
and	the	inadvertent	disclosure	of	personal,	confidential,	or	sensitive	data;	interruptions	in	access	to	our	website	through	the	use
of	“	denial	of	service;	”	or	similar	attacks,	and	other	material	adverse	effects	on	our	operations.	Further,	we	may	need	to	expend
significant	resources	to	protect	against,	and	to	address	issues	created	by,	security	breaches	and	other	security	incidents.	Security
breaches	and	other	security	incidents,	including	any	breaches	of	our	security	measures	or	those	of	parties	with	which	we	have
commercial	relationships	(e.	g.,	third-	party	service	providers	who	provide	development	or	other	services	to	us	or	through	our
platform)	that	result	in	the	unauthorized	access	of	users’	confidential,	proprietary,	or	personal	data	or	the	belief	that	any	of	these
have	occurred,	could	damage	our	reputation	and	expose	us	to	a	risk	of	loss	or	litigation	and	possible	liability.	Significant
unavailability	of	our	platform	due	to	attacks	could	cause	users	to	cease	using	our	platform	and	materially	and	adversely	affect
our	business,	prospects,	financial	condition,	and	results	of	operations.	Although	we	maintain	cybersecurity	liability	insurance,
we	cannot	be	certain	our	coverage	will	be	adequate	for	liabilities	actually	incurred	or	will	continue	to	be	available	to	us	on
reasonable	terms,	or	at	all.	Many	jurisdictions	have	or	are	considering	enacting	privacy	or	data	protection	laws	or	regulations
relating	to	the	collection,	use,	storage,	transfer,	disclosure,	and	/	or	other	processing	of	personal	data.	Such	laws	and	regulations
may	include	data	residency	or	data	localization	requirements	(which	generally	require	that	certain	types	of	data	collected	within
a	certain	country	be	stored	and	processed	within	that	country),	data	export	restrictions	or	international	transfer	laws	(which
prohibit	or	impose	conditions	upon	the	transfer	of	such	data	from	one	country	to	another),	requirements	that	companies
implement	privacy	or	data	protection	and	security	policies	or	requirements	that	companies	grant	individuals	certain	rights,	such
as	the	right	to	access,	correct,	and	delete	personal	data	stored	or	maintained	by	such	companies,	be	informed	of	security	breaches
that	affect	their	personal	data,	or	provide	consent	to	use	their	personal	data	for	other	purposes.	While	we	have	implemented
various	measures	intended	to	enable	us	to	comply	with	applicable	privacy	or	data	protection	laws,	regulations,	and	contractual
obligations,	these	measures	may	not	always	be	effective	and	do	not	guarantee	compliance.	Additionally,	privacy	or	data
protection	laws	and	regulations	may	be	modified,	interpreted,	and	applied	in	an	inconsistent	manner	from	one	jurisdiction	to
another;	and	may	conflict	with	one	another,	other	requirements,	or	legal	obligations,	or	our	practices.	Further,	the	existence	and
need	to	comply	in	certain	markets	could	impact	our	ability	to	make	our	platform	available	in	those	markets	(without	taking
additional	compliance	steps).	Cultural	norms	around	privacy	or	data	protection	also	vary	from	country	to	country	and	can	drive	a
need	to	localize	or	customize	certain	features	of	our	platform	in	order	to	address	varied	privacy	or	data	protection	concerns,
which	can	add	cost	and	time	to	our	development	of	new	features	and	platform	enhancements.	We	depend	on	third-	party
vendors,	tools,	and	platforms	for	services	including	but	not	limited	to	hosting,	discovery,	advertising,	delivering	content,	and
more.	We	depend	on	major	vendors	for	services	including	but	not	limited	to	hosting,	discovery,	advertising,	delivering	content,
and	more.	In	addition	to	proprietary	technologies,	we	also	rely	on	third-	party	tools	and	platforms	for	delivering	certain	products
and	services.	These	vendors	and	other	third	parties	could	change	their	rules,	cost	structure,	marketing	programs,	and	/	or
algorithms	from	time	to	time	and	any	such	changes	could	adversely	impact	our	ability	to	generate	revenue	or	deliver	paid
products	and	services.	If	we	do	not	sufficiently	differentiate	the	customer	experience	for	Learners,	including	product
interactions,	we	may	not	attract	or	retain	Learners	at	the	same	levels.	Computer	malware,	viruses,	ransomware,	hacking,
phishing	attacks,	spamming,	and	other	cyber-	related	incidents	could	harm	our	business	and	results	of	operations.	Computer
malware,	viruses,	ransomware,	physical	or	electronic	break-	ins,	and	similar	disruptions	could	lead	to	interruptions	and	delays	in
our	service	and	operations	and	loss,	misuse,	or	theft	of	data.	Computer	malware,	viruses,	ransomware,	computer	hacking,	and
phishing	attacks	against	online	networking	platforms	have	become	more	prevalent	and	may	occur	on	our	systems	in	the	future.
We	believe	that	we	could	be	a	target	for	such	attacks	because	of	the	incidence	of	hacking	among	students.	Any	attempts	by
hackers	to	disrupt	our	website	service	or	our	internal	systems,	if	successful,	could	harm	our	business,	be	expensive	to	remedy
and	damage	our	reputation	or	brand.	Our	cybersecurity	liability	insurance	may	not	be	sufficient	to	cover	significant	expenses
and	losses	related	to	direct	attacks	on	our	website	or	internal	system.	Efforts	to	prevent	hackers	from	entering	our	computer
systems	are	expensive	to	implement	and	may	limit	the	functionality	of	our	services.	Though	it	is	difficult	to	determine	what,	if
any,	harm	may	directly	result	from	any	specific	interruption	or	attack,	any	failure	to	maintain	performance,	reliability,	security,
and	availability	of	our	offerings	and	technical	infrastructure	may	harm	our	reputation,	brand,	and	our	ability	to	attract	Learners
and	Experts	to	our	platform.	Any	significant	disruption	to	our	website	or	internal	systems	could	result	in	a	loss	of	Learners	and
Experts	and,	particularly	if	disruptions	occur	during	the	peak	periods	at	the	beginnings	of	each	academic	term,	could	adversely
affect	our	business	and	results	of	operations.	Additionally,	depending	on	the	nature	of	the	information	compromised,	in	the
event	of	a	security	breach	or	other	privacy	or	security	related	incident,	we	may	also	have	obligations	to	notify	affected
individuals	and	regulators	about	the	incident,	and	we	may	need	to	provide	some	form	of	remedy,	such	as	a	subscription	to	credit
monitoring	services,	payment	of	significant	fines,	or	payment	of	compensation	in	connection	with	a	class-	action	settlement
(including	under	international	foreign	and	state	privacy	laws).	Such	breach	notification	laws	continue	to	evolve	and	may	be
inconsistent	from	one	jurisdiction	to	another.	Complying	with	these	obligations	could	cause	us	to	incur	substantial	costs	and
could	increase	negative	publicity	surrounding	any	incident	that	compromises	our,	our	users’,	our	employees,’	or	other
confidential	or	personal	information.	Our	platform	contains	open	source	software	components,	and	failure	to	comply	with	the
terms	of	the	underlying	licenses	could	restrict	our	ability	to	market	or	operate	our	platform.	We	use	open	source	software	in
connection	with	our	technology	and	services.	Some	open	source	software	licenses	require	those	who	distribute	open	source
software	as	part	of	their	software	to	publicly	disclose	all	or	part	of	the	source	code	(including	proprietary	code)	to	such	software
and	/	or	make	available	any	derivative	works	of	the	open	source	code	on	unfavorable	terms	or	at	no	cost.	The	use	of	such	open
source	code	may	ultimately	require	us	to	replace	certain	code	used	on	our	platform	or	discontinue	certain	aspects	of	our
platform.	From	time	to	time,	we	may	face	claims	from	third	parties	claiming	infringement	of	their	intellectual	property	rights,	or
demanding	the	release	or	license	of	the	open	source	software	or	derivative	works	that	we	developed	using	such	software	(which
could	include	our	proprietary	source	code)	or	otherwise	seeking	to	enforce	the	terms	of	the	applicable	open	source	license.



These	claims	could	result	in	litigation	and	could	require	us	to	pay	substantial	damages,	publicly	release	the	affected	portions	of
our	source	code,	and	be	limited	in	or	cease	using	the	implicated	software	unless	and	until	we	can	re-	engineer	such	software	to
avoid	infringement	or	change	the	use	of,	or	remove,	the	implicated	open	source	software.	In	addition	to	risks	related	to	license
requirements,	use	of	certain	open	source	software	can	lead	to	greater	risks	than	use	of	third-	party	commercial	software,	as	the
original	developers	of	open	source	code	generally	do	not	provide	warranties	(with	respect	to,	for	example,	non-	infringement	or
functionality)	or	indemnities	or	other	contractual	protections.	Our	use	of	open	source	software	may	also	present	additional
security	risks	because	the	source	code	for	open	source	software	is	publicly	available,	which	may	make	it	easier	for	hackers	and
other	third	parties	to	determine	how	to	breach	our	website	and	systems	that	rely	on	open	source	software.	Any	of	these	risks
could	be	difficult	to	eliminate	or	manage.	Our	business	accepts	payments	by	credit	card	that	,	among	other	payment	methods,
are	subject	to	government	regulations	and	other	requirements.	In	order	to	process	credit	card	payments,	we	are	required	to
comply	with	payment	rules	established	by	payment	card	networks,	such	as	the	Payment	Card	Industry	and	its	Data	Security
Standard.	Our	failure	to	comply	with	these	laws	or	requirements	could	result	in	fines	or	impact	our	ability	to	accept	payments	in
the	future.	Any	restrictions	that	impact	our	ability	to	accept	payments	in	the	future	will	affect	our	business,	including	loss	of
credit	card	acceptance	privileges.	Some	jurisdictions	have	adopted	laws	that	govern	payments	and	other	financial	activities.
These	laws	could	require	us	to	obtain	money	transmitter	licenses,	or	other	licenses	or	approval	for	financial	transactions,	that
may	cause	disruption	regarding	our	ability	to	accept	credit	card	payments,	thereby	impacting	our	sales	and	revenue.	If	we	do	not
retain	our	senior	management	team	and	key	employees,	we	may	not	be	able	to	sustain	our	growth	or	achieve	our	business
objectives.	Our	future	success	is	substantially	dependent	on	the	continued	service	of	our	senior	management	team.	We	do	not
maintain	key-	person	insurance	on	any	of	our	employees,	including	our	senior	management	team,	other	than	a	key-	person
insurance	policy	on	Mr.	Cohn.	The	loss	of	the	services	of	any	individual	on	our	senior	management	team	could	make	it	more
difficult	to	successfully	operate	our	business	and	pursue	our	business	goals.	Our	future	success	also	depends	heavily	on	the
retention	of	personnel	from	our	software	engineering,	data	science,	product,	design,	marketing,	sales,	and	customer	service
teams	that	are	necessary	to	continue	to	attract	and	retain	customers	in	our	offerings,	thereby	generating	revenue	for	us.	In
particular,	our	highly-	skilled	technical	employees	are	responsible	for	maintaining	and	enhancing	our	products	and	platform,
which	ultimately	have	a	significant	impact	on	customer	satisfaction	and	retention.	Competition	for	these	employees	is
heightened.	As	a	result,	we	may	be	unable	to	attract	or	retain	these	key	personnel	that	are	critical	to	our	success,	resulting	in
harm	to	our	relationships	with	customers,	loss	of	expertise	or	know-	how,	and	unanticipated	recruitment	and	training	costs.
Increased	input	costs,	including	costs	for	Experts,	or	limited	availability	of	Experts,	could	negatively	impact	our	businesses,
financial	condition,	results	of	operations,	and	cash	flows.	Our	input	costs,	including	costs	for	Experts,	could	increase	due	to
factors	such	as	labor	shortages,	increased	compliance	costs	associated	with	new	or	changing	government	regulations,	pandemics
(such	as	the	COVID-	19	pandemic)	and	other	outbreaks	of	contagious	diseases	,	and	general	inflationary	conditions.
Accordingly,	changes	in	input	costs	may	limit	our	ability	to	maintain	existing	margins.	While	we	try	to	manage	the	impact	of
increases	of	certain	input	costs	by	increasing	the	prices	of	our	products	and	services,	we	may	fail	in	attempting	to	effectively
execute	these	price	increases.	Therefore,	the	prices	charged	for	our	products	and	services	may	not	reflect	changes	in	our	input
costs	at	the	time	they	occur	or	at	all.	The	negative	impacts	related	to	input	cost	inflation,	as	well	as	a	potential	shortage	of
Experts,	could	have	a	material	adverse	effect	on	our	businesses,	financial	condition,	results	of	operations,	and	cash	flows	.
Issues	in	the	development	and	use	of	AI,	combined	with	an	uncertain	regulatory	environment,	may	result	in	reputational
harm,	liability,	or	other	adverse	consequences	to	our	business	operations.	We	use	internally	developed	and	third-	party
developed	machine	learning	and	AI	technologies	in	our	offerings	and	business,	and	we	are	making	investments	in
expanding	our	AI	capabilities	in	our	platform	and	in	the	tools	we	use	internally,	including	ongoing	deployment	and
improvement	of	existing	machine	learning	and	AI	technologies,	as	well	as	developing	new	product	features	using	AI
technologies,	including,	for	example,	generative	AI.	AI	technologies	are	complex	and	rapidly	evolving,	and	we	face
significant	competition	from	other	companies	as	well	as	an	evolving	regulatory	landscape.	The	introduction	of	AI
technologies	may	result	in	new	or	enhanced	governmental	or	regulatory	scrutiny,	litigation,	confidentiality	or	security
risks,	ethical	concerns,	or	other	complications	that	could	adversely	affect	our	business,	reputation,	or	financial	results.
The	intellectual	property	ownership	and	license	rights,	including	copyright,	surrounding	AI	technologies	have	not	been
fully	addressed	by	courts	or	national	or	local	laws	or	regulations	in	the	U.	S.,	and	the	use	or	adoption	of	third-	party	AI
technologies	into	our	platform	and	processes	may	result	in	exposure	to	claims	of	copyright	infringement	or	other
intellectual	property	misappropriation.	Uncertainty	around	new	and	emerging	AI	technologies,	such	as	generative	AI,
may	require	additional	investment	in	the	development	and	maintenance	of	proprietary	datasets	and	machine	learning
models,	development	of	new	approaches	and	processes	to	provide	attribution	or	remuneration	to	creators	of	training
data,	and	development	of	appropriate	protections	and	safeguards	for	handling	the	use	of	customer	data	with	AI
technologies,	which	may	be	costly	and	could	impact	our	expenses.	AI	technologies,	including	generative	AI,	may	create
content	that	appears	correct	but	is	factually	inaccurate	or	flawed.	Learners	or	others	may	rely	on	or	use	this	flawed
content	to	their	detriment,	which	may	expose	us	to	brand	or	reputational	harm,	competitive	harm,	and	/	or	legal	liability.
The	use	of	AI	technologies	presents	emerging	ethical	and	social	issues,	and	if	we	enable	or	offer	solutions	that	draw
scrutiny	or	controversy	due	to	their	perceived	or	actual	impact	on	customers	or	on	society	as	a	whole,	we	may	experience
brand	or	reputational	harm,	competitive	harm,	and	/	or	legal	liability	.	Risks	Related	to	Regulations	Our	activities	are
subject	to	federal	and	state	laws	and	regulations	and	other	requirements,	and	these	regulations	are	subject	to	change.	Our
business	is	subject	to	regulation	at	both	the	federal	and	state	levels	in	the	United	States	across	a	range	of	subject	areas,	including
privacy,	data	protection,	consumer	protection,	and	others,	such	as	the	Americans	with	Disabilities	Act	(the	“	ADA	”).	Many
jurisdictions	have	or	are	considering	enacting	privacy	or	data	protection	laws	or	regulations	relating	to	the	collection,	use,
storage,	transfer,	disclosure,	and	/	or	other	processing	of	personal	data.	Such	laws	and	regulations	may	include	data	residency	or



data	localization	requirements	(which	generally	require	that	certain	types	of	data	collected	within	a	certain	country	be	stored	and
processed	within	that	country),	data	export	restrictions	or	international	transfer	laws	(which	prohibit	or	impose	conditions	upon
the	transfer	of	such	data	from	one	country	to	another),	requirements	that	companies	implement	privacy	or	data	protection	and
security	policies	or	requirements	that	companies	grant	individuals	certain	rights,	such	as	the	right	to	access,	correct,	and	delete
personal	data	stored	or	maintained	by	such	companies,	be	informed	of	security	breaches	that	affect	their	personal	data,	or
provide	consent	to	use	their	personal	data	for	other	purposes.	While	we	have	implemented	various	measures	intended	to	enable
us	to	comply	with	applicable	privacy	or	data	protection	laws,	regulations,	and	contractual	obligations,	these	measures	may	not
always	be	effective	and	do	not	guarantee	compliance.	Additionally,	privacy	or	data	protection	laws	and	regulations	may	be
modified,	interpreted,	and	applied	in	an	inconsistent	manner	from	one	jurisdiction	to	another,	and	may	conflict	with	one	another,
other	requirements,	or	legal	obligations	or	our	practices.	Further,	the	existence	and	need	to	comply	in	certain	markets	could
impact	our	ability	to	offer	our	platform	in	those	markets	(without	taking	additional	compliance	steps).	As	we	continue	to	expand
into	new	markets	outside	the	U.	S.,	regulations	and	cultural	norms	around	privacy	or	data	protection	will	vary	from	country	to
country	and	can	drive	a	need	to	localize	or	customize	certain	features	of	our	platform	in	order	to	address	varied	privacy	or	data
protection	concerns,	which	can	add	cost	and	time	to	our	development	of	new	features	and	platform	enhancements.	We	use
machine	learning	and	AI	throughout	our	business.	As	the	regulatory	framework	for	machine	learning	technology	and
AI	evolves,	our	business,	financial	condition,	and	results	of	operations	may	be	adversely	affected.	The	regulatory
framework	for	machine	learning	technology,	AI	and	automated	decision	making	is	evolving.	It	is	possible	that	new	laws
and	regulations	will	be	adopted	in	the	United	States	and	in	non-	U.	S.	jurisdictions,	or	that	existing	laws	and	regulations
may	be	interpreted	in	ways	that	would	affect	the	operation	of	our	platform	and	the	way	in	which	we	use	AI	and	machine
learning	technology.	Further,	the	cost	to	comply	with	such	laws	or	regulations	could	be	significant	and	would	increase
our	operating	expenses,	which	could	adversely	affect	our	business,	financial	condition	and	results	of	operations.	Several
jurisdictions	have	enacted	or	are	considering	measures	related	to	the	use	of	AI	and	machine	learning	in	products	and
services.	For	example,	the	proposed	EU	Artificial	Intelligence	Act	(“	EUAIA	”)	could	impose	onerous	obligations	related
to	the	use	of	AI	related	systems	if	passed	into	law.	Such	regulations,	and	others	that	may	be	passed	in	other	jurisdictions,
may	require	us	to	change	our	business	practices	for	compliance,	or	else	be	subject	to	regulatory	action	and	/	or	fines.	Our
business	may	also	be	subject	to	laws	specific	to	students,	such	as	the	Family	Educational	Rights	and	Privacy	Act	(“	FERPA	”)
and	the	Student	Online	Personal	Protection	Act	(“	SOPPA	”).	State	laws	and	regulations	targeting	protection	of	students
continue	to	be	proposed	and	enacted.	While	we	have	implemented	various	measures	intended	to	enable	us	to	comply	with	these
laws	focused	on	students,	these	measures	may	not	always	be	effective	and	do	not	guarantee	compliance.	Future	changes	in	these
laws	and	regulations	could	raise	our	compliance	costs	and	result	in	liabilities	for	us,	which	could	have	a	material	adverse	effect
on	our	business,	financial	condition,	results	of	operations,	and	cash	flows.	Changes	in	laws	or	regulations	relating	to	consumer
data	privacy	or	data	protection,	or	any	actual	or	perceived	failure	by	us	to	comply	with	such	laws	and	regulations	or	our	privacy
policies,	could	materially	and	adversely	affect	our	business.	We	receive,	collect,	store,	process,	transfer,	and	use	personal	data
and	other	user	data.	The	effectiveness	of	our	ability	to	offer	our	platform	to	Learners	and	Experts	relies	on	the	collection,
storage,	and	use	of	this	data	concerning	other	Learners	and	Experts,	including	personally	identifying	or	other	sensitive	data.	Our
collection	and	use	of	this	data	might	raise	privacy	and	data	protection	concerns,	which	could	negatively	impact	the	demand	for
our	services.	Privacy	and	data	protection	laws	could	restrict	or	add	regulatory	and	compliance	processes	to	our	ability	to
effectively	use	and	profit	from	those	services.	There	are	numerous	federal,	state,	and	international	foreign	laws	and	regulations
regarding	privacy,	data	protection,	information	security,	and	the	collection,	storing,	sharing,	use,	processing,	transfer,	disclosure,
and	protection	of	personal	data	and	other	content	(such	as	the	CAN-	SPAM	Act	of	2003,	the	TCPA,	the	FCRA,	FTC	guidelines
related	to	communications	with	consumers,	COPPA,	CCPA,	CPRA,	CPPA,	CTDPA,	VCDPA,	CPA,	UCPA,	the	UK	Data
Protection	Act,	the	General	Data	Protection	Regulation,	among	others),	the	scope	of	which	are	changing,	subject	to	differing
interpretations,	and	may	be	inconsistent	among	countries	or	conflict	with	other	laws	and	regulations.	We	are	also	subject	to	the
terms	of	our	privacy	policies,	and	obligations	to	third	parties	related	to	privacy,	data	protection,	and	information	security.	We
strive	to	comply	with	applicable	laws,	regulations,	policies,	and	other	legal	obligations	relating	to	privacy,	data	protection	and
information	security	to	the	extent	possible.	The	costs	of	compliance	with,	and	other	burdens	imposed	by,	such	laws	and
regulations	that	are	applicable	to	our	business	operations	may	limit	the	use	and	adoption	of	our	services	and	reduce	overall
demand	for	them.	However,	the	regulatory	framework	for	privacy	and	data	protection	worldwide	is,	and	is	likely	to	remain	for
the	foreseeable	future,	uncertain	and	complex,	and	it	is	possible	that	these	or	other	actual	or	alleged	obligations	may	be
interpreted	and	applied	in	a	manner	that	we	do	not	anticipate	or	that	is	inconsistent	from	one	jurisdiction	to	another	and	may
conflict	with	other	rules	or	our	practices.	Further,	any	significant	change	to	applicable	laws,	regulations,	or	industry	practices
regarding	the	collection,	use,	retention,	security,	or	disclosure	of	personal	data,	or	their	interpretation,	or	any	changes	regarding
the	manner	in	which	the	consent	of	users	or	other	data	subjects	for	the	collection,	use,	retention,	or	disclosure	of	such	data	must
be	obtained,	could	increase	our	costs	and	require	us	to	modify	our	services	and	features,	possibly	in	a	material	manner,	which	we
may	be	unable	to	complete,	and	may	limit	our	ability	to	store	and	process	user	data	or	develop	new	services	and	features.	If	we
were	found	in	violation	of	any	applicable	privacy	or	data	protection	laws	or	regulations,	our	business	may	be	materially	and
adversely	affected,	and	we	would	likely	have	to	change	our	business	practices	and	potentially	the	services	and	features	available
through	our	platform.	Additionally,	these	laws	and	regulations	could	impose	significant	costs	on	us	and	could	make	it	more
difficult	for	us	to	use	our	current	technology	to	promote	certain	offerings	through	the	platform.	Additionally,	if	a	breach	of	data
security	were	to	occur,	or	other	violation	of	privacy	or	data	protection	laws	and	regulations	were	to	be	alleged,	solutions	may	be
perceived	as	less	desirable	and	our	business,	prospects,	financial	condition,	and	results	of	operations	could	be	materially	and
adversely	affected.	We	also	expect	that	there	will	continue	to	be	new	laws,	regulations,	and	industry	standards	concerning
privacy,	data	protection,	and	information	security	proposed	and	enacted	in	various	jurisdictions,	such	as	those	passed	in	Nevada,



California,	Colorado,	Virginia,	Connecticut,	Utah	and	other	states,	which	are	continuing	to	emerge	and	evolve.	These	laws	may
lead	other	states	to	pass	comparable	legislation,	with	potentially	greater	penalties	and	more	rigorous	compliance	requirements
relevant	to	our	business.	The	effects	of	state	regulations	and	other	similar	state	or	federal	laws,	are	significant	and	may	require	us
to	modify	our	data	processing	practices	and	policies	and	to	incur	substantial	costs	and	potential	liability	in	an	effort	to	comply
with	such	legislation.	Additionally,	the	CCPA	and	other	legal	and	regulatory	changes	are	making	it	easier	for	certain	individuals
to	opt-	out	of	having	their	personal	data	processed	and	disclosed	to	third	parties	through	various	opt-	out	mechanisms,	which
could	result	in	an	increase	to	our	operational	costs	to	ensure	compliance	with	such	legal	and	regulatory	changes.	In	recent	years,
there	has	also	been	an	increase	in	attention	to	and	regulation	of	data	protection	and	data	privacy	across	the	globe,	including	in
the	U.	S.	with	the	increasingly	active	approach	of	the	FTC	to	enforcing	data	privacy	under	the	FTC	Act	Section	5	of	the	Unfair
and	Deceptive	Acts	framework.	Any	failure	or	perceived	failure	by	us	to	comply	with	our	posted	privacy	policies,	our	privacy-
related	obligations	to	users	or	other	third	parties,	or	any	other	legal	obligations	or	regulatory	requirements	relating	to	privacy,
data	protection,	or	information	security	may	result	in	governmental	investigations	or	enforcement	actions,	litigation,	claims,	or
public	statements	against	us	by	consumer	advocacy	groups	or	others,	and	could	result	in	significant	liability,	cause	our	users	to
lose	trust	in	us,	and	otherwise	materially	and	adversely	affect	our	reputation	and	business.	Furthermore,	the	costs	of	compliance
with,	and	other	burdens	imposed	by,	the	laws,	regulations,	and	policies	that	are	applicable	to	the	Experts	on	our	platform	may
limit	the	adoption	and	use	of,	and	reduce	the	overall	demand	for,	our	platform.	Additionally,	if	third	parties	we	work	with
violate	applicable	laws,	regulations,	or	agreements,	such	violations	may	put	our	users’	data	at	risk,	could	result	in	governmental
investigations	or	enforcement	actions,	fines,	litigation,	claims,	or	public	statements	against	us	by	consumer	advocacy	groups	or
others,	and	could	result	in	significant	liability,	cause	our	users	to	lose	trust	in	us	and	otherwise	materially	and	adversely	affect
our	reputation	and	business.	Further,	public	scrutiny	of,	or	complaints	about,	technology	companies	or	their	data	handling	or
data	protection	practices,	even	if	unrelated	to	our	business,	industry,	or	operations,	may	lead	to	increased	scrutiny	of	technology
companies,	including	us,	and	may	cause	government	agencies	to	enact	additional	regulatory	requirements,	or	to	modify	their
enforcement	or	investigation	activities,	which	may	increase	our	costs	and	risks.	Additionally,	certain	actions	of	our	users	that	are
deemed	to	be	a	misuse	of	or	unauthorized	disclosure	of	another	user’	s	personal	data	could	negatively	affect	our	reputation	and
brand	and	impose	liability	on	us.	While	we	have	adopted	policies	regarding	the	misuse	or	unauthorized	disclosure	of	personal
data	obtained	through	our	services	by	our	users	and	retain	authority	to	put	a	hold	on	or	permanently	disable	user	accounts,	users
could	nonetheless	misuse	or	disclose	another	user’	s	personal	data.	The	safeguards	we	have	in	place	may	not	be	sufficient	to
avoid	liability	on	our	part	or	avoid	harm	to	our	reputation	and	brand,	especially	if	such	misuse	or	unauthorized	disclosure	of
personal	data	was	high	profile,	which	could	adversely	affect	our	ability	to	expand	our	user	base,	and	our	business	and	financial
results.	If	the	personally	identifiable	information	we	collect	from	Learners	or	Experts	is	unlawfully	acquired,	accessed,	or
obtained,	we	could	be	required	to	pay	substantial	fines	and	bear	the	cost	of	investigating	the	data	breach	and	providing	notice	to
individuals	whose	personally	identifiable	information	was	unlawfully	accessed.	In	providing	services	to	Learners	and
contracting	with	Experts	to	provide	offerings	to	Learners,	we	collect	personally	identifiable	information	from	Learners,
prospective	Learners,	and	Experts,	and	prospective	Experts,	such	as	names,	birth	dates,	contact	information,	and	payment
information,	as	well	as	limited	access	to	social	security	numbers	of	employees	and	Experts	through	third-	party	systems.	In	the
event	that	the	personally	identifiable	information	is	unlawfully	accessed	or	acquired,	the	majority	of	states	and	many
jurisdictions	have	laws	that	require	institutions	Institutions	to	investigate	and	immediately	disclose	the	data	breach	to	impacted
individuals,	usually	in	writing.	In	addition	to	costs	associated	with	investigating	and	fully	disclosing	a	data	breach	in	such
instances,	we	could	be	subject	to	substantial	monetary	fines	or	private	claims	by	affected	parties	and	our	reputation	would	likely
be	harmed.	Risks	Related	to	Intellectual	Property	We	operate	in	an	industry	with	extensive	intellectual	property	litigation,	and
we	have	been,	and	may	be	in	the	future,	subject	to	claims	related	to	a	violation	of	a	third-	party’	s	intellectual	property	rights.
Such	claims	against	us	or	our	important	vendors	and	suppliers,	even	where	meritless,	can	be	costly	to	defend	and	may	hurt	our
business,	results	of	operations,	and	financial	condition.	Our	success	depends,	in	part,	upon	our	ability	to	avoid	infringing
intellectual	property	rights	owned	by	others	and	being	able	to	resolve	claims	of	intellectual	property	infringement	without	major
financial	expenditures	or	adverse	consequences.	The	technology	and	software	fields	generally	are	characterized	by	extensive
intellectual	property	litigation	and	many	companies	that	own,	or	claim	to	own,	intellectual	property	have	aggressively	asserted
their	rights.	From	time	to	time,	we	have	been	and	may	be	subject	to	legal	proceedings	and	claims	relating	to	the	intellectual
property	rights	of	others,	and	we	expect	that	third	parties	will	assert	intellectual	property	claims	against	us,	particularly	as	we
expand	the	complexity	and	scope	of	our	business.	Additionally,	some	of	our	agreements	with	certain	third	parties	may	require	us
to	indemnify	others	against	claims	that	our	platform	infringes	a	third-	party’	s	intellectual	property	rights.	Future	litigation	may
be	necessary	to	defend	against	intellectual	property	infringement	claims	or	to	establish	our	proprietary	rights.	Some	of	our
competitors	have	substantially	greater	resources	than	we	do	and	would	be	able	to	sustain	the	costs	of	complex	intellectual
property	litigation	to	a	greater	degree	and	for	longer	periods	of	time	than	we	could.	Additionally,	patent	holding	companies	that
focus	solely	on	extracting	royalties	and	settlements	by	enforcing	patent	rights	may	target	us.	Regardless	of	whether	claims	that
we	are	infringing	patents	or	other	intellectual	property	rights	have	any	merit,	these	claims	are	time-	consuming	and	costly	to
evaluate	and	defend	and	could:	•	hurt	our	reputation;	•	adversely	affect	our	relationships	with	our	current	or	future	Learners,
Experts,	schools,	school	districts,	or	other	instructors	or	business	relationships;	•	cause	delays	or	stoppages	in	providing	our
offerings;	•	divert	management’	s	attention	and	resources;	•	require	technology	changes	to	our	platform	or	other	software	that
could	cause	us	to	incur	substantial	cost;	•	subject	us	to	significant	liabilities;	or	•	require	us	to	cease	some	or	all	of	our	activities.
In	addition	to	liability	for	monetary	damages	against	us,	which	may	include	attorneys’	fees	and	/	or	treble	damages	in	the	event
of	a	finding	of	willful	infringement,	or,	in	some	circumstances,	damages	against	Experts,	we	may	be	prohibited	from
developing,	commercializing,	or	continuing	to	provide	some	or	all	of	our	bundled	technology-	enabled	solutions	unless	we
obtain	licenses	from,	and	pay	royalties	to,	the	holders	of	the	patents	or	other	intellectual	property	rights,	which	may	not	be



available	on	commercially	favorable	terms,	or	at	all.	Failure	to	adequately	protect	our	intellectual	property	and	other	proprietary
rights	could	adversely	affect	our	business,	results	of	operations,	and	financial	condition.	Our	ability	to	compete	effectively
depends,	in	part,	upon	protection	of	our	rights	in	trademarks,	trade	names,	trade	secrets,	copyrights,	and	other	intellectual
property	rights.	We	rely	on	and	plan	to	rely	on	contractual	provisions,	confidentiality	procedures	and	agreements,	and
trademark,	copyright,	unfair	competition,	trade	secret,	and	other	laws	to	protect	our	intellectual	property	and	other	proprietary
rights,	and	such	measures	may	be	inadequate.	We	may	be	unable	to	preclude	third	parties	from	misappropriating	or	infringing
our	technology	and	intellectual	property.	Litigation	may	be	necessary	to	enforce	our	intellectual	property	rights	and	protect	our
proprietary	information.	Any	litigation	or	claims	brought	by	us	could	result	in	substantial	costs	and	diversion	of	our	resources.	If
the	protection	of	our	intellectual	property	and	proprietary	rights	is	inadequate	to	prevent	use	or	misappropriation	by	third	parties,
the	value	of	our	brand	and	other	intangible	assets	may	be	diminished,	competitors	may	be	able	to	more	effectively	mimic	our
service	and	methods	of	operations,	the	perception	of	our	business	and	service	to	customers	and	potential	customers	may	become
confused	in	the	marketplace,	and	our	ability	to	attract	customers	may	be	adversely	affected.	Third	parties	may	challenge	any
copyrights,	trademarks,	and	other	intellectual	property	and	proprietary	rights	owned	or	held	by	us.	Third	parties	may	knowingly
or	unknowingly	infringe,	misappropriate,	or	otherwise	violate	our	copyrights,	trademarks,	and	other	intellectual	property	and
proprietary	rights	and	we	may	not	be	able	to	prevent	infringement,	misappropriation,	or	other	violation	without	substantial
expense	to	us.	Additionally,	if	we	fail	to	protect	our	domain	names,	it	could	adversely	affect	our	reputation	and	brand	and	make
it	more	difficult	for	Learners	to	find	our	website,	our	content,	and	our	services.	If	we	pursue	litigation	to	assert	our	intellectual
property	or	proprietary	rights,	an	adverse	decision	could	limit	our	ability	to	assert	our	intellectual	property	or	proprietary	rights,
limit	the	value	of	our	intellectual	property	or	proprietary	rights,	or	otherwise	negatively	impact	our	business,	financial	condition,
and	results	of	operations.	Additionally,	while	we	have	written	contracts	with	Learners	and	Experts	(either	directly	or	through
related	and	affiliated	entities)	that	establish	the	terms	and	conditions	of	the	relationships	memorialized	therein,	Learners	and
Experts	could	seek	to	challenge	those	terms	and	conditions,	including	but	not	limited	to	network	access,	recorded	sessions,
confidentiality,	content	restrictions,	disclosure	provisions,	and	other	intellectual	property	rights.	We	have	not	faced	litigation	on
these	agreements	or	the	provisions	therein	and	accordingly	there	is	uncertainty	as	to	whether	any	or	all	of	these	protective
provisions	would	be	enforceable.	Risks	Related	to	the	Ownership	of	Class	A	Common	Stock,	Our	Status	as	a	Public	Company,
and	the	Tax	Receivable	Agreement	Our	quarterly	operating	results	have	fluctuated	in	the	past	and	may	do	so	in	the	future,
which	could	cause	our	stock	price	to	decline.	Our	quarterly	operating	results	have	historically	fluctuated	due	to	seasonality,
changes	in	consumer	behavior,	and	changes	in	our	business,	and	our	future	operating	results	may	vary	significantly	from	quarter
to	quarter	due	to	a	variety	of	factors,	many	of	which	are	beyond	our	control.	You	should	not	rely	on	period-	to-	period
comparisons	of	our	operating	results	as	an	indication	of	our	future	performance.	Factors	that	may	cause	fluctuations	in	our
quarterly	operating	results	include,	but	are	not	limited	to,	the	following:	•	timing	of	our	costs	incurred	in	connection	with	the
launch	of	new	offerings	and	the	delay	in	receiving	revenue	from	these	new	offerings,	which	delay	may	last	for	several	years;	•
seasonal	variation	driven	by	the	seasonal	nature	of	traditional	academic	calendars;	•	changes	in	Learner	purchases,	utilization,
and	retention	levels	in	our	offerings;	•	changes	in	our	key	metrics	or	the	methods	used	to	calculate	our	key	metrics;	•	changes	in
our	pricing;	•	changes	in	the	mix	of	our	product	offerings;	•	timing	and	amount	of	our	marketing	and	sales	expenses;	•	costs
necessary	to	improve	and	maintain	our	software	platform;	•	write-	downs	or	write-	offs,	restructuring,	and	impairment,	or
other	charges;	and	•	changes	in	the	prospects	of	the	economy	generally,	which	could	alter	current	or	prospective	customers’
spending	priorities	or	could	increase	the	time	it	takes	us	to	launch	new	offerings.	Our	operating	results	may	fall	below	the
expectations	of	market	analysts	and	investors	in	some	future	periods,	which	could	cause	the	market	price	of	Class	A	Common
Stock	to	decline	substantially.	The	trading	price	of	the	shares	of	Class	A	Common	Stock	may	be	volatile,	and	purchasers	of	the
Class	A	Common	Stock	could	incur	substantial	losses.	Our	stock	price	may	be	volatile.	The	stock	market	in	general	and	the
market	for	technology	companies	and	learning	technology	companies	in	particular	have	experienced	extreme	volatility	that	has
often	been	unrelated	to	the	operating	performance	of	particular	companies.	The	market	price	for	our	Class	A	Common	Stock
may	be	influenced	by	many	factors,	including:	•	actual	or	anticipated	variations	in	our	operating	results;	•	changes	in	financial
estimates	by	us	or	by	any	securities	analysts	who	might	cover	our	stock;	•	changes	in	laws	and	regulations	affecting	our
business;	•	conditions	or	trends	in	our	industry;	•	changes	as	a	result	of	the	COVID-	19	pandemic	or	macroeconomic	events;	•
stock	market	price	and	volume	fluctuations	of	comparable	companies	and,	in	particular,	those	that	operate	in	the	software	and
information	technology	industries;	•	announcements	by	us	or	our	competitors	of	new	product	or	service	offerings,	significant
acquisitions,	strategic	partnerships,	or	divestitures;	•	announcements	of	investigations	or	regulatory	scrutiny	of	our	operations	or
lawsuits	filed	against	us;	•	the	public’	s	reaction	to	our	press	releases,	our	other	public	announcements,	and	our	filings	with	the
SEC;	•	capital	commitments;	•	commencement	of,	or	involvement	in,	litigation	involving	Nerdy	Inc.	(or	its	subsidiaries	and
affiliated	entities);	•	investors’	general	perception	of	our	company	and	our	business;	•	recruitment	or	departure	of	key	personnel,
including	Charles	Cohn,	our	Founder,	Chairman,	President,	and	Chief	Executive	Officer;	•	sales	of	Class	A	Common	Stock,
including	sales	by	our	directors	and	officers	or	specific	stockholders	•	changes	in	our	Nerdy	Inc.’	s	capital	structure,	such	as
future	issuances	of	securities	or	the	incurrence	of	additional	debt;	and	•	the	volume	of	shares	of	Class	A	Common	Stock
available	for	public	sale.	Additionally,	in	the	past,	stockholders	have	initiated	class	action	lawsuits	against	technology
companies	following	periods	of	volatility	in	the	market	prices	of	these	companies’	stock.	Such	litigation,	if	instituted	against	us,
could	cause	us	to	incur	substantial	costs	and	divert	management’	s	attention	and	resources	from	our	business.	If	equity	research
analysts	do	not	publish	research	or	reports	or	publish	unfavorable	research	or	reports	about	us,	our	business,	or	our	market,	our
stock	price	and	trading	volume	could	decline.	The	trading	market	for	our	Class	A	Common	Stock	may	be	influenced	by	the
research	and	reports	that	equity	research	analysts	publish	about	us	and	our	business.	We	do	not	have	any	control	over	the
analysts	or	the	content	and	opinions	included	in	their	reports.	The	price	of	our	stock	could	decline	if	one	or	more	equity	research
analysts	downgrade	our	stock	or	issue	other	unfavorable	commentary	or	research.	If	one	or	more	equity	research	analysts	ceases



coverage	of	our	company	or	fails	to	publish	reports	on	us	regularly,	demand	for	our	stock	could	decrease,	which	in	turn	could
cause	our	stock	price	or	trading	volume	to	decline.	Concentration	of	ownership	among	members	of	our	senior	management,	our
existing	directors,	and	principal	stockholders	may	prevent	new	investors	from	influencing	significant	corporate	decisions.
Concentration	of	ownership	among	members	of	our	senior	management,	our	existing	directors,	and	principal	stockholders	may
prevent	new	investors	from	influencing	significant	corporate	decisions.	As	a	result,	members	of	our	senior	management,	our
existing	directors,	and	principal	stockholders,	if	they	were	to	act	together,	would	be	able	to	significantly	influence	all	matters
requiring	stockholder	approval,	including	the	election	and	removal	of	directors	any	merger,	consolidation,	sale	of	all	or
substantially	all	of	our	assets	or	other	significant	corporate	transactions.	For	example,	Mr.	Cohn,	our	Founder,	Chairman,
President,	and	Chief	Executive	Officer,	has	the	right	to	designate	a	certain	number	of	directors	based	on	his	stock	ownership	and
currently	has	the	right	to	designate	three	directors.	Moreover,	some	of	these	persons	or	entities	may	have	interests	different	than
yours.	For	example,	because	many	of	these	stockholders	have	held	their	shares	for	a	long	period,	they	may	be	more	interested	in
selling	our	company	to	an	acquirer	than	other	investors,	or	they	may	want	us	to	pursue	strategies	that	deviate	from	the	interests
of	other	stockholders.	We	are	an	“	emerging	growth	company	”	and	a	“	smaller	reporting	company	”	within	the	meaning	of	the
Securities	Act,	and	if	we	take	advantage	of	certain	exemptions	from	disclosure	requirements	available	to	emerging	growth
companies	or	smaller	reporting	companies,	our	Class	A	Common	Stock	may	be	less	attractive	to	investors.	We	are	an	“
emerging	growth	company,	”	as	defined	in	the	JOBS	Act,	and	we	may	take	advantage	of	certain	exemptions	and	relief	from
various	reporting	requirements	that	are	applicable	to	other	public	companies	that	are	not	“	emerging	growth	companies.	”	In
particular,	while	we	are	an	“	emerging	growth	company,	”	we	will	not	be	required	to	comply	with	the	auditor	attestation
requirements	of	Section	404	(b)	of	the	Sarbanes-	Oxley	Act	of	2002,	or	the	Sarbanes-	Oxley	Act;	we	will	be	subject	to	reduced
disclosure	obligations	regarding	executive	compensation	in	our	periodic	reports	and	proxy	statements;	and	we	will	not	be
required	to	hold	non-	binding	advisory	votes	on	executive	compensation	or	stockholder	approval	of	any	golden	parachute
payments	not	previously	approved.	Additionally,	the	JOBS	Act	provides	that	an	emerging	growth	company	can	take	advantage
of	an	extended	transition	period	for	complying	with	new	or	revised	accounting	standards.	This	allows	an	emerging	growth
company	to	delay	the	adoption	of	certain	accounting	standards	until	those	standards	would	otherwise	apply	to	private
companies.	We	have	elected	not	to	“	opt	out	”	of	such	extended	transition	period,	which	means	that	when	a	standard	is	issued	or
revised	and	it	has	different	application	dates	for	public	or	private	companies,	we	will	adopt	the	new	or	revised	standard	at	the
time	private	companies	adopt	the	new	or	revised	standard	and	will	do	so	until	such	time	that	we	either	(i)	irrevocably	elect	to	“
opt	out	”	of	such	extended	transition	period	or	(ii)	no	longer	qualify	as	an	emerging	growth	company.	We	may	be	an	“	emerging
growth	company	”	until	the	fiscal	year-	end	following	the	fifth	anniversary	of	the	completion	of	our	initial	public	offering,
though	we	may	cease	to	be	an	“	emerging	growth	company	”	earlier	under	certain	circumstances,	including	if	(i)	we	have	more
than	$	1,	235,	000	thousand	in	annual	revenue	in	any	fiscal	year,	(ii)	the	market	value	of	our	shares	of	common	stock	that	is
held	by	non-	affiliates	exceeds	$	700,	000	thousand	as	of	any	June	30	or	(iii)	we	issue	more	than	$	1,	000,	000	thousand	of	non-
convertible	debt	over	a	three-	year	period.	The	exact	implications	of	the	JOBS	Act	are	subject	to	interpretation	and	guidance	by
the	SEC	and	other	regulatory	agencies,	and	we	cannot	assure	you	that	we	will	be	able	to	take	advantage	of	all	of	the	benefits	of
the	JOBS	Act.	Additionally,	investors	may	find	our	Class	A	Common	Stock	less	attractive	to	the	extent	we	rely	on	the
exemptions	and	relief	granted	by	the	JOBS	Act.	If	some	investors	find	our	Class	A	Common	Stock	less	attractive	as	a	result,
there	may	be	a	less	active	trading	market	for	our	Class	A	Common	Stock	and	our	stock	price	may	decline	or	become	more
volatile.	Additionally,	we	are	a	“	smaller	reporting	company	”	as	defined	in	Item	10	(f)	(1)	of	Regulation	S-	K.	Smaller
reporting	companies	may	take	advantage	of	certain	reduced	disclosure	obligations,	including,	among	other	things,	providing
only	two	years	of	audited	financial	statements.	We	expect	to	remain	a	smaller	reporting	company	at	the	last	day	of	the	fiscal
year	as	long	as	(i)	the	market	value	of	our	shares	of	common	stock	held	by	non-	affiliates	is	less	than	$	250,	000	thousand	as	of
the	prior	June	30,	or	(ii)	our	annual	revenues	are	less	than	$	100,	000	thousand	during	the	prior	fiscal	year	and	the	market	value
of	our	shares	of	common	stock	held	by	non-	affiliates	is	less	than	$	700,	000	thousand	as	of	the	prior	June	30.	To	the	extent	we
take	advantage	of	such	reduced	disclosure	obligations,	it	may	also	make	comparison	of	our	financial	statements	with	other
public	companies	difficult	or	impossible.	If	we	fail	to	maintain	effective	internal	control	over	financial	reporting	and	effective
disclosure	controls	and	procedures,	we	may	not	be	able	to	accurately	report	our	financial	results	in	a	timely	manner	or	prevent
fraud,	which	may	adversely	affect	investor	confidence	in	our	company.	We	As	a	public	company,	we	are	required	to	comply
with	the	SEC’	s	rules	implementing	Sections	302	and	404	of	the	Sarbanes-	Oxley	Act,	which	require	management	to	certify
financial	and	other	information	in	our	quarterly	and	annual	reports	and	provide	an	annual	management	report	on	the
effectiveness	of	controls	over	financial	reporting.	Our	independent	registered	public	accounting	firm	will	not	be	required	to
formally	attest	to	the	effectiveness	of	our	internal	control	over	financial	reporting	pursuant	to	Section	404	until	we	are	no	longer
an	emerging	growth	company.	At	such	time,	our	independent	registered	public	accounting	firm	may	issue	a	report	that	is
adverse	in	the	event	it	is	not	satisfied	with	the	level	at	which	our	controls	are	documented,	designed,	or	operating.	When
evaluating	our	internal	control	over	financial	reporting,	we	may	identify	material	weaknesses	that	we	may	not	be	able	to
remediate	in	time	to	meet	the	applicable	deadline	imposed	upon	us	for	compliance	with	the	requirements	of	Section	404.	If	we
identify	any	material	weaknesses	in	our	internal	controls	over	financial	reporting	or	we	are	unable	to	comply	with	the
requirements	of	Section	404	in	a	timely	manner	or	assert	that	our	internal	control	over	financial	reporting	is	effective,	or	if	our
independent	registered	public	accounting	firm	is	unable	to	express	an	opinion	as	to	the	effectiveness	of	our	internal	control	over
financial	reporting	once	we	are	no	longer	an	emerging	growth	company,	investors	may	lose	confidence	in	the	accuracy	and
completeness	of	our	financial	reports.	As	a	result,	the	market	price	of	the	Class	A	Common	Stock	could	be	materially	adversely
affected.	Because	we	do	not	anticipate	paying	any	cash	dividends	on	the	Class	A	Common	Stock	in	the	foreseeable	future,
capital	appreciation,	if	any,	will	be	your	sole	source	of	gains	and	you	may	never	receive	a	return	on	your	investment.	You
should	not	rely	on	an	investment	in	the	Class	A	Common	Stock	to	provide	dividend	income.	We	have	not	declared	or	paid	cash



dividends	on	the	Class	A	Common	Stock	to	date.	We	currently	intend	to	retain	our	future	earnings,	if	any,	to	fund	the
development	and	growth	of	our	business.	Additionally,	the	terms	of	any	future	debt	agreements	we	may	enter	into	are	likely	to
similarly	preclude	us	from	paying	dividends.	As	a	result,	capital	appreciation,	if	any,	of	the	Class	A	Common	Stock	will	be	your
sole	source	of	gain	for	the	foreseeable	future.	Investors	seeking	cash	dividends	should	not	purchase	our	Class	A	Common	Stock
with	the	expectation	they	will	receive	dividend	income	.	We	are	subject	to	risks	related	to	taxation	in	the	U.	S.	Significant
judgments	based	on	interpretations	of	existing	tax	laws	or	regulations	are	required	in	determining	our	provision	for	income
taxes.	Our	effective	income	tax	rate	could	be	adversely	affected	by	various	factors,	including,	but	not	limited	to,	changes	in	the
mix	of	earnings	in	tax	jurisdictions	with	different	statutory	tax	rates,	changes	in	the	valuation	of	deferred	tax	assets	and
liabilities,	changes	in	existing	tax	policies,	laws,	regulations	or	rates,	changes	in	the	level	of	non-	deductible	expenses	(including
share-	based	compensation),	changes	in	the	location	of	our	operations,	changes	in	our	future	levels	of	research	and	development
spending,	mergers	and	acquisitions,	or	the	result	of	examinations	by	various	tax	authorities.	Although	we	believe	our	tax
estimates	are	reasonable,	if	the	IRS	or	other	taxing	authority	disagrees	with	the	positions	taken	on	our	tax	returns,	we	could	have
additional	tax	liability,	including	interest	and	penalties.	If	material,	payment	of	such	additional	amounts	upon	final	adjudication
of	any	disputes	could	have	a	material	impact	on	our	results	of	operations	and	financial	position.	Our	bylaws	provide	that	the
Court	of	Chancery	of	the	State	of	Delaware	will	be	the	exclusive	forum	for	certain	disputes	between	us	and	our	stockholders,
which	could	limit	our	stockholders’	ability	to	obtain	a	favorable	judicial	forum	for	disputes	with	us	or	our	directors,	officers,	or
employees.	Our	bylaws	specify	that,	unless	we	consent	in	writing	to	the	selection	of	an	alternative	forum,	the	Court	of	Chancery
of	the	State	of	Delaware	will	be	the	sole	and	exclusive	forum	for	most	legal	actions	involving	actions	brought	against	us	by
stockholders;	provided	that,	if	and	only	if	the	Court	of	Chancery	of	the	State	of	Delaware	dismisses	any	such	action	for	lack	of
subject	matter	jurisdiction,	such	action	may	be	brought	in	another	state	or	federal	court	sitting	in	the	State	of	Delaware.	Our
bylaws	provide	that	the	federal	district	courts	of	the	U.	S.	will	be	the	exclusive	forum	for	the	resolution	of	any	complaint
asserting	a	cause	of	action	against	us	or	any	of	our	directors,	officers,	employees,	or	agents	and	arising	under	the	Securities	Act.
We	believe	these	provisions	may	benefit	us	by	providing	increased	consistency	in	the	application	of	Delaware	law	and	federal
securities	laws	by	chancellors	and	judges,	as	applicable,	particularly	experienced	in	resolving	corporate	disputes,	efficient
administration	of	cases	on	a	more	expedited	schedule	relative	to	other	forums,	and	protection	against	the	burdens	of	multi-
forum	litigation.	However,	these	provisions	may	have	the	effect	of	discouraging	lawsuits	against	our	directors	and	officers.	The
choice	of	forum	provision	requiring	that	the	Court	of	Chancery	of	the	State	of	Delaware	be	the	exclusive	forum	for	certain
actions	would	not	apply	to	suits	brought	to	enforce	any	liability	or	duty	created	by	the	Exchange	Act.	There	is	uncertainty	as	to
whether	a	court	would	enforce	such	provisions,	and	the	enforceability	of	similar	choice	of	forum	provisions	in	other	companies’
charter	documents	has	been	challenged	in	legal	proceedings.	While	the	Delaware	courts	have	determined	that	such	choice	of
forum	provisions	are	facially	valid,	a	stockholder	may	nevertheless	seek	to	bring	a	claim	in	a	venue	other	than	those	designated
in	the	exclusive	forum	provisions,	and	there	can	be	no	assurance	that	such	provisions	will	be	enforced	by	a	court	in	those	other
jurisdictions.	If	a	court	were	to	find	these	types	of	provisions	to	be	inapplicable	or	unenforceable,	and	if	a	court	were	to	find	the
exclusive	forum	provision	in	our	bylaws	to	be	inapplicable	or	unenforceable	in	an	action,	we	may	incur	additional	costs
associated	with	resolving	the	dispute	in	other	jurisdictions,	which	could	materially	adversely	affect	our	business.	Charles	Cohn,
our	Nerdy	Inc.’	s	Founder,	Chairman,	President,	and	Chief	Executive	Officer,	beneficially	owns	a	significant	portion	of	our
Nerdy	Inc.’	s	Common	Stock	and	has	significant	influence	over	us.	Charles	Cohn	beneficially	owns	approximately	31	29	.	4	%
of	our	outstanding	Class	A	Common	Stock,	assuming	conversion	of	his	Class	B	common	stock	and	all	other	shares	of	Class	B
common	stock.	Furthermore,	so	long	as	Mr.	Cohn	beneficially	owns	certain	specified	percentages	of	the	Class	A	Common
Stock	owned	by	him	at	the	Closing,	Mr.	Cohn	will	have	rights	to	nominate	up	to	three	directors	to	our	the	Nerdy	Inc.	Board	of
Directors,	and	will	also	have	consent	rights	with	respect	to	other	parties’	nominees	under	the	Stockholders	Agreement.	As	long
as	Mr.	Cohn	owns	or	controls	a	significant	percentage	of	outstanding	voting	power,	he	will	have	the	ability	to	strongly	influence
all	corporate	actions	requiring	stockholder	approval,	including	the	election	and	removal	of	directors	and	the	size	of	our	board	of
directors,	any	amendment	of	our	certificate	of	incorporation	or	bylaws,	or	the	approval	of	any	merger	or	other	significant
corporate	transaction,	including	a	sale	of	substantially	all	of	our	assets.	Mr.	Cohn	may	have	interests	different	than	from	yours.
For	example,	because	some	of	Mr.	Cohn’	s	common	stock	was	obtained	at	prices	below	the	current	trading	price	of	the	Class	A
Common	Stock	and	because	Mr.	Cohn	has	held	some	of	his	common	stock	for	a	longer	period,	he	may	be	more	interested	in	a
transaction	involving	the	sale	of	our	company	or	Mr.	Cohn	may	want	us	to	pursue	strategies	that	deviate	from	the	interests	of
other	stockholders.	We	may	be	required	to	subsequently	take	write-	downs	or	write-	offs,	restructuring,	and	impairment	or	other
charges	that	could	have	a	significant	negative	effect	on	our	financial	condition,	results	of	operations,	and	the	share	price	of	our
securities,	which	could	cause	you	to	lose	some	or	all	of	your	investment.	We	may	incur	additional	costs	and	expenses	and	we
may	be	forced	to	later	write-	down	or	write-	off	assets,	incur	mark-	to-	market	losses	on	our	earnout	share	and	warrant	liabilities,
restructure	our	operations,	or	incur	impairment	or	other	charges	that	could	result	in	our	recognizing	losses.	For	example,	in
2022,	we	incurred	charges	in	connection	with	workforce	reductions	of	approximately	17	%	of	our	total	workforce.	Additionally,
in	2021,	we	recorded	a	write-	off	of	other	intangible	assets	for	the	Veritas	Prep	definite-	lived	trade	name	to	adjust	its	net
carrying	value	to	zero.	Unexpected	risks	may	arise	and	previously	known	risks	may	materialize	in	a	manner	not	consistent	with
our	preliminary	risk	analysis.	If	any	of	these	risks	materialize,	this	could	have	a	material	adverse	effect	on	our	financial
condition	and	results	of	operations	and	could	contribute	to	negative	market	perceptions	about	our	securities	or	Nerdy	Inc.
Accordingly,	stockholders	could	suffer	a	reduction	in	the	value	of	their	shares	and	warrants.	A	significant	portion	of	our	total
outstanding	shares	may	be	sold	into	the	market	at	any	time.	This	could	cause	the	market	price	of	our	Class	A	Common	Stock	to
drop	significantly,	even	if	our	business	is	performing	well.	Sales	of	a	substantial	number	of	shares	of	Class	A	Common	Stock	in
the	public	market	could	occur	at	any	time.	These	sales,	or	the	perception	in	the	market	that	the	holders	of	a	large	number	of
shares	intend	to	sell	shares,	could	reduce	the	market	price	of	Class	A	Common	Stock	.	TPG	Pace	warrants	are	now	exercisable



for	our	Class	A	Common	Stock,	which	increases	the	number	of	shares	eligible	for	future	resale	in	the	public	market	and	result	in
dilution	to	our	stockholders.	Outstanding	warrants	to	purchase	an	aggregate	of	19,	333	thousand	shares	of	Nerdy	Inc.	Class	A
Common	Stock	are	exercisable	in	accordance	with	the	terms	of	the	warrant	agreement	governing	those	securities.	The	exercise
price	of	these	warrants	is	$	11.	50	per	share.	To	the	extent	such	warrants	are	exercised,	additional	shares	of	Nerdy	Inc.	Class	A
Common	Stock	will	be	issued,	which	will	result	in	dilution	to	the	holders	of	Nerdy	Inc.	Class	A	Common	Stock	and	increase	the
number	of	shares	eligible	for	resale	in	the	public	market.	Sales	of	substantial	numbers	of	such	shares	in	the	public	market	or	the
fact	that	such	warrants	may	be	exercised	could	adversely	affect	the	market	price	of	our	Class	A	Common	Stock.	However,	there
is	no	guarantee	that	the	public	warrants	will	ever	be	in	the	money	prior	to	their	expiration,	and	as	such,	the	warrants	may	expire
worthless.	See	“	Our	public	warrants	may	never	be	in	the	money,	and	they	may	expire	worthless,	and	the	terms	of	the	warrants
may	be	amended	in	a	manner	adverse	to	a	holder	if	holders	of	at	least	50	%	of	the	then	outstanding	public	warrants	approve	of
such	amendment.	”	Our	public	warrants	are	issued	in	registered	form	under	a	warrant	agreement	between	Continental	Stock
Transfer	&	Trust	Company,	as	warrant	agent,	and	us.	The	warrant	agreement	provides	that	the	terms	of	the	warrants	and	the
forward	purchase	warrants	may	be	amended	without	the	consent	of	any	holder	to	cure	any	ambiguity	or	correct	any	defective
provision,	but	requires	the	approval	by	the	holders	of	at	least	50	%	of	the	then	outstanding	warrants	and	forward	purchase
warrants	voting	together	as	a	single	class,	to	make	any	change	that	adversely	affects	the	interests	of	the	registered	holders	of
warrants	and	forward	purchase	warrants,	and	solely	with	respect	to	any	amendment	to	the	terms	of	the	private	placement
warrants	or	working	capital	warrants	or	any	provision	of	the	warrant	agreement	with	respect	to	the	private	placement	warrants	or
working	capital	warrants,	50	%	of	the	then	outstanding	private	placement	warrants	or	working	capital	warrants,	as	applicable,
voting	together	as	a	single	class.	Accordingly,	we	may	amend	the	terms	of	the	warrants	and	forward	purchase	warrants	in	a
manner	adverse	to	a	holder	if	holders	of	at	least	50	%	of	the	then	outstanding	warrants	and	forward	purchase	warrants	voting
together	as	a	single	class,	approve	of	such	amendment.	Our	ability	to	amend	the	terms	of	such	warrants	with	the	consent	of	at
least	50	%	of	the	then	outstanding	warrants	includes,	but	is	not	limited	to	amendments	to	increase	the	exercise	price,	convert
such	warrants	into	cash	or	shares,	shorten	the	exercise	period,	or	decrease	the	number	of	shares	of	common	stock	purchasable
upon	exercise	of	such	warrant.	We	may	redeem	your	unexpired	warrants	prior	to	their	exercise	at	a	time	that	is	disadvantageous
to	you,	thereby	making	your	warrants	worth	less.	We	have	the	ability	to	redeem	outstanding	warrants	at	any	time	after	they
become	exercisable	and	prior	to	their	expiration,	at	a	price	of	$	0.	01	per	warrant,	provided	that	the	last	reported	sales	price	of
our	shares	of	Class	A	Common	Stock	equals	or	exceeds	$	18.	00	per	share	(as	adjusted	for	share	sub-	divisions,	share	dividends,
rights	issuances,	subdivisions,	reorganizations,	recapitalizations,	and	the	like)	for	any	20	trading	days	within	a	30	trading	day
period	ending	on	the	third	trading	day	prior	to	the	date	we	send	the	notice	of	such	redemption	to	the	warrant	holders.	If	and
when	the	warrants	become	redeemable	by	us,	we	may	not	exercise	our	redemption	right	if	the	issuance	of	the	Class	A	Common
Stock	upon	exercise	of	the	warrants	is	not	exempt	from	registration	or	qualification	under	applicable	state	blue	sky	laws,	or	we
are	unable	to	effect	such	registration	or	qualification.	We	will	use	our	commercially	reasonable	efforts	to	register	or	qualify	such
shares	of	Class	A	Common	Stock	under	the	blue	sky	laws	of	the	state	of	such	residence	in	those	states	in	which	the	warrants
were	offered	by	us.	Redemption	of	the	outstanding	warrants	could	force	you	(i)	to	exercise	your	warrants	and	pay	the	exercise
price	therefor	at	a	time	when	it	may	be	disadvantageous	for	you	to	do	so,	(ii)	to	sell	your	warrants	at	the	then-	current	market
price	when	you	might	otherwise	wish	to	hold	your	warrants,	or	(iii)	to	accept	the	nominal	redemption	price	that,	at	the	time	the
outstanding	warrants	are	called	for	redemption,	is	likely	to	be	substantially	less	than	the	market	value	of	your	warrants.
Additionally,	we	have	the	ability	to	redeem	the	outstanding	warrants	at	any	time	after	they	become	exercisable	and	prior	to	their
expiration,	at	a	price	of	$	0.	10	per	warrant	if,	among	other	things,	the	last	reported	sale	price	of	our	shares	Class	A	Common
Stock	equals	or	exceeds	$	10.	00	per	share	(as	adjusted	for	share	sub-	divisions,	share	dividends,	rights	issuances,	subdivisions,
reorganizations,	recapitalizations	and	the	like)	on	the	trading	day	prior	to	the	date	on	which	we	send	the	notice	of	redemption	to
the	warrant	holders.	In	such	a	case,	the	holders	will	be	able	to	exercise	their	warrants	prior	to	redemption	for	a	number	of	shares
of	Class	A	Common	Stock	determined	based	on	the	redemption	date	and	the	fair	market	value	of	our	shares	of	Class	A
Common	Stock.	The	value	received	upon	exercise	of	the	warrants	(1)	may	be	less	than	the	value	the	holders	would	have
received	if	they	had	exercised	their	warrants	at	a	later	time	where	the	underlying	share	price	is	higher	and	(2)	may	not
compensate	the	holders	for	the	value	of	the	warrants,	including	because	the	number	of	shares	received	is	capped	at	0.	3611
shares	of	Class	A	Common	Stock	per	whole	warrant	(subject	to	adjustment)	irrespective	of	the	remaining	life	of	the	warrants.
None	of	the	private	placement	warrants	or	forward	purchase	warrants	will	be	redeemable	by	us,	subject	to	certain	circumstances,
so	long	as	they	are	held	by	their	initial	purchasers	or	their	permitted	transferees.	Our	warrant	agreement	designates	the	courts	of
the	State	of	New	York	or	the	U.	S.	District	Court	for	the	Southern	District	of	New	York	as	the	sole	and	exclusive	forum	for
certain	types	of	actions	and	proceedings	that	may	be	initiated	by	holders	of	our	warrants,	which	could	limit	the	ability	of	warrant
holders	to	obtain	a	favorable	judicial	forum	for	disputes	with	our	company.	Our	warrant	agreement	provides	that,	subject	to
applicable	law,	(i)	any	action,	proceeding	or	claim	against	us	arising	out	of	or	relating	in	any	way	to	the	warrant	agreement,
including	under	the	Securities	Act,	will	be	brought	and	enforced	in	the	courts	of	the	State	of	New	York	or	the	U.	S.	District
Court	for	the	Southern	District	of	New	York,	and	(ii)	that	we	irrevocably	submit	to	such	jurisdiction,	which	jurisdiction	will	be
the	exclusive	forum	for	any	such	action,	proceeding,	or	claim.	We	will	waive	any	objection	to	such	exclusive	jurisdiction	and
that	such	courts	represent	an	inconvenient	forum.	Notwithstanding	the	foregoing,	these	provisions	of	the	warrant	agreement	do
not	apply	to	suits	brought	to	enforce	any	liability	or	duty	created	by	the	Exchange	Act	or	any	other	claim	for	which	the	federal
district	courts	of	the	United	States	of	America	are	the	sole	and	exclusive	forum.	Any	person	or	entity	purchasing	or	otherwise
acquiring	any	interest	in	any	of	our	warrants	will	be	deemed	to	have	notice	of	and	to	have	consented	to	the	forum	provisions	in
our	warrant	agreement.	Investors	cannot	waive	compliance	with	the	federal	securities	laws	and	the	rules	and	regulations
thereunder.	If	any	action,	the	subject	matter	of	which	is	within	the	scope	of	the	forum	provisions	of	the	warrant	agreement,	is
filed	in	a	court	other	than	a	court	of	the	State	of	New	York	or	the	U.	S.	District	Court	for	the	Southern	District	of	New	York	(a	“



foreign	action	”)	in	the	name	of	any	holder	of	our	warrants,	such	holder	will	be	deemed	to	have	consented	to:	(x)	the	personal
jurisdiction	of	the	state	and	federal	courts	located	in	the	State	of	New	York	in	connection	with	any	action	brought	in	any	such
court	to	enforce	the	forum	provisions	(an	“	enforcement	action	”),	and	(y)	having	service	of	process	made	upon	such	warrant
holder	in	any	such	enforcement	action	by	service	upon	such	warrant	holder’	s	counsel	in	the	foreign	action	as	agent	for	such
warrant	holder.	This	choice-	of-	forum	provision	may	limit	a	warrant	holder’	s	ability	to	bring	a	claim	in	a	judicial	forum	that	it
finds	favorable	for	disputes	with	our	company,	which	may	discourage	such	lawsuits.	Alternatively,	if	a	court	were	to	find	this
provision	of	our	warrant	agreement	inapplicable	or	unenforceable	with	respect	to	one	or	more	of	the	specified	types	of	actions	or
proceedings,	we	may	incur	additional	costs	associated	with	resolving	such	matters	in	other	jurisdictions,	which	could	materially
and	adversely	affect	our	business,	financial	condition,	and	results	of	operations	and	result	in	a	diversion	of	the	time	and
resources	of	our	management	and	board	of	directors	.	We	are	subject	to	changing	laws	and	regulations	regarding	regulatory
matters	and	corporate	governance,	and	public	disclosure	will	increase	our	costs	and	the	risk	of	non-	compliance.	We	are	subject
to	rules	and	regulations	by	various	governing	bodies,	including,	for	example,	the	SEC,	which	are	charged	with	the	protection	of
investors	and	the	oversight	of	companies	whose	securities	are	publicly	traded,	and	to	new	and	evolving	regulatory	measures
under	applicable	law.	Our	efforts	to	comply	with	new	and	changing	laws	and	regulations	have	resulted	in,	and	our	future	efforts
to	comply	likely	will	result	in,	increased	general	and	administrative	expenses	and	a	diversion	of	management	time	and	attention
from	seeking	a	business	combination	target.	Moreover,	because	these	laws,	regulations,	and	standards	are	subject	to	varying
interpretations,	their	application	in	practice	may	evolve	over	time	as	new	guidance	becomes	available.	This	evolution	may	result
in	continuing	uncertainty	regarding	compliance	matters	and	additional	costs	necessitated	by	ongoing	revisions	to	our	disclosure
and	governance	practices.	If	we	fail	to	address	and	comply	with	these	regulations	and	any	subsequent	changes,	we	may	be
subject	to	penalty	and	our	business	may	be	harmed.	Changes	to	applicable	U.	S.	tax	laws	and	regulations	or	exposure	to
additional	income	tax	liabilities	could	affect	our	and	Nerdy	LLC’	s	business	and	future	profitability.	We	have	Nerdy	Inc.	has	no
material	assets	other	than	its	our	interest	in	Nerdy	LLC,	which	holds,	directly	or	indirectly,	all	of	our	business.	Nerdy	LLC
generally	is	not	subject	to	U.	S.	federal	income	tax,	but	may	be	subject	to	certain	U.	S.	state	and	local	and	non-	U.	S.	taxes.	We
are	Nerdy	Inc.	is	a	U.	S.	corporation	subject	to	U.	S.	corporate	income	tax	on	its	our	allocable	share	of	the	income	or	loss	of
Nerdy	LLC.	Further,	because	our	operations	and	customers	are	located	throughout	the	U.	S.,	we	Nerdy	Inc.	and	Nerdy	LLC	are
subject	to	various	U.	S.	state	and	local	taxes.	U.	S.	federal,	state,	local,	and	non-	U.	S.	tax	laws,	policies,	statutes,	rules,
regulations,	or	ordinances	could	be	interpreted,	changed,	modified,	or	applied	adversely	to	us	Nerdy	Inc.	or	Nerdy	LLC	and	may
have	an	adverse	effect	on	our	business,	cash	flows,	and	future	profitability.	There	can	be	no	assurance	that	future	tax	law
changes	will	not	(i)	increase	the	rate	of	the	corporate	income	tax	significantly,	(ii)	impose	new	limitations	on	deductions,
credits,	or	other	tax	benefits	or	(iii)	make	other	changes	that	may	adversely	affect	our	businesses,	financial	condition,	results	of
operations,	and	cash	flows.	Such	changes	in	U.	S.	federal	income	tax	laws	could	adversely	affect	our	Nerdy	Inc.’	s	or	Nerdy
LLC’	s	business,	cash	flows,	and	future	profitability.	As	a	result	of	plans	to	expand	our	business	operations,	including	to
jurisdictions	in	which	tax	laws	may	not	be	favorable,	our	obligations	may	change	or	fluctuate,	become	significantly	more
complex	or	become	subject	to	greater	risk	of	examination	by	taxing	authorities,	any	of	which	could	adversely	affect	our	after-
tax	profitability	and	financial	results.	In	the	event	that	our	operating	business	expands	domestically	or	internationally,	our
effective	tax	rates	may	fluctuate	widely	in	the	future.	Future	effective	tax	rates	could	be	affected	by	operating	losses	in
jurisdictions	where	no	tax	benefit	can	be	recorded	under	GAAP,	changes	in	deferred	tax	assets	and	liabilities,	or	changes	in	tax
laws.	Factors	that	could	materially	affect	our	future	effective	tax	rates	include,	but	are	not	limited	to	(i)	changes	in	tax	laws	or
the	regulatory	environment,	(ii)	changes	in	accounting	and	tax	standards	or	practices,	(iii)	changes	in	the	composition	of
operating	income	by	tax	jurisdiction,	and	(iv)	pre-	tax	operating	results	of	our	business.	Additionally,	we	may	be	subject	to
significant	income,	withholding,	and	other	tax	obligations	in	the	U.	S.	and	may	become	subject	to	taxation	in	numerous
additional	U.	S.	state	and	local	and	non-	U.	S.	jurisdictions	with	respect	to	income,	operations,	and	subsidiaries	related	to	those
jurisdictions.	Our	after-	tax	profitability	and	financial	results	could	be	subject	to	volatility	or	be	affected	by	numerous	factors,
including	(i)	the	availability	of	tax	deductions,	credits,	exemptions,	refunds,	and	other	benefits	to	reduce	tax	liabilities,	(ii)
changes	in	the	valuation	of	deferred	tax	assets	and	liabilities,	if	any,	(iii)	the	expected	timing	and	amount	of	the	release	of	any
tax	valuation	allowances,	(iv)	the	tax	treatment	of	stock-	based	compensation,	(e)	changes	in	the	relative	amount	of	earnings
subject	to	tax	in	the	various	jurisdictions,	(v)	the	potential	business	expansion	into,	or	otherwise	becoming	subject	to	tax	in,
additional	jurisdictions,	(vi)	changes	to	existing	intercompany	structure	(and	any	costs	related	thereto)	and	business	operations,
(vii)	the	extent	of	intercompany	transactions	and	the	extent	to	which	taxing	authorities	in	relevant	jurisdictions	respect	those
intercompany	transactions,	and	(viii)	the	ability	to	structure	business	operations	in	an	efficient	and	competitive	manner.
Outcomes	from	audits	or	examinations	by	taxing	authorities	could	have	an	adverse	effect	on	our	after-	tax	profitability	and
financial	condition.	Additionally,	the	IRS	and	several	foreign	tax	authorities	have	increasingly	focused	attention	on
intercompany	transfer	pricing	with	respect	to	sales	of	products	and	services	and	the	use	of	intangibles.	Tax	authorities	could
disagree	with	our	intercompany	charges,	cross-	jurisdictional	transfer	pricing,	or	other	matters	and	assess	additional	taxes.	If	we
do	not	prevail	in	any	such	disagreements,	our	profitability	may	be	affected.	Our	after-	tax	profitability	and	financial	results	may
also	be	adversely	affected	by	changes	in	relevant	tax	laws	and	tax	rates,	treaties,	regulations,	administrative	practices	and
principles,	judicial	decisions,	and	interpretations	thereof,	in	each	case,	possibly	with	retroactive	effect.	Our	principal	asset	is	our
interest	in	Nerdy	LLC,	and,	accordingly,	we	will	depend	on	distributions	from	Nerdy	LLC	to	pay	taxes,	make	payments	under
the	Tax	Receivable	Agreement,	and	cover	our	corporate	and	other	overhead	expenses.	We	are	a	holding	company	and	have	no
material	assets	other	than	our	ownership	interest	in	Nerdy	LLC.	We	have	no	independent	means	of	generating	revenue	or	cash
flow.	To	the	extent	the	funds	of	Nerdy	LLC	are	legally	available	for	distribution,	and	subject	to	any	restrictions	contained	in	any
credit	agreement	to	which	Nerdy	LLC	or	its	subsidiaries	is	bound,	we	intend	to	cause	Nerdy	LLC	(i)	to	make	generally	pro	rata
distributions	to	its	unitholders,	including	Nerdy	Inc.,	in	an	amount	generally	intended	to	allow	the	Nerdy	LLC	unit	holders	to



satisfy	their	respective	income	tax	liabilities	with	respect	to	their	allocable	share	of	the	income	or	loss	of	Nerdy	LLC,	based	on
certain	assumptions	and	conventions,	and	(ii)	to	reimburse	Nerdy	Inc.	for	its	corporate	and	other	overhead	expenses.	In	the
future,	we	may	be	limited,	however,	in	our	ability	to	cause	Nerdy	LLC	and	its	subsidiaries	to	make	these	and	other	distributions
to	us	due	to	restrictions	contained	in	any	credit	agreement	to	which	Nerdy	LLC	or	any	of	its	subsidiaries	is	bound.	To	the	extent
that	we	need	funds	and	Nerdy	LLC	or	its	subsidiaries	are	restricted	from	making	such	distributions	under	applicable	law	or
regulation	or	under	the	terms	of	their	financing	arrangements	or	are	otherwise	unable	to	provide	such	funds,	our	liquidity	and
financial	condition	could	be	adversely	affected.	Moreover,	because	we	have	no	independent	means	of	generating	revenue,	our
ability	to	make	tax	payments	and	payments	under	the	Tax	Receivable	Agreement	is	dependent	on	the	ability	of	Nerdy	LLC	to
make	distributions	to	us	in	an	amount	sufficient	to	cover	our	tax	obligations	and	obligations	under	the	Tax	Receivable
Agreement.	This	ability,	in	turn,	may	depend	on	the	ability	of	Nerdy	LLC’	s	subsidiaries	to	make	distributions	to	it.	The	ability
of	Nerdy	LLC,	its	subsidiaries,	and	other	entities	in	which	it	directly	or	indirectly	holds	an	equity	interest	to	make	such
distributions	will	be	subject	to,	among	other	things,	(i)	the	applicable	provisions	of	Delaware	law	(or	other	applicable
jurisdiction)	that	may	limit	the	amount	of	funds	available	for	distribution	and	(ii)	restrictions	contained	in	any	credit	agreement
to	which	Nerdy	LLC,	its	subsidiaries,	and	other	entities	in	which	it	directly	or	indirectly	holds	an	equity	interest	are	bound.	To
the	extent	that	we	are	unable	to	make	payments	under	the	Tax	Receivable	Agreement	for	any	reason,	such	payments	will	accrue
interest	until	paid.	We	may	be	required	to	make	payments	under	the	Tax	Receivable	Agreement	for	certain	tax	benefits	that	we
may	claim,	and	the	amounts	of	such	payments	could	be	substantial.	In	connection	with	the	Reverse	Recapitalization,	we	entered
into	the	Tax	Receivable	Agreement	with	Nerdy	LLC	unit	holders	(other	than	us	Nerdy	Inc.	)	(the	“	TRA	Holders	”).	The	Tax
Receivable	Agreement	generally	will	provide	for	the	payment	by	us	to	the	TRA	Holders	of	85	%	of	the	net	cash	savings,	if	any,
in	U.	S.	federal,	state,	and	local	income	tax	that	we	actually	realize	in	periods	after	the	Reverse	Recapitalization	as	a	result	of:
(i)	certain	increases	in	tax	basis	that	occur	as	a	result	of	(A)	the	Reverse	Recapitalization	(including	as	a	result	of	cash	received
in	the	Reverse	Recapitalization	and	debt	repayment	occurring	in	connection	with	the	Reverse	Recapitalization)	or	(B)	exercises
of	the	Nerdy	LLC	redemption	right	or	call	right;	and	(ii)	imputed	interest	deemed	to	be	paid	by	us	as	a	result	of,	and	additional
basis	arising	from,	any	payments	under	the	Tax	Receivable	Agreement.	We	will	retain	the	benefit	of	the	remaining	15	%	of
these	net	cash	savings.	The	term	of	the	Tax	Receivable	Agreement	commenced	upon	the	completion	of	the	Reverse
Recapitalization	and	will	continue	until	all	tax	benefits	that	are	subject	to	the	Tax	Receivable	Agreement	have	been	utilized	or
expired	and	all	required	payments	are	made,	unless	we	exercise	its	right	to	terminate	the	Tax	Receivable	Agreement	(or	the	Tax
Receivable	Agreement	is	terminated	due	to	other	circumstances	described	below)	and	we	make	the	termination	payment
specified	in	the	Tax	Receivable	Agreement.	The	payment	obligations	under	the	Tax	Receivable	Agreement	are	our	obligation
and	not	obligations	of	Nerdy	LLC,	and	we	expect	that	the	payments	we	will	be	required	to	make	under	the	Tax	Receivable
Agreement	will	be	substantial.	Estimating	the	amount	and	timing	of	our	realization	of	tax	benefits	subject	to	the	Tax	Receivable
Agreement	is	by	its	nature	imprecise.	The	actual	increases	in	tax	basis	covered	by	the	Tax	Receivable	Agreement,	as	well	as	the
amount	and	timing	of	our	ability	to	use	any	deductions	(or	decreases	in	gain	or	increases	in	loss)	arising	from	such	increases	in
tax	basis,	are	dependent	upon	significant	future	events,	including	but	not	limited	to	the	timing	of	the	redemptions	of	OpCo
Units,	the	price	of	Class	A	Common	Stock	at	the	time	of	each	redemption,	the	extent	to	which	such	redemptions	are	taxable
transactions,	the	amount	of	tax	basis	associated	with	the	OpCo	Units	of	the	redeeming	holder	at	the	time	of	the	relevant
redemption,	the	depreciation	and	amortization	periods	that	apply	to	the	increase	in	tax	basis,	the	amount,	character,	and	timing
of	taxable	income	Nerdy	LLC	generates	in	the	future,	the	timing	and	amount	of	any	earlier	payments	that	we	may	have	made
under	the	Tax	Receivable	Agreement,	the	U.	S.	federal	income	tax	rate	then	applicable	to	us,	and	the	portion	of	our	payments
under	the	Tax	Receivable	Agreement	that	constitute	imputed	interest	or	give	rise	to	depreciable	or	amortizable	tax	basis.
Accordingly,	estimating	the	amount	and	timing	of	payments	that	may	become	due	under	the	Tax	Receivable	Agreement	is	also
by	its	nature	imprecise.	For	purposes	of	the	Tax	Receivable	Agreement,	net	cash	savings	in	tax	generally	will	be	calculated	by
comparing	our	actual	tax	liability	(determined	by	using	the	actual	applicable	U.	S.	federal	income	tax	rate	and	certain
simplifying	assumptions	with	respect	to	state	and	local	income	taxes)	to	the	amount	it	would	have	been	required	to	pay	had	it	not
been	able	to	utilize	any	of	the	tax	benefits	subject	to	the	Tax	Receivable	Agreement.	The	amount	and	timing	of	any	payments
under	the	Tax	Receivable	Agreement	are	dependent	upon	significant	future	events,	including	those	noted	above	in	respect	of
estimating	the	amount	and	timing	of	our	realization	of	tax	benefits.	In	certain	cases,	payments	under	the	Tax	Receivable
Agreement	may	be	accelerated	and	/	or	significantly	exceed	the	actual	benefits,	if	any,	we	realize	in	respect	of	the	tax	attributes
subject	to	the	Tax	Receivable	Agreement.	If	the	Tax	Receivable	Agreement	terminates	early	(at	our	election	or	due	to	other
circumstances,	including	our	breach	of	a	material	obligation	thereunder	or	upon	the	election	of	the	TRA	Holders	in	connection
with	certain	changes	of	control	described	below),	we	would	be	required	to	make	an	immediate	payment	to	each	TRA	Holder
equal	to	the	present	value	of	the	anticipated	future	payments	to	be	made	by	it	under	the	Tax	Receivable	Agreement	(determined
by	applying	a	discount	rate	equal	to	the	lesser	of	(i)	6.	5	%	and	(ii)	one-	year	Secured	Overnight	Financing	Rate	(“	SOFR	”)	(or	a
replacement	rate,	if	applicable)	plus	150	basis	points)	and	the	aggregate	amount	of	such	early	termination	payments	is	expected
to	be	substantial.	The	calculation	of	anticipated	future	payments	will	be	based	upon	certain	assumptions	and	deemed	events	set
forth	in	the	Tax	Receivable	Agreement,	including	that	(i)	we	have	sufficient	income	to	fully	utilize	the	tax	attributes	covered	by
the	Tax	Receivable	Agreement,	(ii)	net	operating	losses	and	credits	that	are	available	as	of	the	termination	are	utilized	through
the	earlier	of	the	scheduled	expiration	of	such	losses	or	credits	or	the	fifth	anniversary	of	the	termination,	(iii)	the	applicable	tax
rates	will	be	those	specified	by	law	as	in	effect	as	of	the	termination	date,	(iv)	non-	amortizable	asset	basis	is	utilized	on	an
accelerated	timeline,	and	(v)	any	OpCo	Units	(other	than	those	held	by	us	Nerdy	Inc.	)	outstanding	on	the	termination	date	are
deemed	to	be	redeemed	on	the	termination	date.	Any	early	termination	payment	may	be	made	significantly	in	advance	of,	and
may	materially	exceed,	the	actual	realization,	if	any,	of	the	future	tax	benefits	to	which	the	early	termination	payment	relates.	If
we	experience	a	change	of	control	(as	defined	under	the	Tax	Receivable	Agreement,	which	includes	certain	mergers,	asset	sales,



and	other	forms	of	business	combinations	and	certain	changes	to	the	composition	of	our	board),	the	Tax	Receivable	Agreement
will	remain	in	effect	with	respect	to	each	TRA	Holder	(provided	that	certain	valuation	assumptions	applicable	to	an	early
termination	of	the	Tax	Receivable	Agreement,	including	that	there	will	be	sufficient	income	to	utilize	all	tax	attributes	covered
by	the	Tax	Receivable	Agreement,	will	be	utilized	to	determine	the	payments	to	be	made	under	the	Tax	Receivable	Agreement),
unless	such	TRA	Holder	elects	(or	the	representative	of	the	TRA	Holders	causes	all	of	the	TRA	Holders	to	elect)	to	receive	its
early	termination	payment	in	connection	with	the	change	of	control	transaction,	in	which	case	the	Tax	Receivable	Agreement
will	terminate	with	respect	to	such	TRA	Holder	as	described	in	the	paragraph	above.	Any	payment	made	under	the	Tax
Receivable	Agreement	following	a	change	of	control	may	be	made	significantly	in	advance	of,	and	may	materially	exceed,	the
actual	realization,	if	any,	of	the	future	tax	benefits	to	which	such	payment	relates.	If	the	Tax	Receivable	Agreement	terminates
early	(in	the	situations	described	above),	our	obligations	under	the	Tax	Receivable	Agreement	could	have	a	substantial	negative
impact	on	our	liquidity	and	could	have	the	effect	of	delaying,	deferring,	or	preventing	certain	mergers,	asset	sales,	or	other	forms
of	business	combinations	or	changes	of	control	that	could	be	in	the	best	interests	of	holders	of	Class	A	Common	Stock.	For
example,	if	the	Tax	Receivable	Agreement	were	terminated	at	December	31,	2022,	the	estimated	total	early	termination
payments	would	be,	in	the	aggregate,	approximately	$	67,	219	thousand	(calculated	using	a	discount	rate	equal	to	one-	year
SOFR	plus	150	basis	points,	applied	against	an	undiscounted	total	Tax	Receivable	Agreement	liability	of	approximately	$	109,
717	thousand,	calculated	based	on	certain	assumptions,	including	but	not	limited	to	the	volume-	weighted	average	share	price	of
our	Class	A	Common	Stock	as	of	December	31,	2022,	a	21	%	U.	S.	federal	corporate	income	tax	rate	and	estimated	applicable
state	and	local	income	tax	rates,	no	material	change	in	U.	S.	federal	income	tax	law,	and	that	we	will	have	sufficient	taxable
income	to	utilize	such	estimated	tax	benefits).	The	foregoing	number	is	merely	an	estimate	and	the	actual	payment	could	differ
materially.	If	our	obligation	to	make	payments	under	the	Tax	Receivable	Agreement	is	accelerated	by	election	of	the	TRA
Holders	in	connection	with	a	change	of	control,	we	generally	expect	the	accelerated	payments	due	under	the	Tax	Receivable
Agreement	to	be	funded	out	of	the	proceeds	of	the	change	of	control	transaction	giving	rise	to	such	acceleration.	However,	we
may	be	required	to	fund	such	payment	from	other	sources,	and,	as	a	result,	any	early	termination	of	the	Tax	Receivable
Agreement	could	have	a	substantial	negative	impact	on	our	liquidity.	We	do	not	currently	expect	to	cause	an	acceleration	due	to
our	breach,	and	we	do	not	currently	expect	that	we	would	elect	to	terminate	the	Tax	Receivable	Agreement	early,	except	in
cases	where	the	early	termination	payment	would	not	be	material.	There	can	be	no	assurance	that	we	will	be	able	to	meet	our
obligations	under	the	Tax	Receivable	Agreement.	If	our	payment	obligations	under	the	Tax	Receivable	Agreement	are
accelerated	in	connection	with	certain	mergers,	other	forms	of	business	combinations,	or	other	changes	of	control,	the
consideration	payable	to	holders	of	our	Class	A	Common	Stock	could	be	substantially	reduced.	If	we	experience	a	change	of
control	(as	defined	under	the	Tax	Receivable	Agreement,	which	includes	certain	mergers,	asset	sales,	and	other	forms	of
business	combinations	and	certain	changes	to	the	composition	of	our	Board	of	Directors),	then	our	obligations	under	the	Tax
Receivable	Agreement	would	be	based	upon	certain	assumptions	and	deemed	events	set	forth	in	the	Tax	Receivable	Agreement,
and,	in	such	situations,	payments	under	the	Tax	Receivable	Agreement	may	be	made	significantly	in	advance	of,	and	may
materially	exceed,	the	actual	realization,	if	any,	of	the	future	tax	benefits	to	which	the	payment	relates.	As	a	result	of	our
payment	obligations	under	the	Tax	Receivable	Agreement,	holders	of	our	Class	A	Common	Stock	could	receive	substantially
less	consideration	in	connection	with	a	change	of	control	transaction	than	they	would	receive	in	the	absence	of	such	obligation.
Further,	our	payment	obligations	under	the	Tax	Receivable	Agreement	will	not	be	conditioned	upon	the	TRA	Holders	having	a
continued	interest	in	us	Nerdy	Inc.	or	Nerdy	LLC,	and	the	rights	of	the	TRA	Holders	(including	the	right	to	receive	payments)
under	the	Tax	Receivable	Agreement	are	generally	transferable	by	the	TRA	Holders	as	long	as	the	transferee	of	such	rights	has
executed	and	delivered	or	in	connection	with	such	transfer	executes	and	delivers,	a	joinder	to	the	Tax	Receivable	Agreement.
Accordingly,	the	TRA	Holders’	interests	may	conflict	with	those	of	the	holders	of	our	Class	A	Common	Stock.	We	will	not	be
reimbursed	for	any	payments	made	under	the	Tax	Receivable	Agreement	in	the	event	that	any	tax	benefits	are	subsequently
disallowed.	Payments	under	the	Tax	Receivable	Agreement	will	be	based	on	certain	tax	reporting	positions,	and	the	IRS	or
another	tax	authority	may	challenge	all	or	part	of	the	tax	basis	increases	upon	which	payment	under	the	Tax	Receivable
Agreement	are	based,	as	well	as	other	related	tax	positions	we	take,	and	a	court	could	sustain	such	challenge.	The	TRA	Holders
will	not	reimburse	us	for	any	payments	previously	made	under	the	Tax	Receivable	Agreement	if	any	tax	benefits	that	have
given	rise	to	payments	under	the	Tax	Receivable	Agreement	are	subsequently	disallowed,	except	that	excess	payments	made	to
any	TRA	Holder	will	be	netted	against	future	payments	that	would	otherwise	be	made	to	such	TRA	Holder,	if	any,	after	our
determination	of	such	excess	(which	determination	may	be	made	a	number	of	years	following	the	initial	payment	and	after
future	payments	have	been	made).	As	a	result,	in	such	circumstances,	we	could	make	payments	that	are	greater	than	our	actual
cash	tax	savings,	if	any,	and	may	not	be	able	to	recoup	those	payments,	which	could	materially	adversely	affect	our	liquidity.	In
certain	circumstances,	Nerdy	LLC	will	be	required	to	make	tax	distributions	to	the	Nerdy	LLC	unitholders,	including	us	Nerdy
Inc.	,	and	the	tax	distributions	that	Nerdy	LLC	will	be	required	to	make	may	be	substantial.	The	Nerdy	LLC	tax	distribution
requirement	may	complicate	our	ability	to	maintain	our	intended	capital	structure.	Nerdy	LLC	will	generally	make	quarterly	tax
distributions,	to	the	Nerdy	LLC	unitholders,	including	us	Nerdy	Inc	.	Such	distributions	will	be	pro	rata	and	be	in	an	amount
sufficient	to	cause	each	Nerdy	LLC	unitholder	to	receive	a	distribution	at	least	equal	to	such	Nerdy	LLC	unitholder’	s	allocable
share	of	net	taxable	income	(calculated	under	certain	assumptions)	multiplied	by	an	assumed	tax	rate.	The	assumed	tax	rate	for
this	purpose	will	be	the	combined	maximum	U.	S.	federal,	state,	and	local	income	tax	rate	that	may	potentially	apply	to	any
member	for	the	applicable	taxable	year.	The	highest	marginal	U.	S.	federal	income	tax	rate	applicable	to	corporations	such	as
Nerdy	Inc.	is	significantly	lower	than	the	highest	marginal	U.	S.	federal	income	tax	rate	applicable	to	non-	corporate	taxpayers.
Additionally,	the	per-	OpCo	unit	taxable	income	allocable	to	us	Nerdy	Inc.	will	likely	be	lower	than	the	per-	OpCo	unit	taxable
income	allocated	to	other	Nerdy	LLC	unitholders.	As	a	result	of	these	disparities,	we	Nerdy	Inc.	may	receive	tax	distributions
from	Nerdy	LLC	significantly	in	excess	of	its	our	actual	tax	liability	and	its	our	obligations	under	the	Tax	Receivable



Agreement.	The	receipt	of	such	excess	distributions	would	complicate	our	ability	to	maintain	certain	aspects	of	our	capital
structure.	Such	cash,	if	retained	(or	reinvested	in	Nerdy	LLC	without	an	accompanying	stock	dividend	with	respect	to	our	Class
A	Common	Stock),	could	cause	the	value	of	an	OpCo	unit	to	deviate	from	the	value	of	a	share	of	Class	A	Common	Stock.	If	we
Nerdy	Inc.	retains	-	retain	such	cash	balances	(or	reinvests	such	balances	in	Nerdy	LLC	without	an	accompanying	stock
dividend	with	respect	to	our	Class	A	Common	Stock),	the	other	Nerdy	LLC	unitholders	would	benefit	from	any	value
attributable	to	such	accumulated	or	reinvested	cash	balances	as	a	result	of	their	exercise	of	the	OpCo	redemption	right.	We
intend	to	cause	Nerdy	Inc.	to	take	steps	to	eliminate	any	material	cash	balances.	Such	steps	could	include	distributing	such	cash
balances	as	dividends	on	our	Class	A	Common	Stock	and	reinvesting	such	cash	balances	in	Nerdy	LLC	for	additional	OpCo
Units	(with	an	accompanying	stock	dividend	with	respect	to	our	Class	A	Common	Stock).	The	tax	distributions	to	the	Nerdy
LLC	unitholders	may	be	substantial	and	may,	in	the	aggregate,	exceed	the	amount	of	taxes	that	OpCo	would	have	paid	if	it	were
a	similarly	situated	corporate	taxpayer.	Funds	used	by	Nerdy	LLC	to	satisfy	its	tax	distribution	obligations	will	generally	not	be
available	for	reinvestment	in	its	business.	Delaware	law	and	our	Governing	Documents	contain	certain	provisions,	including
anti-	takeover	provisions,	that	limit	the	ability	of	stockholders	to	take	certain	actions	and	could	delay	or	discourage	takeover
attempts	that	stockholders	may	consider	favorable.	Our	Certificate	of	Incorporation,	Bylaws,	and	the	Delaware	General
Corporation	Law,	contain	provisions	that	could	have	the	effect	of	rendering	more	difficult,	delaying,	or	preventing	an
acquisition	deemed	undesirable	by	our	Board	and	therefore	depress	the	trading	price	of	our	Class	A	Common	Stock.	These
provisions	could	also	make	it	difficult	for	stockholders	to	take	certain	actions,	including	electing	directors	who	are	not
nominated	by	the	current	members	of	our	Board	of	Directors	or	taking	other	corporate	actions,	including	effecting	changes	in
our	management.	Among	other	things,	our	governing	documents,	include	provisions	regarding:	•	the	ability	of	our	Board	to
issue	shares	of	preferred	stock,	including	“	blank	check	”	preferred	stock,	and	to	determine	the	price	and	other	terms	of	those
shares,	including	preferences	and	voting	rights,	without	stockholder	approval,	which	could	be	used	to	significantly	dilute	the
ownership	of	a	hostile	acquirer;	•	the	limitation	of	the	liability	of,	and	the	indemnification	of,	our	directors	and	officers;	•	a
prohibition	on	stockholder	action	by	written	consent,	which	forces	stockholder	action	to	be	taken	at	an	annual	or	special	meeting
of	stockholders	after	such	date	and	could	delay	the	ability	of	stockholders	to	force	consideration	of	a	stockholder	proposal	or	to
take	action,	including	the	removal	of	directors;	•	the	requirement	that	a	special	meeting	of	stockholders	may	be	called	only	by
the	Chief	Executive	Officer,	the	Chairman	of	the	Board,	or	our	Board,	which	could	delay	the	ability	of	stockholders	to	force
consideration	of	a	proposal	or	to	take	action,	including	the	removal	of	directors;	•	controlling	the	procedures	for	the	conduct	and
scheduling	of	board	of	directors	and	stockholder	meetings;	•	the	ability	of	our	Board	to	amend	the	bylaws,	which	may	allow	our
Board	to	take	additional	actions	to	prevent	an	unsolicited	takeover	and	inhibit	the	ability	of	an	acquirer	to	amend	the	bylaws	to
facilitate	an	unsolicited	takeover	attempt;	and	•	advance	notice	procedures	with	which	stockholders	must	comply	to	nominate
candidates	to	our	Board	or	to	propose	matters	to	be	acted	upon	at	a	stockholders’	meeting,	which	could	preclude	stockholders
from	bringing	matters	before	annual	or	special	meetings	of	stockholders	and	delay	changes	in	our	Board,	and	also	may
discourage	or	deter	a	potential	acquirer	from	conducting	a	solicitation	of	proxies	to	elect	the	acquirer’	s	own	slate	of	directors	or
otherwise	attempting	to	obtain	control	of	our	company.	These	provisions,	alone	or	together,	could	delay	or	prevent	hostile
takeovers	and	changes	in	control	or	changes	in	our	Board	or	management.


