Risk Factors Comparison 2023-08-23 to 2022-09-07 Form: 10-K

Legend: New Text Remeved-Fext-Unchanged Text Moved Text Section

We may be unable to attract and retain Subscribers, which could have an adverse effect on our business and rate of growth. *
Our operating results have been, and could in the future be, adversely affected if we are unable to accurately forecast consumer
demand for our products and services and adequately manage our inventory. * We may not successfully execute or achieve the
expected benefits of our restructuring initiatives and other cost- saving measures we may take in the future, and our efforts may
result in further actions and / or additional asset impairment charges and adversely affect our business. * The We-have-growsn
andthe-company has evolved rapidly in recent years and have-imited-continues to establish its operating experience at eur
eurrent-the appropriate scale efeperations-. [f we are unable to manage our longer- term growth and-, intervening changes ,
and costs, or implement restructuring initiatives cffectively, our brand, company culture, and financial performance may
suffer. « If we are unable to anticipate consumer preferences and successfully develop and offer new, innovative, and updated
products and services in a timely manner, or effectively manage the introduction of new or enhanced products and services, our
business may be adversely affected. « The connected fitness market is relatively new and, if the general market and specific
demand for our products and services does not continue to grow, grows more slowly than we expect, or fails to grow as much as
we expect, our business, financial condition, and operating results may be adversely affected. « Our past financial results may
not be indicative of our future performance. * Our success depends on our ability to maintain the value and reputation of
the Peloton brand. * Any major disruption or failure of our information technology systems or websites, or our failure to
successfully implement upgrades and new technology effectively, could adversely affect our business and operations. *
We rely on a limited number of suppliers, contract manufacturers, and logistics partners for our Connected Fitness Products. A
loss of'any of these partners or an interruption or inability of these partners to satisfy our demand needs could negatively
affect our business. * We have limited control over our suppliers, contract manufacturers, and logistics partners, which may
subject us to smllhcdnt rlsks including the potentml 1nc1b111ty to produce or obtdm qudhty prodmts and services on a tlme]y

ugmhcant majority of our revenue from sales of our Bike and Blke A declme in sales of our Bike and Bike would negativ ely
affect our future revenue and operating results. « We operate in a highly competitive market The-fulHmpaet-ofthe-COVID-

+9—pa-ndem1e—ef€95vLI-B—1-9—rts—&uf&&eﬁ—and we may a-nyhfesurgeﬁee-ef—m-feeﬁeﬂs—ts—tmeeﬁa-r&aﬂd-e&fmet—be unable to

compete successfully against existing p

me}u&mg—as—a—feﬁr}t—ef—v&ﬂ&ﬂfs—whteh—eetﬂd—hwe—&ﬂ—and future competltors advefse—effeet—eﬁ—etukbusrness—fest&ts—ef
eperations;-and-finanetal-eonditton-. « We depend upon third- party licenses for the use of music in our content. An adverse

change to, loss of, or claim that we do not hold necesscuy llcenses mdy have an adverse effect on our business, opemtmo results,
and financial condition. * ; v b

time to time, we may be subject to leg dl proceedmg fegu-}a-teﬁ'—government 1nqu1r1es or investigations , or disputes ; —aﬂd
governmental-inquiries-that could cause us to incur significant expenses, divert our management’ s attention, and materially
harm our business, financial condition, and operating results. PART [ —FINANCIAEIINFORMAHON-Item 1. Business
Overview Peloton is the-argestinteraetive-a leading global fitness company platferntrinthe-weorld-with a teyat-highly engaged
community of over 6. 9-5 million Members as-efFane-30-across the United States , 2022-United Kingdom, Canada,
Germany and Australia . We-pioneered-eonneeted-As a category innovator at the nexus of fitness , technology , and media,
Peloton' s first - enabled-fitness;-and-the-streaming-of immerstve, instraetor— J:ed—beuﬁque—e}asses—te-etuﬂts- kind subscription
platform seamlessly combines innovative hardware, distinctive software, and exclusive content. Its world- renowned
instructors coach and motivate Members to be the best version of themselves anytime, anywhere. Founded in 2012 We
make—ﬁeneﬁ—eﬂteﬁﬁrmﬂgﬁrppfeaeh&b}ereffeemferand eeﬁvemeﬂt—headquartered in New York City , Peloton continues

whti Hig-Soets 16 : : v s-to be-scale across the best-verstons-ofthemselves-five markets
in which it operates We define a “ Member » as any individual who has a Peloton account through a paid Connected Fitness
Subscription ¢~AH—Aeeess-Membership=;-or a paid Peloton App Membership, and completes one or more workouts in the
trailing 12 month period. We define a completed workout as either completing at least 50 % of an instructor- led class,
scenic ride or run, or ten or more minutes of “ Just Ride ”, ¢ Just Run ”, or “ Just Row ” mode. We define a “ Connected
Fitness Subscription ” as a person, household, or commercial property, such as a hotel or residential building, who has
either paid for a subscription to a Connected Fitness Product (a Connected Fitness Subscription with a successful credit
card billing or with prepaid subscription credits or waivers) or requested a “ pause ” to their subscription for up to three
months . We-are-Our Products Peloton provides Members with expert instruction and world class content to create
impactful and entertaining workout experiences for anyone, anywhere, and at any stage in their fitness journey. At
home, outdoors, traveling, or at the gym, Peloton offers an innevation-eompany-at-the-nextas-immersive and personalized
experience. Wlth tens- of - thousands of classes avallable across 16 htness modalltles Members can access Peloton




e A i v 0 e hat-fits-their phone tn-terests—based—eﬂ—e}&ss
t—ype— mstruetertablet ﬂ&usre—geﬂre—or TV -}engt-h—allowmg them to workout when where available-equipment-, area-of
phystea-l—foeﬂs,—dnd -}evel-e-ﬁd-l-fﬁeﬂ-l-ty—how they want . Our Connected Fitness -Pfod-uet—Products pert—fe-l-te—rne-lﬁdes—— 1nclude the

Wheﬁ—eembmed-comblnes WtﬂTeuHewﬁ%vef&ge—Net—Meﬁ%&yGeﬂﬂeeted—Frtﬂess—ﬁtness Ghﬂrn—has—}ed—teﬁgmﬁe&nt—gfewt-h-m
A technology fFeta-l—reveﬁtte

-fer—bet-h—on T—re&d—and- off- bike content as well as -ﬂee-leautomatlc res1stance control w1th the Bike electronic brakmg
system. Designed to keep riders motivated and effortlessly moving from cardio to strength, yoga, and more, the Peloton
Bike unlocks an even more seamless and integrated total workout experience. * Peloton Tread - based-booteamp-The
Peloton Tread combines a cutting- edge treadmill design with Peloton’ s compelling running and strength training
content. The Tread includes fundamental elements unique to Peloton is-eurrently-avatable-for-purechase-inthe-United-States-,

like dial control knobs Canada;-the- United-kingdom;-and Germany-jump buttons . » Peloton Tread - The Peloton Tread
features a-shoek—abserbingrabber—slat belt technology that offers the optimal comfort experience when running. The

Tread offers a comblnatlon of cardlo and strength content, b&H» all streamed via a be&rmg—systefn—tdea-l—fer—}ew-—mpaet-

e W ” high—definitterrtouchscreen
-features—and a powerful %era-t-t—sound bdl g —'Pre&d—h&d—eﬂ-l-y—been—ava-r}&b-}e—[m a total body workout at home. On sale-in-the
Dnited-States;however,;on-May 5 , we deetded-te-tssae-issued a voluntary product recall on Tread , which we conducted

are-eondueting-in collaboration w 11h lhc U. S. Consumer Product Safety Commission (" CPSC") 5 currently —At-this-time-, we
are seeking not-able-to resume foreeast-a-dateforsales toresume-of the Tread in the United States in 2024 . See Part I, [tem
1A" Risk Factors — Risks Related to Our Connected Fitness Products and Members. ” ® Peloton Guide is-etr—- Peloton’ s first
connected fitness-strength product , Peloton Guide, is an AI- powered personal trainer that connects to televisions. Peloton
Guide features personalized strength training routines, rep tracking, time tracking, and progress tracking. It features
exclusive strength programs and workouts only available on Peloton Guide. * Peloton Row- Peloton Row combines the
innovative software, premium hardware designed-- design, and exclusive Peloton content to further-enhanee-the-deliver a
unique low- impact, full- body cardio, and strength workout . Peloton Row employs proprietary form assistance and form
guidance technology for rowers and also features personalized pace target technology. Financing options are available
for most Peloton products. In the United States and Canada, we also provide the opportunity via the Peloton Rental
program to rent Peloton Bikes and access fitness content for one monthly fee. Peloton content is accessed via a
Membership, and we have created a number of ways — including a free option — for consumers to engage with Peloton’ s
fitness cxperience . Monthly membership options include: * All- Access Membership: Includes App Membership and
content exclusively for Peloton equipment. * Peloton App Membership: Access to the Peloton App is available with an All
Access or Guide Membershlp for Members who have Connected Fitness Products or llnougl ha standalone App
Membership numb q 6 3 i i
multlple Membershlp t1ers ° Peloton App Des1gned for a

aHow-for-multiple-householdusers— user who wants —&nd—pfeﬂde—unllmncd access lo Peloton s entlre hbrary other than

Lanebreak and Scenic classes. This tier includes all Hive-of App One’ s offerings and unlocks access to thousands of
equipment- based cardio classes to take on any indoor bike, treadmill, or rower. This tier also offers exclusive access to
classes, featuring specialty content. - Peloton App One: Designed for the Member who wants unlimited access to
thousands of classes across 9 of Peloton’ s 16 modalities, including Strength, Meditation, Outdoor Walking, Yoga, and
more, as well as all the classes included in the free tier. App One Members can also take up to three, equipment- based



cardio classes per month (Cycling / Tread / Row). New, on- demand , and hve classes —eur—Genﬂeeted—Frtﬂess—Su-bs-eﬂpﬁeﬂ
al-lews—Menabefs—te-are offered almost dally, as well as access to ela : i :

as a eemp&men—&pp—gateway to all Peloton has to offer a new
user. The free tier pr0v1des more than 50 classes curated across 12 of Peloton’ s modalities, enabling the user to pair
workouts to meet their individual interests, even as their goals change over time. This tier includes a rotating set of
featured classes that are refreshed on an ongomg basis. ¢ Gulde Membershlp Includes App Membershlp and content

W y Oul Integrated Fitness Platform Technology Our content
(lL,ll\ ery and interactive software platform are 1111cal to our Member experience. We invest substantial resources in research and
development to enhance our platform, develop new products and features, and improve the speed, scalability, and security of our
plallmm mlldsu uclurc Our research and dc\ tlopmcnt o1ganudllon consMs of werld-—elass—cn(*murm(* ploduu and dcswn

-x-mp-lemeﬁta-t—teﬁ— We consldmly 1mplo\ e our e*rst—rng—( onncclcd Fllncss PIOdLlLlS as well as the Peloton App, nouUh
hcqucm solm are updatcs -r&p-td-nudlmn of lcatulc enhancements, and aew-innovations such as Peloton Lanebreak —Our

pfeﬂdefs—ts—eusteﬂﬂzed—&nd-develeped-bymtu first game
systems—This-enablesa-high- quatity Member-inspired fitness cxpu ience . Addltlonally, Peloton contlnues to 1nvest in AI /
ML and high-availability-ofserviees-Computer Vision technology to power proprietary personalization and discovery
models across diverse-eonsumer-all of our software platforms and geegraphies-unique fitness features like Guide Rep
Counting . Content and-Muste-We create engaging, original fitness and wellness content in an authentic , live environment that

is 1mmusl\ e and motiv almg while eﬂeeuragmg—also creatlng a sense of commumlv —We—eeﬁabiﬂe—h-rgh-pre&twﬁeﬁal-ue

Excluslvely As—e%]-une—%@—}%%—we—pre&uee
produced at eﬂgma-l—pfegra-ms—freﬁa—om ploduchon sludlos in Nux York City and London, with-54-featuring our 57

instructors, andracross +4-16 fitness and wellness disetplines-modalities including indeer-Strength, Yoga, Meditation, Cardio,
Stretching, Cycling, Outdoor, Running, Walking, Tread Bootcamp -Outdeor Running-and-Watking-, Bike and-Fread
booteamps— Bootcamp , Boxing Yoega;Strength-TFraining-, Pilates, Barre, -Stretehrng—Rowmg Meditation; Floor-Cardio;and
Danee-Cardio-Row Bootcamp, our content breadth and depth is vast . m\ addtt-tenal—l—y—tqada-ted—eur%cum C ontent to
that inelude-includes instructor- guided classes eonten oeation

well as non- guided time and distance- based options, all shot in beautlful destlnatlons. We also have a game- 1nsp1red
workout experience with our Lancbreak ;a-gamifted-workeut-feature that-altows-, allowing members-Members to experience
an animated workout as an alternative to eriginat-instructor- led programming. As-we-fartherexpand-internationally;-we-intend
to-developtoealized-Our Peloton Studios in New York City and London provide an in- person Peloton content ;-as-we-have
done-experience. Regular studio member classes and events are held in the-these United-Kingdomand-spaces combining a
high- energy live production environment with fitness classes in seven active production studios. We currently produce
our content in three languages: English, Germany— German, and Spanish . As we expand into other non- English- speaking
countries, we intend to produce classes in local languages from our existing studios and use subtitling for English- speaking
users , continually expanding —We—eurrent-l-y—pfeduee—om content llbrary while also belng culturally relevant in three-- the
markets where we are servm ATTE :




Muste-and-MusteFeehnology-We have developed a proprietary music platform that allows faels-the-workoutexperienee
allewing-our instructors to program-integrate curated playlists into our programming in a way that we believe align-aligns
w ith our Members musical prefereﬂees—tastes We work with As-efJune-30,2022-we-had-over4-milhionactive-tracksunder

ress-music providers to ensure that our eatatogs-in-the-wotld:

eﬁfcumted music is as diverse and dyndmlc as the Members we serve, delivering an exceptional musteal-workout experience
created by mstructors and mlmc supervisors on our plOdULthH team —\Ve—eeﬂfrel-the—rr&erseeﬁeﬁ—@flﬁ-mess—aﬂd-mﬂsteﬁn—&

and we llness category by developlng deﬁ&mg—new—staﬂdards—feﬁnusud content pdltnelshlp campaigns thdt feature some of the
most recognizable global talent in the industry. This alse-includes working with music providers on the development of our
signature Artist Series which celebrate the legacy and catalog of some of the most prominent names in the music business. We
also collaborate closely w1th artist teams to plemlele new muslc exclusn es av allable only on Peloton, and to arrange for

v a v We sell our ploducts dnectly to Customeu
through a multl channel sales platform t-hat—rnel-u&es—e—and via thlrd parties. We also sell Peloton Bikes to business -
eommeree,-nside-sales; showrooms;-to- business (“ B2B ”) customers and provide the opportunity for employers inasmatt
namber-ofeases-, a'store-withinstore"eoneeptinsurers and other enterprise partners to offer their employees and
members subsidized access to Peloton App subscriptions . Our sales associates use rebast-customer relationship management
tools to deln er an ele\’dted personallzed and educatlonal pmchdse expellence Ieaardless of channel of capture and conversion.

learn about our ploducts and services and access ploduct reviews. Our TﬂS—tde—IIlSlde sa-}es-Sales team engages w1th customers by
phone, email, and online chat on our websites, and offers one- on- one sales consultations seven days a week. * Shewroems
Retail Stores : Our showreoms-stores allow customers to experience and try our products. We provide interactive product
demonstrations and many of our shewreems-stores have private areas where customers can de-take a * test ride-class ” on er
our “~testrun-Bike, Bike , Tread, and Row products . >-We frequently host Peloton community events in our shewreems
stores , which help deepen brand engagement and customer loyalty. « Cemmeretal-Third Party Retailers : Our products are
also available to purchase from a number of third party retailers, including Amazon, Dick’ s Sporting Goods, and John
Lewis. ¢ Peloton for Business: Peloton For Business is a unified portfolio of B2B well- being solutions for enterprise
clients, offered across seven key verticals: Hospltahty, Corporate Wellness, Multi- Family Residential, Education,

Healthcare, Gyms and Community Wellness. The eommeretat-and-hospitality-marketsrepresent-full- service offering
includes a range small-pereentage-of sales-but-are-impeortant-equipment and content- based solutions, delivering on Peloton'

s commitment to driving-trial-empower anyone, anywhere, anytime. To market our products, we use a combination of and

brand and product specific performance marketing to bulld brand awareness —OurBikestrhospitality loeations-help-keep




ANMana

Geﬂﬂeefed-F-rtﬂess—Subseﬂpﬁeﬁ—subscrlptlons

J-uﬁe%HGQ%ZOZS we relaunched the Peloton Brand for anyone, anywhere, w1th a new brand 1dent1ty and campalgn
and new content features Followmg the brand relaunch we contlnue to diversify and max1mlze our marketlng channel

parties;and--July 2022, we annoumed a shift from in- house manufacturing to utlhzmv third- detV manufacturing pmtnels
for 100 % of our products. The components used in our products are procured on our behalf using our designs by our contract
manufacturers, according to our required design specifications and high standards, from a variety of suppliers. In order to
account for technology evolution and market fluctuations, we regularly review our relationships with our existing contract
manufacturers and the Components suppllels that they contract with, while ev aluating plospectl\ e new partnerships. We

v use a combmdnon of leased and operated as well as
Contraeted thlrd detV loustles providers (* XPLs ”) aﬁd-eWﬁed-assefs—m our logistics and service network which includes

middle mile and last mile operations Centeu in the United States Canada, (Jelmany aﬁd— the United ngdom and—I-n—t-he
Austrra—h&n» Austraha e W ve-tttized-eon o

e*peﬂeﬂe&aﬂd-seme& lntelleetual Property The ploteetlon of our teehnologv and mtelleetual plopelty is an 1mportant dspect of
our business. We rely upon a combination of patents, trademarks, trade secrets, copyrights, confidentiality procedures,
contractual commitments, and other legal rights to establish and protect our intellectual property. We generally enter into
confidentiality agreements and invention or work product assignment agreements with our employees and consultants to control
access to, and clarify ownership of, our proprietary information. As of June 30, 20222023 , we held +58-170 U. S. issued
patents and had 72-83 U. S. patent applications pending. We also held 259-393 issued patents in foreign jurisdictions and 266
146 patent applications pending in foreign jurisdictions. Our U. S. issued patents expire between May-9-September 15 , 2023



and Nevember24-October 14 , 2040 —As of June 30, 26222023 , we held 4452 registered trademarks in the United States,
including the Peloton mark and our “ P ” logo and also held $66-844 registered trademarks in foreign jurisdictions. We
continually review our development efforts to assess the existence and patentability of new intellectual property. We intend to
continue to file additional patent applications with respect to our technology. Intellectual property laws, procedures, and
restrictions provide only limited protection and any of our intellectual property rights may be challenged, invalidated,
circumvented, infringed, or misappropriated. Further, the laws of certain countries do not protect proprietary rights to the same
extent as the laws of the United States, and, therefore, in certain jurisdictions, we may be unable to protect our proprietary
technology. Competition We believe that our first- mover advantage, leading market position, brand recognition, and integrated
platform set us apart in the market for connected, technology- enabled fitness. We provide a superior value proposition and
benefit from the clear endorsement of our Connected Fitness Subscription and mobile app solutions, giving us a competitive
advantage versus traditional fitness and wellness products and services, and future potential entrants. While we believe we are
changing the consumption patterns for fitness and growing the market, our main sources of competition include in- studio
fitness classes, fitness clubs, at- home fitness equipment and content, and health and wellness apps. The areas in which we
compete include: « Consumers and Engagement. We compete for consumers to join our platform through Connected Fitness
Subscriptions or Peloton BigitalApp subscriptions, and we seek to engage and retain them through an integrated experience that
combines content, hardware, software, service, and community. ¢ Product and App Offering. We compete with producers of
fitness products ane-, services and apps and work to ensure that our platform maintains the most innovative technology and
user- friendly features. ¢ Talent. We compete for talent in every vertical across our company including technology, media,
fitness, design, supply chain, logistics, sruste-content , marketing, finance, strategy, legal, and retail. As our platform is highly
dependent on technology, hardware, and software, we require a significant base of engineers to continue innovating. The
principal competitive factors that companies in our industry need to consider include, but are not limited to: total cost, supply
chain efficiency across sourcing and procurement, manufacturing and logistics, enhanced products and services, original
content, product quality and safety, competitive pricing policies, vision for the market and product innovation, strength of sales
and marketing strategies, technological advances, and brand awareness and reputation. We believe we compete favorably across
all of these factors and we have developed a business model that is difficult to replicate. Government Regulation We are subject
to many varying laws and regulations in the United States, the United Kingdom, the European Union and throughout the world,
including those related to privacy, data protection, content regulation, intellectual property, consumer protection, e- commerce,
marketing, advertising, messaging, rights of publicity, health and safety, environmental, social, and governance factors,
employment and labor, product quality and safety, accessibility, competition, customs and international trade, and taxation.
These laws often require companies to implement specific information security controls to protect certain types of information,
such as personal data, “ special categories of personal data ” or health data. These laws and regulations are constantly evolving
and may be interpreted, applied, created, or amended in a manner that could harm our current or future business and operations.
In addition, it is possible that certain governments may seek to block or limit our products and services or otherwise impose
other restrictions that may affect the accessibility or usability of any or all of our products and services for an extended period of
time or indefinitely. Seasonality Historically, we have experienced higher revente-Connected Fitness Products sales in the
second and third quarters of the fiscal year compared to other quarters, due in large part to seasonal holiday demand, New Year’
s resolutions, and cold weather. We also have historically incurred higher sales and marketing expenses during these periods.
For example, in fiscal year 2023 2648-and-2649-, our second and third quarters combined eaeh-represented 63-62 % of

Connected Fltness Products revenue and 55 % of our Total revenue for-the-appleable-fiseal-year—-Howevertnfiseal2026;

Human Capltal Our Culture We’ re fostering
G pa A environment that
attracts extraordmary talent , helps every 1nd1v1dual become their best self, and ts-unlocks each person’ s greatest

potentlal %haped by the followmg fundamental Value% . Put Member% F 1r§t—\Ve-ebsess-e’v‘e1=every—teuehpemt-ef—eur—Memhef

hinrgs— Empower Team% of Smart




approach to human capital management, summarlzed below. Employees As of June 30, %92—2—2023 we emp oved 32, -7’—2-3—765

individuals in the United States across our New York City headquarters, retail stores Plano-eampus;Atlanta-offiee; showrooms
, and field operations warehouses, with 3-2 , 576-678 being full- time employees. Internationally, we had-857emptoyees

employed 819 1nd1v1duals prlmarlly ﬁthe—Ufﬁted—ng&eﬁh}re{aﬂd—Germ&ny—aﬂdﬁus&aha—dcmss cmpomte shewreefﬁ

are cov eled by collectl\ e bargaining agreements with the Screen Autors Guild- American Federation of Tele\ ision and Rdle
Artists, or SAG- AFTRA. However, we are not signatories to any agreements with SAG- AFTRA. With the exception of SAG-
AFTRA, none of our domestic employees are currently represented by a labor organization or a party to any collective
bargaining agreements. Diversity, Equity, and Inclusion We cultivate a culture of inclusion by are-unapelogetic-about-eur-beld
and-unrelenting-eommitment-te-creating physiologically, emotionally, physically, and psychologically safe werkspaees—---
spaces s0 t-ha-t—are—eqtu-tab-}e—fe%aﬂ-aﬂd—wher&all team membel S e&n—t-hﬂve-feel valued , heard and-where-they-are-recognized

eqtut—y,—and secure -rnel-usreﬁ—%BE-I—)—team

atly vatta ve-. We' re ploud that one of our core teﬁets-asplratlons is to
become st-rrve—te—epera-te—as—an anti- antiraeist—-- racist organization, and in 2020, we created and committed enrselves-to the
Peloton Pledge, our engeing-multi- year-pronged . business-wide-eommitment-multi- faceted action plan to combat systemic
racial ineguity-inequities and prometeglobat-health-amplify change both in our company and welt-our community. We are
pushing ourselves from the inside out and partnering with community - being-for-alt-based organizations to deliver
meaningful and measurable impact . Through the Peloton Pledge we are investing across five pillars: « Qur-Werlkforee-Pay
Equity - We continue to offer competitive above—marketentryrates for our hourly workforce and equally competitive rates
for equivalent roles in all markets. We’ re also committed to maintaining pay equity for our team and continue to
conduct an annual global pay equity study ; * Learning and Development- We offer content that feeuses-onsupporting
supports the-internal mobility efeurteammembers-, individual growth, and we-are-doubling-downon-ongoing skills
development, and training around diversity, equity, and inclusion ( DEI ) topics; « Community Investments- We partner with
leading feaders-and-action- oriented nenprofitste-organizations addressing systemic racism through partnerships that drive
change-in-the-broader-eommunity-real, sustainable transformation; - Inetasive-Content-Democratizing fitness - We produee
eontent-continuously evaluate progress and experienees-thatuplift-apply learnings to do our part to democratize access to
fitness and cultivate a diverse perspeetives-withimreur-and inclusive Member community; and- Long- Term DEI Strategy -
We invest in various programs to support long- term DEI, as further described below. The Fer-eurteamrmembers;the-Peloton
Pledge has sharpened our focus meant-airinereased-emphasison delivery-delivering efvalue- added-- add , business- wide

DEI programming. In our ongoing push for basiness—wide-shared learning, we continue to create psychologically safe spaces

for our ernp-}eyees—team members to learn and g grow tooethel F or example We—e-ffef&eve}epﬁwﬁt—pregr&ms—fe%aH—team

mnoduced specmc lealnmg plo(rmms f01 managers, such as P‘l‘ﬁfﬁfy‘p‘tﬂg—lﬁe}ttﬁeﬁ—&ﬂd-ALtl\dtmg Allyship, to help-enrteaders
support our BEF-geals-ambition to be an anti- racist orgamzatlon We contmue stm&aﬂ-y—hest—Br&ve—Geﬂversa-ﬁeﬂs—eﬂ
race-and-equity-thathelp-us-aeeelerate-our-path-to offer W
support, engagement, and development opportunities to our team membels through our —we—are—preud—te—h&ve—etght—U.—S—
a-nd—ﬁve—l-ﬁtefnaﬁeﬁa-l—Employee Resource Groups (“ ERGs ) that-and Inclusion Forums, fester-fostering a diverse and
inclusive workplace —OurERGs-amplify-and providing space to grow our tcam member votee-and-help-usfosterbelonging
aﬂd—eﬁg&geﬁ&eﬂt—aefess—aﬂ-ally populatlon. Through the markets—dehvery of our DEI strategy, we epera-te—rn—‘—AGE—@

-P&reﬂt-heed—}eufﬂey'—‘—’l:he—Wefﬁeﬂ— re mcreasmg Cross- busmess s—AH*&nee—'—‘vleter&ns—@—Pe}eteﬂ—&nd-‘—’Phrwe—émeﬂta%

health-, multi- market collaboration that energizes our team members and leaders to innovate, leverage neurediversity—---

- diversity of thought , and disability)-create responsive and culturally relevant programming to drive the system and
behavioral changes required to be a truly, globally inclusive business . Fo-hold-eurselves-aceountable-Our commitments to
dlvers1ty, equity, and inclusion extend to our compensation practices to ensure our team members are paid fairly based

pay—equfty—we—eeﬂéuet—&ﬂ—the work they perform. We aﬁﬁua-l-annually partner with a third- party anatysis-of-firm to

gaps we ﬁnd through this analys1s ba

Were—st&&sﬁeﬁy—stg&rﬁeaﬂ%eﬁteﬂ—hﬁe—beeﬂ—adjﬁsted-to suppon our Commltment to achieve true pay eqmty across Peloton -




equ'rtey—fer—a-l—l—etueteaﬁa—membefs—and to ensure we’ re a globally 1nclus1ve buslness -E-mp-}eyee-Our pay equlty study is in

addition to any market- specific obligations we have to undertake pay gap analyses, such as our Gender Pay Gap Study
in the United Kingdom. Team Member Safety We prioritize the health and welfare of our team members, our Members, and
the impact our operations have on the environment. The core elements of our empleyee-team member health and safety
strategy-program include site risk analysis, incident management, documented processes and standards , environmental
programs, training, and occupational health programs , and we are contlnually str1v1ng to improve these processes Our
Gloebal-Concerns about the health and -Safety—safety of our & y 6
provides-team members W peration and-safety
empleyees-, or the health and safety of 1nd1v1duals Worl(lng on behalf of Peloton supphers or business partners, are reportable
through our Ethics Hotline or online Ethics Portal, which is maintained through an independent third- party platform and

momtmed by our Safety, Ethlcs, and Comphance and—R—tsleTeam —We—eeﬂﬁﬂuaHy—strwe—te—rmpreveﬁfeeesses—aeress—ﬁe}d

areas-. Tralnmg, Development and Engagement At Peloton we have a dedlcated global Talent J:e&m-mg—&ﬂd—Development
Team that develops and delivers company- wide training-learning experiences across all functions. These include, but are not
limited to ++-Cenneeted-teadership-for-peoplte-managers-, whieh-foeuses-programs focusing on Peloton’ s approach to
leadership, coaching and team member connectivity —'—I-ﬁteﬂaﬁ-l—hiﬂﬁg—aﬁd-rﬂebﬁrw—prograﬂﬁ— Wh-teh—Sﬂppeﬁs—prefeSSteﬂa-l-
grewt-h—‘—F-uﬁeﬁeﬁﬂ-l-functlonal and role spemﬁc tra1n1ng - i ;

and mobility to support professmnal growth

variety-of topies;-avatlablefor-al-team-members- We are comnntted to ma-kmg—Pe}eten— ult1vat1ng an equltable and 1nclus1ve
culture that enables people to thrive in the best plaeeto-wotlk-career experiences of their lives by engaging with, and

listening to, our eﬁap-}eyees-team members . We maintain ongoing connection with our team members through our company
intranet, *“ Pelonet , ” +regular all- hands meetlngs and bus1ness performance reviews , team town halls and company wide
engagement surveys durlng the year : ey :

Compensatlon and W01k / Llfe Harmony Our Compensatlon program is structured around our overarchlng phllosophy of
rewarding demonstrable performance and aligning empleyees-team members with our goals and strategy. Consistent with this
approach, we provide market competitive Compensation and benefits that will attract, motivate, reward, and retain a highly
talented team. We take a comprehensive view of the tools and programs we use to attract, reward, and retain top talent Our
workforce is dlverse — so our benefits must be, too. ; :

team membels to foster klndness support, empathy, respect, compassion, and a sense of community in all interactions every
day. To help us reach our goal of malntalnlng healthy Worl( / life harmony, we have 1nsntuted a number of supportlve practlces

donations-. Corporate Information Our Webslte address s Www. onepeloton com. The 1nf0rmat10n Contalned on, or that can be
accessed through, our website is not incorporated by reference into, and is not a part of, this Annual Report on Form 10- K.
Investors should not rely on any such information in deciding whether to purchase our Class A common stock. Peloton, the
Peloton logo, Peloton Bike, Peloton Bike , Peloton Tread, Peloton Tread , Peloton Bigital-Guide, Peloton Row, Peloton Gym,
Peloton App , and other registered or common law trade names, trademarks, or service marks of Peloton appearing in this
Annual Report on Form 10- K are the property of Peloton. This Annual Report on Form 10- K contains additional trade names,
trademarks, and service marks of other companies that are the property of their respective owners. We do not intend our use or
display of other companies’ trade names, trademarks, or service marks to imply a relationship with, or endorsement or
sponsorship of us by, these other companies. Solely for convenience, our trademarks and tradenames referred to in this Annual
Report on Form 10- K appear without the ® and ™ symbols, but those references are not intended to indicate, in any way, that
we will not assert, to the fullest extent under applicable law, our rights, or the right of the applicable licensor, to these
trademarks and tradenames. Available Information Our reports filed with or furnished to the Securities and Exchange
Commission (“ SEC ”) pursuant to Sections 13 (a) and 15 (d) of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, are available, free of charge, on our Investor Relations website at https: / / investor. onepeloton. com as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the SEC. The SEC maintains a website at
http: / / www. sec. gov that contains reports, proxy and information statements, and other information regarding us and other
companies that file materials with the SEC electronically. We use our Investor Relations website (https: // investor. onepeloton.
com / investor- relations) as well as our Twitter feed (@ onepeloton) and Press Newsroom (https: / / www. onepeloton. com /
press) as a means of disclosing material non- public information and for complying with our disclosure obligations under
Regulation FD. Accordingly, investors should monitor our Investor Relations website, Twitter feed and Press Newsroom in
addition to following our press releases, SEC filings, and public conference calls and webcasts. Item 1A. Risk Factors Investing
in our Class A common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described



below, together with all of the other information contained in this Annual Report on Form 10- K, including the section titled
Management’ s Discussion and Analysis of Financial Condition and Results of Operations, ”” and our consolidated financial
statements and the accompanying notes and the information included elsewhere in this Annual Report on Form 10- K and our
other public filings before deciding whether to invest in shares of our Class A common stock. These risks and uncertainties are
not the only ones we face. Additional risks and uncertainties that we are unaware of or that we currently deem immaterial may
also become important factors that adversely affect our business. If any of the following risks occur, our business, financial
condition, operating results, and future prospects could be materially and adversely affected. In that event, the market price of
our Class A common stock could decline, and you could lose part or all of your investment. Risks Related to Our Business We
have incurred operating losses in the past, may incur operating losses in the future, and may not achieve or maintain profitability
in the future. We have incurred operating losses each year since our inception in 2012 and may continue to incur net losses in
the future. We expect that our operating expenses may increase in the future as we optimize and grow our business, including
via our sales and marketing efforts, continuing to invest in research and development, adding content and software features to
our platform, expanding into new geographies, expanding the reach and use of the Peloton App, and developing new
ConneetedFitnessProduets-products and features . These efforts and additional expenses may be more costly than we expect,
and we cannot guarantee that we will be able to increase our revenue to offset our operating expenses. Our revenue growth may
slow dewn, or our revenue may decline for a number of other reasons, including reduced demand for our products and services,
increased competition, a decrease in the growth or reduction in size of our overall market, or if we cannot capitalize on strategic
opportunities. If our revenue does not grow at a greater rate than our operatlng expenses, we W111 not be able to achieve and
maintain profitability. We-ha 0 alyears—Our continued business
and revenue growth is dependent on our ab111ty to contrnuously attract and retain Subscrrbers and we cannot be sure that we
will be successful in these efforts, or that Subscriber retention levels will not materially decline. There are a number of factors
that could lead to a decline in Subscriber levels or that could prevent us from increasing our Subscriber levels, including: * our
failure to introduce new features, products, or services that Members find engaging or our introduction of new products or
services, or changes to existing products and services that are not favorably received; * harm to our brand and reputation; ¢
pricing and perceived value of our offerings; * our inability to deliver quality products and functionality, content, and services; *
actual or perceived safety concerns regarding our products; ¢ unsatisfactory experiences with the delivery, installation, or
servicing of our Connected Fitness Products, including due to delivery costs or prolonged delivery timelines and limitations on 5
eest—e-f—eﬁt-he—wspensten—e-f—t-he—rn home installation, return, and warranty servicing processes; * our Members engaging with
competitive products and services; ¢ technical or other problems preventlng Members from accessing our content and services in
a rapid and reliable manner or otherwise affecting the Member experience; * a decline in the public’ s interest in indoor cycling
or running, or other fitness disciplines that we invest most heavily in;  deteriorating general economic conditions or a change in
consumer spending preferences or buying trends; ¢ changes in consumer preferences regarding home fitness, whether as a result
of the COVID- 19 pandemrc or otherwise; and ¢ interruptions in our ability to sell or deliver our Connected Fitness Products or
to create content and services for our Members as-a-result-of the-COVID-—19-pandemte-orotherwise- Additionally, any potential
expansion into international markets can involve new challenges in attracting and retaining Subscribers that we may not
successfully address. As a result of these factors, we cannot be sure that our Subscriber levels will be adequate to maintain or
permit the expansion of our operations. A decline in Subscriber levels could have an adverse effect on our business, financial
condition, and operating results. To ensure adequate inventory supply, we must forecast inventory needs and expenses and place
orders sufficiently in advance with our suppliers and contract manufacturers, based on our estimates of future demand for
particular products and services. Failure to accurately forecast our needs may result in manufacturing delays, increased costs, or
an excess in inventory. Our ability to accurately forecast demand could be affected by many factors, including changes in
consumer demand for our products and services, changes in demand for the products and services of our competitors,
unanticipated changes in general market conditions, and the weakening of economic conditions or consumer confidence in
future economic conditions ysueh-as-those-eatsed-by-the-COVID-—9pandemie-. [f we fail to accurately forecast consumer
demand, we may experience excess inventory levels or a shortage of products available for sale. We have in reeently--- recent
periods cxperienced , and may continue to experience, a decrease in consumer demand . Furthermore, and-an-inerease-inour
inventory levels —Inventorytevels-in excess of consumer demand has-have resulted t1-, and may continue to result , in inventory
write- downs or write- offs and the sale of excess inventory at discounted prices, which would cause our gross margins to suffer
and could impair the strength and premium nature of our brand. Further, lower than forecasted demand has resulted, and could
continue to result in excess manufacturing capacity or reduced manufacturing efficiencies, which could result in lower margins.
In periods when we experience a decrease in demand for our products and an increase in inventory, we may be unable to
renegotiate our agreements with existing suppliers or partners on mutually acceptable terms and may be prevented from fully
utilizing firm purchase commitments. Although in certain instances our agreements allow us the option to cancel, reschedule,
and adjust our requirements based on our business needs, our loss contingencies may include liabilities for contracts that we
cannot cancel, reschedule or adjust with suppliers or partners. In addition, we may deem it necessary or advisable to renegotiate
agreements with our supply partners in order to scale our inventory with demand. Disputes with our supply partners regarding
our agreements eettd-have, in certain instances, resulted, and may in the future result in, litigation, which could result in
adverse judgments, settlements or other litigation- related costs as well as disruption to our supply chain and require
management’ s attention. Further, we are required to evaluate goodwill impairment on an annual basis and between annual
evaluations in certain circumstances, and future goodwill impairment evaluations may result in a charge to earnings. See “ —
We may not successfully execute or achieve the expected benefits of our restructuring initiatives and other cost- saving
measures we may take in the future and our efforts may result i in further actions and / or addrtronal asset 1mpa1rment charges
and adversely affect our business. ” €en ; ; s At :




we announced a restructuring plan to, among other things, reduce certam frxed costs in our business, and we continue to take
actions intended to address the short- term health of our business as well as our long- term objectives based on our current
estimates, assumptions and forecasts ;. These measures are subject to known and unknown risks and uncertainties, including
whether we have targeted the appropriate areas for our cost- saving efforts and at the appropriate scale, and whether, if required
in the future, we will be able to appropriately target any additional areas for our cost- saving efforts. As such, the actions we are
taking under the restructuring plan and that we may decide to take in the future may not be successful in yielding our intended
results and may not appropriately address either or both of the short- term and long- term strategy for our business.
Implementation of the restructuring plan and any other cost- saving initiatives may be costly and disruptive to our business, the
expected costs and charges may be greater than we have forecasted, and the estimated cost savings may be lower than we have
forecasted. Additionally, certain aspects of the restructuring plan, such as severance costs in connection with reducing our
headcount, could negatively impact our cash flows. In addition, our initiatives have resulted, and could in the future result in,
personnel attrition beyond our planned reduction in headcount or reduced employee morale, which could in turn adversely
impact productivity, including through a loss of continuity, loss of accumulated knowledge and / or inefficiency during
transitional periods, or our ability to attract highly skilled employees. Unfavorable publicity about us or any of our strategic
initiatives, including our restructuring plan, could result in reputation harm and could diminish confidence in, and the use of, our
products and services. See “ — Our success depends on our ability to maintain the value and reputation of the Peloton brand.
The restructuring plan has required, and may continue to require, a significant amount of management’ s and other employees’
time and focus, which may divert attention from effectively operating and growing our business. See Part 1, Item 7,
Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Fourth Quarter Fiscal 2622-2023
Update and Recent Developments — Restructuring Plan. ” The We-have-grown-and-the-Company has evolved rapidly in recent
years and have-timited-continues to establish its operating experience at enr-eurrentthe appropriate scale efoperations-. If we
are unable to manage our longer- term growth and-, intervening changes and costs, or implement restructuring initiatives

effectrvely, our brand company Culture and fmancral performance may suffer. We-have-expanded-our-operationsrapidty-in
y v d ; s matare;grow-and-cvolve over time, our business
beeemes—'tnefeas%ﬂg—ly—eemp-le*&nd—can take different forms During perrods of growth, we have had to manage costs while

making investments such as expanding our sales and marketing, focusing on innovative product and content development,
upgrading our management information systems and other processes, and obtaining more space, and in future periods of growth
, we expect to have to similarly manage our costs while investing in the expansion of our business. Growth and recent
restructuring initiatives strain our existing resources, and we could experience ongoing operating difficulties in managing our
business across numerous jurisdictions, including difficulties in hiring, training, managing and retaining a diffuse and-at-times
growing-employee base. Failure to preserve our company culture could harm our future success, including our ability to retain
and recruit personnel and to effectively focus on and pursue our corporate objectives. Moreover, the integrated nature of aspects
of our business, where we design our own Connected Fitness Products, develop our own software, produce original fitness and
Wellne%% programmmg, and iell some of our productq through our own sales teams and e- commerce site ;andifrsome-—eases
dehiv , exposes us to risk and disruption at many points that are critical
to iuccessfully operatmg our bu%mes% and may make 1t more drfflcult for us to icale our bu%mes% over time. We -Fefe*a—mp-le—as

eeﬁsff&rnfs—w-rtlﬂfn—etue&tppljkehﬂ-m—eeﬂyefsely—w&have recently experlenced lower demand for our Connected Fi 1tne§§

Products and services, resultirg-which resulted in a shift in our strategic focus, including through the restructuring initiatives
we announced in February 2022 and the additional ongoing actions we are-talsng-have taken to optimize our business. As we
continue to develop our infrastructure, and particularly in light of the reductions in headcount that began as a part of our
February 2022 restructuring initiatives, we may find it difficult to maintain valuable aspects of our culture. If we do not adapt to
meet these evolving challenges, or if our management team does not effectively scale with our long- term growth while
managing costs, we may experience erosion to our brand the quallty of our products and services may suffer, and our company

culture may be harmed We have made

change% to our targeted retarl s-heyﬁeeﬁa—store @trategy, mcludmg

reducmg er—eeﬁtfaeﬂen-e-ﬁthe number of s-hewreem—retall store locations with-. We have placed more of an emphasis on third-
party retail distribution, including in connection with our anneuneed-reduction of our North American shewreomretail store

pre%ence announced in August 422022 , as part of our re%tructurmg plan. Many-ofeurexistingretatt-showrooms-are-relatively

geegra-phte—markets—We may contlnue a-lse—at—t—rmes—need—to close retarl sheweems—stores for @trategrc reasons or may WlSh to
exit certain retail locations but be limited in timing and cost to exit under the lease terms. Moreover, certain occurrences outside
of our control may result in the closure of our retail shewreems-stores . Many of our retail showreoms-stores are leased
pursuant to multi- year leases, and our ability to sublease to a suitable subtenant, or negotiate favorable terms to exit a lease early
or for a lease renewal option, may depend on factors that are not within our control. We may Additionally,we may not be able
to realize the cost savings and benefits initially anticipated as a result of the restructuring initiatives that we announced in



February 2022 or the additional ongoing initiatives to optimize our business and the anticipated costs of these initiatives may be
greater than expected.See “ — We may not successfully execute or achieve the expected benefits of our restructuring initiatives
and other cost- saving measures we may take in the future,and our efforts may result in further actions and / or additional asset
impairment charges and adversely affect our business ” and see-See Part 1,Item 7, Management’ s Discussion and Analysis of
Financial Condition and Results of Operations — Fourth Quarter Fiscal 2623-2022 Update and Recent Developments —
Restructuring Plan.” Qurgrowthstrategy-has-also open additional production studios as we expand internattonatly-, which will
require significant additional investment. The successful implementation of our growth strategy will require significant
expenditures before any substantial associated revenue is generated and we cannot guarantee that these increased investments
will result in corresponding and offsetting revenue growth. Additionally, we may not be able...... Recent Developments —
Restructuring Plan. ” Because we have a limited history of operating our business at its current scale, it is difficult to evaluate
our current business and future prospects, including our ability to plan for and model future growth. Our limited operating
experience at this scale, combined with the rapidly evolving nature of the market in which we sell our products and services,
substantial uncertainty concerning how these markets may develop, and other economic factors beyond our control, reduces our
ability to accurately forecast quarterly or annual revenue. Failure to manage our future growth and evolution of the company
effectively could have an adverse effect on our business, financial condition, and operating results. Our success in maintaining
and increasing our Subscriber base depends on our ability to identify and originate trends as well as to anticipate and react to
changing consumer demands in a timely manner. Our products and services are subject to changing consumer preferences that
cannot be predicted with certainty. If we are unable to introduce new or enhanced offerings in a timely manner or via the
appropriate channels, or our new or enhanced offerings are not accepted by our Subscribers, our competitors may introduce
similar or more desirable offerings and at speeds that are faster than us, which could negatively affect our growth. Moreover,
our new offerings may not receive consumer acceptance as preferences could shift rapidly to different types of fitness and
wellness offerings or away from these types of offerings altogether, and our future success depends in part on our ability to
anticipate and respond to these changes. Failure to anticipate and respond in a timely manner to changing consumer preferences
could lead to, among other things, lower subscription rates, lower sales, pricing pressure, lower gross margins, discounting of
our products and services, and excess inventory levels. Even if we are successful in anticipating consumer preferences, our
ability to adequately react to and address them will partially depend upon our continued ability to develop and introduce
innovative, high- quality offerings to market in a way that adequately meets demand. For example, we are-leeking-have, and
continue to look at ways to broaden our sales channels, including through distribution to third- party retailers, rethinking the
value proposition of our Peloton App, and offering experimenting-with-a rental program in select markets ;-where Subscribers
pay—a—smg-}e-can rent Peloton Blkes and access ﬁtness content for one monthly fee (Peloton Rental) fe&the—eem’etned—use—ef

-f'eﬁthet%Genﬂeeted—Fttﬁess—Predttet— Development of new or enhanced products and services may require s1gn1ﬁcant tlme and
financial investment, which could result in increased costs and a reduction in our profit margins. For example, we have
historically incurred higher levels of sales and marketing expenses accompanying each product and service introduction ,
including relating to the May 2023 branding and App relaunch . Moreover, while we experienced a significant increase in
our Subscriber base at the onset of the COVID- 19 pandemic, the rate of the increase has since slowed down and, over the
longer term, it remains uncertain how the pest- COVID- 19 pandemic environment will impact consumer demand for our
products and services and consumer preferences generally. See “ — A resurgence of the COVID- 19 pandemic could
have an adverse effect on our business, and it remains uncertain how the post- COVID- 19 pandemic environment and
any resurgence of the COVID 19 pandemrc w111 impact consumer demand for our products and services and consumer
preferences generally -8 v p : ;

successfully manage 1ntroduct10ns of new or enhanced products and services, as such 1ntroductrons could adversely nnpact the
sales of our existing products and services. For instance, we may experience higher Subscriber churn as a result of our May
2023 App relaunch, which included the introduction of new membership tiers. eonsumers-Consumers may also choose to
forgo purchasing existing products or services in advance of new or anticipated product and service launches, and we may
experience higher returns from users of existing products. As we introduce new or enhanced products and services, we may face
additional challenges managing a more complex supply chain and manufacturing process, including the time and cost associated
with onboarding and overseeing additional suppliers, contract manufacturers, logistics providers, and third- party retailers. We
may also face challenges managing the inventory of new or existing products, which could lead to excess inventory and
discounting of such products. In addition, new or enhanced products or services may have varying selling prices and costs
compared to legacy products and services, which could negatively impact our brand, gross margins and operating results. The
connected fitness and wellness market is relatively new, rapidly growing over the last several years, and largely unproven, and it
is uncertain whether it will sustain high levels of demand and achieve wide market acceptance. Our success depends
substantially on the willingness of consumers to widely adopt our products and services. We have had to educate consumers
about our products and services through significant investment and provide quality content that is superior to the content and
experiences provided by our competitors. Additionally, the fitness and wellness market at large is heavily saturated, and the
demand for and market acceptance of new products and services in the market is uncertain. It is difficult to predict the future
growth rates, if any, and size of our market. We cannot assure you that our market will develop or be sustained at current levels,
that the public’ s interest in connected fitness and wellness will continue, or that our products and services will be widely



adopted. If our market does not develop, develops more slowly than expected, or becomes saturated with competitors, or if our
products and services do not achieve or sustain market acceptance, our business, financial condition, and operating results could
be adversely affected. —Any historical revenue growth should not be considered indicative of our future performance.In
particular,we have experienced periods of high revenue growth since we began selling our Bike,however,our revenue growth
has slowed as our business matured and may not resume to prior levels.Additionally,we experienced a significant increase in our
Subscriber base at the onset of the COVID- 19 pandemic , which slowed down as consumers were able to resume activity
outside the home,and,it remains uncertain how the impacts of the pest- COVID- 19 pandemic environment and other market
constraints ,including macro- and micro- economic factors such as inflation,rising interest rates,foreign currency
exchange rate fluctuations,and increased debt and equity market volatility, will impact consumer demand for our products
and services over the lono tenn Estimates of future revenue growth are subjegt to many risks and umeItdmtles and our futule

sewrees—a—t-tfaeﬁﬂg—&ﬂd-fe’fa-mmg—We ha\ e h—ts’feﬂeal-}y—fel-ied-hwe—emounteled and will continue to encounter,risks and

difficulties frequently experienced by growing companies in rapidly changing industries,including market acceptance of our
products and services,attracting and retaining Subscribers,and increasing competition and expenses as we expand our
business.We cannot be sure that we will be successful in addressing these and other challenges we may face in the future,and
our business may be adversely affected if we do not manage these risks successfully.In addition,we may not achieve sufficient
revenue to attain or maintain positive cash flows from operations or profitability in any given period,or at all. Surproduets-We
believe that our brand is important to attracting and retaining Members serviees-are-offered-inrahighly-eompetitive-matket

. Maintaining,protecting,and enhancing We-face-signifieant-eompetitionrin-every-aspeetof-our brand depends on the success
of a variety limited-number-of eontractmanufaetarers-factors, such as: our marketing efforts; our ability to provide

consistent, high- quality products, services, features, content, and support, our ability to successfully secure, maintain,
and enforce our rights to use the “ Peloton ” mark, our “ P ” logo, and other trademarks important to our brand; our
ability to successfully respond to a negative event that impacts our brand; and our ability to meet shareholder and
Member expectations. We believe that the importance of our brand will increase as competition further intensifies and
brand promotion activities may require substantial expenditures. Our brand could be harmed if we fail to achieve these
objectives or if our public image were to be tarnished by negative publicity. Unfavorable publicity about us, our strategic
initiatives, such as our restructuring plan or our products, services, technology, customer service, content, personnel, and
suppliers te-mantfaeture-could diminish confidence in, and transpert-the use of, our products and services. For example,
product recalls, including the May 2021 voluntary Tread recall and May 2023 voluntary original Bike seat post recall,
each conducted in collaboration with the CPSC, involved reports of injuries associated with our products. As discussed
further in “ Risks Related to Our Connected Fitness Products and Members ” and “ Risks Related to Laws , Regulation,
and Legal Proceedings, ” the legal proceedings in which we have been named, the regulators’ investigations, and any
other claims or proceedings involving us or our products, actions we take to address these matters, and any further
publicity regarding any of the foregoing could harm our and-brand sinee-Oetober2049-we-. Such negative publicity could
also have an adverse effect on the size, engagement and loyalty of our Member base and result in decreased revenue,
which could have an adverse effect on our business, financial condition, and operating results. See “ — Stockholder
activism could disrupt our business, cause us to incur significant expenses, hinder execution of our business strategy, and
impact our stock price. ” We rely on the Internet, as well as digital infrastructure, computing networks and systems,
hardware and software to support our internal and Member- facing operations (collectively," information technology
systems ” or “ systems ). Certain of our information technology systems are designed and maintained by us while others
are designed, maintained and / or operated by third parties. These systems are critical for the efficient functioning of our
business, including the manufaetared- manufacture eertain-and distribution of our Connected Fitness Products , online
sales of our Connected Fitness Products, and the ability of our Members to access content on our platform. Our growth
over the past several years has, in certain instances,strained these systems.As we grow,we continue to implement
modifications and upgrades to our systems,and these activities subject us to inherent costs and risks associated with replacing
and upgrading these systems,including,but not limited to,impairment of our ability to fulfill customer orders and other
disruptions in our business operations.Further,our system implementations may not result in productivity improvements at a
level that outweighs the costs of implementation,or at all.If we fail to successfully implement modifications and upgrades or
expand the functionality of our information technology systems,we could experience increased costs associated with diminished
productivity and operating inefficiencies related to the flow of goods through our supply chain.In addition,any unexpected
technological interruptions to our systems or websites would disrupt our operations,including our ability to timely ship and track
product orders,project inventory requirements,manage our supply chain,sell our Connected Fitness Products online,provide
services to our Members,and otherwise adequately serve our Members. Online-sates-The operation of our Cenneeted-direct -
Fhe-operation-of-eur-direet-to - consumer e- commerce business through our website depends on our ability to maintain the
efficient and uninterrupted operation of online order- taking and fulfillment operations.Any system interruptions or delays could
prevent potential customers from purchasing our Connected Fitness Products.Moreover,the ability of our Members to access the
content on our platform could be diminished by a number of factors,including Members’ inability to access the internet,the
failure of our network or software systems, cyber- attacks and security breaches,or variability in Member traffic for our
platform.Platform failures would be most impactful if they occurred during peak platform use periods,which generally occur
before and after standard work heuse-- hours . During these peak periods, there are a significant number of Members
concurrently accessing our platform and if we are unable to provide uninterrupted access, our Members’ perception of
our platform’ s reliability and enjoyment of our products and services may be damaged, our revenue could be reduced,



our reputation could be harmed, and we may be required to issue credits or refunds, or risk losing Members . [n the
event July2022-we annetneed-experience significant disruptions, we may be unable to repair our systems in an efficient
and timely manner, whlch could have a materlal adverse effect on our busmess, ﬁnanclal condltlon, and operatmg

vsolely rehant on contract manufacturers for

all of our manufacturmg needs In some cases, we rely on only a smgle suppher for some of our products and components. In the
event of interruption from any of our contract manufacturers or suppliers, we may not be able to increase capacity from other
sources or develop alternate or secondary sources without incurring material additional costs and delays, since we do not
currently have qualified alternative or replacement contract manufacturers beyond these key partners. Furthermore, a large
number of our contract manufacturers’ primary facilities are located in Taiwan and China. Thus, our business could be adversely
affected if one or more of our suppliers is impacted by escalating tensions, hostilities, or trade disputes in the region, a natural
drsaster an eprdemlc such as the COVID 19 pandemrc or other mterruptron ata partrcular locatron Tnpartietlar-the-COVID-

aﬁd—epef&t-tﬂg—res&}ts—Such mterruptrons may be due to, among other thmgs temporary Closures of the facrhtres of our Contract
manufacturers and other vendors in our supply chain; restrictions on or delays surrounding travel or the import / export of goods
and services from certain ports that we use; and local quarantines or other public safety measures. Additionally, we may further
increase our reliance on third- party suppliers, manufacturers and other logistics partners. For example, in August 2022, we
announced that we are exiting our North American last mile locations and shifting our reliance entirely to third- party logistics
providers. ©ur-One of our primary last mile partrer-partners currently relies on a network of independent contractors to
perform last mile services for us in many markets. If any of these independent contractors, or the last mile partner as a whole, do
not perform therr obhgatlons or meet the expectatrons of us or our Members, our brand reputatlon and busmess could suffer. See

Sﬂfﬁeieﬂt-qttaﬁﬂ%'LIf we experrence a s1gmﬁcant increase in demand for our Connected Fitness Products that Cannot be
satisfied adequately through our existing supply channels, if we need to replace an existing supplier, manufacturer or partner, or
if we find we need to engage additional suppliers, manufacturers and partners to support our operations, we may be unable to
supplement or replace them under our required timing, at a quality standard to our satisfaction, or on market terms that are
acceptable to us, which may undermine our ability to deliver our products to Members in a timely manner and otherwise impact
our Members’ experience. For example, if we require additional manufacturing support, it may take a significant amount of time
to identify a manufacturer that has the capability and resources to build our products to our specifications in sufficient volume.
Similarly, in times of decreased demand, we may deem it necessary or advisable to renegotiate agreements with our supply
partners in order to appropriately scale our inventory, which could impair our relationship with these counterparties if we are
unable to arrive at mutually acceptable terms. See “ — Our operating results have been, and could in the future be, adversely
affected if we are unable to accurately forecast consumer demand for our products and services and adequately manage our
inventory. ” Identifying suitable suppliers, manufacturers, and logistics partners is an extensive process that requires us to
become satisfied with their quality control, technical capabilities, responsiveness and service, financial stability, regulatory
compliance, and labor and other ethical practices. Accordingly, a loss of or poor performance by any of our significant suppliers,
contract manufacturers, or logistics partners could have an adverse effect on our business, financial condition and operating
results. We have limited control over our suppliers, contract manufacturers, and logistics partners, which subjects us to the
following risks: ¢ inability to satisfy demand for our Connected Fitness Products; * reduced control over delivery timing and
related customer experience and product reliability; ¢ reduced ability to monitor the manufacturing process and components
used in our Connected Fitness Products; ¢ limited ability to develop comprehensive manufacturing specifications that take into
account any materials shortages or substitutions; ¢ variance in the manufacturing capability of our third- party manufacturers; ¢
price increases; * failure of a significant supplier, manufacturer, or logistics partner to perform its obligations to us for technical,
market, or other reasons; ¢ variance in the quality of services provided by our third- party last mile partners; * reliance on our
partners to adhere to our supplier code of conduct; ¢ difficulties in establishing additional supplier, manufacturer, or logistics
partner relationships if we experience difficulties with our existing suppliers, manufacturers, or logistics partners; * shortages of
materials or components; * misappropriation of our intellectual property;  exposure to natural catastrophes, including climate-
related risks and extreme weather events, epidemics such as the COVID- 19 pandemic, political unrest, including escalating
tensions, hostilities, or trade disputes between Taiwan and China, terrorism, labor disputes, and economic instability resulting in
the disruption of trade from foreign countries , in which our Connected Fitness Products are manufactured or the components
thereof are sourced; ¢ changes in local economic conditions in the jurisdictions where our suppliers, manufacturers, and logistics
partners are located; ¢ the imposition of new laws and regulations, including those relating to labor conditions, quality and safety
standards, imports, duties, tariffs, taxes, and other charges on imports, as well as trade restrictions and restrictions on currency
exchange or the transfer of funds; and  insufficient Warrantles and 1ndemn1t1es on Components supphed to our manufacturers or
performance by our partners Mea ; : : y P : ;

any of these risks, especially durmg seasons of peak demand could cause us to experience a significant disruption in our ability



to produce and deliver our products to our customers and could harm our brand and reputation . Any historical revenue growth
should not......, financial condition, and operating results|. Our Connected Fitness Products are sold in highly competitive
markets with limited barriers to entry. Changes to our price structure, including with respect to delivery and installation pricing,
product mix, the introduction by competitors of comparable products at lower price points, a maturing product lifecycle, a
decline in consumer spending, or other factors (including factors disclosed herein) could result in a decline in our revenue
derived from our Connected Fitness Products, which may have an adverse effect on our business, financial condition, and
operating results. In addition, in May 2023, in collaboration with the CPSC, we announced a voluntary recall of the
original Peloton model Bikes (not Bike ) seat posts sold in the U. S. from January 2018 to May 2023 and we are offering
Members a free replacement seat post as the approved repair. This recall may result in negative public perception of our
products and may have a material adverse effect on the sales of our Connected Fitness Products. Because we derive a
significant majority of our revenue from the sales of our Bike and Bike , any material decline in sales of our Bike would have a

pronounced impact on our future revenue and operating results. See “ — Our products The-COVAD-—15-pandemie-contintesto

eve-l-ve—w-rt-h—peekets—e%res&fgeﬁee—and the—emefgeﬁee-e%v&ﬂaﬁt—str&rfls-eeﬁtﬂbﬁtmg—servmes may be affected from time to
time by design i ; af y-and tastingimpaet-manufacturing defects

or product safety issues, real or percelved that could adversely affect our business and result in harm to our reputation .
€OHD-—19-haseaused-" We operate in a highly competitive market, and we may be unable to compete successfully
against existing and future competitors. Our products and services are offered ina hlghly competltlve market. We face
swmllcanl ve-la-trl-rt—y—competltlon in every aspect ; d v

content, fitness clubs, in- studlo ﬁtness classes, and health and wellness apps. Moreover, we expect the competltlon in
our market to intensify in the future as new and existing competitors introduce new or enhanced products and services
that compete with the-imposition-ours. Our competitors, some of governmentmandated-stay—whom are much larger
companies with greater resources, may develop, or have already developed, products, features, content, apps, services, or
technologies that are similar to ours or that achieve greater acceptance, may undertake more successful product
development efforts, be more efficient at —home-orders—As-arestalt-of meeting consumer demand, create more compelling
employment opportunities, our— or inereased-sales-marketing campaigns , or may adopt more aggressive pricing policies.
Our competitors may develop or acquire, or have already developed or acquired, intellectual property rights that
significantly limit or prevent our ability to compete effectively in the public marketplace. In addition, our competitors
may have significantly greater resources than us, allowing the-them to identify and capitalize more efficiently upon
opportunities in new markets and consumer preferences and trends, quickly transition and adapt their products and
serv1ces, devote greater resources to marketlng and advertlsmg or music hcensnng rlghts, or be better pos1tloned to

- the highly volatile and competitive nature of the
1ndustry in whlch we compete mel-udlng—based—we may face pressure to continually introduce new products, services and
technologies, enhance existing products and services, effectively stimulate customer demand for new and upgraded
products and services, and successfully manage the transition to these new and upgraded products and services. If we



are not able to compete effectively against our competitors, they may acquire, engage and retain customers or generate

revenue at the expense of our efforts, which could have an adverse effect on éevelepmeﬂts—s'ctffeu-ndmg—ee%—l-%

tmmateﬂal—ef—t-hat—we—afe—net—emﬁ“eﬂ&y—awafe—e-ﬁ Mus1c 1s an 1mp0rtant element of the overall content that we make avallable to
our Members. To secure the rights to use music in our content, we enter into agreements to obtain licenses from rights holders
such as performing rights organizations, record labels, music publishers, collecting societies, artists and songwriters, and other
copyright owners (or their agents). We pay royalties to such parties or their agents around the world. The process of obtaining
licenses involves identifying and negotiating with many rights holders, some of whom are unknown, or difficult to identify, or
for whom we may have conflicting ownership information, and this can generate a myriad of complex and evolving legal issues
across many jurisdictions, including open questions of law as to when and whether particular licenses are needed. At times,
while we may hold the applicable license for certain music in North America, it may be difficult to obtain the license for the
same music from the applicable rights holders outside of North America. In addition, our music licenses may not contemplate
some of the features and content that we may wish to add to our service, or new service offerings or revenue models that we
may wish to launch. Rights holders also may attempt to take advantage of their market power to seek onerous financial terms
from us. Our relationship with certain rights holders may deteriorate. We may elect not to renew certain agreements with rights
holders for any number of reasons, or we may decide to explore different licensing schemes or economic structures with certain
or all rights holders. Artists and / or songwriters or their agents may object and may exert public or private pressure on rights
holders to discontinue or to modify license terms, or we may elect to discontinue use of an artist or songwriter’ s catalog based
on a number of factors, including actual or perceived reputational damage. Additionally, there is a risk that aspiring rights
holders, their agents, or legislative or regulatory bodies will create or attempt to create new rights that could require us to enter
into new license agreements with, and pay royalties to, newly defined groups of rights holders, some of which may be difficult
or impossible to identify. With respect to musical compositions, in addition to obtaining the synchronization and reproduction
rights, we also need to obtain public performance or communication to the public rights. In the United States, public
performance rights are typically obtained separately through intermediaries known as performing rights organizations, or PROs,
which (a) issue blanket licenses with copyright users for the public performance of musical compositions in their repertory, (b)
collect royalties under those licenses, and (c) distribute such royalties to copyright owners. We have agreements with each of the
following PROs in the United States: the American Society of Composers, Authors and Publishers, or ASCAP, Broadcast
Music, Inc., or BMI, Global Music Rights, and SESAC. The royalty rates available to us from the PROs today may not be
available to us in the future. The royalty rates under licenses provided by ASCAP and BMI currently are governed by consent
decrees, which were issued by the U. S. Department of Justice (“ DOJ ™) in an effort to curb anti- competitive conduct. Removal
of or changes to the terms or interpretation of these agreements could affect our ability to obtain licenses from these PROs on
current and / or otherwise favorable terms, which could harm our business, operating results, and financial condition. In other
parts of the world, including in Canada and Europe, we obtain licenses for musical compositions through local collecting
societies representing songwriters and publishers, and from certain publishers directly, or a combination thereof. Given the
licensing landscape in certain territories, we cannot guarantee that our licenses with collecting societies and our direct licenses
with publishers provide full coverage for all of the musical compositions we use in our service in the countries in which we
operate, or that we may enter in the future. Publishers, songwriters, and other rights holders who choose not to be represented by
major or independent publishing companies or collecting societies have, and could in the future, adversely impact our ability to
secure licensing arrangements in connection with musical compositions that such rights holders own or control ;-and could
increase the risk of liability for copyright infringement. Although we expend significant resources to seek to comply with
applicable contractual, statutory, regulatory, and judicial frameworks, we cannot guarantee that we currently hold, or will
always hold, every necessary right to use all of the music that is used on our service now or that may be used in our products and
services in the future, and we cannot assure you that we are not infringing or violating any third- party intellectual property
rights, or that we will not do so in the future. See “ — Risks Related to Our Intellectual Property. ” These challenges, and others
concerning the licensing of music on our platform, may subject us to significant liability for copyright infringement, breach of
contract, or other claims. For additional information, see Note 13 — Commitments and Contingencies in the Notes to our
Consolidated Financial Statements in Part I1, Item 8 of this Annual Report on Form 10- K and the sectlon titled “ Legal
Proceedlngs in Part l ltem 3 of this Annual Report on Form 10- K. ; ; ;

a-nd-ln component osts, long lead tlmes, supply shortages, customs detentlons brand-—- and supply changes prometion
A and-could disrupt be-harmed-if-we-fath-to-achieve-these-objeetives-or-our




supply chain 1

and meeting customer demand partlally depend% on our ability to obtaln tlmely and adequate delivery of components for our
Connected Fitness Products. All of the components that go into the manufacturing of our Connected Fitness Products are
sourced from a limited number of third- party suppliers, and some of these components are provided by a single supplier. Our
contract manufacturers generally purchase these components on our behalf, subject to certain approved supplier lists, and we do
not have long- term arrangements with most of our component suppliers. We are therefore subject to the risk of shortages and
long lead times in the supply of these components and the risk that our suppliers discontinue or modify components used in our
Connected Fitness Products. In addition, the lead times associated with certain components are lengthy and preclude rapid
changes in design, quantities, and delivery schedules. Our ability to meet temporary unforeseen increases or decreases in
demand has been, and may in the future be, impacted by our reliance on the availability of components from these sub-
suppliers. We may in the future experience component shortages, and the predictability of the availability of these components
may be limited. In the event of a component shortage or supply interruption from suppliers of these components, we may not be
able to develop alternate sources in a timely manner. Developing alternate sources of supply for these components may be time-
consuming, difficult, and costly , and we may not be able to source these components on terms that are acceptable to us, or at
all, which may undermine our ability to fill our orders in a timely manner. Any interruption or delay in the supply of any of
these parts or components, or the inability to obtain these parts or components from alternate sources at acceptable prices and
within a reasonable amount of time, would harm our ability to meet our scheduled Connected Fitness Product deliveries to our
customers. Conversely, in periods when we experience a decrease in demand for our products and an increase in inventory, we
may be unable to renegotiate our agreements or purchase commitments with existing suppliers or partners on mutually
acceptable terms, which could result in inventory write- offs, storage costs for excess inventory, or litigation. See “ — Our
operating results have been, and could in the future be, adversely affected if we are unable to accurately forecast consumer
demand for our products and services and adequately manage our inventory. ” Moreover, volatile economic conditions have
made it and may continue to make it more likely that our suppliers and logistics providers may be unable to timely deliver
supplies, or at all, and there is no guarantee that we will be able to timely locate alternative suppliers of comparable quality at an
acceptable price. In addition, international supply chains have been and may continue to be impacted by events outside of our
control and limit our ability to procure timely delivery of supplies or finished goods and services. Since the beginning of 2018,
importing and exporting has involved more risk, as there has been increasing rhetoric, in some cases coupled with legislative or
executive action, from several U. S. and foreign leaders regarding tariffs against foreign imports of certain materials. Several of
the components that go into the manufacturing of our Connected Fitness Products are sourced internationally, including from
China, from where imports on specified products are subject to tariffs by the United States following the U. S. Trade
Representative Section 301 Investigation. These issues appear to have been and could be further exacerbated by the-eentinuation
any resurgence of the COVID- 19 pandemic as well as other global supply chain issues. We have seen, and may continue to
see, increased congestion and / or new import / export restrictions implemented at ports that we rely on for our business. In
many cases, we have had to secure alternative transportation, such as air freight, or use alternative routes, at increased costs to
run our supply chain. These tariffs and other supply chain issues have an impact on our component costs and have the potential
to have an even greater impact depending on the outcome of the current trade negotiations, which have been protracted and
recently resulted in increases in U. S. tariff rates on specified products from China. Increases in our component costs could have
a material effect on our gross margins. The loss of a significant supplier, an increase in component costs, or delays or disruptions
in the delivery of components, could adversely impact our ability to generate future revenue and earnings and have an adverse
effect on our business, financial condition, and operating results. Our business could be adversely affected from an accident,
safety incident, or workforce disruption. Our operatlon% could expose us to ilgnlﬁcant personal 1nJury claims that could subject
us to qubstantlal 11ab111ty Any failure P h-4 :

fempef&ft&e—eheeks—euf—mabﬁrw—to tlmely adapt to Changmg norms and requlrements around malntalnlng a %afe Workplace
could eause-result in employee tHness-illnesses , accidents or safety incidents -maynotsueeessfullyprevent-outbreaks-of

tHnesses-, or may result in team discontent if we fail , or if it is perceived that we are failing , to protect the health and safety of
our employees. Our liability insurance may not be adequate to cover fully all claims, and we may be forced to bear substantial
losses from an accident or safety incident resulting from our aetivittes-operations . Additionally, if our employees decide to join
or form a labor union, we may become party to a collective bargaining agreement, which could result in higher employee costs



and increased risk of work stoppages. It is also possible that a union seeking to organize one subset of our employee population
could also mount a corporate campaign, resulting in negative publicity and reputational harm or other impacts that require
attention by our management team and our employees. Negative publicity, work stoppages, or strikes by unions could have an
adverse effect on our business, prospects, financial condition, and operating results. Our business has historically been, and may
continue to be, affected by seasonality. Our business has historically been influenced by seasonal trends common to traditional
retail selling periods, where we generated a disproportionate amount of sales activity related to our Connected Fitness Products
during the period from N ovember through F ebruary due in large part to seasonal hohday demand, New Year’ s resolutions, and
cold Weather The : v : :

theCOVID-19 ------- i g ccotntinefor-59-%o 022 sales As

fnent-hs— we have begu-n—te—expeﬂenee-experlenced a return to pre pandemrc seasonal trends Hewever—sheu-}d—t-he—ee&q-])-—w

seeﬁﬂd—aﬂd—thﬁd—quaﬁefs—Mereever—m—the—eveﬂt—of hrgher sales durrng the per10d from N ovember through February, our

working capital needs may be typically greater during the second and third quarters of the fiscal year. As a result of quarterly
fluctuations caused by these and other factors, comparrsons of our operatrng results across different fiscal quarters may not be
accurate 1ndrcat0rs of our future performance - STOW ; ; v

of the-results-to-be-expeeted-for-any-futureperiod-. Sce * — Our quarterly operatrng results and other operating metrics may
fluctuate from quarter to quarter, which makes these metrics difficult to predict. ” Seasonality in our business can also be
affected by introductions of new or enhanced products and servrces 1nclud1ng the costs associated with such introductions, as

well as external factors beyond our control y v . Our quarterly
operating results and other operating metrics have fluctuated in the past and may continue to fluctuate from quarter to quarter.
Additionally, our limited operating history makes it difficult to forecast our future results. As a result, you should not rely on our
past quarterly operating results as indicators of future performance. You should take into account the risks and uncertainties
frequently encountered by companies in rapidly evolving markets. Our financial condition and operating results in any given
quarter can be influenced by numerous factors, many of which we are unable to predict or are outside of our control, including: «
the continued market acceptance of, and the growth of the connected fitness and wellness market; ¢ evolving consumer demand
and our ability to maintain and attract new Subscribers; ¢ our development and improvement of the quality of the Peloton
experience, including, enhancing existing and creating new Connected Fitness Products, services, technology, features, and
content; * the continued development and upgrading of our proprietary technology platform; ¢ the timing and success of new
product, service, feature, and content introductions by us or our competitors or any other change in the competitive landscape of
our market . prrcrng pressure as a result of competrtron or otherwrse « the introduction of the previously announced rear
guard timin d-o y v to enhance the safety of our Tread product te-the-satisfaetion
of the-CRSCineonneetion-with-ourveluntary produetreeatt, which we announced are-eendueting-in collaboration with the
CPSC:; » delays or disruptions in our supply chain; ¢ errors in our forecasting of the demand for our products and services, which
could lead to lower revenue or increased costs, or both; * increases in marketing, sales, and other operating expenses that we
may incur to grow and expand our operations and to remain competitive; ¢ short- term expenditures and initiatives we may
undertake in furtherance of long- term cost savrngs including our restructuring plan announced in February 2022 and related
continuing actions ; * our reliance on sthird- party last mile delivery and maintenance services
for our Connected Fitness Products; ¢ successful expansron into international markets inelading-Canada;-the United-Iingdon;
Germany;-and-Australia— * seasonal fluctuations in subscriptions and usage of Connected Fitness Products by our Members, each
of which may change as our products and services evolve or as our business grows; ¢ the-diversification and growth of our
revenue sources; ¢ our ability to maintain gross margins and operating margins; ¢ constraints on the availability of consumer
financing or increased down payment requirements to finance purchases of our Connected Fitness Products; ¢ system failures or
breaches of security or privacy; ¢ adverse litigation judgments, settlements, or other litigation- related costs, including content
costs for past use; ¢ changes in the legislative or regulatory environment, including with respect to privacy, consumer product
safety, and advertising, or enforcement by government regulators, including fines, orders, or consent decrees; ¢ fluctuations in
currency exchange rates and changes in the proportion of our revenue and expenses denominated in foreign currencies;
changes in our effective tax rate, including as a result of potential changes in tax laws proposed by the Biden administration and

Demeoeratie-eontroHed-Congress-; ° Changes in accounting standards, policies, guidance, interpretations, or principles; and *
changes in business or macroeconomic conditions, including the-mpaet-of the-COVID-—9-pandemte,global supply chain

issues, lower consumer confidence, inflation, foreign currency exchange rate fluctuations, rising interest rates, recessionary
conditions , political instability, volatility in the credit markets, market conditions in our industry , increased
unemployment rates, or stagnant or declining wages. Any one of the factors above or the cumulative effect of some of the
factors above may result in significant fluctuations in our operating results. The variability and unpredictability of our quarterly
operating results or other operating metrics could result in our failure to meet our expectations or those of analysts that cover us
or investors with respect to revenue or other operating results for a particular period. If we fail to meet or exceed such
expectations, the market price of our Class A common stock could fall substantially, and we could face costly lawsuits,
including securities class action suits. See *“ Risks Related to the Ownership of our Class A Common Stock. ” Our passion and




focus on delivering a high- quality and engaging Peloton experience may not maximize short- term financial results, which may
yield results that conflict with the market’ s expectations and could result in our stock price being negatively affected. We are
passionate about continually enhancing the Peloton experience with a focus on driving long- term Member engagement through
innovation, immersive content, technologically advanced Connected Fitness Products, multiple tiers of the Peloton App, and
community support, which may not necessarily maximize short- term financial results. While we have recently announced our
intention to stabilize our cash flows, we frequently make business decisions that may reduce our short- term financial results if
we believe that the decisions are consistent with our goals to improve the Peloton experience, which we believe will improve
our financial results over the long term. For example, in February 2022, we committed to a restructuring plan, which has
resulted in charges and which we anticipate will require additional charges in the future. See “-Part 1, Item 7, “ Management’ s
Discussion and Analysis of Financial Condition and Results of Operations — Fourth Quarter Fiscal 292—2—2023 Update and
Recent Developments — Restructuring Plan. ” These decisions may not be consistent with the expectations of our stockholders
and may not produce the long- term benefits that we expect, in which case our membership growth and Member engagement,
and our business, financial condition, and operating results could be harmed. We rely on access to our production...... operating
results may be adversely affected. Our acquisition of Precor presents risks, and we may not realize our anticipated strategic and
financial goals from the acquisition. Risks we may face in connection with our acquisition and-integratien-of Precor include:
We may not realize the benefits we expect to receive from the transaction, such as anticipated synergies; * We may have
difficulties managing Precor’ s technologies and lines of business or retalnlng key personnel from Precor; ¢ The acquisition may
not further our business strategy as we expected ;we-ay—s ; , there could be
unanticipated adverse impacts on Precor’ s business, or we may 0therw1$e not reahze the expected return on our investments,
which could adversely affect our business or operating results; * The acquisition may cause, and additional factors relating to the
shift in our strategic focus and to our restructuring initiatives have caused and may continue to cause, impairments to assets that
we record as a part of an acquisition , including intangible assets and goodwill; « Our operating results or financial condition
may be adversely impacted by (i) claims or liabilities related to Precor’ s business , including, among others, claims from
government agencies, terminated employees, current or former customers, consumers or business partners, or other third parties;
(i1) pre- existing contractual relationships or lines of business of Precor that we would not have otherwise entered into, the
termination or modification of which may be costly or disruptive to our business; (iii) unfavorable accounting treatment as a
result of Precor’ s practices; and (iv) intellectual property claims or disputes; ¢ Precor operates in segments of the commercial
market that we have less experience with, 1nclud1ng traditional gyms, multifamily residences, hotels and college and corporate
campuses, and expansion of our operations in these segments threugh-the-aequisttion-could present various tegration
challenges and result in increased costs and other unforeseen challenges; ¢ Precor serves customers in more than 100 countries
worldwide, and , as a result of the acquisition , our operations have expanded into new jurisdictions, which could present
significant -i-ntegfat-ien—challenges and result in significant increased risks and costs inherent in doing business in international

markets (see — Expansron into 1nternat10na1 rnarkets W111 expose us to s1gn1ﬁcant rrsks ”) *—Pfeeer—s—enap{eyees—l-n—a—ntuﬁbef

entturerand « We may have farled to identify or assess the rnagnrtude of certaln liabilities, shortcornlngs or other risks in Precor’
s business prier-to-elosing-otr-aequisttion-of Preeor-, which could result in unexpected litigation or regulatory exposure,
unfavorable accounting treatment, a diversion of management’ s attention and resources, and other adverse effects on our
business, financial condition, and operating results. The occurrence of any of these risks could have a material adverse effect on
our business, financial condition, and operating results. See “ — We have engaged and in the future may engage in acquisition
and disposition activities, which could require significant management attention, disrupt our business, fail to achieve the
intended benefit, dilute stockholder value, and adversely affect our operating results. ” We have experienced, and may
continue to experience , delays in the sale of the Ohio industrial facility that was intended to be Peloton Output Park, which
could adversely impact our business and financial condition. In May 2021, we announced our plans to build a U. S.- based
manufacturing facility in Troy Township, Ohio, which we called “ Peloton Output Park. *” While we previously intended to use
Peloton Output Park to manufacture some of our Connected Fi 1tness Products we currently are rnarketrng and intend to sell the
Ohio facility. he app : : : ate—The
process of re- developrng, constructrng, and rnarketrng for sale the Oh10 facility has been 1nherent1y complex and has required
significant capital expenditure, and its sale has caused, and may continue to cause , significant disruption to our operations and
divert management’ s attention and resources, all of which could have a material adverse effect on our business, financial
condition and operating results. We can give no assurance that we will recoup any of our investment in the development of the
Ohio facility or realize the expected benefits of its sale, if any. Expansion into international markets will expose us to significant
risks. We intend to expand our operations to other countries, which requires significant resources and management attention and
subjects us to regulatory, economic, and political risks in addition to those we already face in the United States. There are
significant risks and costs inherent in doing business in international markets, including:  difficulty establishing and managing
international operations and the increased operations, travel, infrastructure, including establishment of local delivery service and
customer service operations, and legal compliance costs associated with locations in different countries or regions; ¢ the need to
vary pricing and margins to effectively compete in international markets; ¢ the need to adapt and localize products for specific
countries, including obtaining rights to third- party intellectual property, including music, used in each country; ¢ increased
competition from local providers of similar products and services; ¢ the ability to protect and enforce intellectual property rights
abroad; ¢ the need to offer engaging content and customer support in various languages and across various cultures; * difficulties
in understanding and complying with local laws, regulations, and customs in other jurisdictions; * compliance with anti- bribery




laws, such as the U. S. Foreign Corrupt Practices Act (the “ FCPA ), and the U. K. Bribery Act 2010 (the “ U. K. Bribery Act
), by us, our employees, and our business partners; ¢ complexity and other risks associated with current and future legal
requirements in other countries, including legal requirements related to sustainability disclosure, consumer protection,
consumer product safety, and data privacy frameworks, such as the General Data Protection Regulation 2016 / 679; ¢ varying
levels of internet technology adoption and infrastructure, and increased or varying network and hosting service provider costs; ¢
tariffs and other non- tariff barriers, such as quotas and local content rules, customs detentions, as well as tax consequences; °
fluctuations in currency exchange rates and the requirements of currency control regulations, which might restrict or prohibit
conversion of other currencies into U. S. dollars; and « political or social unrest or economic instability in a specific country or
region in which we operate, including, for example, escalating tensions, hostilities, or trade disputes between China and Taiwan
or the effects of *“ Brexit, ” each of which could have an adverse impact on our operations in such locations. In addition to
expanding our operations into international markets through the sale of our Connected Fitness Products and the production of
our platform content, we have expanded and may 1n the future —expand our 1nternatrona1 operatrons through acqursrtrons of, or
1nvestments in, forergn entities y i H an

altowned-manufacturing, Wthh may result in additional operatronal Costs and rlsks See We have engaged and in the
future may engage in acquisition and disposition activities, which could require significant management attention, disrupt our
business, fail to achieve the intended benefit, dilute stockholder value, and adversely affect our operating results. ” In April
2021, we completed our acquisition of Precor , which serves customers in more than 100 countries worldwide. As a result, we
began to increase our operations and efforts abroad, which can also result in various itegratierrchallenges and amplify the
various risks and costs of doing business in international markets described above. We have limited experience with
international regulatory environments and market practices and may not be able to penetrate or successfully operate in the
markets we choose to enter. In addition, we may incur significant expenses as a result of our international expansion, and we
may not be successful. We may face limited brand recognition in certain parts of the world that could lead to non- acceptance or
delayed acceptance of our products and services by consumers in new markets. We may also face challenges to acceptance of
our fitness and wellness content in new markets. Our failure to successfully manage these risks could harm our international
operations and our plans for expansion into international markets, and have an adverse effect on our business, financial
condition, and operating results. We rely on access to our production studios (or alternate venues) and the creativity of our
fitness instructors to generate our class content.If we are unable to access or use our studios or alternate venues, or if we are
unable to attract and retain high- quality fitness instructors,we may not be able to generate interesting and attractive content for
our classes.Most of the fitness and wellness content offered on our platform is produced in one of our production studios located
in New York City or London,with some content (including audio- only content) recorded out of studio or in non- Peloton
studios.Due to our reliance on a limited number of studros in a concentrated locatron any 1ncrdent 1nvolvrng our studros or
affecting New York City or London at- large 5t : : : i
restrietions;could render our studios inaccessible or unusable and could 1nh1b1t our abrhty to produce and delrver new fitness
and wellness content for our Members - : ; y ; : ;

ffeﬁi—eu-r—sf&dtes—eﬁet-her—}ee&t-teﬁs— Productlon of the ﬁtness and wellness Content on our platform is further rehant on the
creativity of our fitness instructors who,with the support of our production team,plan and lead our classes.Our standard
employment contract with our U.S.- based fitness instructors has a fixed,multi- year term,however,any of our instructors
may leave Peloton prior to the end of their contracts.If we are unable to attract or retain creative and experienced
instructors,we may not be able to generate content on a scale or of a quality sufficient to grow our business.If we fail to
produce and provide our Members with interesting and attractive content led by instructors who engage them and who
they can relate to,then our business,financial condition,and operating results may be adversely affected. As part of our
business strategy, we have made and, in the future, may make investments in other companies, products, or technologies,
including acquisitions that may result in our entering markets or lines of business in which we do not currently have expertise.
For example, in April 2021, we acquired Precor in order to establish U. S. manufacturing capacity, boost research and
development capabilities, and accelerate our penetration of the commercial market. We may not be able to find suitable
acquisition candidates and we may not be able to complete acquisitions on favorable terms, if at all, in the future. If we do
complete acquisitions, we may not ultimately strengthen our competitive position or achieve our goals, and any acquisitions we
complete could be viewed negatively by Members, prospective Members, employees, or investors. Moreover, an acquisition,
investment, or business relationship may result in unforeseen operating difficulties and expenditures, including disrupting our
ongoing operations, diverting management from their primary responsibilities, subjecting us to additional liabilities, increasing
our expenses, and adversely impacting our business, financial condition, and operating results. Some acquisitions may require us
to spend considerable time, effort, and resources to integrate employees from the acquired business into our teams, and
acquisitions of companies in lines of business in which we lack expertise may require considerable management time, oversight,
and research before we see the desired benefit of such acquisitions. Therefore, we may be exposed to unknown liabilities and the
anticipated benefits of any acquisition, investment, or business relationship may not be realized, if, for example, we fail to
successfully integrate such acquisitions, or the technologies associated with such acquisitions, into our company. To pay for any



such acquisitions, we would have to use cash, incur debt, or issue equity securities, each of which may affect our financial
condition or the value of our capital stock and could result in dilution to our stockholders. If we incur more debt , it swertd-will
result in increased fixed obligations and could also subject us to covenants or other restrictions that would impede our ability to
manage our operations. Additionally, we may receive indications of interest from other parties interested in acquiring some or
all of our business. The time required to evaluate such indications of interest could require significant attention from
management, disrupt the ordinary functioning of our business, and could have an adverse effect on our business, financial
condition, and operating results. Further, in connection with our restructuring initiatives , we have intendto-divest-divested
some of our assets, including through site closures , and plan to divest additional assets, including the sale of the Ohio
industrial fac1llty that was intended to be Peloton Output Park. We may in the future de01de to dlvest other assets or a
business - v : : :
connection with these actlvmes it may be dlfﬁcult to ﬁnd or complete dlvestltute opportunltles or altetnatlve ex1t strategies
under the desired timeline and on acceptable terms, if at all. These circumstances could delay the achievement of our strategic
objectives or cause us to incur additional expenses with respect to the desired divestiture, or the price or terms of the divestiture
may be less favorable than we had anticipated. Even following a divestiture or other exit strategy, we may have certain
continuing obligations to former employees, customers, vendors, landlords or other third parties. We may also have continuing
liabilities related to former employees, assets or businesses. Such obligations may have a material adverse impact on our results
of operations and financial condition . Any major disruption or failure of......, financial condition, and operating results . We are
subject to payment processing risk. Our customers pay for our products and services using a variety of different payment
methods, including credit and debit cards, gift cards, and online wallets. We rely on internal systems as well as those of third
parties to process payment. Acceptance and processing of these payment methods are subject to certain rules and regulations and
require payment of interchange and other fees. To the extent there are disruptions in our payment processing systems, increases
in payment processing fees, material changes in the payment ecosystem, such as large re- issuances of payment cards, delays in
receiving payments from payment processors, or changes to rules or regulations concerning payment processing, our revenue,
operating expenses and results of operation could be adversely impacted. We leverage our third- party payment processors to
bill Subscribers on our behalf. If these third parties become unwilling or unable to continue processing payments on our behalf,
we would have to find alternative methods of collecting payments, which could adversely impact Subscriber acquisition and
retention. In addition, from time to time, we encounter fraudulent use of payment methods, which could impact our results of
operation , and if not adequately controlled and managed , could create negative consumer perceptions of our service.
Cybersecurity risks could adversely affect our business and disrupt our operations. In addition to relying on critical
information technology systems, we collect, maintain and transmit data about employees, suppliers, Members and
others, including payment card data and personal information, as well as proprietary business information. Threats to
network-the availability, integrity and security of our systems and data seeuﬂey—are 1ncreas1ngly diverse and sophisticated.
Our systems Despite-ourefforts-and data proeesses o-preventbreaches , as well as our-servers;
eomputersystems;-and-those of critical third parties , t-hat—we—use—in—etueepeﬁr&eﬁs—are Vulnerable to eyberseeurityrisks;
tnehading-cyber- attacks saelras-involving, for example, viruses and worms, social engmeerlng / phishing attaeks-, ransomware
or other extortion- based attacks, denial- of- service attacks, physical or electronic break- ins, third- party or current/ former
employee theft or misuse, and similar disruptions from unauthorized tampering with our servers and computer systems or those
of thlrd pames that Wwe use in our 0pe1 ations, whieh—eet&d—lead—as well as cyber- l‘lSkS attributable to software interraptions;
: otr—- or hardware (e Members>

-I-ﬁ—add-ttteﬁ-g. , tablets) vulnerabllltles, coding errors and misconfigurations
(e. g., 1nvolv1ng APIs). As artificial intelligence capabilities i 1mprove and are 1ncreas1ngly adopted we may see
cyberattacks created through artificial intelligence b : § da
eompany-assets-. Despite our efforts to create security barriers to sueh—t-hfeats—protect our systems and data we cannot may
netbe-ablete-entirely mitigate these risks . Cyberattacks are expected to accelerate on a global basis in both frequency and
magnitude as threat actors are becoming increasingly sophisticated in using techniques and tools (including artificial
intelligence) that circumvent controls, evade detection, and remove forensic evidence, which means that we and others
may be unable to detect, investigate, contain or recover from future attacks or incidents in a timely or effective manner.
In addition, our employees, service providers and third parties work more frequently on a remote or hybrid
arrangement basis, which may involve relying on less secure systems and may increase the risk of cybersecurity- related
incidents. We cannot guarantee these private work environments and electronic connections to our work environment
have the same robust security measures deployed in our physical offices . Any cyber- attack that impacts attempts-to-obtain
our or our Members’ data and assets, disrapt-disrupts our service, or otherwise aeeess-compromises the availability, integrity
or security of our systems, or those of third parties we use yHfsueeessfal;-could adversely affect our business, and-financial
condition , and operating results, be expensive to remedy, and damage our reputation. In addition, any such attacks or breaches
may negatively impact our Members’ experience, result in negative publicity, and-adversely affect our brand, impaeting-—--
impact demand for our products and services, and subject us to litigation (including class actions), regulatory investigations
and / or penalties and fines, any or all of which could have an adverse effect on our business, financial condition, and
operating results. While we maintain cyber insurance that may help provide coverage for security breaches or other covered
incidents, such insurance may not be adequate to cover the costs and liabilities related to them. Our costs associated with such
breaches and incidents, including, for example, those stemming from one or more large claims against us that exceed our
available insurance coverage, or that results in changes to our insurance policies, could impact our operating results and / or
financial condition. In addition, our insurance policy may change as a result of such incidents or for other reasons, including
overall insurance market conditions, new cyber- attack campaigns, premium increases, or the imposition of large deduetible-,




self- insured retentions or other co- insurance requirements. Our Member engagement on mobile devices depends upon
effective operation with mobile and streaming device operating systems, networks, and standards that we do not control. A
significant and growing portion of our Members access our platform through the Peloton App, and there is no guarantee that
popular mobile devices or television streaming devices will continue to support the Peloton App or that device users will use the
Peloton App rather than competing products. We are dependent on the interoperability of the Peloton App with popular mobile
and television streaming operating systems that we do not control, such as Android and i0S, and any changes in such systems
that degrade the functionality of our app-App offering or give preferential treatment to competitors could adversely affect our
platform’ s usage on mobile devices and televisions. Additionally, in order to deliver high- quality content, it is important that
the Peloton App offering is designed effectively and works well with a range of mobile and streaming technologies, systems,
networks, and standards that we do not control . App store license agreements are not negotiable, and we must be
responsive to changing requirements under those agreements . \We may not be successful in developing relationships with
key participants in the mobile and streaming industry or in developing products that operate effectively with these technologies,
systems, networks, or standards. In the event that it is more difficult for our Members to access and use our platform on their
mobile devices or televisions, or Members find the Peloton App does not effectively meet their needs, our competitors develop
products and services that are perceived to operate more effectively on mobile devices or televisions, or if our Members choose
not to access or use our platform on their mobile devices or televisions or use products that do not offer access to our platform,
our Member growth and Member engagement could be adversely impacted. If we are unable to anticipate appropriate pricing
levels for our Connected Fitness Products and subscriptions, our business could be adversely affected. If we are unable to
anticipate appropriate pricing levels for our portfolio of Connected Fitness Products and subscription services, whether due to
consumer sentiment and spending power, availability and terms of consumer financing, brand perception, competitive pressure,
or otherwise, our revenues and / or gross margins could be significantly reduced. Our decisions around the development of new
products and services are in part based upon assumptions around pricing levels. If there are price fluctuations in the market after
these decisions are made, it could have a negative effect on our business. Further, in March 2022 , we began offering Peloton

Rental testing-a-new-prietng-meodetin select markets . In May 2023 we relaunched whefe—Sﬁbseﬂbefs—pa-y—rﬂng}eﬁleﬁt-h}y
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rather-thanpaying-shifting perception of an initi
company to reflect everything Peloton has to offer to everyone, at any level, wherever they are . No assurance can be given
that this-these offerings or any other new efferings-products or services will be successful and will not adversely affect our
reputation, operating results, and financial condition. Additionally, our focus on long- term Member engagement over short-
term financial condition or results of operations can result in us making decisions that may reduce our short- term revenue or
profitability if we believe that such decisions benefit the aggregate Member experience and will thereby improve our financial
performance over the long term. These decisions may not produce the long- term benefits that we expect, in which case our
Member growth and engagement as well as our business, operating results, and financial condition could be negatively
impacted. Changes in how we market our products and services could adversely affect our marketing expenses and subscription
levels. We use a broad mix of marketing and other brand- building measures to attract Members. We use traditional television
and online advertising, as well as third- party social media platforms such as Facebook, Twitter, and Instagram, as marketing
tools. As television advertising, online, and social media platforms continue to rapidly evolve or grow more competitive, we
must continue to maintain a presence on these platforms and establish a presence on new or emerging popular social media and
advertising and marketing platforms. If we cannot use these marketing tools in a cost - effective manner, if we fail to promote
our products and services efficiently and effectively, or if our marketing campaigns attract negative media attention, our ability
to acquire new Members and our financial condition may suffer and the price of our Class A common stock could decline. In
addition, an increase in the use of television, online, and social media for product promotion and marketing may increase the
burden on us to monitor compliance of such materials and increase the risk that such materials could contain problematic
product or marketing claims in violation of applicable regulations. Negative commentary, claims or publicity regarding us,
our products or influencers and other third parties who are affiliated with us could adversely affect our reputation and
sales regardless of whether such claims are accurate. See — “ Our success depends on our ability to maintain the value
and reputation of the Peloton brand. ” An economic downturn or economic uncertainty may adversely affect consumer
discretionary spending and demand for our products and services. Our products and services may be considered discretionary
items for consumers. Factors affecting the level of consumer spending for such discretionary items include general economic
conditions, including inflation, rising interest rates, recessionary conditions, and other factors such as consumer confidence in
future economic conditions, fears of recession, the availability and cost of consumer credit and spending power, levels of
unemployment, and tax rates. In recent years, the United States and other significant economic markets have experienced
cyclical downturns and worldwide economic conditions remain uncertain. As global economic conditions continue to be volatile

or economic uncertainty remains, me}udiﬂg—due—te—t-he—eew}%—paﬂdemie—trends In consumer dlscretlonary spendlng also

remain unpredlctable and subject to reductlons and ﬂuctuatlons -

feeessteﬁaley-eend-meﬁs— Unfavorable economic eondmons may lead consumers to delay or reduce purchases of our produets
and services and consumer demand for our products and services may not grow as we expect. For example, in more recent
quarters, we have experienced reduced consumer demand, partially contributing to a decrease in Connected Fitness Products
revenue relative to prior year periods. Our sensitivity to economic cycles and any related fluctuation in consumer demand for
our products and services could have an adverse effect on our business, financial condition, and operating results. Our revenue
could decline due to changes in credit markets and decisions made by credit providers. Many Histertealy-a-majority-of our
customers have financed their purchase of our Connected Fitness Products through third- party credit providers with whom we



have existing relationships. If we are unable to maintain our relationships with our financing partners, there is no guarantee that
we will be able to find replacement partners who will provide our customers with financing on similar terms, and our ability to
sell our Connected Fitness Products may be adversely affected. Further, reductions in consumer lending and the availability of
consumer credit could limit the number of customers with the financial means to purchase our products. Higher interest rates
could increase our costs or the monthly payments for consumer products financed through other sources of consumer financing.
In the future, we cannot be assured that third- party financing providers will continue to provide consumers with access to credit
or that available credit limits will not be reduced. Such restrictions or reductions in the availability of consumer credit, or the
loss of our relationship with our current financing partners, could have an adverse effect on our business, financial conditions,
and operating results. We have a limited operating history with which to predict the profitability of our subscription model.
Additionally, we may introduce new revenue models in the future. The majority of our Subscribers are on month- to- month
subscription terms and may cancel their subscriptions at any time. In addition, subscription renewals can fluctuate based on a
variety of factors such as consumer preferences, competitive products and services and macroeconomic conditions. We have
limited historical data with respect to subscription renewals, so we may be unable to accurately predict customer renewal rates ,
including relating to the May 2023 App relaunch, which included the introduction of new membership tiers and pricing .
Additionally, prior renewal rates may not accurately predict future Subscriber renewal rates for a variety of reasons, such as
Subscribers’ dissatisfaction with our offerings and the cost of our subscriptions, macroeconomic conditions, or new offering
introductions by us or our competrtors If our Subscrlbers do not renew their subscrlptlons our revenue may dechne and our
bus1ness erl suffer v v p ; ; b pot

Furthermore we have offered 1nclud1ng in connectlon w1th the May 2023 App relaunch and may in the future —we—may
offer , new subscription products, implement promotions, or replace or modify current subscription models and pricing, any of
Wthh could result in additional costs or could adversely impact Subscriber retention. For example, we began offering Peloton
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the costs or logistics of implementing these models will adversely impact our business. If the adoption of new revenue models
adversely impacts our Subscriber relationships, ther-Subscriber growth, Subscriber engagement, and our business, financial
condition, and operating results could be harmed. We track certain operational and business metrics with internal methods that
are subject to inherent challenges in measurement, and real or perceived inaccuracies in such metrics may harm our reputation
and negatively affect our business. We track certain operational and business metrics, including Total Workouts and Average
Monthly Workouts per Connected Fitness Subscription, with internal methods, which are not independently verified by any third
party and, in particular for the Peloton App, are often reliant upon an interface with mobile operating systems, networks and
standards that we do not control. Our internal methods have limitations and our process for tracking these metrics may change
over time, which could result in unexpected changes to our metrics, including the metrics we report. If the internal methods we
use under- count or over- count metrics that are important to our business, for example, as a result of algorithmic or other
technical errors, the operational and business metrics that we report publicly, or those that we report to regulatory bodies or
otherwise use to manage our business, may not be accurate. In addition, limitations or errors with respect to how we measure
certain operational and business metrics may affect our understanding of certain details of our business, which could affect our
longer- term strategies, and jeopardize our credibility with Members, partners and regulators. If our operational and business
metrics are not accurate representations of our business, market penetration, retention or engagement; if we discover material
inaccuracies in our metrics; or if the metrics we rely on to track our performance do not provide an accurate measurement of our
business, or if investors, analysts, or customers do not believe that they do, our reputation may be harmed, and our operating and
financial results could be adversely affected. The forecasts of market growth may prove to be inaccurate, and even if the market
in which we compete achieves the forecasted growth, we cannot assure you that our business will grow at a similar rate, if at all.
Growth forecasts are subject to significant uncertainty and are based on assumptions and estimates that may not prove to be
accurate. The forecasts relating to the expected growth in the connected fitness and wellness market, including estimates based
on our own internal survey data, may prove to be inaccurate. Even if the market experiences the growth we forecast, we may
not grow our business at a similar rate, or at all. Our growth is subject to many factors, including consumer demand and our
success in implementing our business strategy, which are subject to many risks and uncertainties. See “ — Our operating results
have been, and could in the future be, adversely affected if we are unable to accurately forecast consumer demand for our
products and services and adequately manage our inventory. ” We or our Subscribers may be subject to sales and other taxes,
and we may be subject to liabilities on past sales for taxes, surcharges, and fees. The application of indirect taxes, such as sales
and use tax, subscription sales tax, value- added tax, provincial taxes, goods and services tax, business tax, and gross receipt tax,
to businesses like ours and to our Subscribers is a complex and evolving issue. Significant judgment is required to evaluate
applicable tax obligations. In many cases, the ultimate tax determination is uncertain because it is not clear how existing statutes
apply to our business. One or more states, the federal government, or other countries may seek to impose additional reporting,
record- keeping, or indirect tax collection obligations on businesses like ours that offer subscription services and other fitness
offerings, and consumers have contested , and may in the future ;contest , the appropriateness of our tax collection practices
through litigation or other means. New taxes could also require us to incur substantial costs to capture data and collect and remit
taxes. If such obligations were imposed, the additional costs associated with tax collection, remittance, and audit requirements
could have an adverse effect on our business, financial condition, and operating results. Covenants in the credit agreement and
the security agreement governing our term loan and revolving credit facility may restrict our operations, and if we do not
effectively manage our business to comply with these covenants, our financial condition could be adversely impacted. Our term




loan and revolving credit facility contain various restrictive covenants, including, among other things, minimum liquidity and
revenue requirements applicable solely to the revolving credit facility, restrictions on our ability to dispose of assets, make
acquisitions or investments, incur debt or liens, make distributions to our stockholders, or enter into certain types of related party
transactions. In particular, in addition to customary affirmative covenants, as well as customary covenants that restrict our ability
to, among other things, incur additional indebtedness, sell certain assets, guarantee obligations of third parties, declare dividends
or make certain distributions, and undergo a merger or consolidation or certain other transactions, our revolving credit facility, as
recently amended, requires us to maintain a total level of liquidity of not less than $ 250. 0 million and limits maintain-a
mintmur-total-four— our —borrowings under the revolving credit facility of our credit agreement to the lesser of $ 400. 0
million and an amount equal to the Subscription revenue of the company and its subs1d1ar1es for the most recently

restrict our current and future operatlons partlcularly our ablhty to respond to certain changes in our busmess or industry jor
take future actions. Pursuant to the security agreement, we granted the parties thereto a security interest in substantially all of
our assets. See Note 12- Debt in the Notes to our Consolidated Financial Statements in Part II, Item 8 —of this Annual Report on
Form 10- K and the section titled “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations-
Liquidity and Capital Resources- Second Amended and Restated Credit Agreement ™ in Part II, Item 7 of this Annual Report on
Form 10- K. Our ability to meet these restrictive covenants can be impacted by events beyond our control and we may be unable
to do so. Our credit agreement provides that our breach or failure to satisfy certain covenants constitutes an event of default.
Upon the occurrence of an event of default, our lenders could elect to declare all amounts outstanding under its debt agreements
to be immediately due and payable. In addition, our lenders would have the right to proceed against the assets we provided as
collateral pursuant to the credit agreement and the security agreement. If the debt under our credit agreement was to be
accelerated, we may not have sufficient cash on hand or be able to sell sufficient collateral to repay it, which would have an
immediate adverse effect on our business and operating results. This could potentially cause us to cease operations and result in
a complete loss of your investment in our Class A common stock. We have identified material weaknesses in our internal control
over financial reporting, and if our remediation of such material weaknesses is not effective, or if we fail to develop and
maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely
and accurate financial statements or comply with applicable laws and regulations could be impaired. In the course of preparing
our financial statements for fiscal 2021 and-, fiscal 2022 and fiscal 2023 , we identified material weaknesses in our internal
control over financial reporting. A material weakness is a deficiency, or combination of deficiencies, in internal control over
financial reporting, such that there is a reasonable possibility that a material misstatement of the annual or interim financial
statements will not be prevented or detected on a timely basis. In the course of preparing our financial statements for fiscal
2023, we identified a material weakness related to information technology general controls (“ ITGCs ”) in the area of
user access over a certain information technology system specific to Precor. We have concluded that this material
weakness arose because we did not design and maintain sufficient user access controls to ensure appropriate segregation
of duties and adequately restrict user and privileged access to a financial application, programs, and data to appropriate
Company personnel. The affected ITGCs adversely affected certain automated and manual business process controls
reliant on such ITGCs. The material weaknesses—- weakness that we identified in fiscal 2021 and 2022 related to reporting
involving inventory ; and- an the-additional material weakness we identified in fiscal 2022 related to controls that validate
the inputs and assumptions used in our impairment testing. We have concluded that these material weaknesses arose because our
controls were not effectively designed, documented and maintained to (i) verify that our physical inventory counts were
correctly counted and communicated; and (ii) apply fair value measurements and validate the inputs and assumptions used in
our impairment testing for reporting in our financial statements. To address our material weaknesses, we have made changes to
our program and controls as set forth in See-Part I, [tem 9A * Controls and Procedures. ”” We-Unless otherwise described in
Part II, Item 9A “ Controls and Procedures ”, we will not be able to fully remediate these material weaknesses until these
steps have been completed and have been operating effectively for a sufficient period of time. If we are unable to further
implement and maintain effective internal control over financial reporting or disclosure controls and procedures, our ability to
record, process and report financial information accurately, and to prepare financial statements within required time periods
could be adversely affected, which could subject us to litigation or investigations requiring management resources and payment
of legal and other expenses, negatively affect investor confidence in our financial statements and adversely impact our stock
price. If we are unable to assert that our internal control over financial reporting is effective, or if our independent registered
public accounting firm is unable to express an unqualified opinion as to the effectiveness of our internal control over financial
reporting, investors may lose confidence in the accuracy and completeness of our financial reports, the market price of our Class
A common stock could be adversely affected and we could become subject to litigation or investigations by the stock exchange
on which our securities are listed, the SEC or other regulatory authorities, which could require additional financial and
management resources. Furthermore, we cannot assure you that the measures we have taken to date, and actions we may take in
the future, will be sufficient to remediate the control deficiencies that led to our material weakness in our internal control over
financial reporting or that they will prevent or avoid potential future material weaknesses. Our current controls and any new
controls that we develop may become inadequate because of changes in conditions in our business. For example, as we
continue exit-ourtastmie-warchotses-and-furtherexpand-our reliance on last mile partners, we may face additional challenges
in accurately verifying physical inventory counts. Further, weaknesses in our disclosure controls and internal control over
financial reporting may be discovered in the future. Any failure to develop or maintain effective controls or any difficulties
encountered in their implementation or improvement could harm our operating results or cause us to fail to meet our reporting
obligations and may result in a restatement of our financial statements for prior periods. Any failure to implement and maintain



effective internal control over financial reporting could adversely affect the results of periodic management evaluations and
annual independent registered public accounting firm attestation reports regarding the effectiveness of our internal control over
financial reporting that we are required to include in our periodic reports that are filed with the SEC. Ineffective disclosure
controls and procedures and internal control over financial reporting could also cause investors to lose confidence in our
reported financial and other information, which would likely have a negative effect on the trading price of our Class A common
stock. In addition, if we are unable to continue to meet these requirements, we may not be able to remain listed on The Nasdaq
Global Select Market. Failure to maintain effective internal control over our financial and management systems may strain our
resources, divert management’ s attention, and impact our ability to attract and retain executive management and qualified board
members. We are subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act, the rules and regulations
promulgated thereunder by the SEC and any rules and regulations subsequently implemented by the SEC, the rules and
regulations of the listing standards of The Nasdaq Stock Market LLC and other applicable securities rules and regulations.
Compliance with these rules and regulations has increased our legal and financial compliance costs and strains our financial and
management systems, internal controls, and employees. The Exchange Act requires, among other things, that we file annual,
quarterly, and current reports with respect to our business and operating results. Moreover, the Sarbanes- Oxley Act requires,
among other things, that we maintain effective disclosure controls and procedures, and internal control over financial reporting.
In order to maintain and, if required in the future, improve our disclosure controls and procedures, and internal control over
financial reporting to meet this standard, significant resources and management oversight may be required. In the course of
preparing our financial statements for fiscal 26242023 and-fiseal-2622-, we identified a material weakness in our internal control
over financial reporting related to Precor ITGCs. Previously, in fiscal 2021 and 2022, we had identified a material
weakness related to controls around the existence, completeness, and valuation of inventory . If, in the future, we have a
material weakness or deficiencies in our internal control over financial reporting, we may not detect errors on a timely basis and
our consolidated financial statements may be materially misstated. Effective internal control is necessary for us to produce
reliable financial reports and is important to prevent fraud. See “ — We have identified material weaknesses in our internal
control over financial reporting, and if our remediation of such material weaknesses is not effective, or if we fail to develop and
maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely
and accurate financial statements or comply with applicable laws and regulations could be impaired. ”” Pursuant to Sections 302
and 404 of the Sarbanes- Oxley Act, our independent registered public accounting firm has provided an attestation report
regarding our internal control over financial reporting. We have incurred and expect to continue to incur significant expenses
and devote substantial management effort toward ensuring compliance with the auditor attestation requirements of Section 404
of the Sarbanes- Oxley Act. As a result of the complexity involved in complying with the rules and regulations applicable to
public companies, our management’ s attention may be diverted from other business concerns, which could harm our business,
operating results, and financial condition. Although we have already hired additional employees to assist us in complying with
these requirements, we may need to hire more employees in the future, or engage outside consultants, which will increase our
operating expenses. If our estimates or judgments relating to our critical accounting policies prove to be incorrect, our operating
results could be adversely affected. The preparation of financial statements in conformity with GAAP requires management to
make estimates and assumptions that affect the amounts reported in the consolidated financial statements and accompanying
notes. We base our estimates on historical experience and on various other assumptions that we believe to be reasonable under
the circumstances, as provided in the section titled “ Management’ s Discussion and Analysis of Financial Condition and Results
of Operations- Critical Accounting Estimates ” in Part II, Item 7 of this Annual Report on Form 10- K. The results of these
estimates form the basis for making judgments about the carrying values of assets, liabilities, and stockholders’ equity / deficit,
and the amount of revenue and expenses that are not readily apparent from other sources. Significant assumptions and estimates
used in preparing our consolidated financial statements include those related to revenue related reserves, the realizability of
inventory, content costs for past use reserve, fair value measurements including common stock valuations, the incremental
borrowing rate associated with lease liabilities, useful lives of property and equipment, product warranty, goodwill and finite-
lived intangible assets, accounting for income taxes, stock- based compensation expense and commitments and contingencies.
Our operating results may be adversely affected if our assumptions change or if actual circumstances differ from those in our
assumptions, which could cause our operating results to fall below the expectations of securities analysts and investors, resulting
in a decline in the price of our Class A common stock. We are exposed to changes to the global macroeconomic environment
beyond our control, including inflation fluctuations and foreign currency exchange rate fluctuations. We are exposed to
fluctuations in inflation, which could negatively affect our business, financial condition and operating results efeperatterr. The
United States has recently experienced historically high levels of inflation. If the inflation rate continues to increase, it will likely
affect our expenses, including, but not limited to, employee compensation expenses and increased costs for supplies. Any
attempts to offset cost increases with price increases may result in reduced sales, increased customer dissatisfaction or otherwise
harm our reputation. Moreover, to the extent inflation results in rising interest rates, reduces discretionary spending, and has
other adverse effects on the market, it may adversely affect our business, financial condition and operating results ef-eperations
. In addition, while we have historically transacted in U. S. dollars with the majority of our Subscribers and suppliers, we have
transacted in some foreign currencies, such as the Euro, Canadian Dollar and U. K. Pound Sterling, and may transact in more
foreign currencies in the future. Further, certain of our manufacturing agreements provide for fixed costs of our Connected
Fitness Products and hardware in Taiwanese dollars but provide for payment in U. S. dollars based on the then- current
Taiwanese dollar to U. S. dollar spot rate. Accordingly, changes in the value of foreign currencies relative to the U. S. dollar can
affect our revenue and operating results. As a result of such foreign currency exchange rate fluctuations, it could be more
difficult to detect underlying trends in our business and operating results. In addition, to the extent that fluctuations in currency
exchange rates cause our operating results to differ from our expectations or the expectations of our investors, the trading price



of our Class A common stock could be lowered. We use derivative instruments, such as foreign currency forward and option
contracts, to hedge certain exposures to fluctuations in foreign currency exchange rates. The use of such hedging activities may
not offset any or more than a portion of the adverse financial effects of unfavorable movements in foreign exchange rates over
the limited time the hedges are in place and may introduce additional risks if we are unable to structure effective hedges with
such instruments. A resurgence of the COVID- 19 pandemic could have an adverse effect on our business, results of
operations, and financial condition due to the occurrence of some or all of the following events or circumstances, among
others: * our and our third- party suppliers’, contract manufacturers’, logistics providers’, and other business partners’
inability to manage our or their business effectively or operate worksites due to employees, including key employees,
becoming ill and working from home inefficiently as a result of a remote or hybrid working arrangement; * temporary
inventory shortages caused by difficulties in predicting demand for our products and services and longer lead- times and
component shortages in the manufacturing of our Connected Fitness Products, due to import / export conditions such as
port congestion, and local government orders; and * incurrence of significant increases to employee healthcare and
benefits costs. In addition, while we experienced a significant increase in our Subscriber base at the onset of the COVID-
19 pandemic, the rate of the increase has since slowed down and, over the longer term, it remains uncertain how the
post- COVID- 19 pandemic environment will impact consumer demand for our products and services and consumer
preferences generally. It also remains uncertain how any resurgence of the COVID- 19 pandemic would impact demand
for our products and services. See “ — Our operating results have been, and could in the future be, adversely affected if
we are unable to accurately forecast consumer demand for our products and services and adequately manage our
inventory. ” We have been and may in the future be subject to stockholder activism, which can arise in a variety of predictable
or unpredictable situations y-and can result in substantial costs and divert management’ s and our board’ s attention and resources
from our business. Additionally, such stockholder activism could give rise to perceived uncertainties as to our long- term
business, financial forecasts, future operations and strategic planning, harm our reputation, adversely affect our relationships
with our Members and business partners, and make it more difficult to attract and retain qualified personnel. We may also be
required to incur significant fees and other expenses related to activist matters, including for third- party advisors retained by us
to assist in navigating activist situations. Our stock price could fluctuate due to trading activity associated with various
announcements, developments, and share purchases over the course of an activist campaign or otherwise be adversely affected
by the events, risks and uncertainties related to any such stockholder activism. Increased regulation and increased scrutiny and
changing expectations from investors, consumers, employees, regitators;-and others regarding esr-environmental, social and
governance matters, practices and reporting could cause us to incur additional costs, devote additional resources and expose us
to additional risks, which could adversely impact our reputation, customer attraction and retention, access to capital and
employee recruitment and retention. Companies across all industries are facing increasing scrutiny related to their
environmental, social and governance (“ ESG ”) practices and reporting. Investors, consumers, employees and other
stakeholders have focused increasingly on ESG practices and placed increasing importance on the implications and social cost
of their investments, purchases and other interactions with companies. With this increased focus, public reporting regarding ESG
practices is becoming more broadly expected. If our ESG practices and reporting do not meet investor, consumer or employee
expectations, which continue to evolve, our brand, reputation and customer retention may be negatively impacted. Our ability to
achieve any-our current or future ESG objeetive-objectives , targets or goals, including our renewable energy
procurement, air freight reduction, and circular business model goals, is subject to numerous risks, many of which are
outside of our control. Examples of such risks include: -#-¢ the availability and cost of low- or non- carbon- based energy
sources; #- the evolving regulatory requirements affecting ESG standards or disclosures; ®-¢ the availability of suppliers that
can meet sustainability, diversity and other ESG standards that we may set; ®-¢ our ability to recruit, develop and retain diverse
talent in our labor markets; and - the success of our organic growth and acquisitions or dispositions of businesses or
operations. If we fail, or are perceived to be failing, to meet the standards included in any sustainability disclosure or the
expectations of our various stakeholders, it could negatively impact our reputation, customer attraction and retention, access to
capital and employee retention. In addition, new sustainability rules and regulations have been adopted and may continue to be
introduced in various states and other jurisdictions . For instance, the European Union Corporate Sustainability Reporting
Directive (“ CSRD ”) became effective in 2023. CSRD applies to both EU and non- EU in- scope entities and would
require them to provide expansive disclosures on various sustainability topics including climate change, biodiversity,
workforce, supply chain, and business ethics. The SEC is expected to finalize a climate change disclosure proposal in
2023. Further, the International Sustainability Standards Board issued sustainability and climate change disclosure
standards in June 2023, which the U. K. and other countries in which we operate had indicated they will adopt as their
own binding standards . Our failure to comply with any applicable rules or regulations or other criticisms of our
sustainability disclosures could lead to penalties or claims and other litigation and adversely impact our reputation, customer
attraction and retention, access to capital and employee retention. Our business is subject to the risk of earthquakes, fire, power
outages, floods , hurricanes , public health crises, ransomware and other cybersecurity attacks, labor disputes, and other
catastrophic events, and to interruption by man- made problems such as terrorism and international geopolitical conflicts. Our
business is vulnerable to damage or interruption from climate risk in the form of extreme weather events, carthquakes, fires,
floods, hurricanes, and other power losses, telecommunications failures, ransomware and other cybersecurity attacks, labor
disputes, terrorist attacks, acts of war and international geopolitical conflicts, human errors, break- ins, industrial accidents,
public health crises, including the COVID- 19 pandemic, and other unforeseen events or events that we cannot control. The
third- party providers, systems and operations and contract manufacturers we rely on are subject to similar risks. Our insurance
policies may not cover losses from these events or may provide insufficient compensation that does not cover our total losses.
For example, a significant natural disaster, such as an earthquake, fire, or flood, could have an adverse effect on our business,



financial condition and operating results, and our insurance coverage may be insufficient to compensate us for losses that may
occur. Acts of terrorism, which may be targeted at metropolitan areas that have higher population density than rural areas, could
also cause disruptions to our or our suppliers’ and contract manufacturers’ businesses or the economy as a whole. We may not
have sufficient protection or recovery plans in some circumstances, such as natural disasters affecting locations that store
significant inventory of our products, thet-which house our servers, or from which we generate content. As we rely heavily on
our computer and communications systems, and the internet to conduct our business and provide high- quality customer service,
these disruptions , including disruptions due to weather- related events that could stress the power grid, could negatively
impact our ability to run our business and either directly or indirectly disrupt suppliers’ and our contract manufacturers’
businesses, which could have an adverse effect on our business, financial condition, and operating results. Our products and
services may be affected from time to time by design and manufacturing defects or product safety issues , real or perceived,
that could adversely affect our business and result in harm to our reputation. We offer complex hardware and software products
and services that ean-may be alleged, and have been alleged, to be affected by design and manufacturing defects or potential
product safety issues . Sophisticated operating system software and applications, such as those offered by us, often have issues
that can unexpectedly interfere with the intended operation of hardware or software products. Defects may also exist in
components and products that we source from third parties, or may arise from upgrades or changes to hardware that we or our
third- party manufacturing partners may make in the ordinary course of a product’ s lifecycle. Actual or perceived defects may
not be identified until after a product is in market. Any defects could impact our customer experience, tarnish our brand
reputation or make our products and services unsafe and create a risk of environmental or property damage and / or personal
injury. We may also become subject to the hazards and uncertarntles of product lrabllrty claims and related litigation —Fer
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v e, in May 2021 , we initiated a voluntary recall of our
Tread product n coordmatlon w1th the CPSC in response to reports of injuries assoclated with our Tread , one of which
led to the death of a child. In 2020, we conducted a voluntary recall in coordination with the CPSC of flrst generation
clip- in pedals in our Peloton Bike, our original model bike, due to a risk that the pedal can break during use, causing
injuries. In addition, in May 2023, in collaboration with the CPSC , we announced a voluntary recall of the original
Peloton model Bikes (not Bike ) seat posts sold in the U . The-€RSE+s-S. from January 2018 to May 2023, and we are
offering Members a free replacement seat post as the approved repair. We have incurred, and may continue to incur,
incremental expenses or face other challenges in connectlon Wlth the 1mplementat10n of the seat post recall beyond what
we have currently estimated investig g g W y

e and reasonably

mcludmg 1f t-he—pessrbrl-rty—t-hat—t-he

our oper: atrng results, brand reputatron demand for our products, and business. In addltlon to the seat post recall described
above, in collaboration with the CPSC, in May 2023 we announced that we will be offering a free rear safety guard to

in connection with the ve-luntary—reea-l—l—ef—t-he—Tread recall

substantral costs assocrated with the 1mplementatlon of the above and other recalls 1nclud1ng the development of sueh—new
or additional product features and—rmplement&t-ten—ef—t-he—reea-l—l— We Iradditton-to-the-CRSCinvestigation;-we-are presently
subject to class action litigation, private personal injury claims and other regulatory proceedings , government inquiries and
investigations related to the Tread and Bike reeattrecalls and other matters that, regardless of their merits, could harm our
reputation, divert management’ s attention from our operations, and result in substantial legal fees, judgments, fines, penalties,
and other costs. Given that such proceedings are subject to uncertainty, there can be no assurance that such legal and regulatory
proceedings, either individually or in the aggregate, will not have a material adverse effect on our stock price, business, results of
operations, financial condition or cash flows. Furthermore, the occurrence of real or perceived defects in any of our products,
now or in the future, could result in additional negative publicity, regulatory investigations, recalls, or lawsuits filed against us,
particularly if Members or others who use or purchase our Connected Fitness Products are injured. Even if injuries are not the
result of any defects, if they are perceived to be, we may incur expenses to defend or settle any claims or government inquiries
and our brand and reputation may be harmed. See Note 13- Commitments and Contingencies in the Notes to our Consolidated
Financial Statements in Part II, Item 8 of this Annual Report on Form 10- K and the section titled “ Legal Proceedings ” in Part
I, Item 3 of this Annual Report on Form 10- K. In addition, from time to time , we may experience outages, service slowdowns,
hardware issues, or software errors that affect our ability to deliver our fitness and wellness programming through our Connected
Fitness platform. As a result, our services may not perform as anticipated and may not meet our expectations, or legal or
regulatory requirements, or the expectations of our Members. There can be no assurance that we will be able to timely detect and
fix all issues and defects in the hardware, software, and services we offer. Failure to do so could result in widespread technical
and performance issues affecting our products and services and could lead to claims or investigations against us. Design and
manufacturing defects, real or perceived, and claims related thereto, may subject us to judgments or settlements that result in
damages materially in excess of the limits of our insurance coverage. In addition, we may be exposed to recalls, product
replacements or modifications, write- offs of inventory, property and equipment, or intangible assets, and significant warranty



and other expenses such as litigation costs and regulatory fines. If we cannot successfully defend any large claim, maintain our
general liability insurance on acceptable terms, or maintain adequate coverage against potential claims, our financial results
could be adversely impacted. Further, quality problems could adversely affect the experience for users of our products and
services, and result in harm to our reputation, loss of competitive advantage, poor market acceptance, reduced demand for our
products and services, delay in new product and service introductions, and lost revenue. Our Members use their Connected
Fitness Products, subscriptions, and fitness accessories to track and record their workouts. If our products fail to provide
accurate metrics and data to our Members, our brand and reputation could be harmed , and we may be unable to retain our
Members. Our Members use their Connected Fitness Products, subscriptions, and fitness accessories, such as our heart rate
monitor, to track and record certain metrics and data related to their workouts. Examples of data tracked on our platform include
heart rate, calories burned, distance traveled and Strive Score as well as cadence, resistance, and output in the case of Bike; pace,
speed, and elevation in the case of Tread; and-Movement Tracker in the case of Guide ; and stroke rate, pace, and output in
the case of Row . Taken together, these metrics assist our Members in tracking their fitness journey and understanding the
effectiveness of their Peloton workouts, both during and after a workout. We anticipate introducing new metrics and features in
the future. If the software used in our Connected Fitness Products or on our platform malfunctions and fails to accurately track,
display, or record Member workouts and metrics, it could negatively impact our Members’ experience, and we could face
claims alleging that our products and services do not operate as advertised. Such reports and claims could result in negative
publicity, product liability and / or product safety claims, and, in some cases, may require us to expend time and resources to
refute such claims and defend against potential litigation. If our products and services fail to provide accurate metrics and data to
our Members, or if there are reports or claims of inaccurate metrics and data or claims of inaccuracy regarding the overall health
benefits of our products and services in the future, our Members’ experience may be negatively impacted, we may become the
subject of negative publicity, litigation, regulatory proceedings, and warranty claims, and our brand, operating results, and
business could be harmed. If we fail to offer high- quality Member support, our business and reputation will suffer. Providing a
high- quality Member experience is vital to our success in generating word- of- mouth referrals to drive sales and for retaining
existing Members. We have faced Bue-te-the-COVID-—19-pandemie-, and in the future may face, challenges to our ability to
provide high- quality Member support has-beensignifteantlytmpaeted-. For example, due to COVID- 19, we have at times been
unable to provide in- home servicing of our Connected Fitness Products, and we have at times had to pause or limit and
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Additionally, our use of, and expansion of, other drstrrbutlon channels and our mcreasmg rehance on third- party Member
support and third- party last mile partners for i in- home delrvery and set up servrces may challenge our abllrty to control
Members experrence of such services. Jrra d v

If we do not help our Members qulckly resolve issues and provrde effectlve ongoing support, our reputation may suffer and our
ability to retain and attract Members, or to sell additional products and services to existing Members, could be harmed. We may
be subject to warranty claims that could result in significant direct or indirect costs, or we could experience greater product
returns than expected, either of which could have an adverse effect on our business, financial condition, and operating results.
We generally provide a minimum 12- month limited warranty on all of our Connected Fitness Products. In addition, we permit
returns of our Bikes or Treads by first- time purchasers for a full refund within 30 days of delivery. The occurrence of any
defects, real or perceived, in our Connected Fitness Products could result in an increase in returns or make us liable for damages
and warranty claims in excess of our current reserves, which could result in an adverse effect on our business prospects,
liquidity, financial condition, and cash flows if returns or warranty claims were to materially exceed anticipated levels. We have
experienced and may in the future experience higher product returns during periods where there are actual or perceived defects
in our products or services or if there are changes in home fitness demand as consumers go back to their pre- COVID routines.
In addition, we have been, and in the future could be, subject to costs related to product recalls, and we could incur significant
costs to correct any defects, warranty claims, or other problems. Any negative publicity related to the perceived quality and
safety of our products could affect our brand image, decrease consumer and Member confidence and demand, and adversely
affect our financial condition and operating results. Also, while our warranty is limited to repairs and returns, warranty claims
may result in litigation, the occurrence of which could have an adverse effect on our business, financial condition, and operating
results. For example, in connection with our May 2021 Tread recall, we are presently, and may in the future be, subject to
warranty claims and lawsuits related to injuries sustained by Members or their friends and family members, or others who use or
purchase the Tread and other Connected Fitness Products that, regardless of their merits, could harm our reputation, divert
management’ s attention from our operations and result in substantial legal fees and other costs. See “ — Our products and
services may be affected from time to time by design and manufacturing defects or product safety issues , real or perceived,
that could adversely affect our business and result in harm to our reputation. ” In addition to warranties supplied by us, we also
offer the option for customers to purchase third- party extended warranty and services contracts in some markets, which creates
an ongoing performance obligation over the warranty period. Extended warranties are regulated in the United States on a state
level and are treated differently by state. Outside the United States, regulations for extended warranties vary from country to
country. Changes in interpretation of the insurance regulations or other laws and regulations concerning extended warranties on
a federal, state, local, or international level may cause us to incur costs or have additional regulatory requirements to meet in the
future. Our failure to comply with past, present, and future similar laws could result in reduced sales of our products,
reputational damage, penalties, and other sanctions, which could have an adverse effect on our business, financial condition, and
operating results. Regulations related to conflict minerals may cause us to incur additional expenses and could limit the supply



and increase the costs of certain metals used in the manufacturing of our products. We are subject to requirements under the
Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010, requiring us to conduct due diligence on and disclose
whether or not certain conflict minerals originating from certain countries as well as geographic regions are necessary for the
manufacture or functionality of our products. The implementation of these requirements could adversely affect the sourcing,
availability, and pricing of the materials used in the manufacture of components used in our products. In addition, we incur
additional costs to comply with the potential disclosure requirements, including costs related to conducting diligence procedures
to determine the sources of minerals that may be used or necessary to the production of our products and, if applicable, potential
changes to products, processes, or sources of supply as a consequence of such due diligence activities. It is also possible that we
may face reputational harm if we determine that any of our products contain minerals not determined to be free of conflict
minerals or if we are unable to alter our products, processes, or sources of supply to avoid such materials. From time to time, we
may be subject to claims, lawsuits, government inquiries or investigations , demands, disputes , and other proceedings
involving preduets-— product safety, product liability, competition and antitrust, intellectual property, privacy, consumer
protection, securities, tax, labor and employment, commercial disputes, and other matters that could adversely affect our
business operations and financial condition. As we have grown, we have seen a rise in the number and significance of these
disputes and inquiries. Injuries sustained by Members or their friends and family members, or others who use or purchase our
Connected Fitness Products, have subjected us to , and could in the future —Subject us to regulatory proceedmg% government

inquiries, investigations, and actions, and private litigation by-gov v

that regardless of their merits, could harm our reputation, divert management’ s attention from our operatloni and result in
substantial legal fees and other costs. Additionally, we have in the past been subject to intense media scrutiny, which exposes us
to increasing regulation, government or regulatory investigations, legal actions and penalties. For example, we are presently

subject to a-CRSC-nvestigationrand-other-litigation related to jurtessustained-injury claims by Members and others— other

svheo-ase-used or purchased the Tread , and we have reporting obligations to safety regulators in all jurisdictions where we sell
Connected Fitness Products, where reportlng may trrgger further regulatory 1nve§t1gat10n§ InAugust2022wereeetved-notiee

-P-reduets—aﬁd—Members——Our product% and services may be alfected from trme to time by design and manufacturing defects or
product safety issues . real or perceived, that could adveriely aftect our business and result in harm to our reputatlon ” The n

drqclo%ureq concerning the Tread recall as Well as other matters. In addition, in 2021 the DOJ and the Department of
Homeland Security (the “ DHS ) subpoenaed us for documents and other information related to our statutory
obligations under the CPSA, and they are continuing to investigate. \We have also been named in several lawsuits related to
thesereealls-our products . For example, the Company and certain of its former officers have been named in a consolidated
securities class action on behalf of a class consisting of individuals who purchased or otherwise acquired our Class A common
stock between September 11, 2020 and May 5, 2021, alleging that the defendants made false and / or misleading statements in
violation of Sections 10 (b) and 20 (a) of the Exchanoe Act and Rule 10b- 5 promulgated thereunder related to the Tread and
Tread products reeattIn-addition; betweenMay-and Nevember202+;-fourshareholders-the safety of those products. Seven
stockholders filed verified sharehetder-stockholder derivative action lawsuits purportedly on behalf of the Company against
certain of our exeenttve-current and former officers and the-members-efourBoard-eof Direetors-directors alleging breaches of
fiduciary duties and violations of Section 14 (a) of the Securities Exchange Act, and, for certain of the lawsuits, unjust
enrichment, abuse of control, gross mismanagement, waste, and a claim for contribution under Sections 10 (b) and 21D of the
Exchange Act based upon similar allegations againsteertainof otrexeentive-offieers-. Sce * — RisksRelated-to-the

The stock price of our Class A common stock has been, and will likely continue to
be, volatile and you could lose all or part of your investment. ” -Separ&tel—y—we—We and certaln of our current and former
officers have also been named as defendants in a consolidated putativ
ConneetedFitnessProduets—npartientarplamtiffsfiled-putative securities Cl'1§§ action related to demand for our Connected
Fitness Products. In particular, plaintiffs filed a putative securities class action fawsuits- lawsuit purportedly on behalf of a
class consisting of individuals who purchased or otherwise acquired our Class A common stock between February 5, 2021 and
November4-January 19 ., 26242022 , alleging that the defendants Company-and-eertainofits-offieers-made false and / or
misleading statements about demand for the Company” s products and the reasons for the Company’ s product inventory
growth. Plaintiffs also allege that the defendants engaged in improper trading in violation of Sections 10 (b) 526-a)-and 20A
of the Exchange Act and Rule 10b- 5 promulgated thereunder. Four stockholders filed verified stockholder derivative action
lawsuits purportedly on behalf of the Company against current and former officers and directors, alleging breaches of
fiduciary duty based upon substantially similar allegations. We have also been named in a putative class action in South
Carolina related to the Bike seat post recall by plaintiffs purporting to represent a nationwide class of purchasers of the
Bike and alleging that sales of the Bike constituted breaches of warranty, negligence, unjust enrichment, and sale of a
defective product. The Company and certain of its current and former officers have also been named in a putative
securities class action on behalf of individuals who purchased or otherwise acquired Peloton securities between May 10,
2022 and May 10, 2023, alleging that the defendants made false and / or misleading statements about the safety of the
Peloton Bike and likelihood of a recall in violation of Sections 10 (b) and 20 (a) of the Exchange Act and Rule 10b- 5
promulgated thereunder. Additionally, from time to time, we may be, and currently are, subject to inquiries from regulators in
which they seek information about us or our practices. Such further inquiries could result in more formal investigations or
allegations, which could adversely impact our business, financial condition, and operating results. Litigation, government




inquiries or investigations, regulatory proceedings, such as the investigations described above, as well as related personal
injury or class action claims and lawsuits, and securities , commercial, consumer and intellectual property infringement matters
that we are currently facing or could face, can be protracted and expensive, and have results that are difficult to predict. Certain
of these matters include speculative claims for substantial or indeterminate amounts of damages and include claims for
injunctive relief. Additionally, our legal costs for any of these matters, either alone or in the aggregate could be significant.
Adverse outcomes with respect to any of these legal or regulatory proceedings may result in significant settlement costs or
judgments, penalties and fines, or require us to modify our products or services, make content unavailable, or require us to stop
offering certain products, components, or features, all of which could negatively affect our membership and revenue growth.
Even if these proceedings are resolved in our favor, the time and resources necessary to resolve them could divert the resources
of our management and require significant expenditures. See Note 13- Commitments and Contingencies in the Notes to our
Consolidated Financial Statements in Part II, Item 8 of this Annual Report on Form 10- K and the section titled “ Legal
Proceedings ” in Part I, Item 3 of this Annual Report on Form 10- K. The results of litigation, investigations, claims , demands,
disputes , and regulatory proceedings cannot be predicted with certainty, and determining reserves for pending litigation and
other legal and regulatory matters requires significant judgment. There can be no assurance that our expectations will prove
correct, and even if these matters are resolved in our favor or without significant cash settlements, these matters, and the time
and resources necessary to litigate or resolve them, could harm our business, financial condition, and operating results. We
collect, store, process, and use personal data and other Member data, which subjects us to legal obligations and laws and
regulations related to security and privacy, and any actual or perceived failure to meet those obligations could harm our
business. We collect, process, store, and use a wide variety of data from current and prospective Members, including personal
data (some of which is considered sensitive data under applicable laws), such as home addresses, and geolocation data. U. S.
federal, state, and international laws and regulations governing privacy, data protection, and e- commerce transactions impose
obligations on what we can do with our Members’ personal data. These obligations include heightened transparency about data
collection, use and sharing practices, new data privacy rights, and rules in respect to cross- border data transfers, which carry
significant enforcement penalties for non- compliance. These laws and regulations also require us to safeguard our Members’
personal data. Although we have established security measures, policies and procedures designed to protect Member
information, our er-eur-third- party service providers’ security and testing measures may not prevent security breaches. Further,
advances in computer capabilities , artificial intelligence and machine learning , new discoveries in the field of cryptography,
inadequate facility security, or other developments may result in a compromise or breach of the technology we use to protect
Member data. Any compromise of our security or breach of our Members’ privacy could harm our reputation or financial
condition and, therefore, our business. In addition, a party who circumvents our security measures or exploits inadequacies in
our security measures, could, among other effects, misappropriate Member data or other proprietary information, cause
interruptions in our operations, or expose Members to computer viruses or other disruptions. Actual or perceived vulnerabilities
may lead to claims against us. To the extent that the measures we or our third- party business partners have taken prove to be
insufficient or inadequate, we may become subject to litigation, breach notification obligations, or regulatory or administrative
sanctions, which could result in significant fines, penalties, or damages and harm to our reputation. Depending on the nature of
the information compromised, in the event of a data breach or other unauthorized access to our Member data, we may also have
obligations to notify Members about the incident and we may need to provide some form of remedy, such as a subscription to a
credit monitoring service, for the individuals affected by the incident. A growing number of legislative and regulatory bodies
have adopted consumer notification requirements in the event of unauthorized access to or acquisition of certain types of
personal data. Such breach notification laws continue to evolve and may be inconsistent from one jurisdiction to another, and
there can be no assurances that we will be successful in our efforts to comply with these obligations. Complying with these
obligations could cause us to incur substantial costs and could increase negative publicity surrounding any incident that
compromises Member data. Furthermore, we may legally be required to disclose personal data pursuant to demands from
individuals, privacy advocates, regulators, government agencies, and law enforcement agencies in various jurisdictions with
conflicting privacy and security laws. This disclosure of or refusal to disclose personal data may result in a breach of privacy
and data protection policies, notices, laws, rules, court orders, and regulations and could result in proceedings or actions against
us in the same or other jurisdictions, damage to our reputation and brand, and inability to provide our products and services to
consumers in certain jurisdictions. Additionally, new laws or regulations, or changes to or re- interpretations of the laws and
regulations that govern our collection, use, and disclosure of Member data could impose additional requirements with respect to
the retention and security of Member data, could limit our marketing activities, and could have an adverse effect on our
business, financial condition, and operating results. Violations of applicable privacy laws or cybersecurity incidents could
impact our business in a number of ways, such as a temporary suspension of some or all of our operating and / or information
systems, damage our reputation, our relationships with customers, suppliers, vendors, and service providers and the Peloton
brand and could result in lost data, lost sales, increased insurance premiums, substantial breach- notification and other
remediation costs and lawsuits, as well as adversely affect results of operations. In addition, we may also face regulatory
investigations with corresponding fines, civil claims including representative actions, and other class action type litigation
(where individuals have suffered harm), potentially amounting to significant compensation or damages liabilities (including
under laws such as in California that provide statutory damage remedies for certain types of breaches) , as well as
associated costs, diversion of internal resources, and reputational harm. We may also incur additional costs in the future related
to the implementation of additional security measures to protect against new or enhanced data security and privacy threats, to
comply with state, federal, and international laws that may be enacted to address personal data processing risks and data security
threats, or to investigate or address potential or actual data security or privacy breaches. We are subject to gevernmentat-global
trade related laws and regulations for the export and import eentrots-of goods, articles, materials and technology, as well



as forced labor and economic sanetterrsanctions taws-regulations that could subject us to liability , detention of goods, and
impair our ability to compete in international markets. The United States and various foreign governments have imposed
controls, export license requirements, duties, and restrictions on the import or export of certain goods and technologies. Our
products may be subject to U. S. export controls and compliance with applicable regulatory requirements regarding the export of
our products and services may create delays in the introduction of our products and services in international markets, prevent our
international Members from accessing our products and services, and, in some cases, prevent the export of our products and
services to some countries altogether. Furthermore, U. S. export control laws and economic sanctions programs prohibit the
provision of products and services to certain countries, regions, governments, and persons targeted-by-subject to U. S.

sanctions regulations . Even though we take precautions to prevent our products and technelogy from being provided to targets
of U. S. sanctions, our products and services, including our firmware updates, could be provided to those targets erprovided-by
eur-Members-. Our failure to comply with these laws and regulations could have negative consequences, including government
investigations, penalties, reputational harm and could harm our international and domestic sales and adversely affect our
revenue. We-eottd-Numerous laws prohibit the importation of goods made with forced labor or compulsory prison labor,
including for example the Tariff Act of 1930, as well as the Uyghur Forced Labor Prevention Act (“ UFLPA ), and other
global laws against forced labor. The UFLPA prohibits the importation of articles, merchandise, apparel, and goods
mined, produced, or manufactured wholly or in part in the Xinjiang Uyghur Autonomous Region (Xinjiang) of the
People’ s Republic of China (PRC), or by entities identified by the U. S. government on the UFLPA Entity List. Forced
labor concerns have rapidly become a global area of interest, and is a topic that will likely be subject to future-enforeement
aetiotrnew regulatlons in the markets we operate w1th1n. If we fail to comply with these respeettocomphianee-with

laws thatresultirrand regulations, the Company may be
subject to detentlon, seizure, and exclusmn of imports, as well as penalties, costs, and restrictions on export and import
privileges that could have an adverse effect on our business, financial condition, and operating results. Failure to comply with
anti- corruption and anti- money laundering laws, including the FCPA and similar laws associated with our activities outside of
the United States, could subject us to penalties and other adverse consequences. We operate a global business and may have
direct or indirect interactions with public officials and employees of government agencies or state- owned or affiliated entities.
We are subject to the FCPA, the U. S. domestic bribery statute contained in 18 U. S. C. § 201 , Honest Services Wire Fraud,
18 U. S. C. § 1346, the U. S. Travel Act, the USA PATRIOT Act, the U. K. Bribery Act, and possibly other anti- bribery and
anti- money laundering laws in countries in which we conduct activities. These laws #hat-prohibit companies and their
employees and third- party intermediariesrepresentatives from corruptly promising, authorizing, offering, or providing,
directly or indirectly, improper payments or anything of value to foreign gevermmert-public officials, political parties, and
private- sector recipients for the purpose of obtaining or retaining business, directing business to any person, or securing any
advantage. In addition, U. S. public companies are required to maintain books and records that accurately and fairly represent
their transactions and have an adequate system of internal accounting controls. In many foreign countries, including countries in
which we may conduct business, it may be a local custom that busmesses engage in practlces that are prohlblted by the FCPA or
other applicable laws and regulatlons et ; Ry-6 d

U-nrted—Sf&tes—aﬁd-e}sew-hefe—could seek to impose substantlal ClVll and / or criminal fines and penalties for violations of these
laws by any director, officer, employee, or third- party representative, which could have a material adverse effect on our
business, reputation, operating results and financial condition. We have implemented an anti- corruption compliance program
and policies, procedures and training designed to foster compliance with these laws, however, our employees, contractors, and
agents, and companies to which we outsource certain of our business operations, may take actions in violation of our policies or
applicable law. Any such violation could have an adverse effect on our reputation, business, operating results and prospects.
Any violation of the FCPA, other applicable anti- corruption laws, or anti- money laundering laws could result in whistleblower
complaints, adverse media coverage, investigations, loss of export privileges, severe-substantial criminal or civil sanctions and 5
irthe-ease-of the FEPA;-suspension or debarment from U. S. government contracts, any of which could have a matertaty—-
material adverse effect on our reputation, business, operating results, and prospects. In addition, responding to any enforcement
action may result in a significant diversion of management’ s attention and resources and significant defense costs and other
professional fees. Changes in legislation in U. S. and foreign taxation of international business activities or the adoption of other
tax reform policies, as well as the application of such laws, could adversely impact our financial position and operating results.
Recent or future changes to U. S., U. K. and other foreign tax laws could impact the tax treatment of our earnings. For example,
the U. S. government may enact significant changes to the taxation of business entities including, among others, the imposition
of minimum taxes or surtaxes on certain types of income. We generally conduct our international operations through wholly
owned subsidiaries, branches, or representative offices and report our taxable income in various jurisdictions worldwide based
upon our business operations in those jurisdictions. Further, we are in the process of implementing an international structure that
aligns with our financial and operational objectives as evaluated based on our international markets, expansion plans, and
operational needs for headcount and physical infrastructure outside the United States. The intercompany relationships between
our legal entities are subject to complex transfer pricing regulations administered by taxing authorities in various jurisdictions.
Although we believe we are compliant with applicable transfer pricing and other tax laws in the United States, the United
Kingdom, and other relevant countries, changes in such laws and rules may require the modification of our international
structure in the future, which will incur costs, may increase our worldwide effective tax rate, and may adversely affect our
financial position and operating results. In addition, significant judgment is required in evaluating our tax positions and
determining our provision for income taxes. During the ordinary course of business, there are many transactions and calculations
for which the ultimate tax determination is uncertain. For example, our effective tax rates could be adversely affected by



earnings being lower than anticipated in countries where we have lower statutory rates and higher than anticipated in countries
where we have higher statutory rates, by changes in foreign currency exchange rates, or by changes in the relevant tax,
accounting, and other laws, regulations, principles, and interpretations. As we operate in numerous taxing jurisdictions, the
application of tax laws can be subject to diverging and sometimes conflicting interpretations by tax authorities of these
jurisdictions. It is not uncommon for taxing authorities in different countries to have conflicting views with respect to, among
other things, the manner in which the arm’ s- length standard is applied for transfer pricing purposes, or with respect to the
valuation of intellectual property. If U. S., U. K., or other jurisdictions’ tax laws further change, if our current or future
structures and arrangements are challenged by a taxing authority, or if we are unable to appropriately adapt the manner in which
we operate our business, we may have to undertake further costly modifications to our international structure and our tax
liabilities and operating results may be adversely affected. Our ability to use our net operating loss to offset future taxable
income may be subject to certain limitations. As of June 30, 2022-2023 , we had U. S. federal net operating loss carryforwards,
or NOLs, and state NOLs of approximately $ 2-3 , 896-101 . 7-6 million and $ 2, 436-309 . 88-9 million, respectively, due to
prior period losses , which if not utilized , will begin to expire for federal and state tax purposes beginning in 2034 and 2622
2023 , respectively. Realization of these NOLs depends on future income, and there is a risk that our existing NOLs could expire
unused and be unavailable to offset future income tax liabilities, which could adversely affect our operating results. In general,
under Section 382 of the Internal Revenue Code of 1986, as amended, or the Code, a corporation that undergoes an “ ownership
change ” is subject to limitations on its ability to utilize its NOLs to offset future taxable income. We have undergone three
ownership changes errNovember36-in the past , 20+5-and-Apri8; 204 7and-Febraary24;2626-and our NOLs arising before
those dates are subject to one or more Section 382 limitations which may materially limit the use of such NOLSs to offset our
future taxable income. Our NOLs may also be impaired under state laws. In addition, under the 2017 Tax Cuts and Jobs Act, or
Tax Act, tax losses generated in taxable years beginning after December 31, 2017 may be utilized to offset no more than 80 %
of taxable income annually. This change may require us to pay federal income taxes in future years despite generating a loss for
federal income tax purposes. On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security, or CARES Act, was
signed into law. The CARES Act changes certain provisions of the Tax Act. Under the CARES Act, NOLs arising in taxable
years beginning after December 31, 2017 and before January 1, 2021 may be carried back to each of the five taxable years
preceding the tax year of such loss, but NOLs arising in taxable years beginning after December 31, 2020 may not be carried
back. In addition, the CARES Act eliminates the limitation on the deduction of NOLs to 80 % of current year taxable income for
taxable years beginning before January 1, 2021. For these reasons, we may not be able to realize a tax benefit from the use of
our NOLs, whether or not we attain profitability. In addition, future changes in our stock ownership, the causes of which may be
outside of our control, could result in an additional ownership change under Section 382 of the Code. There is also a risk that,
due to regulatory changes, such as further limitations or suspensions on the use of NOLs, or other unforeseen reasons, our
existing NOLs could expire or otherwise be unavailable to offset future income tax liabilities. Our NOLs may also be limited
under state laws. For these reasons, we may not be able to realize a tax benefit from the use of our NOLs, whether or not we
attain profitability. Our intellectual property rights are valuable, and any inability to protect them could reduce the value of our
products, services, and brand. Our success depends in large part on our proprietary technology and our patents, trade secrets,
trademarks, and other intellectual property rights. We rely on, and expect to continue to rely on, a combination of trademark,
trade dress, domain name, copyright, trade secret and patent protection, as well as confidentiality and license agreements with
our employees, contractors, consultants, and third parties with whom we have relationships, to establish and protect our
technology, brand, and other intellectual property. However, our efforts to protect our intellectual property rights may not be
sufficient or effective, especially as incidents of infringement on the Peloton brand increase, and any of our intellectual property
rights may be challenged, which could result in them being narrowed in scope or declared invalid or unenforceable. There can be
no assurance that our intellectual property rights will be sufficient to protect against others offering products, services, or
technologies that infringe on our rights or are substantially similar to ours and that compete with our business. Effective
protection of intellectual property, including but not limited to patents, trademarks, and domain names, is expensive and difficult
to maintain, both in terms of application and registration costs as well as the costs of defending and enforcing those rights. As
we have grown, we have sought to obtain and protect our intellectual property rights in an increasing number of countries, a
process that can be expensive and may not always be successful. For example, the U. S. Patent and Trademark Office and
various foreign governmental patent agencies require compliance with a number of procedural requirements to complete the
patent application process and to maintain issued patents, and noncompliance or non- payment could result in abandonment or
lapse of a patent or patent application, resulting in partial or complete loss of patent rights in a relevant jurisdiction. Further,
intellectual property protection may not be available to us in every country in which our products and services are available. For
example, some foreign countries have compulsory licensing laws under which a patent owner must grant licenses to third
parties. In addition, many countries limit the enforceability of patents against certain third parties, including government
agencies or government contractors. In these countries, patents may provide limited or no benefit. In order to protect our brand
and intellectual property rights, we spend significant resources to monitor and protect these rights. Litigation brought to protect
and enforce our intellectual property rights can be costly, time- consuming, and distracting to management and could result in
the impairment or loss of portions of our intellectual property. Furthermore, our efforts to enforce our intellectual property rights
may be limited if we shift our strategy or we may be met with defenses, counterclaims, and countersuits attacking the validity
and enforceability of our intellectual property rights. Accordingly, we may not be able to prevent third parties from infringing
upon or misappropriating our intellectual property. Our inability to secure, protect, and enforce our intellectual property rights
could seriously damage our brand and our business. We have been, and in the future may be, sued by third parties for alleged
infringement of their preprietary-intellectual property rights , including by music rights holders . There is considerable patent
and other intellectual property development activity in our market . ;and-itigation-Litigation , based on allegations of



infringement or other violations of intellectual property rights , is frequent in the fitness and technology industries. Furthermore,
it is common for individuals and groups to purchase patents and other intellectual property assets for the purpose of making
claims of infringement to extract licenses and / or settlements from companies like ours. Our use of third- party content,
including music content, software, and other intellectual property rights may be subject to claims of infringement or
misappropriation. We cannot guarantee that our internally developed or acquired technologies and content do not or will not
infringe the intellectual property rights of others. From time to time, our competitors or other third parties may claim that we are
infringing upon or misappropriating their intellectual property rights, and we may be found to be infringing upon such rights. For
additional information, see Note 13- Commitments and Contingencies in the Notes to our Consolidated Financial Statements in
Part II, Item 8 of this Annual Report on Form 10- K. Any claims or litigation could cause us to incur significant expenses and, if
successfully asserted against us, could require that we pay substantial damages or engeingroyalty payments, prevent us from
offering our platform or services or using certain technologies, force us to implement expensive work- arounds, or impose other
unfavorable terms. We expect that the occurrence of infringement claims is likely to grow as the market for fitness products and
services grows and as we introduce new and updated products and offerings. Further, we cannot compel patent or trademark
rights holders to license their rights to us, and our business may be adversely impacted if our access to technology is
limited. Accordingly, our exposure to demands for royalty licenses or damages resulting from infringement claims could
increase and this could further exhaust our financial and management resources. Further, during the course of any litigation, we
may make announcements regarding the results of hearings and motions, and other interim developments. If securities analysts
and investors regard these announcements as negative, the market price of our Class A common stock may decline. Even if
intellectual property claims do not result in litigation or are resolved in our favor, these claims, and the time and resources
necessary to aveid or to resolve them, could divert the resources of our management and require significant expenditures. See “
Risks Related to Laws, Regulation, and Legal Proceedings. ” Any of the foregoing could prevent us from competing effectively
and could have an adverse effect on our business, financial condition, and operating results. We cannot compel music rights
holders to license their rights to us, and our business may be adversely affected if our access to music is limited. The
concentration of control of content by major music licensors means that the actions of one or a few licensors may adversely
affect our ability to pr0V1de our service. We enter mto license agreements to obtain rrghts to use musrc in our service, including
with major record compames ; wn: ; p)-, independent
record labels, major music pubhshers ; ; ; g P8 ; v
Publishing)-, and independent music pubhshers and adm1n1strat0rs Who Collectrvely hold the rights to a srgnrﬁcant number of
sound recordings and musical compositions. Comprehensive and accurate ownership information for the musical compositions
embodied in sound recordings is sometimes unavailable because songwriters' catalogs are frequently bought and sold between
rights holders, meaning ownership and share information can change at any time without notification and it may take a while for
the appropriate parties to be notified. In some cases, we obtain ownership information directly from music publishers, PROs,
collecting societies, or record labels and in other cases we rely on the assistance of third parties to determine ownership
information. If the information provided to us or obtained by such third parties does not comprehensively or accurately identify
the ownership of musical compositions, if we are unable to determine which musical compositions correspond to specific sound
recordings, or if the same party does not own administer, control or own all rights on a worldwide basis, it may beeemes—-
become difficult or impossible to identify the appropriate rights holders to whom to pay royalties. This may make it difficult to
comply wrth the obhgatrons of any-agreements wrth those rights holders or to secure the approprrate hcenses with all necessary

ﬁpef&t—l-ng—fesa-l-ts—&nd—ﬁnaneia-l—eﬂﬂd-r&eﬁ— Our hcense agreements are Complex and impose numerous obhgatrons on us,

1nclud1ng obligations to, among other things: ¢ calculate and make payments based on complex royalty structures, which
requires tracking usage of content in our service that may at times have inaccurate or incomplete metadata necessary for such

calculation; ¢ provide periodic reports on the exploitation of the content in specrﬁed formats ~represent-that-we-wil-obtatn-al
neeessary-publishingteenses-and ee pay-all-assectated y ; i e
musrea-l—eempesr&ensa comply wrth certain marketmg and advertlsrng restrrctrons —-—gf&nt—t-he—heeﬁser—t-he—ﬂg-ht—te-aﬂdrt—euf

. Certain of our
license agreements could also contain minimum guarantees and / or advance payments Wthh are not always tied to our number
of Subscribers or stream counts for music used in our service. Accordingly, our ability to achieve and sustain profitability and
operating leverage in part depends on our ability to increase our revenue through increased sales of subscriptions on terms that
maintain an adequate gross margin. Our license agreements that contain minimum guarantees typically have terms of between
one and three years, but our Subscribers may cancel their subscriptions at any time. We rely on estimates to forecast whether
such minimum guarantees and / or advances against royalties could be recouped against our actual content costs incurred over
the term of the license agreement. To the extent that our estimates underperform relative to our expectations, and our content
costs do not exceed such minimum guarantees and / or advance payments, our margins may be adversely affected. Some of our
license agreements also include so- called “ most- favored nations ” provisions, which require that certain terms (including
material financial terms) are no less favorable than those provided to any similarly situated licensor. If agreements are amended
or new agreements are entered into on more favorable terms, these most- favored nations provisions could cause our payment or
other obligations to escalate substantially. Additionally, some of our license agreements could require consent to undertake new
business initiatives utilizing the licensed content (e. g., alternative distribution models), and without such consent, our ability to




undertake new business initiatives may be limited and our competitive position could be impacted. If we-breach-any-obligations
irany-of our-heense-agreements;orif-we use content in ways that are found to exceed the scope of such agreements, we could

be subJect to monetary penaltres or claims of 1nfr1nge1nent and our rlghts under such agreements could be terrnrnated Hrthe

liability in connectlon with content we produce hcense and distribute through our platform As a producer and distributor of
content, we face potential liability for negligence, intellectual property eopyright-andtrademark-infringement, or other claims
based on the nature and content of materials that we produce, license, and distribute. We also may face potential 11ab111ty for
content used in promoting our service, including marketing materials. We may decide to remove content from our service, not to
place certain content on our service, or to discontinue or alter our production of certain types of content if we believe such
content might not be well received by our Members or could be damaging to our brand and business. To the extent we do not
accurately anticipate costs or mitigate risks, including for content that we obtain but ultimately does not appear on or is removed
from our service, or if we become liable for content we produce, license or distribute, our business may suffer. Litigation to
defend these claims could be costly and the expenses and damages arising from any liability could harm our business. We may
not be indemnified against claims or costs of these types and we may not have insurance coverage for these types of claims.
Some of our products and services contain open source software, which may pose particular risks to our proprietary software,
technologies, products, and services in a manner that could harm our business. We use open source software in our products and
services and anticipate using open source software in the future. Some open source software licenses require those who
distribute open source software as part of their own software product to publicly disclose all or part of the source code to such
software product or to make available any open source code included in such software product or any derivative works of
the open source code on unfavorable terms or at no cost. The terms of many open source licenses to which we are subject have
not been interpreted by U. S. or foreign courts, and there is a risk that open source software licenses could be construed in a
manner that imposes unanticipated conditions or restrictions on our ability to provide or distribute our products or services.
Additionally, we could face claims from third parties claiming ownership of, or demanding release of s-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
make our software source code freely available, purchase a costly license, or cease offerlng the 1mphcated products or services
unless and until we can re- engineer them te-avetd-nfringement-. This re- engineering process could require us to expend
significant additional research and development resources, and we cannot guarantee that we will be successful. Additionally, the
use of certain open source software can lead to greater risks than use of third- party commercial software, as open source
licensors generally do not provide warranties or controls on the origin of software. There is typically no support available for
open source software, and we cannot ensure that the authors of such open source software will implement or push updates to
address security risks or will not abandon further development and maintenance. Many of the risks associated with the use of
open source software, such as the lack of warranties or assurances of title or performance, cannot be eliminated, and could, if not
properly addressed, negatively affect our business. We have processes to help alleviate these risks, including a review process
for screening requests from our developers for the use of open source software, but we cannot be sure that all open source
software is identified or submitted for approval prior to use in our products and services. Any of these risks could be difficult to
eliminate or manage, and, if not addressed, could have an adverse effect on our business, financial condition, and operating
results. Risks Related to Service Providers and Our Employees We rely heavily on third parties for most of our computing,
storage, processing, and similar services, and have intend-te-inerease-increased our reliance on certain third parties, such as last
mile and Member support partners. Any disruption of or interference with our use of these third- party services could have an
adverse effect on our business, financial condition, and operating results. We have outsourced our cloud infrastructure to third-
party providers, and we currently use these providers to host and stream our services and content. We are therefore vulnerable to
service interruptions experienced by these providers , and we expect to experience interruptions, delays, or outages in service
availability in the future due to a variety of factors, including infrastructure changes, human, hardware or software errors,
hosting disruptions, and capacity constraints. Outages and capacity constraints could arise from a number of causes such as
technical failures, natural disasters and global pandemics, fraud, or security attacks. Additionally, we rely on last mile partners
for the delivery and installation of our products 7and have intend-te-irerease-increased our reliance on third- party Member
support partners. The level or quality of service provided by these providers and partners, or regular or prolonged delays or
interruptions in that service, could also affect the use of, and our Members’ satisfaction with, our products and services and
could harm our business and reputation. In addition, hosting costs will increase as membership engagement grows, which could
harm our business if we are unable to grow our revenue faster than the cost of using these services or the services of similar
providers. Furthermore, our providers have broad discretion to change and interpret the terms of service and other policies with
respect to us, and those actions may be unfavorable to our business operations. Our providers may also take actions beyond our
control that could seriously harm our business, including discontinuing or limiting our access to one or more services, increasing
pricing terms, terminating or seeking to terminate our contractual relationship altogether, or altering how we are able to process
data in a way that is unfavorable or costly to us. Although we expect that we could obtain similar services from other third
parties, if our arrangements with our current providers were terminated, we could experience interruptions on our platform and
in our ability to make our content available to Members, as well as delays and additional expenses in arranging for alternative
cloud infrastructure services. Any of these factors could further reduce our revenue, subject us to liability, and cause our



Subscribers to decline to renew their subscriptions, any of which could have an adverse effect on our business, financial
condition, and operating results. In addition, customers of certain of our providers have been subject to litigation by third parties
claiming that the service and basic HTTP functions infringe their patents. If we become subject to such claims, although we
expect our provider to indemnify us with respect to at least a portion of such claims, the litigation may be time consuming, divert
management’ s attention, and, if our provider failed to indemnify us, adversely impact our operating results. Our future success
depends on the continuing efforts of our key employees and our ability to attract and retain highly skilled personnel and senior
management. Our future success depends, in part, on our ability to continue to identify, attract, develop, integrate, and retain
qualified and highly skilled personnel, including senior management, engineers, producers, designers, product managers,
loglstlcs and supply Chall’l personnel retail managers and ﬁtness 1nstruct0rs ln partlcular we are hlghly dependent on the
services of our fead : 0
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management team, including our executive leadership, become ill, or if we are otherwise unable to retain them, we may not be
able to manage our business effectively and, as a result, our business and operating results could be harmed. If the senior
management team, including any new hires that we make, fails to work together effectively and to execute our plans and
strategies on a timely basis then our business and future growth prospects could be harmed. Because our future success is
dependent on our ability to continue to enhance and introduce new products and services, we are particularly dependent
on our ability to hire and retain qualified and skilled engineers, including with significant experience in designing and
developing software and internet- related services, and with background in the areas of artificial intelligence and
machine learning. Also imperative to our success are our fitness instructors, who we rely on to bring new, exciting, and
innovative fitness and wellness content to our platform, and who act as brand ambassadors. The loss of any-key personnel,
including key instructors, could make it more difficult to manage our brand, operations and research and development activities,
could reduce our employee retention and revenue, and impair our ability to compete. Although we have entered into
employment agreements with our instructors, the U. S. agreements constitute at- will employment. We do not maintain key
person life insurance policies on any of our employees. Demand and competition for highly skilled personnel, including those
with specific expertise, is often intense, especially in New York City, where we have a substantial presence and need for highly
skilled personnel. We may not be successful in attracting, integrating, or retaining qualified personnel to fulfill our current or
future needs. We have from time to time experienced, and we expect to continue to experience, difficulty in hiring and retaining
highly skilled employees with appropriate qualifications , and we may lose new employees to our competitors before we
realize the benefit of our investment in recruiting and training them . In addition, we issue equity awards to certain of our
employees as part of our hiring and retention efforts, and job candidates and existing employees often consider the value of the
equity awards they receive in connection with their employment. Our employees’ inability to sell their shares in the public
market at times and / or at prices desired may lead to a larger than normal turnover rate. If the actual or perceived value of our
Class A common stock declines, it may adversely affect our ability to hire or retain employees. In addition, we may periodically
change our equity compensation practices, which may include reducing the number of employees eligible for equity awards or
reducing the size of equity awards granted per employee or undertaking other efforts that may prove to be unsuccessful retention
mechanisms. If we are unable to attract, integrate, or retain the qualified and highly skilled personnel required to fulfill our
current or future needs, our business and future growth prospects could be harmed. If we cannot maintain our “ One Peloton ”
culture, we could lose the innovation, teamwork, and passion that we believe contribute to our success and our business may be
harmed. We believe that a critical component of our success has been our corporate culture. We have invested substantial time
and resources in building our “ One Peloton ” culture, which is based on the idea that if we work together, we will be more
efficient and perform better because of one another. As we continue to evolve, we will need to maintain our “ One Peloton ”
culture among our employees dispersed across various geographic regions. Impacts resulting from the COVID- 19 pandemic
have also required us to modify some of ma-ke—substaﬁt-ml-ehaﬂges—te—the way-ways that our employee population does their
work, and we have faced new and-unfereseenchallenges arising from the management of certain remote, geographically
dispersed teams. Our response to the changing work environment has included a number of employee- focused benefits
initiatives-and-office policies, which are aimed at increasing productivity and employee morale and which have increased our
costs. As we continue to develop our infrastructure, and particularly in light of reductions in headcount, including as part of our
restructuring initiatives, we may find it difficult to maintain valuable aspects of our culture, to prevent a negative effect on
employee morale or attrition beyond our planned reduction in headcount, and to attract competent personnel who are willing to
embrace our culture. Any failure to preserve our culture could negatively affect our future success, including our ability to retain
and recruit personnel and to effectively focus on and pursue our corporate objectives. Risks Related to the Ownership of Our
Class A Common Stock The market price of our Class A common stock has been, and will likely continue to be, volatile. In
addition, the trading prices of securities of technology companies in general have been highly volatile. Moreover, while the
trading price of our Class A common stock initially increased during the outbreak of the COVID- 19 pandemic, it has fluctuated
widely and has now decreased as the public returned to pre- pandemic routines and due to other factors beyond our control.
There are no assurances that the trading price of our Class A common stock will increase, decrease, or will continue at this level



for any period of time. In addition to the factors discussed in this Annual Report on Form 10- K, the market price of our Class A
common stock has and may fluctuate significantly in response to numerous factors, many of which are beyond our control,
including: ¢ our ab1hty to execute and realize the beneﬁt@ of itrateglc plan@ such as the reittueturlng 1n1t1at1ve we announced in
February 2022; ¢ 0 volatiity
weertainty-overall performance of the equity marketq and the performance of technology companies in particular; ¢ variations
in our operating results, cash flows, and other financial sretrtes-and non- financial metrics, and how those results compare to
analyst expectations; * changes in the financial projections we may provide to the public or our failure to meet these projections;
. the t11n1ng and our ablhty to 1mplement &eve}ep-eefta-m—produet solutions to enhance the iafety of our Tread product te-the

6 re-in collaboration with

the CPSC * failure of %eeurltle% analyit% to initiate or malntaln coverage of us, ehanges in ﬁnanelal estimates by any securities
analysts who follow our company, or our failure to meet these estimates or the expectations of investors; * recruitment,
satisfaction or departure of key personnel; ¢ the economy as a whole , including macroeconomic factors such as global supply
issues, inflation, foreign currency exchange rate fluctuations, rising interest rate, recessionary conditions, political
instability, volatility in the credit markets, and market conditions in our industry;  past or future investments, acquisitions or
dispositions; * negative publicity related to problems with our suppliers or partners, or the real or perceived quality of our
products, as well as the failure to timely launch new products or services that gain market acceptance; ¢ rumors and market
speculation involving us or other companies in our industry; * actions and investment positions taken by institutional
investors and other stockholders, including activist investors or short sellers; ® announcements by us or our competitors of
new products, pricing, services, features and content, significant technical innovations, acquisitions, dispositions, strategic
partnerships, joint ventures, or capital commitments; ® new laws or regulations or new interpretations of existing laws or
regulations applicable to our business; ¢ lawsuits threatened or filed against us, litigation involving our industry, or both; ¢
developments or disputes concerning our or other parties’ products, services, or intellectual property rights; * significant
security breaches, technical difficulties and interruptions of service affecting our services and products; ¢ other events or
factor% 1nclud1ng those requltlng from war, incidents of terrorism, or responses to these events +-marketreaetionstthereis-a

G 6 sed ; * the expiration of contractual lock- up or market standoff agreements; and °
%ale% of qhale% of our Claiq A common Stoek by us or our stockholders. In addition, the stock markets have experienced extreme
price and volume fluctuations that have affected and continue to affect the market prices of equity securities of many companies.
Stock prices of many companies have fluctuated in a manner unrelated or disproportionate to the operating performance of those
companies. In the past, stockholders have instituted securities class action litigation following periods of market volatility. In
particular, the Company has been named in three putative securities class action lawsuits, and ten putative stockholder

derivative actions. In April and-May-202 |, two-sharcholders-fited-putative-the Company and certain of its former officers
were named in a consolidated securities class aetions— action againstthe-Company;-our-Chief Executive-Offteer;and-our

Chief Finanetal-Offteer;purportedty-on behalf of a class consisting of these-individuals who purchased or otherwise acquired
our Class A common stock between September 11, 2020 and May 5, 2021, alleging that the defendants made false and / or

misleading statements in ¥tetations- violation of SeCthl’l% 10 (b) and 20 (a) of the Exchange Act and Rule 10b- 5 promulgated
thereunder related to the Tread —Jradditionin-MayAugastand Nevember202+;four-shareholders-Tread products and the
safety of those products. Seven stockholders filed verified sharehetder-stockholder derivative action lawsuits purportedly on
behalf of the Company against certain of our exeenttve-current and former officers and the-members-efourBoard-of Direetors
directors , alleging breaches of fiduciary duties and violations of Section 14 (a) of the Securities Exchange Act, and, for three
certain of the lawsuits, unjust enrichment, abuse of control, gross mismanagement, waste, and a claim for contribution under
Sections 10 (b) and 21D of the Exchange Act against, based upon similar allegations. In November 2021, we and certain of
our exeettive-current and former officers —Jraddition-the-Company,and-eertatn-ofour-offieers;-were also named as
defendants in a separate-consolidated putative securities class action related to demand for our Connected Fitness
Products. Those plaintiffs filed a putative class action s-lawsuit purportedly on behalf of a class consisting of these-individuals
who purchased or otherwise acquired our Class A common stock between February 5, 2021 and Nevember4-January 19 ,
2624-2022 , alleging that the-defendants made false and / or misleading statements about demand for the Company’ s products
and the reasons for the Company’ s product inventory growth. Plaintiffs also allege defendants engaged in improper
trading in violation of Sections 10 (b) and 26-20A &)-of the Exchange Act and Rule 10b- 5 promulgated thereunder. Four
stockholders filed verified stockholder derivative action lawsuits purportedly on behalf of the Company against certain
of its current and former officers and directors, alleging breaches of fiduciary duty based upon substantially similar
allegations. In June 2023, the Company and certain of its current and former officers were also been named in a putative
securities class action on behalf of individuals who purchased or otherwise acquired Peloton securities between May 10,
2022 and May 10, 2023, alleging that the defendants made false and / or misleading statements about the safety of
Peloton’ s Bike and likelihood of a recall in violation of Sections 10 (b) and 20 (a) of the Exchange Act and Rule 10b- 5
promulgated thereunder. These lawsuits and any other securities or stockholder litigation actions could subject us to
substantial costs, divert resources and the attention of management from our business, and adversely affect our business. See “
Risks Related to Laws, Regulation, and Legal Proceedings. ” Sales of a substantial amount of our Class A common stock in the
public markets, or the perception that such sales might occur, could cause the price of our Class A common stock to decline.
The market price of our Class A common stock could decline as a result of sales of a substantial number of shares of our Class
A common stock in the public market in the near future, or the perception that these sales might occur. Many of our existing
security holders have substantial unrecognized gains on the value of the equity they hold, and may take, or attempt to take, steps
to sell, directly or indirectly, their shares or otherwise secure, or limit the risk to, the value of their unrecognized gains on those
shares. Additionally, some members of our senior leadership team have pledged shares to secure personal indebtedness. If the




price of our Class A common stock declines, the executive could be forced by one or more of the banking institutions to sell
shares of our Class A common stock in order to remain within the margin limitations imposed under the terms of the loans. Any
conversion of pledged Class B common shares into shares of Class A common stock in connection with such a sale would result
in dilution of the Class A stockholders. There were a total of 338-356 , 274-767 , 64+6-627 shares of our Class A common stock
and Class B common stock outstanding as of June 30, 2822-2023 . All shares of our Class A common stock and Class B
common stock are freely tradable, except for certain limitations, including with respect to holding periods, on any shares
purchased by our “ affiliates ” as defined in Rule 144 under the Securities Act of 1933, as amended, or the Securities Act.
Further, certain holders of our common stock have rights, subject to some conditions, to require us to file registration statements
for the public resale of the Class A common stock issuable upon conversion of such shares or to include such shares in
registration statements that we may file for us or other stockholders. Sales of our shares pursuant to registration rights may make
it more difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate. These sales could
also eewld-cause the trading price of our Class A common stock to fall and make it more difficult for you to sell shares of our
Class A common stock. In addition, as of June 30, 2022-2023 , we had 827 , 977236 , 705-428 shares of Class A common
stock underlying restricted stock units that were awarded but not yet vested, and stock options outstanding that, if fully
exercised, would result in the issuance of 33-19 , 867961 , 483-731 shares of Class B common stock and 2823 , 748-037 , 443
542 shares of Class A common stock. Subject to the satisfaction of applicable vesting requirements, and limitations applicable to
shares held by our affiliates, the vested restricted stock and shares issued upon exercise of outstanding stock options will be
available for immediate resale in the open market. The dual class structure of our common stock has the effect of concentrating
voting control with our directors, executive officers, and certain other holders of our Class B common stock; this will limit or
preclude your ability to influence corporate matters, including the election of directors and the approval of any change of control
transaction. Our Class B common stock has 20 votes per share and our Class A common stock has one vote per share. As of
June 30, 2022-2023 , our directors, executive officers, and holders of more than 5 % of our common stock, and their respective
affiliates, held a majority of the voting power of our capital stock. Because of the twenty- to- one voting ratio between our Class
B and Class A common stock, the holders of our Class B common stock collectively control a substantiat-majority of the
combined voting power of our common stock and therefore are able to control ait-a number of matters submitted to our
stockholders for approval until the earlier of (i) the date specified by a vote of the holders of 66 2 / 3 % of the then outstanding
shares of Class B common stock, (ii) ten years from the closing of the IPO, and (iii) the date the shares of Class B common
stock cease to represent at least 1 % of all outstanding shares of our common stock. This concentrated control limits or precludes
your ability to influence corporate matters for the foreseeable future, including the election of directors, amendments of our
organizational documents, and any merger, consolidation, sale of all or substantially all of our assets, or other major corporate
transaction requiring stockholder approval. In addition, this may prevent or discourage unsolicited acquisition proposals or
offers for our capital stock that you may feel are in your best interest as one of our stockholders. Future transfers by holders of
Class B common stock will generally result in those shares converting to Class A common stock, subject to limited exceptions,
such as certain permitted transfers effected for estate planning purposes. The conversion of Class B common stock to Class A
common stock will have the effect, over time, of increasing the relative voting power of those holders of Class B common stock
who retain their shares in the long term. The dual class structure of our common stock may adversely affect the tradmg market
for our Class A common stock. €ertain-stoekindex 3;-stehas § raitipte

Several stockholder advrsory ﬁrms and 1arge mstrtutlonal mvestors oppose the use of multrple clas

dual class structure of our common stock may v
stockholder advisory firms to publish negative commentary about our corporate governance practices or otherwrse seek to cause
us to change our capital structure, and may result in large institutional investors not purchasing shares of our Class A common
stock and —Any-exelstonfromstoekindieescould result in a less active trading market for our Class A common stock. Any
actions or publications by stockholder advisory firms or institutional investors critical of our corporate governance practices or
capital structure could also adversely affect the value of our Class A common stock. We do not intend to pay dividends for the
foreseeable future. We have never declared or paid any cash dividends on our common stock and do not intend to pay any cash
dividends in the foreseeable future. Additionally, our ability to pay dividends on our common stock is limited by the restrictions
under the terms of our lean-credit agreement and security agreement. We anticipate that , for the foreseeable future , we will
retain all of our future earnings for use in the development of our business and for general corporate purposes. Any
determination to pay dividends in the future will be at the discretion of our Board of Directors. Accordingly, investors must rely
on sales of their Class A common stock after price appreciation, which may never occur, as the only way to realize any future
gains on their investments. Provisions in our charter documents and under Delaware law could make an acquisition of us, which
may be beneficial to our stockholders, more difficult and may limit attempts by our stockholders to replace or remove our
current management. Provisions in our restated certificate of incorporation and amended and restated bylaws may have the
effect of delaying or preventing a merger, acquisition or other change of control of our company that the stockholders may
consider favorable. In addition, because our Board of Directors is responsible for appointing the members of our management
team, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management
by making it more difficult for stockholders to replace members of our Board of Directors. Among other things, our restated
certificate of incorporation and amended and restated bylaws include provisions that: ¢ provide that our Board of Directors is
classified into three classes of directors with staggered three- year terms; ¢ permit the Board of Directors to establish the number
of directors and fill any vacancies and newly —created directorships; ¢ require super- majority voting to amend some provisions
in our restated certificate of incorporation and restated bylaws; ¢ authorize the issuance of ““ blank check  preferred stock that
our Board of Directors could use to implement a stockholder rights plan; ¢ provide that only the chairman of our Board of




Directors, our chief executive officer, or a majority of our Board of Directors will be authorized to call a special meeting of
stockholders; ¢ eliminate the ability of our stockholders to call special meetings of stockholders; ¢ prohibit cumulative voting; ¢
provide that directors may only be removed “ for cause ” and only with the approval of two- thirds of our stockholders; ¢ provide
for a dual class common stock structure in which holders of our Class B common stock may have the ability to control the
outcome of matters requiring stockholder approval, even if they own significantly less than a majority of the outstanding shares
of our common stock, including the election of directors and significant corporate transactions, such as a merger or other sale of
our company or its assets; ¢ prohibit stockholder action by written consent, which requires all stockholder actions to be taken at
a meeting of our stockholders; * provide that the Board of Directors is expressly authorized to make, alter, or repeal our bylaws;
and ¢ establish advance notice requirements for nominations for election to our Board of Directors or for proposing matters that
can be acted upon by stockholders at annual stockholder meetings. Moreover, Section 203 of the Petaware-General Corporation
Law of the State of Delaware (the “ DGCL ”) ymay discourage, delay, or prevent a change in control of our company. Section
203 imposes certain restrictions on mergers, business combinations, and other transactions between us and holders of 15 % or
more of our common stock. Our restated certificate of incorporation and amended and restated bylaws contain exclusive forum
provisions for certain claims, which may limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us
or our directors, officers, or employees. Our restated certificate of incorporation provides that the Court of Chancery of the State
of Delaware, to the fullest extent permitted by law, will be the exclusive forum for any derivative action or proceeding brought
on our behalf, any action asserting a breach of fiduciary duty, any action asserting a claim against us arising pursuant to the
DGCL, our restated certificate of incorporation, or our amended and restated bylaws, or any action asserting a claim against us
that is governed by the internal affairs doctrine. Moreover, Section 22 of the Securities Act creates concurrent jurisdiction for
federal and state courts over all claims brought to enforce any duty or liability created by the Securities Act or the rules and
regulations thereunder. In April 2020, we amended and restated our restated bylaws to provide that the federal district courts of
the United States of America will, to the fullest extent permitted by law, be the exclusive forum for resolving any complaint
asserting a cause of action arising under the Securities Act (a * Federal Forum Provision ). Our decision to adopt a Federal
Forum Provision followed a decision by the Supreme Court of the State of Delaware holding that such provisions are facially
valid under Delaware law. While there can be no assurance that federal or state courts will follow the holding of the Delaware
Supreme Court or determine that the Federal Forum Provision should be enforced in a particular case, application of the Federal
Forum Provision means that suits brought by our stockholders to enforce any duty or liability created by the Securities Act must
be brought in federal court and cannot be brought in state court. Section 27 of the Exchange Act creates exclusive federal
jurisdiction over all claims brought to enforce any duty or liability created by the Exchange Act or the rules and regulations
thereunder. In addition, neither the exclusive forum provision nor the Federal Forum Provision applies to suits brought to
enforce any duty or liability created by the Exchange Act. Accordingly, actions by our stockholders to enforce any duty or
liability created by the Exchange Act or the rules and regulations thereunder must be brought in federal court. Our stockholders
will not be deemed to have waived our compliance with the federal securities laws and the regulations promulgated thereunder.
Any person or entity purchasing or otherwise acquiring or holding any interest in any of our securities shall be deemed to have
notice of and consented to our exclusive forum provisions, including the Federal Forum Provision. These provisions may limit a
stockholders’ ability to bring a claim in a judicial forum of their choosing for disputes with us or our directors, officers, or
employees, which may discourage lawsuits against us and our directors, officers, and employees. Alternatively, if a court were to
find the choice of forum provision contained in our restated certificate of incorporation and / or amended and restated bylaws to
be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other
jurisdictions, which could harm our business, financial condition, and operating results. Short sellers of our stock may be
manipulative and may drive down the market price of our Class A common stock. Short selling is the practice of selling
securities that the seller does not own, but rather has borrowed or intends to borrow from a third party with the intention of
buying identical securities at a later date to return to the lender. A short seller hopes to profit from a decline in the value of the
securities between the sale of the borrowed securities and the purchase of the replacement shares, as the short seller expects to
pay less in that purchase than it received in the sale. It is therefore in the short seller’ s interest for the price of the stock to
decline, and some short sellers publish, or arrange for the publication of, opinions or characterizations regarding the relevant
issuer, often involving misrepresentations of the issuer’ s business prospects and similar matters calculated to create negative
market momentum, which may permit them to obtain profits for themselves as a result of selling the stock short. As a public
entity, we may be the subject of concerted efforts by short sellers to spread negative information in order to gain a market
advantage. In addition, the publication of misinformation may also result in lawsuits, the uncertainty and expense of which
could adversely impact our reputation, business, financial condition, and reputatien-operating results . There are no assurances
that we will not face short sellers” efforts or similar tactics in the future, and the market price of our Class A common stock may
decline as a result of their actions. Risks Related to Our Indebtedness The Notes are effectively subordinated to our existing and
future secured indebtedness and structurally subordinated to the liabilities of our subsidiaries. Our 0 % Convertible Senior Notes
due 2026 (the “ Notes ™) are our senior, unsecured obligations and rank equal in right of payment with our existing and future
senior, unsecured indebtedness, senior in right of payment to our existing and future indebtedness that is expressly subordinated
to the Notes and effectively subordinated to our existing and future secured indebtedness, to the extent of the value of the
collateral securing that indebtedness. In addition, because none of our subsidiaries guarantee the Notes, the Notes are
structurally subordinated to all existing and future indebtedness and other liabilities, including trade payables, and (to the extent
we are not a holder thereof) preferred equity, if any, of our subsidiaries. As of June 30, 2622-2023 , we had approximately $ 1. 8
billion in total indebtedness ($ 1. 0 billion in-tetal-indebtedness-of which was the Notes) and approx1mately $ 436400 . +-0
million of avallable borrowmg capac1ty under the revolvmg credlt fac1llty in our Second Amended and Restated Credit
Agreement fafte € 3 g y . Our subsidiaries had no




outstanding additional indebtedness as of June 30, 2022-2023 . The indenture governing the Notes does not prohibit us or our
subsidiaries from incurring additional indebtedness, including senior or secured indebtedness, in the future. If a bankruptcy,
liquidation, dissolution, reorganization or similar proceeding occurs with respect to us, then the holders of any of our secured
indebtedness may proceed directly against the assets securing that indebtedness. Accordingly, those assets will not be available
to satisfy any outstanding amounts under our unsecured indebtedness, including the Notes, unless the secured indebtedness is
first paid in full. The remaining assets, if any, would then be allocated pro rata among the holders of our senior, unsecured
indebtedness, including the Notes. There may be insufficient assets to pay all amounts then due. If a bankruptcy, liquidation,
dissolution, reorganization or similar proceeding occurs with respect to any of our subsidiaries, then we, as a direct or indirect
common equity owner of that subsidiary (and, accordingly, holders of our indebtedness, including the Notes), will be subject to
the prior claims of that subsidiary’ s creditors, including trade creditors and preferred equity holders. We may never receive any
amounts from that subsidiary to satisfy amounts due under the Notes. We may be unable to raise the funds necessary to
repurchase the Notes for cash following a fundamental change or to pay any cash amounts due upon conversion, and our other
indebtedness limits our ability to repurchase the Notes or pay cash upon their conversion. Noteholders may require us to
repurchase their Notes following a fundamental change at a cash repurchase price generally equal to the principal amount of the
Notes to be repurchased, plus accrued and unpaid special interest, if any. In addition, upon conversion, we will satisfy part or all
of our conversion obligation in cash unless we elect to settle conversions solely in shares of our Class A common stock. We may
not have enough available cash or be able to obtain financing at the time we are required to repurchase the Notes or pay the cash
amounts due upon conversion. In addition, applicable law, regulatory authorities and the agreements governing our other
indebtedness may restrict our ability to repurchase the Notes or pay the cash amounts due upon conversion. Our failure to
repurchase Notes or to pay the cash amounts due upon conversion when required will constitute a default under the indenture. A
default under the indenture or the fundamental change itself could also lead to a default under agreements governing our other
indebtedness, which may result in that other indebtedness becoming immediately payable in full. We may not have sufficient
funds to satisfy all amounts due under the other indebtedness and the Notes. The accounting method for the Notes could
adversely affect our reported financial condition and results. The accounting method for reflecting the Notes on our balance
sheet, accruing interest expense for the Notes and reflecting the underlying shares of our Class A common stock in our reported
diluted earnings per share may adversely affect our reported earnings and financial condition. Under applicable accounting
principles, the initial liability carrying amount of the Notes is the fair value of a similar debt instrument that does not have a
conversion feature, valued using our cost of capital for straight, non- convertible debt. We reflected the difference between the
net proceeds from our offering of the Notes and the initial carrying amount as a debt discount for accounting purposes, which
will be amortized into interest expense over the term of the Notes. As a result of this amortization, the interest expense that we
expect to recognize for the Notes for accounting purposes will be greater than the cash interest payments we will pay on the
Notes, which will result in lower reported income or higher reported loss. The lower reported income or higher reported loss
resulting from this accounting treatment could depress the trading price of our Class A common stock and the Notes. However,
in August 2020, the Financial Accounting Standards Board published an Accounting Standards Update, which we refer to as
ASU 2020- 06, that in certain cases will eliminate the separate accounting for the debt and equity components as described
above. ASU 2020- 06 will be effective for SEC- reporting entities for fiscal years beginning after December 15, 2021 (or, in the
case of smaller reporting companies, December 15, 2023), including interim periods within those fiscal years. However, early
adoption is permitted in certain circumstances for fiscal years beginning after December 15, 2020, including interim periods
within those fiscal years. When effective, we expect to qualify for the elimination of the separate accounting described above
which, as a result, will reduce the interest expense that we expect to recognize for the Notes for accounting purposes. In
addition, because we intend to settle conversions by paying the conversion value in cash up to the principal amount being
converted and any excess in shares, we expect to be eligible to use the treasury stock method to reflect the shares underlying the
Notes in our diluted earnings per share. Under this method, if the conversion value of the Notes exceeds their principal amount
for a reporting period, then-we will calculate our diluted earnings per share assuming that all the Notes were converted and that
we issued shares of our Class A common stock to settle the excess. However, if reflecting the Notes in diluted earnings per
share in this manner is anti- dilutive, or if the conversion value of the Notes does not exceed their principal amount for a
reporting period, then-the shares underlying the Notes will not be reflected in our diluted earnings per share. In addition, when
accounting standards change in the future and we are not permitted to use the treasury stock method, then-our diluted earnings
per share may decline. ASU 2020- 06 amends these accounting standards, effective as of the dates referred to above, to eliminate
the treasury stock method for convertible instruments and instead require application of the “ if- converted ”” method. Under that
method, diluted earnings per share would generally be calculated assuming that all the Notes were converted solely into shares
of Class A common stock at the beginning of the reporting period, unless the result would be anti- dilutive. The application of
the if- converted method may reduce our reported diluted earnings per share. Furthermore, if any of the conditions to the
convertibility of the Notes is satisfied, ther-we may be required under applicable accounting standards to reclassify the liability
carrying value of the Notes as a current, rather than a long- term, liability. This reclassification could be required even if no
noteholders convert their Notes and could materially reduce our reported working capital. The capped call transactions may
affect the value of the Notes and our Class A common stock. In connection with the Notes, we entered into capped call
transactions with certain financial institutions (the * option counterparties ). The capped call transactions are expected
generally to reduce the potential dilution to our Class A common stock upon any conversion of the Notes and / or offset any
potential cash payments we are required to make in excess of the principal amount upon conversion of any Notes, with such
reduction and / or offset subject to a cap. In connection with establishing their initial hedges of the capped call transactions, the
option counterparties and / or their respective affiliates purchased shares of our Class A common stock and / or entered into
various derivative transactions with respect to our Class A common stock. This activity could have increased (or reduced the



size of any decrease in) the market price of our Class A common stock or the Notes at that time. In addition, the option
counterparties and / or their respective affiliates may modify their hedge positions by entering into or unwinding various
derivatives with respect to our Class A common stock and / or purchasing or selling our Class A common stock in secondary
market transactions (and are likely to do so following any conversion of Notes, any repurchase of the Notes by us on any
fundamental change repurchase date, any redemption date or any other date on which the Notes are retired by us). This activity
could also cause or avoid an increase or a decrease in the market price of our Class A common stock or the Notes. The potential
effect, if any, of these transactions and activities on the market price of our Class A common stock or the Notes will depend in
part on market conditions and cannot be ascertained at this time. Any of these activities could adversely affect the value of our
Class A common stock. We are subject to counterparty risk with respect to the capped call transactions, and the capped call may
not operate as planned . The option counterparties are financial institutions, and we will be subject to the risk that they might
default under the capped call transactions. Our exposure to the credit risk of the option counterparties will not be secured by any
collateral. Global economic conditions have from time to time resulted in the actual or perceived failure or financial difficulties
of many financial institutions, including the bankruptcy filing by Lehman Brothers Holdings Inc. and its various affiliates. If an
option counterparty becomes subject to insolvency proceedings, we will become an unsecured creditor in those proceedings with
a claim equal to our exposure at that time under our transactions with that option counterparty. Our exposure will depend on
many factors, but, generally, the increase in our exposure will be correlated with increases in the market price or the volatility of
our Class A common stock. In addition, upon a default by an option counterparty, we may suffer adverse tax consequences and
more dilution than we currently anticipate with respect to our Class A common stock. We can provide no assurances as to the
financial stability or viability of any option counterparty. In addition, the capped call transactions are complex, and they may not
operate as planned. For example, the terms of the capped call transactions may be subject to adjustment, modification or, in
some cases, renegotiation if certain corporate or other transactions occur. Accordingly, these transactions may not operate as we
intend if we are required to adjust their terms as a result of transactions in the future or upon unanticipated developments that
may adversely affect the functioning of the capped call transactions. Our indebtedness and liabilities could limit the cash flow
available for our operations, expose us to risks that could adversely affect our business, financial condition and operating results
ef eperattonts-and impair our ability to satisfy our obligations under applicable debt agreements. As of June 30, 2622-2023 , we
had $ 1. 8 billion of indebtedness. We may also incur additional indebtedness to meet future financing needs. Our indebtedness
could have significant negative consequences for our security holders and our business, results of operations and financial
condition by, among other things: ¢ increasing our vulnerability to adverse economic and industry conditions; ¢ limiting our
ability to obtain additional financing; ¢ requiring the dedication of a substantial portion of our cash flow from operations to
service our indebtedness, which will reduce the amount of cash available for other purposes; ¢ limiting our flexibility to plan for,
or react to, changes in our business; ¢ diluting the interests of our existing stockholders as a result of issuing shares of our Class
A common stock upon conversion of the notes; and ¢ placing us at a possible competitive disadvantage with competitors that are
less leveraged than us or have better access to capital. Our business may not generate sufficient funds, and we may otherwise be
unable to maintain sufficient cash reserves, to pay amounts due under our indebtedness, including the notes, and our cash needs
may increase in the future. In addition, our existing credit facilities contain, and any future indebtedness that we may incur may
contain, financial and other restrictive covenants that limit our ability to operate our business, raise capital or make payments
under our other indebtedness. If we fail to comply with these covenants or to make payments under our indebtedness when due,
then we would be in default under that indebtedness, which could, in turn, result in that and our other indebtedness becoming
immediately payable in full. We may require additional capital to support business growth and objectives, and this capital might
not be available to us on reasonable terms, if at all, and may result in stockholder dilution. We intend to continue to make
investments to support our business growth and may require additional capital to fund our business and to respond to competitive
challenges, including the need to promote our products and services, develop new products and services, enhance our existing
products, services, and operating infrastructure, and potentially te-acquire complementary businesses and technologies.
Accordingly, we may need to engage in equity or debt financings to secure additional funds. There can be no assurance that such
additional funding will be available on terms attractive to us, or at all. Our inability to obtain additional funding when needed
could have an adverse effect on our business, financial condition, and operating results. If additional funds are raised through
the issuance of equity or convertible debt securities, holders of our Class A common stock could suffer significant dilution, and
any new shares we issue could have rights, preferences, and privileges superior to those of our Class A common stock. Any debt
financing secured by us in the future could involve restrictive covenants relating to our capital raising activities and other
financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue business
opportunities, including potential acquisitions.



