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Certain factors may have a material adverse effect on our business, financial condition, and results of operations. You should
carefully consider the following risks, together with all of the other information contained in this Form 10- K, including the
sections titled “ Special Note Regarding Forward- Looking Statements ”” and “ Management” s Discussion and Analysis of
Financial Condition and Results of Operations ” and our financial statements and the related notes included elsewhere in this
Form 10- K. Any of the following risks could have an adverse effect on our business, financial condition, operating results, or
prospects and could cause the trading price of our common stock to decline, which would cause you to lose all or part of your
investment. Our business, financial condition, operating results, or prospects could also be harmed by risks and uncertainties not
currently known to us or that we currently do not believe are material. Our risk factors are not guarantees that no such
conditions exist as of the date of this report and should not be interpreted as an affirmative statement that such risks or
conditions have not materialized, in whole or in part. Risks related to our business and operations We have a history of losses,
and we may not be able to generate sufficient revenue to achieve or maintain profitability in the future. We incurred net losses of
$107. 3 million, $ 153. 9 million, and $ 80. 0 mithenand-$FF—6-million during the fiscal years ended December 31, 2023,
2022, and 2021 ;and2020;respectively, and, as of December 31, 2822-2023 , we had an accumulated deficit of $ 642-719 . 4-7
million. We expect our losses to continue as we make significant investments towards growing our business and operating as a
public company. We have invested, and expect to continue to invest, substantial financial and other resources in developing our
platform, including expanding our platform offerings, developing or acquiring new platform features and services, expanding
into new markets and geographies, and increasing our sales and marketing efforts. These expenditures will make achieving and
maintaining profitability more difficult, and these efforts may also be more costly than we expect and may not result in
increased revenue or growth in our business. Any failure to increase our revenue sufficiently to keep pace with our investments
and other expenses could prevent us from achieving or maintaining profitability or positive cash flow on a consistent basis. As a
result, we can provide no assurance as to whether or when we will achieve profitability. If we are not able to achieve and
maintain profitability, the value of our company and our common stock could decline significantly, and you could lose some or
all of your investment. We operate in an emerging and dynamic market, which makes it difficult to evaluate our prospects and
future results of operations. The market for online learning solutions is relatively new and continues to evolve rapidly. These
factors may make it difficult to accurately assess our future prospects and the risks, challenges, and uncertainties that we may
encounter. These risks include: * maintaining and increasing a base of learners, instructors, and UB customers using our
platform;  successfully competing with existing and future participants in the market for online learning solutions; ®
successfully expanding our business in existing markets and entering new markets and geographies; * anticipating and
responding to market and broader economic conditions; ¢ avoiding interruptions or disruptions in the service of our platform; ¢
accurately forecasting our revenue and operating expenses on a quarterly and annual basis; * maintaining and enhancing the
value of our reputation and brand; ¢ attracting, hiring, and retaining qualified personnel to manage our operations and further
develop our platform; « effectively managing rapid growth in our operations, including personnel; and ¢ successfully
implementing and executing our business strategies. Additionally, because we operate in a rapidly evolving market, any
predictions about our future revenue and expenses may not be as accurate as they would be if we operated in a more established
and predictable market. We have encountered in the past, and will encounter in the future, risks, challenges, and uncertainties
frequently experienced by companies operating in emerging markets. If our assumptions regarding any of these risks, challenges,
or uncertainties, which we use to plan and operate our business, are incorrect or change, or if we do not address them
successfully, our results of operations could differ materially from our expectations and our business, financial condition, and
results of operations could be adversely affected. Our results of operations may fluctuate significantly from period to period due
to a wide range of factors, which makes our future results difficult to predict. Our results of operations have historically varied
from period to period, and we expect that our results of operations will continue to vary significantly from quarter to quarter and
year to year because of a variety of factors, many of which are outside of our control. As a result, comparing our results of
operations on a period- to- period basis may not be meaningful. Factors that may contribute to the variability of our quarterly
and annual results include, but are not limited to: * our ability to attract and retain learners, instructors, and enterprises that use
our platform in a cost- effective manner; * our ability to accurately forecast revenue and operating expenses; ¢ the effects of
increased competition on our business; * the impact of worldwide economic conditions, including the resulting effect on
consumer and business spending on online learning solutions; ¢ our ability to successfully expand in existing markets and
successfully enter new markets; * our ability to successfully leverage our resellers and other strategic relationships to
market and sell our products; ¢ changes in learner or customer behavior with respect to online learning solutions; ¢ increases
in marketing, sales, and other operating expenses that we may incur to grow and acquire new learners, instructors, and
customers; * the revenue mix between our consumer and UB offerlngs +the-impaet-of- worldwide-eeonomie-conditions;
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adequate rate of growth and effectlvely manage that growth . the effects of changes in search engine placement and
prominence; ¢ our ability to keep pace with technology changes in our industry; ¢ the success of our sales and marketing efforts;
* our ability to protect, maintain, and enforce our intellectual property rights; ¢ costs associated with defending claims, including
intellectual property infringement claims, and related judgments or settlements; * changes in governmental or other regulations
affecting our business; ¢ interruptions in service and any related impact on our business, reputation, or brand; ¢ the attraction and




engagement of qualified employees and key personnel; « our ability to choose and effectively manage third- party service
providers; ¢ the effects of natural or man- made catastrophic events, including wars and other armed conflicts, such as Russia’ s
invasion of Ukraine , and the conflict between Israel and Hamas in Gaza ; * the impact of a pandemic or an outbreak of
disease or similar public health concern, such as the COVID- 19 pandemic, or fear of such an event; ¢ potential volatility in our
gross margins, including due to revenue mix shifts between our Enterprise and Consumer segments, changes in our pricing
policies, increased use of subscriptions in our Consumer segment, and timing differences between recognition of revenue and
related content costs for courses; ¢ the effectiveness of our internal controls over financial reporting; ¢ the impact of payment
processor costs and procedures; and ¢ changes in our tax rates or exposure to additional tax liabilities. The unpredictability of
our results of operations could cause our results to vary from period to period or to fall below expected levels for a given period,
which will adversely affect our business, financial condition, and results of operations. Our rapid growth may not be sustainable
and depends on our ability to attract new learners, instructors, and organizations and retain existing ones. Our success depends,
in part, on growing the number of learners and instructors engaging with our platform. We believe the increase in the number of
instructors increases the quality and quantity of the content available on our platform, in turn making our platform more
appealing and engaging to learners in both our Enterprise and Consumer and-Enterprise-segments. This increase in learners
then attracts more instructors to our platform. This dynamic marketplace model takes time to build and may grow at a slower
pace than we expect. In addition, although the number of individual and UB learners and instructors engaging with our platform
has grown in recent years, there can be no assurance that this growth will continue at its current pace or at all. F or example the
there is significant uncertainty 4 A
uwneertanty-regarding the adoption and growth of remote, online and asynchronous learning and training as well as skills-
based learning, compared to the traditional models of education and training, which may adversely affect demand for our
platform . In addition, we have recently experienced elongated sales cycles for our UB offerings as a result of what we
believe to be budget tightening as a result of economic uncertainty . [f we fail to grow or maintain the number of learners
and instructors engaging with our platform, the value of our platform will diminish and our revenue will decline. We believe
that inany of our new learners find us by Word of mouth and other non- paid referrals from existing learners If existing learners

-i-f—e*ist—i-ng—le&ﬂaefs—do not find our platform or its content appeahng and engaging, whether because of a negative experience
with, declining interest in or relevancy of the content, they may stop referring others to us. In turn, if instructors perceive that
our platform lacks an adequate learner audience, instructors may be less willing to provide content for our platform, and the
experience of learners could be further negatively impacted. The willingness or ability of instructors to provide content for our
platform could also be negatively impacted by other factors, such as: « complaints or negative publicity about us or our
platform, even if factually incorrect or based on isolated incidents; ¢ changes to our terms and policies that our instructors find,
or even perceive, to be unpopular or that are not clearly articulated to them; or * our failure or perceived failure to enforce our
policies fairly and transparently. In addition, the costs associated with retaining learners and instructors are substantially lower
than those associated with acquiring new learners and instructors. As a result, if we are unable to retain existing learners and
instructors, even if such losses are offset by an increase in revenue resulting from new learners and instructors it could harm
our growth prospects and have a rnaterial adverse effect on our fes ation ; ; :

gfewth-pfespeets—wet&d—be—hafmed-aﬂd-eiﬁbumness finanCial condition and results of operations eeu}d—be-advefse}y—a-ffeeted-.

Our platform relies on a limited number of instructors who create a significant portion of the most popular content on our
platform, and the loss of these instructor relationships could adversely affect our business, financial condition, and results of
operations. We As-partefeourinstraetoreommunity;we-strive to build meaningful connections with instructors, ranging from
those that are well known and have created extensively to those that have just begun the process of creating courses. We are
expanding our platform, using generative Al, to improve our instructors’ ability create additional modalities and hands-
on learning experiences. As of December 31, 2622-2023 , we had relationships with 75 mere-than—76-, 000 instructors.
Although we view the breadth and diverse expertise of our instructor base and the content they create as one of our competitive
advantages, a significant portion of the most popular content on our platform, and as a result a significant portion of our revenue,
is attributable to a limited number of our instructors. Mereover;beeause-Because instructors may unpublish content or leave the
Udemy platform altogether, subject to our right to continue offering such content to new learners on the consumer marketplace
for 60 days afterwards and in our subscription offerings for 12 months afterwards, we may need to source replacement content
by a different instructor on short notice. For example, we recently announced a change in our revenue share model with
instructors, which became effective at the beginning of 2024, which could cause some instructors to unpublish content or
leave the Udemy platform. Although we do not believe the loss of any one of these instructors would materially impact our
business, the loss of multiple existing instructors, as well as any failure to attract additional instructors, could negatively impact
our business, financial condition and results of operations by adversely affecting our ability to provide high- quality, engaging,
and relevant content for one or more subject matters and the pace at which we provide such content, which in turn could reduce
the attractiveness of our platform to learners and customers. If we fail to maintain and expand our relationships with UB
customers, our ability to grow our business and revenue will suffer. Revenue from our Enterprise segment represented S8 %, 50
%, and 36 % of total revenue ;and24-%-during the fiscal years ended December 31, 2023, 2022, and 202 | ;and-2626-,
respectively. We believe that our future success depends, in part, on our ability to grow this offering, both by retaining and
expanding our relationship with existing customers and attracting new customers. Many customers initially use our platform
within specific groups or departments within their organizations, or for specific use cases. Our ability to grow our UB business
depends, in part, on our ability to persuade these customers to expand their use of our platform to address additional use cases.
Further, to-the eentinte-continued to-grow-growth of our business requires sitis-impertant-that our customers renew their




subscriptions with us wheﬂ—eaﬂst-tﬁg—eeﬂtf&ets—expﬁe—and that we expand our relationships with our existing customers.
ey v v-may decide not to renew their subscriptions with a similar

contract perlod at the same prlceq and terms, Wrth the same or a greater number of users, or at all. It We-have-had-seme

0 6 W SRSV d+tis difficult to accurately predict whether we will have
future success in retaining customers or expandrng our relatlonshrp% with them. We have experienced significant growth in the
number of customers subscribing to our UB offerings, but we do not know whether we will continue to achieve similar growth,
or achieve any growth at all, in the future. Our ability to retain UB customers and expand our deployments with them may
decline or fluctuate as a result of a number of factors, including customers’ satisfaction with our platform, the quality and
timeliness of our customer success and customer support services, our prices, the prices and features of competing solutions,
reductions in customers’ spending levels, 1n§ufﬁc1ent adoptlon of our platform by our Cuqtomerq constituents, and new feature
releases - ; W , any of which could cause

AVOTE 8 pe v our revenue fay-to decline or grow less
qurckly than antrcrpated which would harm our bu%rneqs financial Condltlon and results of operations. We operate in a hlghly
competitive market, and we may not be able to compete successfully against current and future competitors. We operate in a
highly competitive environment, as the market for online learning is relatively new, kighlyfragmented, and rapidly evolving,
with limited barriers to entry. We compete for learners, enterprise customers, and instructors: ¢ Learners: We compete for
learners based on our course catalog, instructors, and learning tools. * UB customers: We compete for customers based on our
up- to- date content, the breadth and depth of that content across the full range of core business functions, and advanced product
features that optimize self- paced learning and enable organizations to effectively drive programmatic learning. ¢ Instructors: We
compete for instructors based on our ability to promote monetization opportunities. Our competition includes corporate training
offerings, direct- to- consumer training offerings, specialized content training offerings, and free online resources used to gather
and share knowledge and skills. We expect our existing competitors and new entrants to the online learning market to
continually evolve and improve their business models. If these or other market participants introduce new or improved delivery
of online education and technology- enabled services that are more compelling or widely accepted than ours, our ability to grow
our revenue and achieve profitability could suffer. The emergence of enhanced generative artificial intelligence capabilities
could provide competitors with an advantage. Several new and existing companies in the online education industry provide or
may provide offerings similar to what we offer on our platform, and, despite any exclusivity arrangements we have with our
instructors, these companies may nonetheless pursue relationships with our instructors that may reduce, or stop altogether, the
content our instructors produce for our platform. In addition, customers may choose to continue using or develop their own
online learning or training solutions in- house rather than pay for our platform. We believe that our ability to successfully
compete depends on a range of factors, both within and beyond our control, including: ¢ the availability or development of
alternative online learning platforms that are more compelling to learners, instructors, or organizations than ours; * changes in
pricing policies and terms offered by our competitors or by us , including for example the change in our revenue share with
instructors that became effective at the beginning of 2024 ; - the ability to adapt to or compete with new technologies and
changes in requirements of our learners, instructors, and UB customers 3 * the ability to adapt to disruptive innovation that
may significantly alter or transform the competitive landscape, such as natural language processing, artificial
intelligence and machine learning ; * costs associated with acquiring and retaining learners, instructors, and UB customers; ®
the ability of our current and future competitors to establish relationships with customers; afd-+ industry consolidation and the
number and rate of new entrants ;  difficulties with software development that could delay or prevent the development,
introduction or implementation of platform modifications and enhancements; and ° costs associated with improving and
maintaining our platform . Current and potential competitors (including any new entrants into the market) may enjoy
substantial competitive advantages over us, such as greater name recognition, longer operating histories, market- or industry-
specific knowledge, more successful marketing capabilities , more successful adaptation to or integration of emerging
technologies such as artificial intelligence , and substantially greater financial, technical, and other resources than we have.
Our current or new competitors may adopt certain aspects of our business model, which could reduce our ability to differentiate
our services. Furthermore, online educational content is not typically marketed exclusively through any single channel and,
accordingly, our competitors could aggregate a set of online learning courses similar to ours. Competition may intensify as our
competitors raise additional capital or as new participants, including established companies, enter the markets in which we
compete. Our ability to grow our business and achieve profitability could be impaired if we cannot compete successfully. The
market for online learning solutions srelativelyrew-and-may not grow as we expect, which may harm our business, financial
condition, and results of operations. Our future success wx—]—l—depeﬁd—depends in part on the future growth —rf—a-ny—ln the demand
for online learnlng eolutlons We expect that broader soc1etal 0 W v v

macroeconomic condrtronq 1nclud1ng inflation, adjﬁstment—te—lntereet rates, general economic uncertainty, and the €OV D9
pandemie-may-shape-prevalence of remote or hybrid work, will influence the further development of the online learning
market and the adeptionand-growth rate of remote, online and asynchronous learning and training solutions such as ours. In
addition, the rate at which online learning solutions are adopted by learners or UB customers may also depend on a
variety of factors specific to individual learners or UB customers, such as budget constraints and training needs.
Consequently, it is difficult to predict demand for and continued use of our platform by learners, instructors, and UB customers,
the rate at which existing learners and instructors expand their engagement with our platform, the size and growth rate of the
market for our platform the entry of Competrtlve offerrngs into the market or the success of exrstlng Competrtlve offerrngs -




eeonomie-eonditions;-or-otherfaetors- Even if market demand for online learning solutions generally increases, we cannot
assure you that adoption of our platform will also increase. If the market for online learning solutions does not grow as we
expect or our platform does not achieve widespread adoption, it could result in reduced learner and customer spending, reduced
engagement from instructors, attrition by learners, instructors, and UB customers, and decreased revenue, any of which would
adversely affect our business, financial condition, and results of operations. Adherence to our values and our focus...... be more
costly than other alternatives. We may need to change our pricing model for our platform’ s offerings, which in turn could
adversely impact our results of operations. We have in the past, and expect that we may in the future, need to change our pricing
model or target contract length from time to time -whieh-eotld-impaet-ourfinanetalresults- As the market for our learning
platform develops, as new competitors introduce competitive applications or services, or as we enter into new international
markets, we may be unable to attract new learners or UB customers at the same price or based on the same pricing models we
have historically used, or for contract lengths consistent with our historical averages. In addition, as we develop and roll out new
products, such as Personal Plan ( our reeentlydatnehed-consumer subscription model ) , or improve existing ones, we will need
to develop pricing and contract models for these products that appeal to consumer learners over time, and we may not be
successful in doing so. Pricing and contract length decisions may also impact the mix of adoption among our offerings and
negatively impact our overall revenue. Competition may also require us to make substantial price concessions. Moreover, our
pricing model and methodology has been, and may in the future become, subject to legal challenge under applicable federal or

state laws, regul’ltlons and gu1dehnes relatlng to promotlonal prlclng practlces Forexample-inAugust2024;-a-putative-elass

operations may be adV ersely dﬂected by any of the foregoing, and we may have 1ncre’1§ed difficulty achlewno or maintaining
profitability. Failure to effectively leverage our strategic partnershlps to market and sell our products could impact our
ability to increase brand awareness and grow our revenue. We rely on strategic partners, including resellers, for certain
sales and marketing efforts. We plan to continue to establish and maintain similar strategic relationships, and we expect
these partners to become an increasingly important aspect of our business. Identifying partners and negotiating terms
with them requires significant time and resources, and we are dependent on our ability to negotiate terms that are
favorable to us and provide sufficient incentives for our partners to promote our products. In addition, we have granted
exclusivity to resellers in certain geographies, such as Japan, and so we are entirely dependent on the sales efforts of our
resellers in those regions. We also recently announced our strategic partnership with McLaren Racing to build our
brand awareness among McLaren Racing’ s fan base. If our partners do no not effectively sell or market our products,
choose to promote our competitors’ products or otherwise choose not to devote sufficient efforts to our business, our
ability to grow our revenue may be impaired, and our results of operations may suffer. Failure to effectively cxpand our
sales and marketing capabilities could harm our ability to increase our base of learners and UB customers and achieve broader
market acceptance. Our ability to broaden our base of both consumer learners and UB customers, and achieve broader market
acceptance of our marketplace platform, will depend to a significant extent on the ability of our sales and marketing
organizations to work together to drive our sales pipeline and cultivate customer relationships. Our marketing efforts include the
use of search engine optimization, paid search, email marketing, and television. We have invested in and plan to continue
expanding our sales and marketing organizations, both domestically and internationally. Identifying, recruiting, ane-training ,
and retaining talented sales and marketing personnel will require significant time, expense, and attention —H-, and if we are
unable to hire-do so , develop;and-retainrtalented-sales-or marketingpersennel-if the hired eurnew-sales-ormarketing
personnel are unable to achieve desired productivity levels in a reasonable period of time, or if our sales and marketing programs
are not effective, our ability to broaden our customer base and achieve broader market acceptance of our platform could be
harmed. In addition, the investments we make in our sales and marketing organizations will occur in advance of experiencing
benehts from such 1nvestments mdkmo it difficult to determlne ina tlmely manner if we are eﬂlclently dllocatlng our resources

our brand, our reputation and busmess may suffer. We belleve that malntalnmg and enhanclng our reputation and brand
recognition is critical to our ability to attract and retain learners, instructors, UB customers, and partners, and that the
importance of our reputation and brand recognition will continue to increase as competition in the markets in which we operate
continues to develop. Our success in this arena will depend on a range of factors, both within and beyond our control. Factors



affecting our reputation and brand recognition that are within our control include our ability to: « market our platform effectively
and efficiently; » maintain a useful, innovative, and reliable platform; ¢ maintain a high satisfaction among learners, instructors,
and UB customers; * provide a high quality and perceived value for our platform; ¢ successfully differentiate our platform from
competing offerings; * maintain a consistently high level of customer service; and ¢ prevent any actual or perceived data security
breach or incident or data loss, or misuse or perceived misuse of our platform. Additionally, our reputation and brand
recognition may be affected by factors that are beyond our control, such as: ¢ the actions of competitors or other third parties; ®
the quality and quantity of, as well as the nature and subject matter of, content available from instructors on our platform; ¢
positive or negative publicity, including with respect to events or activities attributed to us, our employees, instructors, or our
commercial partners; ¢ interruptions, delays, or attacks on our platform; and e litigation or legal developments. Damage to our
reputation and brand, from the factors listed above or otherwise, may reduce demand for our platform and have an adverse
effect on our business, operating results and financial condition. Moreover, any attempts to rehabilitate our reputation and brand
recognition may be costly and time- consuming, and there can be no assurance that any such efforts will ultimately be
successful. We could face liability, or our reputation might be harmed, as a result of courses posted to our platform. Instructors
at times post courses and related materials to our platform that contain content owned by third parties, and we do not proactively
review content for potential infringement of intellectual property rights. Although we maintain and enforce terms and policies

requurng instructors to re%pect the 1ntellectua1 property rights of others, -t-he—they may not do so -}aws—gevem-rﬁg—t-he—faﬂ—use-ef

liability to third partreq tor the unauthorized duphcatlon dretrrbutlon or other use of thls materral In addltron third parties have
alleged, and in the future may allege, mrqapproprratron plagrarrqm defamatlon, dlsparagement or qrmllar claims related to

ﬂﬂs&ppfepﬂaﬁeﬁ,—er—pefseﬁal—h&m—could mbject us to costly htlgatlon :
and-management-persennel, regardless of whether the claims have merit. Moreover, there can be no assurance that measures

fa-keﬂ—uﬁdeﬁour tefms—aﬁd—pe{-retes—m-respeﬂse-responses to complamt% by thlrd party content owners regardrng intellectual

1nffmge%pehey—wrll be wttrcrent to protect us from adverse clanm e-meeHeeﬁta-l—pfepemﬁmffmgemen{— Our various habrhty

insurance coverages may not cover potential claims of this type adequately or at all, and we may be required to alter or cease our
uses of such material, which may include removing course content or altering the functionality of our platform, or be required to
pay monetary damages. Where applicable, we rely on a variety of statutory and common law frameworks and defenses,
including those provided by the Digital Millennium Copyright Act of 1998 {the~~PMEAY-, the Communications Decency Act
(the “ CDA ), the fair- use doctrine in the United States and the E- Commerce Directive in the European Union (the “ E. U. ).
However ., vartattenin-the availability, scope, and application of such frameworks, defenses, and statutes varies across the
many jurisdictions in which we operate, and the applicable limitations on immunity, requirements to maintain immunity, and
moderation efforts required in the many jurisdictions in which we operate may affect our ability to rely on these frameworks and

defenses, or create uncertalnty regardmg liability for content po%ted to our plattorm As-anrexample;Artiele17-of the Direetive

countries in which we operate may introduce new regulatory regimes or modlty exr%trng regulatory regimes, 1nclud1ng in ways
that increase potential liability for information or content available on or through our platform or the content moderation

decisions we make with respect to our plattorm or which impose additional obhgatron% to momtor such information or content,
which could i Increase our costs - a v A




; 7 : ; A . Failure of our resellers or other commercial partners to use acceptable
ethical busrness practrces or comply with apphcable laws could negatively impact our business. In certain jurisdictions, such as
Japan, we rely on third- party resellers and other commercial partners to distribute and market our offerings. We expect these
resellers and partners to operate in compliance with applicable laws, rules, and regulations, but we cannot control their conduct.
If any of our resellers or partners violates applicable laws or implements business practices that are regarded as unethical, the
distribution of our platform in those jurisdictions could be interrupted, usage of our platform could decline, our reputation could
be damaged and we may be subject to liability. Any of these events could have a negative impact on our business, financial
condition, and results of operations. Our revenue, results of operations, and financial condition could be negatively affected by
general economic conditions. Our business is sensitive to trends in the general economy, which is unpredictable. Therefore, our
operating results, to the extent they reflect changes in the broader economy, may be subject to significant fluctuations. Since
online learning is generally dependent on discretionary spending, negative general economic conditions or uncertainty regarding
future economic conditions, including as a result of public health concerns like the COVID- 19 pandemic , inflation, and
instability in the banking or financial services industries or in financial and capital markets , could significantly reduce
the overall amount that learners and organizations spend on, and the frequency of, online learning or result in delays to planned
spending on online learnrng Any or all of these factors could reduce the demand for our services, reducing our revenue and
potentially —tn-additio A increasing our need to make significant
expenditures to continue to attract learners and UB customers to our platform . Additionally, adverse developments affecting
the banking or financial services industries or the financial and capital markets, such as actual events or concerns
involving liquidity, defaults or non- performance by financial institutions or transactional counterparties, could
negatively affect our revenue, results of operations and financial condition . Our business and operations could be
materially and adversely affected by natural disasters, public health crises, political crises, or other catastrophic events. Our
business and operations could be materially and adversely affected #rthe-by catastrophic event-events , such as efnataral-or
physteal-elimate-ehangettke-carthquakes, floods, fires, telecommunications failures, b}aekettts—er—et-heiepower losses, break- ins,
acts of terrorrsm wars and other armed confhcts pohtrcal or geopohtrcal crrses inclement weather s-and public health crises 5
an 0 : ; ata . In particular, our
corporate headquarters are located in San F rancisco, Cahfornra an earthquake sensitive area and one that has been increasingly
vulnerable to wildfires, and damage to or total destruction of our executive offices resulting from earthquakes may not be

covered in whole orin part by any msurance we may have If catastrophic events floods;-fire;-inelement-weather-ineluding

or-were to eeetueand-cause damage to our propertres Sor -1-f

, our results of operatrons would suffer —espeeta-l-}y—rﬁsueh-events
Wefe—te-eeetueduﬂng—pea-lepeﬂeds- -P-h-ystea-l—Global chmate Change may result in natural disasters occurring more frequently or

with greater intensity, such as drought, wildfires, storms, sea- level rise, and flooding. We may not be able to effectively shift
adapt our operations due-to aveid disruptions arising from the occurrence of such events, and our business could be affected
adversely as a result. Our business could be harmed if we fail to manage our growth effectively. The rapid growth we have
experienced, and may continue to experience, in our business places significant demands on our operational infrastructure. The
scalability and flexibility of our platform depends on the functionality of our technology and network infrastructure and our
ability to handle increased traffic and demand for bandwidth. The growth in the number of learners and instructors using our
platform and the amount of educational content available through our platform has increased the amount of data and requests
that we process. Any problems with the transmission of increased data and requests could result in harm to our brand or
reputation. Moreover, as our business grows, we will need to devote additional resources to improving our operational
infrastructure and eentinttng-to-enhanee-enhancing our scalability in order to maintain the performance of our platform. Our
growth has placed, and will hkely continue to place, a significant strain on our managerral admrnrstratlve operatronal financial,
and other resources - ; 0 ; g

February 2023, we announced a reductlon in force 1nV01V1ng approxrmately 10 % of our global Workforce as part of our efforts
to decrease our costs during the current macroeconomic environment and create a more streamlined organization to support our
business. Future growth in our organization could place additional strain on our existing resources, and we could experience
systemic operating difficulties in managing our business, which may negatively impact our gross profit or operating expenses.
Our future success depends on our ability to retain our senior management team and other highly skilled employees and to
attract, retain, and motivate our qualified personnel. We depend on the continued services and performance of our senior
management team, key technical employees, and other key personnel. Although we have entered into employment agreements
with senior management team members, each of them may terminate their employment with us at any time or not be able to
perform the services we require in the future. We do not maintain “ key person ” insurance for any of our executives or other
employees. Similarly, third parties may attempt to encourage our senior management team or other key employees to leave for
other employment. The loss of one or more of the members of our senior management team or other key personnel for any
reason could disrupt our operations, create uncertainty among investors, adversely impact employee retention and morale and
srgnrfrcantly harm our busrness SFOW v y Fees-ov : :

-}eeated—F rom time to time we have experrenced and may continue to experience, drffrculty in hiring and retaining employees
with the appropriate level of qualifications. The companies with which we compete for qualified employees may have greater
resources than we have and may offer compensation packages that are perceived to be better than ours. Additionally, changes in
our compensation structure, workforce reductions (including the reduction in force we announced in February 2023), or any



previously implemented reductions in workforce and other cost reduction efforts may be negatively received by employees and
result in attrition or eause-diffienltyinrthe-recruiting preeess-difficulties . If we fail to attract new employees or fail to retain and
motivate our current employees, our business and future growth prospects could be adversely affected. Acquisitions and other
strategic investments may expose us to significant risks, any of which could materially and adversely affect our business,
financial condition, and results of operations. We have in the past pursued, and may in the future pursue, acquisitions of, or
strategic investments in, businesses, technologies, services and other assets that complement our business. For example, in
August 2021, we announced our acquisition of CUX, Inc. (d /b /a CorpU) (“ CorpU ”), an online leadership development
platform. We have limited experience as an organization with successfully executing and managing acquisitions and strategic
investments. These kind-kinds of transactions involve numerous risks, including the following: ¢ difficulties in realizing the
anticipated economic, operational and other benefits of the acquisition or strategic investment successfully or in a timely
manner; * failure of businesses we acquire or invest in to achieve anticipated revenue, earnings, or cash flow; ¢ diversion of
management’ s attention or other resources from our existing business; * any inability to maintain the key customers, business
relationships, suppliers, and brand potential of businesses we acquire or invest in; * uncertainty of entry into businesses or
geographies in which we have limited or no prior experience or in which competitors have stronger positions;  unanticipated or
greater costs than expected associated with pursuing acquisitions or investments; ¢ difficulties in, or costs associated with, any
integration process, such as challenges associated with assigning or transferring acquired intellectual property or intellectual
property licenses; integrating and auditing financial statements of acquired companies that have not historically prepared
financial statements in accordance with generally accepted accounting principles in the United States (“ GAAP ); and
integrating the workforce of acquired companies and the potential loss of key employees of the acquired companies; ¢
responsibility for the liabilities of acquired businesses, including those that were not disclosed to us or exceed our estimates,
such as liabilities arising out of the failure to maintain effective privacy, data protection and cybersecurity controls, and
liabilities arising out of the failure to comply with applicable laws and regulations, including tax laws;  inability to maintain our
culture and values, ethical standards, controls, procedures, and policies; and * asset write- offs and impairments of goodwill and
intangible assets in connection with any acquisition or strategic investment, as well as any inability to accurately forecast such
impacts. We may not succeed in addressing these or other risks in connection with any acquisitions or strategic investments we
undertake, which could have a material adverse effect on our business, financial condition, and results of operations.
Furthermore, we may have to pay cash, incur debt or issue equity or equity- linked securities to finance any acquisitions or
investments, which could also adversely affect our financial condition or the trading price of our securities, and the sale of equity
or equity- linked securities could result in dilution to our stockholders. We may need to raise additional funds to pursue our
growth strategy or continue operations, and we may be unable to raise capital when needed or on acceptable terms. From time to
time, we may seek additional equity or debt financing to fund our growth, enhance our platform, respond to competitive
pressures, or make acquisitions or other investments. Our business plans may change, general economic, financial or political
conditions in our markets may deteriorate or other circumstances may arise, in each case that have a material adverse effect on
our cash flows and the anticipated cash needs of our business. Any of these events or circumstances could result in significant
additional funding needs, requiring us to raise additional capital. We cannot predict the timing or amount of any such capital
requirements at this time. If financing is not available on satisfactory terms, or at all, we may be unable to expand its-our
business at the rate desired and our results of operations may suffer. We operate internationally and we plan to continue
expanding our international operations, which exposes us to risks inherent in international operations. Managing a global
organization requires significant resources and management attention. We currently maintain operations outside of the United
States in Ireland, Turkey, Australia, and India, and we plan to expand our international operations in the future. We generated 60
%, 59 %56+%, and 61 % of revenue outside of North America during the fiscal years ended December 31, 2023, 2022, and
2021, and2620;respectively . rand-based-Based on our instructor registration records, we estimate that a majority of our
instructors are located outside the United States. Any further international expansion efforts that we may undertake may not be
as successful as we expect or at all. Additionally, conducting international operations subjects us to risks that we have not
generally faced in the United States. These risks include: * the cost and resources required to localize our services, which
requires the translation of our websites into foreign languages and adaptation for local practices and regulatory requirements;
competition with local market participants who understand the local market better than we do or who have pre- existing
relationships with our potential learners and UB customers in those markets; * greater reliance on third- party resellers and other
commercial partners for the distribution and marketing of our offerings; * legal uncertainty regarding our liability for the content
and services provided by our instructors, including as a result of local laws or a lack of clear precedent of applicable law; ¢ the
burdens of complying with a wide variety of foreign laws and legal standards; ¢ lack of familiarity with and unexpected changes
in foreign regulatory requirements; ¢ adapting to variations in methods of payment from learners and UB customers; ¢
difficulties in managing and staffing international operations;  fluctuations in currency exchange rates; * potentially adverse tax
consequences, including the complexities of foreign value added tax systems, digital services tax and restrictions on the
repatriation of earnings; ¢ increased financial accounting and reporting burdens and complexities and difficulties in
implementing and maintaining adequate internal controls; ¢ political, social, and economic instability abroad, wars and other
armed conflicts, terrorist attacks, and security concerns in general, including Russia’ s invasion of Ukraine and the conflict
between Israel and Hamas in Gaza ;  reduced or varied protection for intellectual property rights in some countries; and ¢
higher telecommunications and internet service provider costs. Operating in international markets also requires significant
management attention and financial resources. The investment and additional resources required to establish operations and
manage growth in other countries may not produce desired levels of revenue or proﬁtability Our strategic and other
relationships with partners overseas may also subject us to addrtronal regulatory scrutrny in the Umted States and other
jurisdictions = z y




-}nvestefs—pﬂer—te—eur—tmt—tal—publ—te—e—ffeﬂﬂg— Operatlng in 1nternatronal markets Could also increase our busrness exposure to the

effects of trade and economic sanctions regulations. See “ — We are subject to governmental export and import controls and
regulations that could impair our ability to compete in international markets and subject us to liability if we are not in full
compliance with applicable laws. ” Further, as we continue to expand internationally, we could also become subject to increased
difficulties in collecting accounts receivable (including as a result of international sanctions or other trade restrictions affecting
the geographies in which we or our learners or customers are present), repatriating money without adverse tax consequences,
and risks relating to foreign currency exchange rate fluctuations. We have not engaged in currency hedging activities to limit risk
of exchange rate fluctuations, and while we may decide to do so in the future, the availability and effectiveness of these hedging
transactions may be limited. Changes in exchange rates affect our costs and earnings, and may also affect the book value of our
assets located outside the United States and the amount of our stockholders’ equity. We are subject to laws and regulations
worldwide, and failure to comply with such laws and regulations could subject us to claims or otherwise adversely affect our
business, financial condition and results of operations. We are subject to a variety of laws in the U. S. and abroad that affect our
business. As a global platform with learners and instructors in over 180 countries, we are subject to a wide range of laws and
regulations regarding consumer protection, advertising, electronic marketing, privacy, data protection and cybersecurity, data
localization requirements, online services, freedom of speech, labor, real estate, taxation, intellectual property ownership and
infringement, export and national security, tariffs, anti- corruption and telecommunications, all of which are continuously
evolving and developing. The scope and interpretation of the laws that are or may be applicable to us are often uncertain and
may be conflicting, particularly laws outside the U. S., and compliance with laws, regulations and similar requirements may be
burdensome and expensive. Because these laws and regulations are subject to change over time, we must continue to dedicate
resources to monitoring developments in the law and ensuring compliance. Laws and regulations may be inconsistent from
jurisdiction to jurisdiction, and certain jurisdictions may impose more stringent regulatory requirements than the U. S., which
may increase the cost of compliance and doing business and expose us to possible litigation, penalties, or fines. Any such costs,
which may rise in the future as a result of changes in these laws and regulations or in their interpretation, could make our
platform less attractive to learners, instructors, or enterprise customers or cause us to change or limit our ability to make
available our platform. We have policies and procedures designed to ensure compliance with applicable laws and regulations,
but we cannot assure you that we will not experience violations of such laws and regulations or our policies and procedures. Any
such violations could subject us to investigations, sanctions, enforcement actions, disgorgement of profits, fines, damages, civil
and criminal penalties, or injunctions. If any governmental sanctions are imposed, or if we do not prevail in any possible civil or
criminal litigation, our business, operating results, and financial condition could be materially adversely affected. In addition,
responding to any action will likely result in a significant diversion of management’ s attention and resources and an increase in
professional fees. Enforcement actions and sanctions could harm our business, operating results, and financial condition. We
use machine learning and artificial intelligence throughout the business. As the regulatory framework for machine
learning technology and artificial intelligence evolves, our business, financial condition, and results of operations may be
adversely affected. The regulatory framework for machine learning technology, artificial intelligence and automated
decision making is evolving. It is possible that new laws and regulations will be adopted in the United States and in non-
U. S. jurisdictions, or that existing laws and regulations may be interpreted in ways that would affect the operation of
our learning platforms and the way in which we use artificial intelligence and machine learning technology. Further, the
cost to comply with such laws or regulations could be significant and would increase our operating expenses, which could
adversely affect our business, financial condition and results of operations. Our business activities are subject to various
restrrctrons under U S. export and snnllar laws and regulatrons 1nclud1ng trade and economrc sanctions regulatrons

Qe}mefee—s—E-xpeft—Ad-mmtsff&&en—Regulaﬁeﬂs— The U.S. export control and economic sanctrons laws and regulatrons

include restrictions or prohibitions on the sale of certain services to U. S. embargoed or sanctioned countries, governments,
persons, and entities which in some cases might apply to our activities. In addition, various countries regulate the import of
certain technology and have enacted or could enact laws that could limit our ability to provide learners access to our platform or
could limit our learners’ ability to access or use our services in those countries. Although we take precautions to prevent our
platform from being provided in violation of such laws and regulations , our platform could nevertheless be provided
inadvertently in violation of such laws ;-despite-the-preeautions-we-take-. Cornplylng with these laws and regulations could be
particularly difficult because our products are widely available worldwide, in some cases, by providing only minimal
information at registration. If we fail to Cornply w1th these laws and regulatrons we and certain of our employees could be
subject to civil or criminal penalties 74 g v pres-. We also may be adversely
affected through penalties, reputational harm, Toss of access to certain markets, or otherwrse In addition, various countries
regulate the import and export of certain encryption and other technology, including import and export permitting and licensing
requirements, and have enacted laws that could limit our ability to distribute our platform or could limit our learners’ ability to
access our platform in those countries. Changes in our platform, or future changes in export and import regulations, may prevent
our international learners or instructors from using our platform or, in some cases, prevent the export or import of our platform
to certain countries, governments, or persons altogether. Any change in export or import regulations, economic sanctions, or
related legislation or changes in the countries, governments, persons, or technologies targeted by such regulations, could result
in decreased use of our platform. Failure to comply with anti- bribery, anti- corruption, and anti- money laundering laws, and
srnnlar laws could subject us to penaltres and other adverse consequences We are subject to the U—S—Fefetgn—@eﬁupt—llraeﬁees

pessi-b-l-y—et-her—antr brrbery -laws—and ant1 money launderrng laws in eeﬁﬁtﬂes—etttstde-e-ﬁthe U S and t-he—other appllcable



jurisdictions Untted-Statest-which-we-eonduet-our-aetivities-. Anti- corruption and anti- bribery laws have been enforced
aggressively in recent years and are interpreted broadly to generally prohibit companies, their employees, agents,
representatives, business partners, and third- party intermediaries from authorizing, offering, or providing, directly or indirectly,
improper payments or benefits to recipients in the public or private sector. We sometimes engage third parties to sell our
products and conduct our business abroad. We and our employees, agents, representatives, business partners, or third- party
intermediaries may have direct or indirect interactions with officials and employees of government agencies or state- owned or
affiliated entities and may be held liable for the corrupt or other illegal activities of these employees, agents, representatives,
business partners, or third- party intermediaries even if we do not explicitly authorize such activities. We cannot assure you that
none of our employees and agents will take actions in Vrolatron of applrcable law, for which we may be ultimately held
re%ponsrble v e al-salesa : &y —These laws also
require that we keep accurate books and records and maintain internal Controls and complrance procedures designed to prevent
any such actions. While we have policies and procedures to address compliance with such laws, we cannot assure you that none
of our employees, agents, representatives, business partners, or third- party intermediaries will take actions in violation of our
policies and applicable law, for which we may be ultimately held responsible. Any allegations or ¥telatten-violations of the
FePA-erother-applicable anti- bribery and anti- corruption laws and anti- money laundering laws could result in whistleblower
complaints, sanctions, settlements, prosecution, enforcement actions, fines, damages, adverse media coverage, investigations,
loss of export privileges, severe criminal or civil sanctions, or suspension or debarment from U. S. government contracts, all of
which may have an adverse effect on our reputation, business, financial condition, results of operations, and prospects.
Responding to any investigation or action will likely result in a materially significant diversion of management’ s attention and
resources and significant defense costs and other professional fees. We are from time to time involved in claims, lawsuits,
government investigations, and other proceedings that could adversely affect our business, financial condition, and results of
operations. We are involved in litigation matters from time to time, such as matters incidental to the ordinary course of our
business, including intellectual property, commercial, employment, class action, whistleblower, accessibility, and other litigation
and claims, and governmental and other regulatory investigations and proceedings. Such matters can be time- consuming, divert
management’ s attention and resources, cause us to incur significant expenses or liability, or require us to change our business
practices. In addition, the expense of litigation and the timing of these expenses from period to period are difficult to estimate,
subject to change, and could adversely affect our financial condition and results of operations. Because of the potential risks,
expenses, and uncertainties of litigation, we may, from time to time, settle disputes, even where we have meritorious claims or
defenses, by agreeing to settlement agreements. Any of the foregoing could adversely affect our business, financial condition,
and results of operations with-these-eastomers—Adherence to our values and our focus on long- term sustainability may
negatively impact our short- or medium- term financial performance.Our values motivate everything we do,and we accordingly
intend to focus on the long- term sustainability of our business and platform.We may take actions that we believe will benefit
our business and our ecosystem and,therefore,our stockholders over a period of time,even if those actions do not maximize
short- or medium- term financial results.However,these longer- term benefits may not materialize within the timeframe we
expect or at all.For example:» we may choose to prohibit certain content from our platform that we believe is inconsistent with
our values even though we could benefit financially from the sale of that content;* we may choose to revise our policies in ways
that we believe will be beneficial to our learners,instructors,and UB customers in the long term even though the changes are
may-be-perceived unfavorably among our existing learners,instructors,and customers;or * we may take actions,such as locating
our servers in low- impact data centers,that reduce our environmental footprint even though these actions may be more costly
than other alternatives. . Increased scrutiny and changing expectations from regulators, investors, customers, employees, and
others regarding our environmental, social and governance 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 acquisition
and retention, access to capital and employee retention. Companies across all industries are facing increasing scrutiny related to
their environmental, social and governance, or ESG, practices and reporting. Regulators investors, customers, employees and
other stakeholders have focused increasingly on ESG practices and placed increasing importance on the implications and social

cost of their mvestment% purehasei and other mteraetrom with compame% Forexample,many-investmentfunds-foeus-on

e*peefed—lf our ESG praetrees and reporting do not meet investor, euqtomer or employee expectations, which continue to
evolve our brand reputation, and learner mqtructor and UB customer retentron may be negatrvely impacted. Any—diseleswe

also expect to incur addrtronal costs and devote addrtronal resources to monitor, report and 1mplement various ESG practices,
including as a result of regulatory developments . Inadequate self- insurance accruals or insurance coverage for employee
healthcare benefits could have an adverse effect on our business, financial results or financial condition. Beginning in
2023, we became self- insured for certain medical benefits, up to certain stop- loss limits. We accrue these costs based on
known claims and estimates of incurred but not reported claims. Our actual liabilities may exceed our estimates of losses.
We may also experience an unexpectedly large number of claims that result in costs or liabilities in excess of our
projections, which could cause us to record additional expenses . Risks related to technology, privacy, and cybersecurity



Changes in laws or regulations relating to privacy, data protection, or cybersecurity, including those relating to the protection or
transfer of data relating to individuals, or any actual or perceived failure by us to comply with such laws and regulations or any
other obligations could adversely affect our business. We receive, transmit, ane-store , and otherwise process persenatty—-
personal tdentiftable-information and other data relating to our learners, instructors, and other individuals, such as our
employees. Numerous local, municipal, state, federal, and international laws and regulations address privacy, data protection,
cybersecurity, and the collection, storing, sharifgsuse, disclosure, and-protection , and other processing of certain types of data
These laws tne}ueh-ng—rules, and regulatlons evolve frequently and t-he—thelr scope may contmually change Gal-rfemra

amendments to ex1st1ng leglslatlon, and changes in enforcement and may be 1ncon51stent from one ]lll‘lSdlCthIl to

another For example the E. U. General Data Protectlon Regulatlon (t-he— GDPR ”) rthe-Telephone-ConstumerProteetion

and will contlnue to result in significantly geatel Comphance burdens and COStS for companies like ours. The GDPR regulates

our collection, control, sharing, use, disclosure, and other processing ;-sharing-diselosure;and-otheruse-of personal data of
ﬂ&afe&&dﬁeet}yheﬁt&meeﬂyﬁdefmfy—a—}wmg-mdiﬂ&uahndlwduals in t-hat—ts—a—feaéefrt—eif—the E. U. Actual and-imposes
i with-stenttieattpe 3 ot-- or alleged noncomphianee-

-Fa-r}ttfe-fallure to comply with the GDPR may result il hnes of up to 20 million euros or up to 4 % of the annual global revenue
of the infringer, whichever is greater. It may also lead to civil litigation, with the risks of damages, injunctive relief, or
regulatory orders adversely impacting the-ways-inwhieh-our processing of businesseanuse-personal data. The fradditton i
Janary202+-the-United Kingdom maintains transpesed-the-GDPR-into-domestietaw-with-a United Kingdom version of the
GDPR (combining the GDPR and the United Kingdom Data Protection Act of 2018), referred to as the U. K. GDPR, which
provides for fines of up te 17. 5 million British pounds sterling or 4 % of global turnover, whichever is greater. The relationship
between the United Kingdom and the E. U. in relation to certain aspects of data protection law is subject to uncertainty. On June
28,2021, the European Commission announced a decision of ““ adequacy ” concluding that the United Kingdom ensures an
equivalent level of data protection to the GDPR, generally permitting Whe%rpfmﬂdes—seme%ehef—fegﬁ&rﬂg—t-he—}egahty—ef
eontinted-personal data flews-transfers from the European Economic Area (the “ EEA ) to the United Kingdom. This
adequacy determination must, however, be renewed after four years and may be modified or revoked in the interim. We cannot
fully predict how United Kingdom data protection laws or regulations may develop the-medinmtotongertermnor the effects
of divergent laws and guidance, including those relating to hew-data transfers te-and-fromthe-United-Iingdom. Changes with
respect to any of these matters may lead to additional costs and increase our everatrisk exposure. Additionally, we are or may
become subject to laws, rules, and regulations regarding cross- border transfers of personal data, including theserelating-te
transfer-transfers of personal data outside the EEA , Switzerland and the United Kingdom . Recent fegal-developments have
created complexity and uncertainty regarding transfers of personal data from the EEA to the U. S. and other jurisdictions. In Fer
e*&m-p-}e,—eﬁ—}u-}y—l-é,—2020 the Court of Justice of the European Union (the “ CJEU ) invalidated the E. U.- U. S. Privacy
Shield Framework (the ““ Priv acy Sh1eld ’), under Wthh pelsonal data could be transferred from the EEA te—U— S—entittes-The
CJEU also noted that ha A

contractual clauses (approved by the European Commlsuon as an adequate pelsonal data transfer mechanism aﬁd-peteﬂﬁa-l-
alternative-to-the Privaey-Shield-) itneted-thatrehanee-omrthem-may not necessarily be suffietentrelied upon in all
circumstances. In addition to other mechanisms {partieutarty-standard-eontractaat-etauses), in limited circumstances we may

rely on Privacy Shield certifications of third pdltles (for example vendou and partners) The European Commission and has

Klngdom S lnformatlon Commlssmner s Oﬁlce -tsstted—have publlshed new standald contractual Clauses that effeetive-Mareh
2452622 whieh-alse-are required to be implemented . Following issuance of a U. S. Executive Order, a new framework, the
EU- U. S. Data Privacy Framework (“ EU- U. S. DPF ”) was created as a successor to the Privacy Shield. Following an
adequacy decision issued by the European Commission on July 10, 2023, the DPF, along with a UK extension to the EU-
U. S. DPF that allows the transfer of personal data from the UK to the U. S. (the “ UK DPF Extension ), is available for
companies as a lawful transfer mechanism for personal data transfers to the U. S. from the EEA and UK. The Swiss- U.
S. Data Privacy Framework (“ Swiss- U. S. DPF ”) also has been established, but has not yet been granted an adequacy
decision by the Swiss Federal Data Protection and Information Commissioner. We have self- certified to the EU- U. S.
DPF, the UK DPF Extension, and the Swiss- U. S. DPF. The EU- U. S. DPF already has been the subject of legal
challenge, however, and more generally, these frameworks may be subject to legal challenges from privacy advocacy
groups or others. Additionally, the European Commission' s adequacy decision regarding the DPF provides that the
DPF will be subject to future reviews and may be subject to suspension, amendment, repeal, or limitations in scope by
the European Commission . These developments regarding cross- border data transfers have created uncertainty and increased
the risk around our international operations and may require us to review and amend the legal mechanisms by which we make
or receive personal data transfers to the U. S. and other jurisdictions. We may, among other things, be required to implement
additional contractual and technical safeguards for any personal data transferred out of the EEA, Switzerland, the United
Kingdom or other regions which may increase compliance costs, lead to increased regulatory scrutiny or liability, may require
additional contractual negotiations, and may adversely impact our business, financial condition and operating results. The
California Consumer Protection Act (“ CCPA ”) , which went into effect on January 1, 2020, among other things, requires



covered companies to provide new-specified dlqclmureq to C ahfornn consumers and affords %uch consumers the ab1hty to opt
out of certam type@ of data qhanng and sales © ; ; ;

civil penaltle% for VlOlathlN aswell as a prlvate rloht of action for certaln data breaches t-h&t—ts—expeeted—te—mefease-data—bfeaeh
Htigation. Additionally, in November 2020, California voters passed the California Privacy Rights and Enforcement Act of

2020 (the “ CPRA ). As of January 1, 2023, the CPRA further-expands-expanded the CCPA with additional data-privaey
eomplianee-requirements that may impact our business and establishes a regulatory agency dedicated to enforcing these—- the

requirements-law . Aspeets-of-Several states in the tntefpfet&&en—and-en-fefeeﬂ&eﬁt—e%U S. have proposed or enacted laws
that contain obligations similar to the CCPA and CPRA that remat :

wave-have of similarlegistative-developments-taken effect or will take effect in comlng years et-helestates—m—t-he—U—S—
creating whieh-ereates-the potential for a patchwork of overlapping but different state laws and for eeuld-matkthe-beginning-of
a trend toward-mere-of increasingly stringent privacy legislation in the U. S., which could increase our potential liability and

adversely affect our business, flnanmal condition, and reqults of Opelathl’B Fefe*&mp-}errn—k‘}afeh%@%l,—\&fgﬁna—eﬁaeted—the

v : —In addition ;enAtgust26;
%92—1— the Per%onal lnfmmatlon Protectlon Law, or PIPL was—adepted—went into effect in the People’ s Republic of China (the
PRC ”) janditwentinte-effeet-on November 1, 2021. The PIPL shares similarities with the GDPR, including extraterritorial
application, data minimization, data localization, and purpose limitation requirements, and obligations to provide certain notices
and rights to PRC citizens efthe-PRE-. The PIPL allows for fines of up to 50 million renminbi or 5 % of a covered company’ s
revenue in the prior year. Aspects Fhe-effeets-of these-—- the statates-interpretation and enforcement of the CCPA, as

amended by CPRA, and other stmﬁanevolvmg federal, state, er—and forelgn lawq t-hat—may—be—pfepesed—er—enaeted-afe

eests—aﬁd—expeﬁses—Add-i-ﬁeﬁaHy—maﬁy—}aws-and regulatlom relatlng to privacy and the collectlon itonng, sharing, use,

disclosure, and-protection , and other processing of certain types of data are subject to varying degrees-efenforcement and new
and changing 1nterp1etat10m by courts , and may 1mp0se d1fferent or 1ncon51stent obligations . These laws and-other-ehanges

taws-or regulations rela vaey -, particularly any new or modified laws or
regulations, or changes to the 1nterp1etat10n or enforcement of sueh—lawg or regulations, that require enhanced protection of
certain #ypes-of-data or new obligations with-regard-to-dataretention;-transfer;-or-disetostare-, could greatly increase the cost of
providing our platform, require significant changes to our data processing practices and other aspects of our operations, or
evenprevent us from providing our platform in jurisdictions in which we currently operate and in which we may operate in the
future. Additionally, we have incurred, and may continue to incur, significant expenses in apeffert-efforts to comply with
privacy, data protection, and cyber%ecunty itandardq and protocol% 1mp0§ed by laW reguhtlon 1ndugtry %tandard@ or
contractual obligations. We P : 0 d p a

eyberseetrtty-may be subject us to investigation or enforcement actions by regulators 1f t-hese—our %tatement% of-, pOhCleS or
practices relating to privacy, data protection, or cybersecurity arc feund-alleged to be deficient, lacking transparency,
deceptive, unfair, or misrepresentative efeurpraettees-. We are also bound by contractual obligations related to privaey-our
collection , use, d1sclosure, protection, and other processing of personal data proteetion;-and eybetrseeunrity-and-our-other
types of data. Our efforts to comply with such obligations may not be successful or may have other negative consequences.
:Fhe-V‘&HOﬂS-Wlth laws, regulatlons, and other actual and asserted obhgatlons relatlng to prlvacy, data protectlon and

U-GP—A—lmposmg new and relatlvely burdeniome obhgatlon% and with subst&nﬁa-l—uncertamty over t-he—thelr 1nterp1etat10n and

application efthese-and-otherdaws-andregalations-, we may face challenges in addressing their requirements and making
necessary changes to our policies and practices and may 1ncur ilgmhcant costs and expenses in an—effeﬁ—efforts to do so.

Despite our efforts te-eomply-with-appheabletaws-, i ; ata
eyberseetrity;His-possible-that-our interpretations of the law —or our practlce@ policies, or platfmm or other services or

offerings could be inconsistent with, or fail or be alleged to fail to meet all requirements of, such laws, regulations, or
obligations. Any actual or perceived failure, or consequences associated with our efforts to comply with applicable laws or
regulations or any other obligations relating to privacy, data protection, ercybersecurity , or data processing , or any
compromise of %ecurlty that results in unauthorized access to, or use or release of data relating to learners, instructors, or other
individuals Aty S 7 a G ould damage our
reputation, discourage new and existing learners, 1n§truct0r§ and UB customers from using our platform, er-and could result in
fines;-investigations, or other proceedings by governmental agencies and-, private claims and litigation , and fines, penalties,
and other liabilities , any of which could adversely affect our business, financial condition and operating results. Even if not
subject to legal challenge, the-pereeptiorrefconcerns relating to privacy, data protection, or cybersecurity, whether or not valid,
may harm our reputation and brand adversely affect our business, financial condition, and operating results. A cybersecurity
attack or other security breach or incident could delay or interrupt service to our learners, instructors, and UB customers, harm
our reputation or subject us to significant liability. Our platform involves the processing of significant amounts of data relating to




the-learners, instructors, and UB customers interacting with our platform, including personal data and personal information.
Additionally, we collect and store certain sensitive and proprietary information, and-persenal-data-and personal information, in
the operation of our business, including trade secrets, intellectual property, employee data, and other confidential data. We
engage third- party service providers to store and otherwise process certain data, including sensitive and personal information.
Our service providers have been, and in the future may be, the targets of cyberattacks, malicious software, phishing schemes,
fraud, and other risks to the confidentiality, security, and integrity of their systems and the data they process for us. Our ability
to monitor our service providers’ cybersecurity is limited, and ;inramy-event-third parties may be able to circumvent those
security measures, resulting in the unauthorized access to, misuse, disclosure, loss, unavailability, destruction or other
processing of data they process for us, including sensitive and personal information. There have been and may continue to be
significant supply chain attacks, and we cannot guarantee that our or our third- party providers’ systems and networks have not
been breached or that they do not contain exploitable defects or bugs that could result in a breach of or disruption to our systems
and networks or the systems and networks of third parties that support us and our services. While we have taken measures to
protect our own proprietary and confidential information, as well as the personal #fermation;-persenal-data s-and confidential
information that we otherwise ebtair-process , and measures to protect our platform, we, our third- party service providers, and
the networks and systems used in our business, including those of third- party service providers, have been subject to, and we,
our service providers and our platform may in the future may be subject to, cybersecurity attacks or other security breaches or
incidents. Cybersecurity attacks may take the form of denial of service attacks, attacks using ransomware or other malware, or
other attacks, and can come from individual hackers, criminal groups, and state- sponsored organizations. These sources have
used artificial intelligence and machine learning to launch more automated, targeted and sophisticated attacks against
targets. They can also implement social engineering techniques to induce our employees, contractors, or customers to disclose
passwords or other sensitive information or take other actions to gain access to data, and we and our platform otherwise may be
subject to security breaches and incidents resulting from employee or contractor error or malfeasance. We may be more
susceptible to cyberattacks and other security breaches and other securlty 1n01dents Whlle many seeia-l—disfaﬂerﬂg—measttfes
restrieting-the-ability-of our employees te-work remotely, 4
because we have less eapability—-- ability to implement, monitor, and enforce our information securlty and data protectlon
policies. More generally, we cannot guarantee that applicable recovery systems, security protocols, network protection
mechanisms, and other procedures of ourselves efor our third- party service providers are or will be adequate to prevent
network and service interruption, system failure or loss, corruption, or unauthorized access to, or disclosure, acquisition,
unavailability, destruction, or other processing of, data, including personal data ;persenaHnformatiom;-and other sensitive
information that we or they process or maintain. Moreover, our platform could be breached or disrupted if vulnerabilities in our
platform are exploited by unauthorized third parties. Stnee-teehniques-Techniques used to obtain unauthorized access change
frequently and the size-velumes of cybersecurity attacks and of security breaches and incidents generally are increasing ;-we-.
We and our third- party service providers may be unable to implement adequate preventative measures or stop the-any attacks
while they are occurring. A cybersecurity attack or security breach or incident could delay , disrupt or interrupt our platform
and serviee-services te-etn%e&ﬂaefs—mstﬂt&efs—eﬁafg&m-z&t—teﬁs—and may deter learners, instructors, or organizations from
using our platform, and we and our service providers may face difficulties or delays in identifying, remediating, and otherwise
responding to any cybersecurity attack or other security breach or incident. In addition, any actual or perceived cybersecurity
attack or security breach or incident could damage our reputation and brand, expose us to a risk of claims, litigation, regulatory
investigations yor other proceedlngs and p0s51b1e fines, penalties, or other liability and requlre us to expend 51gn1ﬁcant capital
and other resources to-aHev 0 d atta . We incur significant
costs in an effort to detect and prevent securlty breaches and other securlty related 1nc1dents and we expect our costs will
increase as we make improvements to our systems and processes to prevent future breaches and incidents. Some jurisdictions
have enacted laws requiring companies to notify individuals of data security breaches involving certain types of personal data.
Any Sueh-mandatory-disclosures relating to an actual or perceived cyberattack or other security breach or incident
suffered by us or any of our third- party service providers could lead to negative publicity and any such disclosures, or any
belief that a cybersecurity attack, or a security breach or incident, has impacted us, our platform, or our service providers may
cause our learners, instructors, or UB customers to lose confidence in the security of our platform and the effectiveness of the
cybersecurity measures we and our service providers utilize. Further, any limitations of liability provisions in our customer and
user agreements, contracts with third- party service providers, or other contracts may not be enforceable or adequate or
otherwise protect us from any liabilities or damages with respect to any particular claim relating to a security breach or incident
or other security- related matter. While our insurance policies include liability coverage for certain of these matters, subject to
applicable deductibles, any cybersecurity attack or other security breach or other incident, could subject us to claims or damages
that exceed our insurance coverage. Our insurance coverage might not be adequate for liabilities actually incurred relating to any
security breach or incident, such insurance may not continue to be available to us in the future on economically reasonable
terms, or at all, and insurers may deny us coverage as to any future claim. The successful assertion of one or more large claims
against us that exceed available insurance coverage, or the occurrence of changes in our insurance policies, including premium
increases or the imposition of large deductible or co- insurance requirements, could have a material adverse effect on our
business, including our financial condition, operating results, and reputation. Interruptions or performance problems associated
with our technology and infrastructure could adversely affect our business and results of operations. Our continued growth
partially depends on the ability of learners and instructors to access our platform at any time. Our platform has encountered, and
may in the future encounter, disruptions, outages, and other performance problems due to a variety of factors, including
infrastructure changes, introductions of new capabilities, human or technology errors, distributed denial of service attacks, or
other security related incidents. In some instances, we may not be able to identify the cause or causes of these performance




problems in a timely manner. It may become increasingly difficult to maintain and improve the performance of our platform as
it grows and becomes more complex, and in the future we may be required to allocate significant resources to augment and
update our technology and network infrastructure. If learners or instructors are unable to access our platform within a reasonable
amount of time, or at all, our business will be harmed equpphcable regulatlons that permlt ISPs to llmlt internet
consumption could harm our business depends-stgs anthy-onreon naed-aceess-to-the-nternet-and-mob orks-. Our
-}earnefs—The current leglslatlve and regulatory landscape regardlng tnstfuetefs—re}y—eﬁ—aeees‘s—te—the regulatlon of the

: orm—Internet and in particular, serviee-providersmay-choose-to-disruptor
0 : t 0 —Internet neutrality, in the United States is subject
robi ors-cotld-alsoa pt-to uncertainty eharge-usforproviding-aceess-to-ourplatfornt.
In %9—15—2018 fu-}es—a-ppfe’v‘ed—by—the F ederal Communications Commission (the “ FCC ”) Weﬁt—tn’fe—effeet—t-h&t—repealed its

open internet rules, which prohibited internet service providers from charging content providers higher rates in order to deliver

their content over certain “ fast traffic ” laneq +however. In response , Callfornla fheseﬁr}es—wefe-repea-}ed—m—}ttne—ze-l-s—a

c-attows-sts thelr own open 1nternet or net
neutrahty rules, and in 2021, President Blden s1gned an Executive Order on Promotmg Competition in the American
Economy, which directed the FCC to reinstate through appropriate rulemaking net neutrality rules. The FCC has not
yet moved to implement this executive order. We cannot predict the outcome of any litigation or whether the FCC order
or state initiatives regulating providers will be modified, overturned, or vacated by legal action, federal legislation, or the
degree to which this repcal would adversely affect ef federatproteetions-may-make-itmore-diffienlt-or-our eostlyformany

buyers-or-instruetorsto-business, if at all. Similarly, the EU requires equal access eur-platfornrand-to internet content, but
as part of its Digital Single Market initiative, the EU may result-in-inereased-eostsforus-impose network security and

disability access requirements , which could increase signifteanthy-harmrour bustness-costs . Outside the-these jurisdictions
Yntted-States-, government regulation of the internet, including the idea of network neutrality, may be developing or non-
existent. It is possible that governments of one or more foreign countries may seek to censor content available on our platform
or may even attempt to block access to our platform. If we are restricted from operating in one or more countries, our ability to
attract and retain learners, instructors, and customers may be adversely affected and we may not be able to grow our business as
we anticipate. We rely on Amazon Web Services for a substantial portion of our platform services. Any disruption of, or
interference with, our use of Amazon Web Services could negatively impact our business and operations. Amazon Web Services
provides distributed computing infrastructure platforms for business operations, commonly referred to as ““ cloud ” computing
services. We currently run a significant portion of our platform’ s computing on Amazon Web Services, and any significant
disruption of, or interference with, our use of Amazon Web Services would negatively impact our operations and our business
would be seriously harmed. If learners or instructors are unable to access our platform through Amazon Web Services or
encounter difficulties in doing so, we may lose learners, instructors, and UB customers. The level of service provided by
Amazon Web Services may also impact the adoption and perception of our platform. If Amazon Web Services experiences
interruptions in service regularly or for a prolonged basis, or other similar issues, our business would be seriously harmed.
Hosting costs will also increase if and as our base of learners, instructors, and UB customers grows, and our business, financial
condition, and results of operations may be adversely affected if we are unable to grow our revenue faster than the cost of using
Amazon Web Services or similar providers increases. Amazon Web Services may take actions beyond our control that could
seriously harm our business, including discontinuing or limiting access to Amazon Web Services, increasing pricing terms,
terminating our contract, establishing more favorable relatienships-er-prietng-terms with one or more of our competitors, and
modifying or interpreting its terms of service or other policies in a manner that impacts our ability to administer our business and
operations. Our payments system depends on third- party providers and is subject to evolving laws and regulations. We rely on
third- party payment processors to process payments made by learners and customers, and to instructors, on our platform. We
have engaged third- party service pr0V1der§ to perform underlying card processing, currency exchange, identity verification, and
fraud analysis services. If these service pr0V1der% do not perform adequately orif our t-hey—term-rﬂafe—t-hei-r—relatlonshlpq with #8
these service providers end er-for any v v
we will need to find an alternate payment processor and may not be able to secure similar terms or replace such payment
processors in an acceptable time frame. Further, the software and services provided by our third- party payment processors may
not meet our expectations, contain errors or vulnerabilities, be compromised, or experience outages. Any of these risks could
cause us to lose our ability to accept online payments, make payments to our instructors or conduct other payment transactions,
any of which could make our platform less convenient and attractive and harm our ability to attract and retain learners,
instructors, and customers. In addition, if these providers increase the fees they charge us, our operating expenses could
increase. The laws and regulations related to payments are complex and vary across different jurisdictions in the United States
and globally. As a result, we are required to spend significant time and effort to comply with those laws and regulations. Any
failure or claim of our failure to comply, or any failure by our third- party service providers to comply, could cost us substantial
resources, result in liabilities, or force us to stop offering certain third- party payment services. In addition, as we expand our
international operations, we will need to accommodate international payment method alternatives. As we expand the availability
of new payment methods in the future, including internationally, we may become subject to additional regulations and
compliance requirements. Further, through our agreement with our third- party credit card processors, we are indirectly subject
to payment card association operating rules and certification requirements, including the Payment Card Industry Data Security
Standard. We are also subject to rules governing electronic funds transfers. Any change in these rules and requirements could
make it difficult or impossible for us to comply. If we fail to comply with these rules or requirements, we may be subject to




additional fines and higher transaction fees and lose our ability to accept credit and debit card payments from our learners and
UB customers, process electronic funds transfers or facilitate other types of online payments, and our business and operating
results could be adversely affected. The use of our platform could be adversely affected if our mobile solutions are not effective.
Learners have been increasingly accessing our platform on mobile devices through our Udemy and UB apps in recent years. The
smaller screen size and reduced functionality associated with some mobile devices may make the use of our platform more
difficult. Those accessing our platform primarily on mobile devices may not enroll in the courses offered on our platform as
often as those accessing our platform through personal computers, which could result in less revenue for us. If we are not able to
provide a rewarding experience on mobile devices, our ability to attract learners to our platform could be impaired, and
consequently our business may suffer. As new mobile devices and mobile features are released, we may encounter problems in
developing or supporting apps for them. In addition, supporting new devices and mobile device operating systems may require
substantial time and resources. The success of our mobile apps could also be harmed by factors outside our control, including: ¢
actions taken by mobile app distributors, including the Apple App Store and the Google Play Store; « unfavorable treatment
received by our mobile apps, especially as compared to competing apps, such as the placement of our mobile apps in a mobile
app download store; * increased costs in the distribution and use our mobile app; or « changes in mobile operating systems, such
as i10S and Android, that degrade the functionality of our mobile website or mobile apps or that give preferential treatment to
competitive offerings. If our learners encounter difficulty accessing or using, or if they choose not to use, our mobile platform,
our business and results of operations may be adversely affected. Internet search engines drive traffic to our platform and, if we
fail to appear prominently in search results, our growth rate could decline and our business, financial condition and results of
operations could be adversely affected. Many learners find our website through internet search engines, like Google. A critical
factor in attracting learners to our website is how prominently we are displayed in response to search queries. Search engine
companies typically provide two types of search results: algorithmic listings and paid advertisements. We rely on both types of
search results to attract visitors to our website. Algorithmic search result listings are determined and displayed in accordance
with a set of proprietary formulas or algorithms developed by particular search engine companies. From time to time, these
companies revise their algorithms without notice. In some instances, these modifications have caused our website to be listed
less prominently in search results. In addition, search engine companies retain broad discretion to remove from search results
any company whose marketing practices are deemed to be inconsistent with the search engine companies’ guidelines. If our
marketing practices violate or appear to violate search engine company guidelines, we may, without warning, not appear in
search result listings at all. If we are listed less prominently or fail to appear in search result listings for any reason, visits by
prospective learners to our website would likely decline. We may not be able to replace this traffic and any attempt to do so may
require us to increase our sales and marketing expenditures, which may not be offset by additional revenue and could adversely
affect our operating results. Risks related to our intellectual property We may be unable to adequately obtain, maintain, protect,
and enforce our intellectual property and proprietary information, which could adversely affect our business, financial condition,
and results of operations. Our business depends on our intellectual property, the protection of which is critical to our success.
We rely on a combination of intellectual property rights, including patents, trade secrets, trade dress, domain names, copyrights,
and trademarks to protect our competitive advantage, all of which offer only limited protection. The steps we take to protect our
intellectual property, including physical, operational, and managerial protections of our confidential information, contractual
obligations of confidentiality, assignment agreements with our employees and contractors, license agreements, and the
prosecution and maintenance of registrations and applications for registration of intellectual property rights, require significant
resources and may be inadequate. We will not be able to protect our competitive advantage if we are unable to establish, protect,
maintain, or enforce our rights or if we do not detect or are unable to address unauthorized use of our intellectual property. e

serviees-thateompete-with-eurs—Some license provisions protecting against unauthorized use, copying, transfer, and disclosure
of our proprietary information may be unenforceable under the laws of certain jurisdictions. We hold various registered
trademarks in the United States and in foreign jurisdictions. We also have common law rights in some trademarks and pending
trademark applications in the United States and foreign jurisdictions. In addition, we have registered domain names for websites
that we use in our business, such as www. udemy. com and some other variations. Competitors may adopt service names or
domain names similar to ours, thereby harming our ability to build brand identity and possibly leading to user confusion. In
addition, our registered or unregistered trademarks or trade names could be declared generic, and there could be potential trade
name or trademark infringement claims brought by owners of other trademarks that are similar to our trademarks. If our
trademarks and trade names are not adequately protected, ther-we may not be able to build and maintain name recognition in
our markets of interest and our business may be adversely affected. Effective trademark protection may not be available or may
not be sought in every country in which our products are made available, in every class of goods and services in which we
operate, and contractual disputes may affect the use of marks governed by private contract. Farther-Additionally , we we-may
from time to time be subject to opposition or similar proceedings with respect to applications for registrations of our intellectual
property,including trademarks. While we aim to acquire adequate protection of our brand through trademark registrations in key
markets,occasionally third parties may have already registered or otherwise acquired rights to identical or similar marks for
services that also address our market.We rely on our brand and trademarks to identify our platform and to differentiate our
platform and services from those of our competitors,and if we are unable to adequately protect our trademarks,third parties may
use our brand names or trademarks similar to ours in a manner that may cause confusion in the market,which could decrease the
value of our brand and adversely affect our business and competitive advantages. We hold a small number of issued patents and
thus have a limited ability to exclude or prevent our competitors from implementing technology, methods, and processes similar
tOOurOWH. "' = A condinac bha a PN PDotasn a3 an o o FOVAErRFREREs Q haritiac g




an mine-the-va chts-and-the-prop sh hers—Further, wemaynottrmelyor
successfully apply for a patent or regrster its trademarks or otherwise secure rlghts in our intellectual property. We expect to
continue to expand internationally and, in some foreign countries, the mechanisms to establish and enforce intellectual property
rights may be inadequate to protect our technology, which could harm our business. It is our policy to enter into confidentiality
and invention assignment agreements with our employees and consultants and enter into conﬁdentrahty agreements Wrth the

partles w1th whom we have strategrc relatronshrps —No v
: 0 acde-seerets The conﬁdentrahty agreements on Wthh we rely to protect
certaln technologles may be breached may not be adequate to protect our confidential information, trade secrets, and proprietary
technologies, and may not provide an adequate remedy in the event of unauthorized use or disclosure of our confidential
information, trade secrets, or proprietary technology. Further, these agreements do not prevent our competitors or others from
independently developing products that are substantially equivalent or superior to ours. [n addition, others may independently
discover...... affect our business and competitive advantages. Our intellectual property rights and the enforcement or defense of
such rights may be affected by developments or uncertainty in laws and regulations relating to intellectual property rights.
Moreover, many companies have encountered significant problems in protecting and defending intellectual property rights in
foreign jurisdictions. The legal systems of certain countries, particularly certain developing countries, do not favor the
enforcement of patents, trade secrets, and other intellectual property protection, which could make it difficult for us to stop the
infringement, misappropriation, or other violation of our intellectual property or marketing of competing products in violation of
our intellectual property rights generally. Policing unauthorized use of our intellectual property and misappropriation of our
technology and trade secrets is difficult and we may not always be aware of such unauthorized use or misappropriation. Despite
our efforts to protect our intellectual property rights, unauthorized third parties may attempt to use, copy, or otherwise obtain and
market or distribute our technology or otherwise develop services with the same or similar functionality as our platform. If our
competitors infringe, misappropriate, or otherwise violate our intellectual property rights and we are not adeguatelyproteeted
able to enforce our rights , or if our competitors are able to develop a platform with the same or similar functionality as ours
without infringing our intellectual property, our competitive advantage and results of operations could be harmed. Litigation
brought to protect and enforce our intellectual property rights could be costly, time consuming, and distracting to management
and could result in the impairment or loss of portions of our intellectual property. As a result, we may be aware of infringement
by our competitors but may choose not to bring litigation to protect our intellectual property rights due to the cost, time, and
distraction of bringing such litigation. Furthermore, if we do decide to bring litigation, our efforts to enforce our intellectual
property rights may be met with defenses, counterclaims, and countersuits challenging or opposing our right to use and
otherwise exploit particular intellectual property, services, and technology or the enforceability of our intellectual property
rights. Our inability to protect our proprietary technology against unauthorized copying or use, as well as any costly litigation or
diversion of our management’ s attention and resources, could delay further sales or the implementation of our solutions, impair
the functionality of our platform, prevent or delay introductions of new or enhanced solutions, result in us substituting inferior or
more costly technologies into our platform, or injure our reputation. Furthermore, many of our current and potential competitors
may have the ability to dedicate substantially greater resources to developing and protecting their technology or intellectual
property rights than we do. Intellectual property litigation, including litigation related to content available on our platform, could
result in significant costs and adversely affect our business, financial condition, results of operations, and reputation. Companies
in the technology industry are frequently subject to litigation based on allegations of infringement or other violations of
intellectual property rights. We periodically receive notices that claim we have infringed, misappropriated, or misused other
parties’ intellectual property rights, including with respect to content made available on our platform by instructors and other
third parties. As we gain greater public recognition, we may face a higher risk of being the subject of intellectual property
claims. Any intellectual property claims against us, with or without merit, could be time consuming and expensive to settle or
litigate and could divert the attention of our management. Some of our competitors have extensive portfolios of issued patents.
Many potential litigants, including some of our competitors and patent holding companies, have the ability to dedicate
substantial resources to enforcing their intellectual property rights. Litigation regarding intellectual property rights is inherently
uncertain due to the complex issues involved, and we may not be successful in defending ourselves in such matters.
Furthermore, we may not qualify for the safe harbors established by laws in the United States and other countries protecting
online service providers from claims related to content posted by users, or those laws could change in a manner making it
difficult or impossible to qualify for such protection, increasing our exposure. While our Ferms-terms of Use InstraetorTFerms
and Frust-&-Safetypolicies require instructors to respect the intellectual property rights of others, we have limited ability to
influence the behavior of third parties, and there can be no assurance that these terms and policies will be sufficient to dissuade
or prevent infringing activity by third parties on our platform. For more information, see “ — Risks related to our business and
operations — We could face liability, or our reputation might be harmed, as a result of courses posted to our platform. ” Any
claims successfully brought against us could subject us to significant liability for damages and we may be required to stop using
technology or other intellectual property alleged to be in violation of a third party’ s rights. We also might be required to seek a
license for third- party intellectual property. Even if a license is available, we could be required to pay significant royalties or
submit to unreasonable terms, which would increase our operating expenses. We may also be required to develop alternative
non- infringing technology, which could require significant time and expense. If we cannot license or develop technology for
any allegedly infringing aspect of our business, we would be forced to limit our service and may be unable to compete
effectively. Any of these results could harm our business. Our platform contains third- party open source software components,
and failure to comply with the terms of the underlying open source software licenses could restrict our ability to provide our
platform. We use open source software in our platform and expect to continue to use open source software in the future. In



addition, we contribute software source code to open source projects under open source licenses or release internal software
projects under open source licenses and anticipate continuing to do so in the future. Additionally, under some open source
licenses, if we combine our proprietary software with eertain open source software in a certain manner, certain proprietary
software (including our own software) or other intellectual property rights could become subject to obligations to be disclosed in
source code form and licensed, including for the purpose of enabling further modification and distribution, and at no charge or
for only a nominal fee. Third parties may also seek to enforce the terms of the applicable open source license through litigation
which, if successful, could subject us to liability and require us to make our proprietary software source code available under an
open source license, seek to purchase a license (which, if available, could be costly), and cease offering the implicated products
or services unless and until we can re- engineer them to avoid infringement. This re- engineering process could require
significant additional research and development resources, and we may not be able to complete it successfully. Many of 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. While we try to insulate our proprietary code from the effects of such
open source license provisions, we cannot guarantee that we will be successful, that all open source software is reviewed prior
to use in our products, that our developers have not incorporated open source software into our products in potentially disruptive
ways, or that they will not do so in the future. In addition to risks related to open source license requirements, use of certain open
source software may pose greater risks than use of third- party commercial software, since open source licensors generally do
not provide warranties or controls on the origin of software. Any of these risks could be difficult to eliminate or manage, and, if
not addressed, could adversely affect our business, financial condition, and results of operations. Risks related to financial
reporting, taxation, and operations as a public company If we fail to 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 regulations could be impaired, which may adversely affect investor confidence in us and, as a result, lead to a decline
in the market price of our common stock. As a public company, we are required to comply with the requirements of the
Securities Exchange Act of 1934, as amended (the “ Exchange Act ”), the Sarbanes- Oxley Act of 2002 (the “ Sarbanes- Oxley
Act ), and the rules and regulations of Nasdaq. The Sarbanes- Oxley Act, among other things, requires that we maintain
effective disclosure controls and procedures and internal control over financial reporting. We are continuing to develop and
refine our disclosure controls and other procedures that are designed to ensure that information required to be disclosed by us in
the reports that we will file with the SEC is recorded, processed, summarized, and reported within the time periods specified in
SEC rules and forms and that information required to be disclosed in reports under the Exchange Act is accumulated and
communicated to our management, including our principal executive and financial officers. Under the Sarbanes- Oxley Act, we
are requrred to make a formal assessment of the effectiveness of our internal control over financial reportrng The -A:s—aﬁ—

494—tn—a—t—rme¥y—mam&e1= In add1t10n if we are unable to contlnue to meet these requrrements we may not be able to remain
listed on Nasdaq. Our current controls and any new controls that we develop may become inadequate because of changes in
conditions in our business. Moreover, our testing, or the subsequent testing by our independent registered public accounting
firm, may reveal additional deficiencies in our internal control over financial reporting that are deemed to be material
weaknesses. Any failure to implement and maintain effective disclosure controls and procedures and internal control over
financial reporting, including the identification of one or more material weaknesses, could cause investors to lose confidence in
the accuracy and completeness of our financial statements and reports, which would likely adversely affect the market price of
our common stock. In addition, we could be subject to sanctions or investigations by Nasdaq, the SEC, and other regulatory
authorities. Operating as a public company requires us to incur substantial costs and administrative burdens, which could have
an adverse effect on our business, financial condition and results of operatlons Asa pubhc company, we tneur—substaﬂtm-l—}ega{;

are subJect to addltlonal reportrng and other obhgatrons such as the reporting requrrements of the Exchange Act, the apphcable

requrrements of the Sarbanes Oxley Act, and the apphcable hstrng standards of Nasdaq. Feﬁex&mp}e—t-he—E*ehaﬂge—Aet

fesu-l-ts—ef—epef&t-teﬂs—Comphance Wlth these rules and regulatrons results in M—mefease—euflegal and ﬁnan01al comphance

costs and tnefease-places deﬁaand—demands on our systems Our recent In-a ott;-we-eeased

emefgmg—gfewth—eeﬁapames—\&le-e*peet—etueloss of “ emerging growth company ” status wrl-l—has fequfre-requlred addmonal

attention from management and will result in increased costs to us, which could include higher legal fees, accounting fees and
fees associated with investor relations activities, among others. As a public company, we may also be subject to stockholder
activism, which can lead to additional substantial costs, distract management, and impact the manner in which we operate our
business in ways we cannot currently anticipate. Our business and financial condition will become more visible as a result of our
reporting obligations as a public company, which may result in threatened or actual litigation, including by competitors. Many
members of our management team have limited experience managing a publicly traded company, 1nteract1ng with public
company investors, and complying with the increasingly complex laws pertaining to public companies yand-eettain-members
joinedus-morereeently-. Our management team may not successfully or efficiently manage our transition to being a public




company subject to significant regulatory oversight and reporting obligations under the-federal securities laws and the
continuous scrutiny of securities analysts and investors. These new obligations and constituents s#H-require significant attention
from our senior management and could divert their attention away from the day- to- day management of our business, which
could adversely affect our business, financial condition, and results of operations. Unanticipated changes in our effective tax rate
and additional tax liabilities, including as a result of our international operations or implementation of new tax rules, could harm
our future reiult% of operatronq We are iubJect to income taxes in the Umted States and certain foreign jurisdictions yineluding
alia;Bra ; ; Atve ; . Our effective tax rate could be iubJect to
Volatrhty or adverqely affected by ieveral factor% many of which are out@rde of our control, including changes in the mix of
earnings and losses in countries with differing statutory tax rates, changes in tax laws, rates, treaties, and regulations or the
interpretation of the same, changes to the financial accounting rules for income taxes, the outcome of current and future tax

audits, examinations or administrative appeals, certain non- deductible expenses ramy-deetston-to-repatriate-nonr—U—S—earnings
for-whieh-we-havenotpreviously providedfortaxes-and the valuation of deferred tax assets and liabilities . For example, the

United States enacted the Inflation Reduction Act, which imposes a 1 % excise tax on certain stock repurchases and a 15
% alternative minimum tax on adjusted financial statement income. The Organization for Economic Cooperation and
Development proposed a 15 % global minimum tax, which has been adopted by the European Union effective from
January 1, 2024 . Increases in our effective tax rate would reduce profitability or increase losses. In addition, we are subject to
complex transfer pricing regulations administered by taxing authorities in various jurisdictions. Changes in tax and trade laws,
treaties, or regulations, or their interpretation or enforcement, have become more unpredictable and may become more stringent,
which could have a material adverse effect on our tax position. We made significant judgments and assumptions in the
mterpretatron of new laW§ and in our calculat1on% reflected n our fmancral statements. Further As—we—e*pa—nd—t-he—sea-le—e—f—eﬁr

%ubject to examination by federa-l—st&te—leea-l—aﬁd—feferg-n—tax authorrtleq on income, employment %ale% and other tax matteri
While we regularly assess the likelihood of adverse outcomes from such examinations and the adequacy of our provision for
taxes, there can be no assurance that such provision is sufficient and that a determination by a tax authority would not have an
adverse effect on our business, financial condition, and results of operations. We believe our income, employment, and
transactional tax liabilities are reasonably estimated and accounted for in accordance with applicable laws and principles, but an
adverse resolution of one or more uncertain tax positions in any period could have a material impact on the results of operations
for that period. Certain risks relating to employment and iales taxes are described in more detail under Note 9—7 ( Accrued
expenses and other current liabilities ) - pfte W

not properly collected or remitted, or in the future should collect or rem1t sales and use, gross recelpts Value added or similar
taxes, or employment, payroll, or withholding taxes, and may successfully impose additional obligations on us, and any such
assessments, obligations, or inaccuracies could adversely affect our business, financial condition, and results of operations. The
application of non- income, or indirect, taxes, such as sales and use tax, value- added tax, goods and services tax, business tax,
and gross receipt tax, to businesses like ours is a complex and evolving issue. Significant judgment is required on an ongoing
basis to evaluate applicable tax obligations, and as a result, amounts recorded are estimates and are subject to adjustments. In
many cases, the ultimate tax determmatlon 18 uncertam becau%e it is not Clear how new and ex1§tmg statutes mlght apply to our
business. In addition, ge s asth : ;

taxei in all Jurrqdlctloni in Wthh we operate on the basis that such mdnect taxes are not applicable to us. Certain jurisdictions in
Wthh we do not collect and remit such taxes may assert that such taxes are apphcable WlllCl] could result m’faa&assessmeﬁts—

i&ajuﬁsdk%ﬁ—iﬁ%ieh—weftﬁwﬁﬂy—eeﬂeeﬁaxeﬁm&&f%ﬂl&mgubitantml tax liabilities, mcludmg taxes on past sales, as

well as penalties and interest, could discourage learners, instructors, or organizations from using our platform, could increase
the cost for consumers uimg our platform or could otherwr%e harm our bu%me%% fmancral condrtlon and results of operatronq -

ea-leulate—eel—leet—fepeft—aﬁd—rem-rt—aieh—ta*es— Addltlonally, one or more states, locahtre% or other taxmg Jurrqdlctloni may

%eek to 1mpo%e add1tronal reportmg, record- l(eepmg, or md1rect tax collectlon obligations on businesses like ours. Ferexampte;

Requiring tax reporting or collectlon could decrease learner or instructor activity, Wh1ch Would harm our business , and —"Phese



state-taws-could require us to incur substantial costs in order to comply, including costs associated with tax calculation,
collection, and remittance and audit requirements, which could make our offerings less attractive and could adversely affect our
business, financial condition, and results of operations. Also, tax rules of certain countries, including the United States, generally
require payors to report payments to unrelated parties to the applicable taxing authority and to withhold a percentage of certain
amounts and remit such amounts to the applicable taxing authority. Failure to comply with such reporting and withholding
obligations with respect to payments we make to our instructors could result in the imposition of liabilities for the under
withheld amounts, fines, and penalties. In addition, a tax author1ty could assert that we should be w1thhold1ng employment or
other taxes from payments to A egan-approaching-the-Internal-Reven 38
6tuehisteﬂeal-wtt-hhel-d-mg-&metmts—fer—1nstructors Due o our large number of i 1nstruct0rs and the amounts paid to eaeh process
failures with respect to these reporting obligations could result in financial liability and other consequences to us if we were
unable to remedy such failures in a timely manner. As a result of these and other factors, the ultimate amount of tax obligations
owed may differ from the amounts recorded in our financial statements and any such difference may adversely affect our results
of operations in future periods in which we change our estimates of our tax obligations or in which the ultimate tax outcome is
determined. Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited. We have
incurred net operating losses (“ NOLs ) since our inception, and we expect to continue to incur net losses in the near future. As
such, there is a risk that our existing NOLs could expire unused and be unavailable to offset future income tax liabilities if we do
not achieve profitability. This may require us to pay federal income taxes in future years even if our NOLs were otherwise
sufficient to offset our federal taxable income in such years. There is also a risk that due to regulatory and economic changes,
such as suspensions on the use of NOLSs, or other unforeseen reasons, our existing NOLs could expire or otherwise be
unavailable to offset future income tax liabilities. OurNOEs-may-simiarly—- Similar expire-or different limitations may
apply under state laws. We have recorded a full valuation allowance related to our NOLs and other deferred tax assets due to the
uncertainty of the realization of the future benefits of these assets. If our NOLs and other tax attributes expire before utilization
or are subject to limitations, our business and financial results could be harmed. In addition, under Section 382 of the Internal
Revenue Code of 1986, as amended (the “ Code ™), if a corporation undergoes an “ ownership change, ” the corporation’ s
ability to use its pre- change NOLs and federal tax credit carryforwards to offset its post- change taxable income, or reduce its
federal income tax liability, may be limited. In general, an “ ownership change ” occurs when there is a cumulative change in
our equity ownership by “ 5 percent shareholders ” that exceeds 50 percentage points over a rolling three- year period. Certain
of our gross U. S. federal NOLs are subject to this limitation as a result of these ownership changes, and if it is determined that
we have #rthe-pastexperienced additional ownership changes, including as a result of our Initial Public Offering (“ [PO ),
future transactions in our stock, some of which are outside our control, or both, our ability to use our NOLs and federal tax credit
carryforwards to reduce future taxable income and tax liabilities may be further limited. Similar limitations may apply under
state tax laws. Our results of operations, which we report in U. S. dollars, could be adversely affected if currency exchange rates
fluctuate substantially in the future. We conduct our business across more than 180 countries around the world. As we continue
to expand our international operations, we will become more exposed to the effects of fluctuations in currency exchange rates.
This exposure is the result of selling in multiple currencies and operating in foreign countries where the functional currency is
the local currency. During the fiscal year ended December 31, 2622-2023 , 32-29 % of our sales were denominated in currencies
other than U. S. dollars, including euros, Indian rupees, British pounds sterling, Brazilian reais, and Japanese yen. Our

expenses, by contrast, are primarily denominated in U. S. dollars. As a result, any increase in the value of the U. S. dollar
agamst these forelgn currencres may cause our revenue to decline relative to our costs, thereby decreasmg our gross margms -

dollars but report our results of operatrons in U S dollars we also face remeasurement exposure to fluctuations in currency
exchange rates, which could hinder our ability to predict our future results and earnings and could materially impact our results
of operations. We do not currently maintain a program to hedge exposures to non- U. S. dollar currencies. We could be
adversely impacted by the effects of inflation. Certain of our key markets, including the United States, are experiencing
historically high rates of inflation, resulting from several a-number-efmacroeconomic and geopolitical factors, including supply
chain constraints and rising oil and natural gas prices. Our operating costs have increased and may continue to increase due to
rising inflation and as a result we may be required to take measures to respond to the impact of inflation. Among other things,
we could be required to change our pricing model to offset inflationary pressures on our operating costs, but doing so could
adversely affect customer acquisition and retention, negatively impacting our long- term growth, and could impair our
competitive position if our competitors choose to absorb the cost of inflation. Alternatively, if we choose to absorb the cost of
inflation to prioritize growth, our financial condition and results of operations may be negatively impacted as-aresult-.
Moreover, our instructors may independently make pricing decisions with respect to the courses they offer on our platform as a
result of inflationary pressures, and any price increase could negatively impact the attractiveness of our marketplace to learners.
Inflation has also contributed to higher interest rates, which may make it more difficult for us to raise capital on acceptable
terms, should we choose to pursue additional financing in the future. In any case, there can be no assurance that any measures
we take to mitigate or address the impact of inflation will be effective. Even if such mitigatory measures are effective, there
could be a difference between the timing of when these beneficial actions impact our results of operations and when the cost of
inflation is incurred. Any failure to successfully manage the impact of inflation on our business in a timely manner could
materially and adversely affect our business, financial condition, and results of operations. Our reported financial results may be
adversely affected by changes in generally accepted accounting principles. Generally accepted accounting principles are subject
to interpretation by the Financial Accounting Standards Board, the SEC, and various bodies formed to promulgate and interpret



appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our reported
results of operations and could affect the reporting of transactions completed before the announcement of a change. It is difficult
to predict the impact of future changes to accounting principles or our accounting policies, any of which could negatively affect
our reported results of operations. Risks related to ownership of our common stock The trading price of our common stock may
be volatile, and you could lose all or part of your investment. The market price of our common stock has, and may continue to,
fluctuate substantially depending on a number of factors, including those described in this *“ Risk Factors ” section, many of
which are beyond our control and may not be related to our operating performance. These fluctuations could cause you to lose
all or part of your investment in our common stock. Factors that could cause fluctuations in the trading price of our common
stock include the following: ¢ price and volume fluctuations in the overall stock market from time to time; ¢ volatility in the
trading prices and trading volumes of technology stocks; ¢ changes in operating performance and stock market valuations of
other technology companies generally, or those in our industry in particular; * sales of shares of our common stock by us or our
stockholders; ¢ failure of securities analysts to maintain coverage of us, changes in financial estimates by securities analysts who
follow our company, or our failure to meet these estimates or the expectations of investors; * the financial projections we may
provide to the public, any changes in those projections, or our failure to meet those projections; *« announcements by us or our
competitors of new services or platform features; ¢ the public’ s reaction to our press releases, other public announcements, and
filings with the SEC; * rumors and market speculation involving us or other companies in our industry; * actual or anticipated
changes in our results of operations er-flaetaations-irourrestalts-ofoperations; * actual or anticipated developments in our
business, our competitors’ businesses, or the competitive landscape generally; ¢ litigation involving us, our industry or both, or
investigations by regulators into our operations or those of our competitors; ¢ actual or perceived privacy or security breaches or
other incidents; ¢ developments or disputes concerning our intellectual property or other proprietary rights; « announced or
completed acquisitions of businesses, services, or technologies by us or our competitors; * new laws or regulations or new
interpretations of existing laws or regulations applicable to our business; ¢ changes in accounting standards, policies, guidelines,
interpretations, or principles; ¢ any significant change in our management; * general economic conditions and slow or negative
growth of our markets; and ¢ other events or factors, including those resulting from wars and other armed conflicts, such as
Russia’ s invasion of Ukraine and the conflict between Israel and Hamas in Gaza . incidents of terrorism, natural disasters,
public health concerns or epidemics, such as the COVID- 19 pandemic, natural disasters, or responses to these events. In
addition, in the past, following periods of volatility in the overall market and the market price of a particular company’ s
securities, securities class action litigation has often been instituted against these companies. This litigation, if instituted against
us, could result in substantial costs and a diversion of our management’ s attention and resources. Future sales of our common
stock could depress the market price of our common stock. The market price of our common stock could decline as a result of
substantial sales of our common stock, particularly sales by our directors, executive officers, and significant stockholders, a
large number of shares of our common stock becoming available for sale, or the perception in the market that such sales could
occur. Certain holders of our common stock are entitled to rights with respect to the registration of their shares under the
Securities Act under our investors’ rights agreement. Registration of these shares under the Securities Act would result in the
shares becoming freely tradable without restriction under the Securities Act, except for shares held by our affiliates as defined in
Rule 144 under the Securities Act, which are subject to the limitations of Rule 144. Sales of our securities or the perception that
such sales could occur pursuant to these registration rights may make it more difficult for us to issue and sell securities in the
future at a time and at a price that we deem appropriate. These sales could also adversely affect the trading price of our common
stock and make it more difficult for you to sell shares of our common stock. Future issuances of our common stock or rights to
purchase common stock could result in additional dilution to our stockholders and cause the price of our common stock to
decline. We may issue additional common stock, convertible securities, or other equity from time to time. We also expect to
issue common stock to our employees, directors, and other service providers pursuant to our equity incentive plans. Such
issuances will be dilutive to investors and could cause the price of our common stock to decline. New investors in such
issuances could also receive rights senior to those of holders of our common stock. If securities or industry analysts do not
publish research or publish inaccurate or unfavorable research about us, our business or our industry, or if they change their
recommendation regarding our common stock adversely, the market price and trading volume of our common stock could
decline. The trading market for our common stock will depend in part on the research and reports that securities or industry
analysts publish about us, our business, our market, or our competitors. The analysts’ estimates are based upon their own
opinions and are often different from our estimates or expectations. If any of the analysts who cover us change their
recommendation regarding our common stock adversely, provide more favorable relative recommendations about our
competitors, or publish inaccurate or unfavorable research about our business, the price of our securities would likely decline. If
any few-seeurities-analysts— analyst eommenee-who may eeverage—-- cover of-us were to ;orif-one-ormore-of these-analysts
cease coverage of us or fail to regularly publish reports on us regidarly-, we could lose visibility in the financial markets and
demand for our securities could decrease, which could cause the price and trading volume of our common stock to decline. We
do not expect to pay dividends in the foreseeable future. We have never declared nor paid cash dividends on our capital stock.
We currently intend to retain any future earnings to finance the operation and expansion of our business, and we do not
anticipate declaring or paying any dividends to holders of our capital stock in the foreseeable future. Consequently, stockholders
must rely on sales of their shares of our common stock after price appreciation, which may never occur, as the only way to
realize any future gains on their investment. Our directors, executive officers, and principal stockholders beneficially own a
substantial percentage of our common stock and are able to exert significant control over matters subject to stockholder
approval. As of December 31, 2822-2023 , our directors, executive officers, and holders of more than 5 % of our outstanding
common stock, together with their respective affiliates, beneficially owned shares representing approximately 48-43 % of our
outstanding common stock. As a result, these stockholders, if they act together, will be able to influence our management and



affairs and all matters requiring stockholder approval, including the election of directors and approval of significant corporate
transactions. This concentration of ownership may have the effect of delaying or preventing a change in control of our company
and might affect the market price of our common stock . We cannot guarantee that our stock repurchase program will be
fully implemented or that they will enhance long- term stockholder value. On February 14, 2024, our board of directors
authorized a share repurchase program under which we may repurchase up to $ 100 million of our common stock,
subject to certain limitations. We plan to fund repurchases under this program with existing cash and cash equivalents.
Under the program, share repurchases may be made at our discretion from time to time through open market purchases,
in privately negotiated transactions, or by other means, including through the use of trading plans intended to qualify
under Rule 10b5- 1 under the Securities Exchange Act of 1934, as amended, in accordance with applicable securities laws
and other restrictions. The program does not obligate us to repurchase any specific dollar amount or to acquire any
specific number of shares of our common stock. The timing and amount of repurchases under the program will be
determined by our management based on its evaluation of market conditions and other factors. Our board of directors
may review the program periodically and may authorize adjustments of their terms, if appropriate. As a result, there
can be no guarantee around the timing or volume of our share repurchases. The program could affect the price of our
common stock, increase volatility and diminish our cash reserves. The program may be suspended or terminated at any
time and, even if fully implemented, may not enhance long- term stockholder value. Refer to Part I1, Item 7 of this
Annual Report on Form 10- K for additional information . Delaware law and provisions in our amended and restated
certificate of incorporation and amended and restated bylaws might delay, discourage or prevent a merger, tender offer or proxy
contest, thereby depressing the market price of our common stock. Our status as a Delaware corporation and the anti- takeover
provisions of the Delaware General Corporation Law (the “ DGCL ”), may discourage, delay or prevent a change in control by
prohibiting us from engaging in a business combination with an interested stockholder for a period of three years after the date
of the transaction in which the person became an interested stockholder, even if a change of control would be beneficial to our
existing stockholders. In addition, our amended and restated certificate of incorporation and amended and restated bylaws
contain provisions that may make any acquisition of our company more difficult or delay or prevent changes in control of our
management. Among other things, these provisions: ¢ provide that our board of directors is expressly authorized to make, alter
or repeal our bylaws; ¢ authorize our board of directors to issue shares of preferred stock and determine the price and other terms
of those shares, including preferences and voting rights, without stockholder approval; ¢ provide that the authorized number of
directors may be changed only by resolution of the board of directors;  provide that all vacancies on our board of directors and
all newly created directorships may only be filled by the affirmative vote of a majority of directors then in office, even if less
than a quorum, or by a sole remaining director, except as otherwise required by law, our governing documents or resolution of
our board of directors, and subject to the rights of the holders of our preferred stock; ¢ establish that our board of directors is
divided into three classes, with each class serving staggered three- year terms; ¢ provide that a director may only be removed
from the board of directors by the stockholders for cause and only by the affirmative vote of the holders of at least a majority of
the voting power of the issued and outstanding capital stock entitled to vote in the election of directors; ¢ prohibit cumulative
voting (therefore allowing the holders of a plurality of the shares of common stock entitled to vote in any election of directors to
elect all of the directors standing for election, if they should so choose); ¢ require that any action to be taken by our stockholders
must be effected at a duly called annual or special meeting of stockholders and not be taken by written consent; ¢ require that
stockholders give advance notice to nominate directors or submit proposals for consideration at stockholder meetings; ¢ provide
that special meetings of our stockholders may be called only by the board of directors acting pursuant to a resolution adopted by
the majority of the entire board of directors, the Chairperson of the board of directors, our Chief Executive Officer or our
President; ¢ provide that, unless we otherwise consent in writing, a state or federal court located within the State of Delaware
shall be the sole and exclusive forum for (1) any derivative action or proceeding brought on our behalf, (2) any action asserting
a claim of breach of a fiduciary duty owed by any of our directors, officers or other employees to us or our stockholders, (3) any
action asserting a claim against us arising pursuant to any provision of the DGCL, our amended and restated certificate of
incorporation, and our amended and restated bylaws, or (4) any action asserting a claim against us governed by the internal
affairs doctrine; ¢ provide that the federal district courts of the United States of America will be the exclusive forum for
resolving any complaint asserting a cause of action arising under the Securities Act; and ¢ require a super- majority vote of
stockholders to amend some of the provisions described above. These provisions, alone or together, could delay, discourage, or
prevent a transaction involving a change in control of our company. These provisions could also discourage proxy contests and
make it more difficult for stockholders to elect directors of their choosing and to cause us to take other corporate actions they
desire, any of which, under certain circumstances, could limit the opportunity for our stockholders to receive a premium for their
shares of our common stock and could also affect the price that some investors are willing to pay for our common stock. Our
amended and restated bylaws provide, to the fullest extent permitted by law, that the Court of Chancery of the State of Delaware
and the federal district courts of the United States are the exclusive forum for substantially all disputes between us and our
stockholders, which could limit our stockholders’ ability to choose the judicial forum for disputes with us or our directors,
officers, stockholders, or employees and, in turn, discourage lawsuits against our directors, officers, or employees. Our amended
and restated bylaws provide that, to the fullest extent permitted by applicable law and unless we consent in writing to the
selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have
jurisdiction, another state court in Delaware or the federal district court for the District of Delaware) will be the sole and
exclusive forum for any derivative action or proceeding brought on our behalf; any action asserting a claim of breach of a
fiduciary duty owed by any of our directors, stockholders, officers, or other employees to us or our stockholders; any action
arising pursuant to any provision of the DGCL, our certificate of incorporation, or our bylaws; and any other action asserting a
claim that is governed by the internal affairs doctrine. This exclusive forum provision would not apply to any action brought to



enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts of the United States have
exclusive jurisdiction. Our amended and restated bylaws also provide that, to the fullest extent permitted by applicable law and
unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States will be the
sole and exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act against any
person in connection with any offering of our securities. The enforceability of similar exclusive federal forum provisions in other
companies’ organizational documents has been challenged in legal proceedings, and while the Delaware Supreme Court and
certain other state courts have ruled that this type of exclusive federal forum provision is facially valid under Delaware law,
there is uncertainty as to whether other courts would enforce such provisions and that investors cannot waive compliance with
the federal securities laws and the rules and regulations thereunder. This exclusive federal forum provision would not apply to
suits brought to enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts of the

Umted States have excluswe JurlSdlCthH These exeluswe forum pr0V1srons may hmrt—a—s’eﬁeldae-lder—s—abﬁrﬁ*—te—bmxg—a—e}amrm

ena-p-}eyees—wﬂﬁeh-may—dlscourage sueh—lawsurts agarnst us and our current and former drrectors ofﬁcers stockholders and
other employees. Alternatively, if a court were to find either exclusive forum provision in our amended and restated bylaws to be
inapplicable or unenforceable in an action, we may incur further significant additional costs associated with resolving such
action in other jurisdictions, all of which could have a material adverse effect on our business, financial condition, and results of
operations.




