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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	85	.	3	million,	$	107.	3	million,	and	$	153.	9	million,	and	$	80.	0	million	during	the	fiscal	years	ended	December	31,
2024,	2023,	and	2022,	and	2021	respectively,	and,	as	of	December	31,	2023	2024	,	we	had	an	accumulated	deficit	of	$	719	805
.	7	0	million.	We	expect	our	losses	to	continue	in	the	near-	term	as	we	continue	to	make	significant	targeted	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	may	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	We	have
undertaken,	and	are	continuing	to	increase	undertake,	measures	intended	to	accelerate	our	operational	efficiency	and
position	our	company	for	long-	term	profitability.	However,	we	cannot	guarantee	that	these	measures	will	be	successful.
We	may	experience	delays	our	-	or	revenue	unanticipated	costs	in	implementing	these	measures,	which	could	prevent	the
timely	or	full	realization	of	the	anticipated	benefits.	Even	if	we	successfully	execute	on	our	operational	efficiency
measures,	these	measures	may	not	be	sufficiently	--	sufficient	to	ensure	our	investments	and	other	expenses	keep	pace	with
our	revenue	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	uncertainties	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	and	manage	the	risks	associated	with	doing	so	;	•	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	offerings;	•	our	ability	to	maintain	an
adequate	rate	of	growth	and	effectively	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	ongoing	conflict	conflicts	between	Israel	and	Hamas	in	Gaza	the	Middle	East	;	•	the	impact	of
actual	a	pandemic	or	anticipated	public	health	emergencies,	such	as	an	outbreak	of	disease	an	epidemic	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	our	public	guidance	or	the
expectations	of	analysts	and	investors	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	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	.	For	example,	there	is	significant	uncertainty	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.	We	In	addition,	we	have	recently	also	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	.
Additionally,	our	average	sales	cycle	may	lengthen	as	we	focus	more	on	our	UB	Large	Customers,	which	we	define	as
companies	with	at	least	1,	000	employees,	and	which	tend	to	have	longer	procurement	processes	than	smaller	customers	.
If	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	many	of	our	new	learners	find	us	by	word	of	mouth	and	other	non-	paid
referrals	from	existing	learners.	If	existing	learners	do	not	find	our	platform	or	its	content	appealing	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	material	adverse	effect	on	our	business,	financial
condition,	and	results	of	operations.	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	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	AI,	to	improve	our	instructors’	ability	create	additional	modalities	and	hands-	on
learning	experiences.	As	of	December	31,	2023	2024	,	we	had	relationships	with	75	over	80	,	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	consequently	as	a	result	a	significant	portion	of	our
revenue	,	—	is	attributable	to	a	limited	number	of	our	instructors.	Because	instructors	Instructors	may	unpublish	content	or
choose	to	leave	the	Udemy	platform	altogether,	subject	to	certain	contractual	limitations,	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	variety	of	reasons	different	instructor	on	short	notice	.	For
example,	in	November	2023	we	recently	announced	a	change	changes	in	to	our	instructor	revenue	share	model	with
instructors	,	which	became	effective	at	the	beginning	of	2024	;	these	changes	,	which	together	with	any	future	changes	we
may	announce	in	the	future,	could	cause	some	result	in	instructors	-	instructor	attrition	to	unpublish	content	or	leave	the
Udemy	platform	.	Although	we	do	not	believe	the	loss	of	any	one	of	these	instructors	-	instructor	would	materially	impact	our
business,	the	loss	of	significant	attrition	by	multiple	existing	instructors,	as	well	as	any	failure	to	attract	additional	instructors
or	source	replacement	content	as	needed	,	could	negatively	impact	our	business,	financial	condition	and	results	of	operations
by	adversely	affecting	---	affect	our	ability	to	provide	high-	quality,	engaging,	and	relevant	content	for	one	or	more	subject
matters	and	,	slow	the	pace	at	which	we	provide	such	content,	and	reduce	the	attractiveness	of	our	platform	to	learners	and
customers,	any	of	which	in	turn	could	negatively	impact	reduce	the	attractiveness	of	our	platform	to	learners	business,
financial	condition,	and	customers	results	of	operations	.	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	63	%,	58
%,	and	50	%,	and	36	%	of	total	revenue	during	the	fiscal	years	ended	December	31,	2024,	2023,	and	2022	,	and	2021	,
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,	the	continued	growth	of	our	business	requires	that	our	customers	renew	their	subscriptions	with	us	and	that	we	expand
our	relationships	with	our	existing	customers.	Customers	may	decide	not	to	renew	their	subscriptions	with	a	similar	contract
period,	at	the	same	prices	and	terms,	with	the	same	or	a	greater	number	of	users,	or	at	all.	It	is	difficult	to	accurately	predict
whether	we	will	have	future	success	in	retaining	customers	or	expanding	our	relationships	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,	insufficient	--	sufficient	adoption	of	our	platform	by	our
customers’	constituents,	and	customers’	satisfaction	with	new	feature	releases,	any	of	which	could	cause	our	revenue	to
decline	or	grow	less	quickly	than	anticipated,	which	would	harm	our	business,	financial	condition,	and	results	of	operations.	We
operate	in	a	highly	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,	fragmented,	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,	enterprise	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
2024	change	in	to	our	instructor	revenue	sharing	model	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;	•	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;	•	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	may	not	grow	as	we	expect,	which	may	harm	our	business,	financial
condition,	and	results	of	operations.	Our	future	success	depends	in	part	on	the	future	growth	in	the	demand	for	online	learning
solutions.	We	expect	that	broader	societal	and	macroeconomic	conditions,	including	inflation,	interest	rates,	general	economic
uncertainty,	and	the	prevalence	of	remote	or	hybrid	work,	will	influence	the	further	development	of	the	online	learning	market
and	the	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
competitive	offerings	into	the	market,	or	the	success	of	existing	competitive	offerings.	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.	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.	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	introduce	develop	and	roll	out	new	products	,	such	as	Personal	Plan	(our
consumer	subscription	model)	,	or	improve	existing	ones,	we	will	need	to	may	not	be	successful	in	develop	developing
appealing	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
consumer	pricing	model	and	methodology	has	been,	and	may	in	the	future	become,	subject	to	legal	challenge	under	applicable
federal	or	state	laws,	regulations,	and	guidelines	relating	to	promotional	pricing	practices.	Our	results	of	operations	may	be
adversely	affected	by	any	of	the	foregoing,	and	we	may	have	increased	difficulty	achieving	or	maintaining	profitability.	Failure
to	effectively	leverage	our	strategic	partnerships	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	as	part	of	our	growth	strategy	,	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.	If	our	partners	do	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.	In	addition,	we	have
granted	exclusivity	to	resellers	in	certain	geographies	for	UB	,	such	as	Japan	,	and	so	we	are	entirely	dependent	on	the	sales
efforts	of	our	resellers	in	those	geographies.	For	example,	we	have	partnered	with	Benesse	as	our	exclusive	reseller	in
Japan.	If	we	fail	to	effectively	manage	our	existing	resellers,	or	if	our	reseller	partners	are	unsuccessful	in	fulfilling	the
orders	for	our	products,	or	if	we	are	unable	to	enter	into	arrangements	with,	and	retain	a	sufficient	number	of,	high
quality	reseller	partners	in	each	of	the	regions	.	We	also	recently	announced	in	which	they	sell	products	and	keep	them
motivated	to	sell	our	strategic	partnership	products,	our	ability	to	sell	our	products	and	operating	results	will	be	harmed.
Any	negative	changes	in	our	relationship	with	McLaren	Racing	to	build	our	reseller	brand	awareness	among	McLaren
Racing’	s	fan	base.	If	our	partners	do	no	not	effectively	sell	or	market	,	including	the	loss	of	a	reseller	our	-	or	a	significant
reduction	in	products,	choose	to	promote	our	competitors’	products	or	otherwise	choose	not	to	devote	sufficient	efforts	to	our
business	with	a	reseller	,	could	adversely	impact	our	sales	in	particular	geographies	ability	to	grow	our	revenue	may	be
impaired	,	and	which	could,	in	turn,	negatively	impact	our	results	of	operations	may	suffer	.	Failure	to	effectively	expand	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,	training,	and
retaining	talented	sales	and	marketing	personnel	will	require	significant	time,	expense,	and	attention,	and	if	we	are	unable	to	do
so,	or	if	the	hired	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	benefits	from	such	investments,	making	it	difficult	to	determine	in	a	timely	manner	if	we	are	efficiently
allocating	our	resources	in	these	areas.	If	we	are	not	able	to	maintain	and	enhance	our	brand,	our	reputation	and	business	may
suffer.	We	believe	that	maintaining	and	enhancing	our	reputation	and	brand	recognition	is	critical	to	our	ability	to	attract	and
retain	learners,	instructors,	and	UB	customers,	as	well	as	commercial	and	strategic	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	•	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
requiring	instructors	to	respect	the	intellectual	property	rights	of	others,	they	may	not	do	so.	As	a	result,	we	are	subject	to
potential	liability	to	third	parties	for	the	unauthorized	duplication,	distribution,	or	other	use	of	this	material.	In	addition,	third
parties	have	alleged,	and	in	the	future	may	allege,	misappropriation,	plagiarism,	defamation,	disparagement	or	similar	claims
related	to	content	appearing	on	our	platform.	Any	such	claims	could	subject	us	to	costly	litigation,	regardless	of	whether	the
claims	have	merit.	Moreover,	there	can	be	no	assurance	that	our	responses	to	complaints	by	third-	party	content	owners
regarding	intellectual	property	violations	will	be	sufficient	to	protect	us	from	adverse	claims.	Our	various	liability	insurance
coverages	may	not	cover	potential	claims	of	this	type	adequately	or	at	all,	and	we	may	be	required	to	alter	or	cease	our	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	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,	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	uncertainty
regarding	liability	for	content	posted	to	our	platform.	Moreover,	regulators	in	the	United	States	,	the	E.	U.,	and	in	other
countries	jurisdictions	in	which	we	operate	may	introduce	new	regulatory	regimes	or	modify	existing	regulatory	regimes,
including	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	platform,	or	which	impose	additional	obligations	to	monitor	such	information
or	content,	which	could	increase	our	costs	.	For	example,	the	E.	U.’	s	Digital	Services	Act	(the	“	DSA	”),	which	imposes	new
content	moderation	obligations,	notice	and	transparency	requirements,	advertising	limitations,	and	other	consumer
protection	requirements,	became	fully	applicable	in	February	2024.	Non-	compliance	with	the	DSA	could	result	in	fines
of	up	to	6	%	of	global	turnover,	and	could	potentially	subject	us	to	litigation,	enforcement	actions,	or	other	claims.
Additionally,	E.	U.	jurisdictions	have	imposed,	and	may	in	the	future	impose,	additional	content	moderation
requirements	beyond	those	established	by	the	DSA.	For	example,	the	Irish	Online	Safety	Code,	which	became	effective
in	October	2024,	introduces	additional	obligations	on	video-	sharing	platforms	to	restrict	the	spread	of	harmful	video
and	associated	content.	Non-	compliance	with	the	Online	Safety	Code	could	result	in	fines	of	up	to	the	greater	of	€	20
million	or	10	%	of	annual	turnover	.	Failure	of	our	resellers	or	other	commercial	partners	to	use	acceptable	ethical	business
practices	or	comply	with	applicable	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	or	financial	conditions	or	uncertainty	regarding
future	economic	or	financial	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	learning.	Any	or	all	of	these	factors	could	reduce	the	demand	for	our	services,	reducing	our	revenue
and	potentially	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	emergencies	,	political	crises,	or
other	catastrophic	events.	Our	business	and	operations	could	be	materially	and	adversely	affected	by	catastrophic	events,	such	as
earthquakes,	floods,	fires,	telecommunications	failures,	power	losses,	break-	ins,	acts	of	terrorism,	wars	and	other	armed
conflicts,	political	or	geopolitical	crises,	inclement	weather	and	public	health	crises	emergencies	.	In	particular,	our	corporate
headquarters	are	located	in	San	Francisco,	California,	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	or	in	part	by	any	insurance	we	may	have.	If	catastrophic	events	were	to	cause	damage	to	our	properties	or
interrupt	our	operations,	our	results	of	operations	would	suffer.	Global	climate	change	may	result	in	natural	disasters	,	such	as
drought,	wildfires,	severe	storms,	flooding,	and	heat	waves,	occurring	more	frequently	or	with	greater	intensity	,	such	as
drought,	wildfires,	storms,	sea-	level	rise,	and	flooding	.	We	may	not	be	able	to	effectively	adapt	our	operations	to	avoid
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	enhancing	our	scalability	in
order	to	maintain	the	performance	of	our	platform.	Our	growth	has	placed,	and	will	likely	continue	to	place,	a	significant	strain
on	our	managerial,	administrative,	operational,	financial,	and	other	resources	.	In	February	2023,	we	announced	a	reduction	in
force	involving	approximately	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	processes	,	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	significantly	harm	our
business.	From	time	to	time	we	have	experienced,	and	may	continue	to	experience,	difficulty	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.	We	use	restricted	stock
units	and	performance-	based	restricted	stock	units,	among	other	things,	to	help	attract	and	retain	employees;	however,
if	our	stock	price	performs	poorly,	these	equity	incentives	may	not	be	sufficient	to	achieve	these	goals.	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	(including	our	ongoing	operational
efficiency	initiatives	and	the	restructuring	plan	announced	in	September	2024)	may	be	negatively	received	by	employees
and	result	in	attrition	or	recruiting	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	acquired
announced	our	acquisition	of	CUX,	Inc.	(d	/	b	/	a	CorpU)	(“	CorpU	”),	an	online	leadership	development	platform	that	we	have
rebranded	as	our	UB	Leadership	Academy	.	We	have	limited	experience	as	an	organization	with	successfully	executing	and
managing	acquisitions	and	strategic	investments.	These	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	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	,	including	in
Ireland,	Turkey,	India,	Australia,	and	India	Mexico	,	and	we	plan	to	expand	our	international	operations	in	the	future.	We
generated	60	%,	60	%,	and	59	%	,	and	61	%	of	our	total	revenue	outside	of	North	America	during	the	fiscal	years	ended
December	31,	2024,	2023,	and	2022	,	and	2021	,	respectively.	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	the	operations
of	our	platform	and	our	liability	for	the	content	and	services	provided	by	our	instructors,	including	as	a	result	of	evolving	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	ongoing	conflict	conflicts	between	Israel	and	Hamas	in	Gaza	the	Middle	East	;
•	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	additional	regulatory	scrutiny	in	the	United	States	and	other	jurisdictions.	Operating	in	international	markets	could
also	increase	our	business	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



restrictions	under	U.	S.	export	and	similar	laws	and	regulations,	including	trade	and	economic	sanctions	regulations.	The	U.	S.
export	control	and	economic	sanctions	laws	and	regulations	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.	Complying	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	comply	with	these	laws	and	regulations,	we	and	certain	of	our	employees	could	be
subject	to	civil	or	criminal	penalties.	We	also	may	be	adversely	affected	through	penalties,	reputational	harm,	loss	of	access	to
certain	markets,	or	otherwise.	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	similar	laws,	could	subject	us	to	penalties	and
other	adverse	consequences.	We	are	subject	to	the	anti-	bribery	and	anti-	money	laundering	laws	in	the	U.	S.	and	other
applicable	jurisdictions.	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
violation	of	applicable	law,	for	which	we	may	be	ultimately	held	responsible.	These	laws	also	require	that	we	keep	accurate
books	and	records	and	maintain	internal	controls	and	compliance	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	violations	of	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.	Our	sales	to	government
clients	expose	us	to	additional	risks.	We	derive	a	portion	of	our	revenue	from	sales	to	US	federal,	state	and	local	governmental
agencies,	as	well	as	foreign	governments	and	agencies.	Sales	to	government	customers	may	be	subject	to	lengthy	and
complex	procurement	processes,	including	technology	and	security	assessments,	budget	approvals	and	competitive
bidding	requirements.	Government	demand	for	our	offerings	may	be	impacted	by	government	shutdowns,	public	sector
budgetary	cycles,	contracting	requirements,	and	funding	authorizations,	with	funding	reductions	or	delays	adversely	affecting
public	sector	demand	for	our	products	and	subscriptions.	Some	agreements	Further,	governmental	entities	may	demand
contract	terms	that	differ	from	our	standard	arrangements	and	are	less	favorable	than	terms	agreed	with	private	sector
customers,	including	terms	that	may	allow	a	government	to	terminate	without	cause	and	provide	for	higher	liability	limits	for
certain	losses.	In	addition,	as	a	government	contractor,	we	must	comply	with	laws,	regulations,	and	contractual	provisions
relating	to	the	formation,	administration,	and	performance	of	government	contracts,	which	affect	how	we	do	business	with
government	agencies.	Governmental	entities	may	also	be	subject	to	a	rapidly	evolving	regulatory	framework	that	may
impact	their	ability	to	use	our	platform	and	products.	As	a	result	of	actual	or	perceived	noncompliance	with	these	laws,
regulations,	or	contractual	provisions	,	or	applicable	executive	orders	,	we	may	be	subject	to	non-	ordinary	course	audits	and
internal	investigations,	which	may	prove	costly	to	our	business,	divert	management	time,	or	limit	our	ability	to	continue	selling
our	products	and	services	to	our	government	customers.	Any	violation	of	government	contracting	laws	and	regulations	or
contract	terms	could	result	in	the	imposition	of	various	civil	and	criminal	penalties,	which	may	include	termination	of	contracts,



forfeiture	of	profits,	suspension	of	payments	and	fines,	treble	damages,	and	suspension	from	future	government	contracting.
Also,	engaging	in	sales	activities	to	foreign	governments	introduces	additional	compliance	risks	specific	to	the	U.	S.	Foreign
Corrupt	Practices	Act,	the	U.	K.	Bribery	Act,	and	other	similar	statutory	requirements	prohibiting	bribery	and	corruption	in	the
jurisdictions	in	which	we	operate.	All	these	factors	add	further	risk	to	business	conducted	with	these	customers.	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	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	investments,	purchases	and	other	interactions	with
companies.	If	our	ESG	practices	and	reporting	do	not	meet	investor,	customer,	or	employee	expectations,	which	continue	to
evolve,	our	brand,	reputation,	and	learner,	instructor,	and	UB	customer	retention	may	be	negatively	impacted.	We	also	expect	to
incur	additional	costs	and	devote	additional	resources	to	monitor,	report	and	implement	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,	store,	and	otherwise	process	personal	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	storage	,	use,	disclosure,	protection,	and
other	processing	of	certain	types	of	data.	These	laws,	rules,	and	regulations	evolve	frequently	and	their	scope	may	continually
change,	through	new	legislation,	amendments	to	existing	legislation,	and	changes	in	enforcement,	and	may	be	inconsistent	from
one	jurisdiction	to	another.	For	example,	the	E.	U.	General	Data	Protection	Regulation	(“	GDPR	”)	has	resulted	and	will
continue	to	result	in	significantly	greater	compliance	burdens	and	costs	for	companies	like	ours.	The	GDPR	regulates	our
collection,	control,	sharing,	use,	disclosure,	and	other	processing	of	personal	data	of	individuals	in	the	E.	U.	Actual	or	alleged
failure	to	comply	with	the	GDPR	may	result	in	fines	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	our	processing	of	personal	data.	The	United	Kingdom	maintains	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	to	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	personal	data	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	is	subject	to	modification	or	revoked	in	revocation.	The	United	Kingdom	has	introduced	data	protection
legislation	that,	if	adopted,	would	cause	its	data	protection	regime	to	deviate	more	significantly	from	the	interim	GDPR	.
We	cannot	fully	predict	how	United	Kingdom	data	protection	laws	or	regulations	may	develop	nor	the	effects	of	divergent	laws
and	guidance	,	including	those	relating	to	data	transfers	.	Changes	with	respect	to	any	of	these	matters	may	lead	to	additional
costs	and	increase	our	risk	exposure.	Additionally,	we	are	or	may	become	subject	to	laws,	rules,	and	regulations	regarding	cross-
border	transfers	of	personal	data,	including	transfers	of	personal	data	outside	the	EEA,	Switzerland	and	the	United	Kingdom.
Recent	developments	have	created	complexity	and	uncertainty	regarding	transfers	of	personal	data	from	the	EEA	to	the	U.	S.
and	other	jurisdictions.	In	2020,	the	Court	of	Justice	of	the	European	Union	(the	“	CJEU	”)	invalidated	the	E.	U.-	U.	S.	Privacy
Shield	Framework	(the	“	Privacy	Shield	”),	under	which	personal	data	could	be	transferred	from	the	EEA.	The	CJEU	also	noted
that	standard	contractual	clauses	(approved	by	the	European	Commission	as	an	adequate	personal	data	transfer	mechanism)	may
not	necessarily	be	relied	upon	in	all	circumstances.	In	addition	to	other	mechanisms,	in	limited	circumstances	we	may	rely	on
Privacy	Shield	certifications	of	third	parties	(for	example,	vendors	and	partners).	The	European	Commission	and	the	United
Kingdom’	s	Information	Commissioner’	s	Office	have	published	new	standard	contractual	clauses	that	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	to	serve	has	-	as	a	lawful	transfer	mechanism	for	personal	not	yet	been	granted	an	adequacy
decision	by	the	Swiss	Federal	Data	data	Protection	and	Information	Commissioner	transfers	to	the	U.	S.	from	Switzerland	.
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	specified	disclosures	to	California	consumers	and	affords	such	consumers	the	ability	to	opt	out	of
certain	types	of	data	sharing	and	sales.	The	CCPA	provides	for	civil	penalties	for	violations,	as	well	as	a	private	right	of	action
for	certain	data	breaches.	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	expanded	the	CCPA	with	additional	requirements
that	may	impact	our	business	and	establishes	a	regulatory	agency	dedicated	to	enforcing	the	law.	Several	states	in	the	U.	S.	have
proposed	or	enacted	their	own	privacy	laws	that	,	many	of	which	contain	obligations	similar	to	the	CCPA	and	CPRA	that	.
Many	of	these	similar	state	privacy	laws	have	taken	effect	or	will	take	effect	in	coming	years,	creating	the	potential	for	a
patchwork	of	overlapping	but	different	state	laws	and	for	a	trend	of	increasingly	stringent	privacy	legislation	in	the	U.	S.,	which
could	increase	our	potential	liability	and	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	Outside	of
Europe,	many	other	countries,	including	countries	where	we	have	operations	or	otherwise	do	business,	have	adopted	or
are	considering	adopting	data	protection	legislation,	including,	for	example,	regimes	adopted	in	Australia,	India,	and
Mexico.	Many	of	these	data	protection	regimes	are	based	upon	principles	underlying	the	GDPR	or	its	predecessor,	the	E.
U.	Data	Protection	Directive,	and	provide	for	substantial	obligations	and	penalties	for	non-	compliance.	In	addition,	the
Personal	Information	Protection	Law	,	or	(the	“	PIPL	”)	,	went	into	effect	in	the	People’	s	Republic	of	China	(the	“	PRC	”)	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.	The
PIPL	allows	for	fines	of	up	to	50	million	renminbi	or	5	%	of	a	covered	company’	s	revenue	in	the	prior	year.	Aspects	of	the
interpretation	and	enforcement	of	the	CCPA,	as	amended	by	CPRA,	and	other	evolving	federal,	state,	and	foreign	laws	and
regulations	relating	to	privacy	and	the	collection,	storing,	sharing,	use,	disclosure,	protection,	and	other	processing	of	certain
types	of	data	are	subject	to	varying	enforcement	and	new	and	changing	interpretations	by	courts,	and	may	impose	different	or
inconsistent	obligations.	These	laws	or	regulations,	particularly	any	new	or	modified	laws	or	regulations,	or	changes	to	the
interpretation	or	enforcement	of	laws	or	regulations,	that	require	enhanced	protection	of	certain	data	or	new	obligations,	could
greatly	increase	the	cost	of	providing	our	platform,	require	significant	changes	to	our	data	processing	practices	and	other	aspects
of	our	operations,	or	prevent	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	efforts	to	comply	with
privacy,	data	protection,	and	cybersecurity	standards	and	protocols	imposed	by	law,	regulation,	industry	standards,	or
contractual	obligations.	We	may	be	subject	us	to	investigation	or	enforcement	actions	by	regulators	if	our	statements,	policies	or
practices	relating	to	privacy,	data	protection,	or	cybersecurity	are	alleged	to	be	deficient,	lacking	transparency,	deceptive,	unfair,
or	misrepresentative.	We	are	also	bound	by	contractual	obligations	related	to	our	collection,	use,	disclosure,	protection,	and
other	processing	of	personal	data	and	other	types	of	data.	Our	efforts	to	comply	with	such	obligations	may	not	be	successful	or
may	have	other	negative	consequences.	With	laws,	regulations,	and	other	actual	and	asserted	obligations	relating	to	privacy,	data
protection,	and	cybersecurity	imposing	new	and	relatively	burdensome	obligations	and	with	uncertainty	over	their	interpretation
and	application,	we	may	face	challenges	in	addressing	their	requirements	and	making	necessary	changes	to	our	policies	and
practices	and	may	incur	significant	costs	and	expenses	in	efforts	to	do	so.	Despite	our	efforts,	our	interpretations	of	the	law	or
our	practices,	policies,	or	platform	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,	cybersecurity,
or	data	processing,	or	any	compromise	of	security	that	results	in	unauthorized	access	to,	or	use	or	release	of	data	relating	to
learners,	instructors,	or	other	individuals	could	damage	our	reputation,	discourage	new	and	existing	learners,	instructors,	and
UB	customers	from	using	our	platform,	and	could	result	in	investigations,	or	other	proceedings	by	governmental	agencies,
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,	concerns	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	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	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,	intentional	and	unintentional	insider	threats,	and	other	risks	to	the	confidentiality,	security,	and	integrity	,
and	availability	of	their	systems	and	the	data	they	process	for	us.	Our	ability	to	monitor	our	service	providers’	cybersecurity	is
limited,	and	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	data	and	confidential	information	that	we	otherwise	process,	and	measures	to	protect	our	platform,	we,	our	third-	party
service	providers,	other	third	parties	on	which	we	rely,	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	insider	threats	as	well	as
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	these	social	engineering	attacks	have	become	more	sophisticated	as
attackers	leverage	artificial	intelligence	and	“	deepfake	”	technologies	to	craft	increasingly	convincing	fraudulent
communications	and	scenarios.	Additionally,	we	and	many	other	companies	with	whom	we	interact	increasingly	rely	on
automated	systems	and	processes,	which	creates	and	heightens	certain	security	threats.	Further,	we	and	our	platform
otherwise	may	be	subject	to	security	breaches	and	incidents	resulting	from	employee	or	contractor	error	or	malfeasance	,
including	as	a	result	of	intentional	or	accidental	misuse	of	authorized	access	to	our	systems.	These	and	other	threats	may
be	heightened	by	geopolitical	tensions	and	conflicts	.	We	also	may	be	more	susceptible	to	cyberattacks	and	other	security
breaches	and	other	security	incidents	while	many	of	our	employees	work	remotely,	because	we	have	less	ability	to	implement,
monitor,	and	enforce	our	information	security	and	data	protection	policies.	More	generally,	we	cannot	guarantee	that	applicable
recovery	systems,	security	and	data	encryption	protocols,	network	protection	mechanisms,	and	other	procedures	of	ourselves
or	our	third-	party	service	providers	,	or	other	third	parties	on	which	we	rely,	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	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.	Techniques	used	to	obtain	unauthorized	access	change	frequently	and	the	volumes	of	cybersecurity	attacks	and	of
security	breaches	and	incidents	generally	are	increasing.	We	and	our	third-	party	service	providers	,	and	other	third	parties	on
which	we	rely,	may	be	unable	to	implement	adequate	preventative	measures	or	stop	any	attacks	while	they	are	occurring.	A
cybersecurity	attack	or	security	breach	or	incident	could	delay,	disrupt	or	interrupt	our	platform	and	services	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	or	other	proceedings	and	possible	fines,	penalties,	or	other
liability	and	require	us	to	expend	significant	capital	and	other	resources.	We	incur	significant	costs	in	an	effort	to	detect	and
prevent	security	breaches	and	other	security-	related	incidents,	including	costs	associated	with	training	our	employees	to
identify	and	avoid	potential	security	risks,	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	disclosures	relating	to	an	actual	or	perceived
cyberattack	cybersecurity	attack	or	other	security	breach	or	incident	suffered	by	us	or	any	of	our	third-	party	service	providers	,
or	other	third	parties	on	which	we	rely,	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	,	or	other	third
parties	on	which	we	rely,	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.	We	may	not	be	able	to
successfully	deploy	artificial	intelligence,	machine	learning,	and	other	evolving	technologies.	We	leverage	generative
artificial	intelligence	(“	AI	”),	machine	learning	(“	ML	”),	and	other	evolving	technologies	throughout	our	business,



including	to	enhance	our	platform	and	offerings.	For	example,	in	October	2024,	we	announced	the	release	of	the	Udemy
AI	Assistant,	a	natural-	language	chat	interface	designed	to	help	learners	better	discover	and	engage	with	our	content,	as
well	as	our	AI	Skills	Mapping	tool.	We	expect	AI	to	become	more	important	to	our	operations	and	future	growth	over
time.	However,	we	may	not	be	able	to	realize	the	desired	or	anticipated	benefits	from	our	investments	in,	and	use	of,	AI.
We	also	may	not	be	able	to	properly	develop,	implement,	or	market	AI-	related	features.	Our	competitors	or	other	third
parties	may	also	incorporate	AI	into	their	offerings	more	quickly	or	more	successfully	than	us,	which	could	impair	our
competitiveness	and	adversely	affect	our	business,	operating	results,	and	growth	prospects.	Additionally,	our	use	of	AI
systems	may	subject	us	to	legal	liability,	whether	to	private	parties	or	regulatory	authorities,	as	well	as	brand	or
reputational	harm.	If	the	outputs	of	our	AI	systems	are,	or	are	alleged	to	be,	deficient,	inaccurate,	or	biased,	if	such
outputs	or	systems	are,	or	are	alleged	to	be,	infringing	or	misappropriating	others’	intellectual	property	rights	or
otherwise	violating	applicable	laws	or	regulations,	or	if	any	of	these	had	occurred,	or	were	alleged	to	have	occurred,
previously,	then	our	business,	operating	results,	financial	condition,	and	growth	prospects	could	be	adversely	affected.
Further,	if	our	employees,	contractors	or	other	agents	input	inappropriate	or	confidential	information	into	an	AI	system,
our	business	data	and	operations	could	be	compromised	or	otherwise	disrupted.	The	legal	and	regulatory	frameworks
governing	artificial	intelligence	continue	to	evolve	rapidly.	For	example,	the	E.	U.	Artificial	Intelligence	Act	(the	“	E.	U.
AI	Act	”)	entered	into	force	on	August	1,	2024	and	will	mostly	take	full	effect	by	2026.	The	E.	U.	AI	Act	establishes	a
risk-	based	framework	for	the	regulation	of	AI	systems,	and	will	require	operators	of	AI	systems	to	comply	with	various
risk	management,	data	governance,	technical	documentation,	oversight,	transparency,	and	other	obligations,	depending
on	the	risk	classification	of	the	AI	systems	being	used	by	such	operator.	Actual	or	alleged	failures	to	comply	with	the	E.
U.	AI	Act	may	result	in	penalties	of	up	to	35	million	euros	or	up	to	7	%	of	an	operator’	s	total	worldwide	annual
turnover,	whichever	is	greater.	Various	U.	S.	states,	including	California	and	Colorado,	have	also	recently	adopted	laws
and	regulations	applicable	to	the	development	and	use	of	AI	systems	and	outputs,	and	U.	S.	federal	AI	legislation	has
also	been	introduced	in	the	Senate.	Such	laws	and	regulations	will	have	a	material	impact	on	the	adoption	and	use	of	AI
systems.	Compliance	with	these	laws	and	regulations	may	affect	our	ability	to	deploy	AI	systems	in	our	business	or
integrate	AI	features	into	our	platform,	require	changes	to	our	operations	and	processes,	result	in	heightened
compliance	burdens	and	costs,	or	expose	us	to	additional	legal	liabilities,	any	of	which	could	negatively	impact	our
business,	financial	condition,	or	operating	results.	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.	Applicable	regulations	that	permit	ISPs	to	limit	internet	consumption	could	harm	our	business.	The
current	legislative	and	regulatory	landscape	regarding	the	regulation	of	the	Internet	and,	in	particular,	Internet	neutrality,	in	the
United	States	is	subject	to	uncertainty.	In	2018,	the	Federal	Communications	Commission	(the	“	FCC	”)	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	”	lanes.	In	response,	California	and	several	other	U.	S.	states	have	implemented	their	own	open
internet	or	net	neutrality	rules,	and	in	2021	2024	,	President	Biden	signed	an	Executive	Order	on	Promoting	Competition	in	the
American	Economy,	which	directed	the	FCC	voted	to	reinstate	through	appropriate	rulemaking	net	neutrality	,	with	certain
modifications,	its	open	internet	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	repeal	would	adversely	affect	our	business,	if	at	all.
Similarly,	the	EU	requires	equal	access	to	internet	content,	but	as	part	of	its	Digital	Single	Market	initiative,	the	EU	may	impose
network	security	and	disability	access	requirements,	which	could	increase	our	costs.	Outside	these	jurisdictions,	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	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	providers
to	perform	underlying	card	processing,	currency	exchange,	identity	verification,	and	fraud	analysis	services.	If	these	service
providers	do	not	perform	adequately	or	if	our	relationships	with	these	service	providers	end	for	any	reason,	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	apps	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	iOS	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.	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,	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.	Additionally,	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	to	our	own.	Further,	we	may	not	timely	or
successfully	apply	for	a	patent	or	register	its	trademarks	or	otherwise	secure	rights	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	confidentiality	agreements	with	the
parties	with	whom	we	have	strategic	relationships.	The	confidentiality	agreements	on	which	we	rely	to	protect	certain
technologies	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.	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	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	Any	failure	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	products	,	impair	the	functionality	of	our	platform,	prevent	or	delay	introductions	of	new	or
enhanced	solutions	products	or	features	,	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	terms	and	policies	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	certain	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	required	to	make	a	formal	assessment	of	the	effectiveness	of	our	internal	control	over	financial
reporting.	The	cost	of	our	compliance	with	Section	404	will	continue	to	divert	resources	and	take	significant	time	and	effort.	In
addition,	if	we	are	unable	to	continue	to	meet	these	requirements,	we	may	not	be	able	to	remain	listed	on	Nasdaq.	Our	current
controls	and	any	new	controls	that	we	develop	may	become	inadequate	because	for	a	variety	of	reasons,	including	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	.	Our	disclosure	controls	and	procedures	or	our	internal	control	over	financial	reporting	are	not	expected	to
prevent	all	errors	and	all	fraud.	A	control	system,	no	matter	how	well	designed	and	operated,	can	provide	only
reasonable,	not	absolute,	assurance	that	the	objectives	of	the	control	system	are	met.	Due	to	inherent	limitations	in	a
cost-	effective	control	system,	misstatements	due	to	error	or	fraud	may	occur	and	not	be	detected	.	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	operations.	As	a	public	company,	we	are	subject	to	additional	reporting	and	other	obligations,
such	as	the	reporting	requirements	of	the	Exchange	Act,	the	applicable	requirements	of	the	Sarbanes-	Oxley	Act,	and	the



applicable	listing	standards	of	Nasdaq.	Compliance	with	these	rules	and	regulations	results	in	legal	and	financial	compliance
costs	and	places	demands	on	our	systems.	Our	recent	loss	of	“	emerging	growth	company	”	status	has	required	additional
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,	interacting	with	public
company	investors,	and	complying	with	the	increasingly	complex	laws	pertaining	to	public	companies.	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	federal	securities	laws	and	the	continuous	scrutiny	of	securities	analysts	and	investors.	These
new	obligations	and	constituents	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	results	of	operations.	We	are	subject	to	income	taxes	in	the
United	States	and	certain	foreign	jurisdictions.	Our	effective	tax	rate	could	be	subject	to	volatility	or	adversely	affected	by
several	factors,	many	of	which	are	outside	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	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	.	Several	other
jurisdictions	have	adopted	or	are	in	the	process	of	adopting	laws	to	implement	this	initiative	.	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	interpretation	of	new	laws	and	in	our
calculations	reflected	in	our	financial	statements.	Further,	we	are	subject	to	examination	by	tax	authorities	on	income,
employment,	sales,	and	other	tax	matters.	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	sales	taxes	are	described	in
more	detail	under	Note	7	(“	Accrued	expenses	and	other	current	liabilities	”).	Taxing	authorities	may	successfully	assert	that	we
have	not	properly	collected	or	remitted,	or	in	the	future	should	collect	or	remit,	sales	and	use,	gross	receipts,	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	determination	is	uncertain	because	it	is	not	clear	how	new	and	existing	statutes
might	apply	to	our	business.	In	addition,	we	do	not	collect	and	remit	indirect	taxes	in	all	jurisdictions	in	which	we	operate	on	the
basis	that	such	indirect	taxes	are	not	applicable	to	us.	Certain	jurisdictions	in	which	we	do	not	collect	and	remit	such	taxes	may
assert	that	such	taxes	are	applicable,	which	could	result	in	substantial	tax	liabilities,	including	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	using	our	platform,	or	could	otherwise	harm	our	business,	financial	condition,	and	results	of	operations.
Additionally,	one	or	more	states,	localities,	or	other	taxing	jurisdictions	may	seek	to	impose	additional	reporting,	record-
keeping,	or	indirect	tax	collection	obligations	on	businesses	like	ours.	Requiring	tax	reporting	or	collection	could	decrease
learner	or	instructor	activity,	which	would	harm	our	business,	and	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	authority	could	assert
that	we	should	be	withholding	employment	or	other	taxes	from	payments	to	instructors.	Due	to	our	large	number	of	instructors
and	the	amounts	paid	to	each,	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	NOLs,	or	other	unforeseen	reasons,	our
existing	NOLs	could	expire	or	otherwise	be	unavailable	to	offset	future	income	tax	liabilities.	Similar	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	experienced	additional	ownership	changes,	including	as	a	result	of	our	Initial	Public	Offering	(“	IPO	”),
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	.	In	addition,	California	has	recently	enacted	a	temporary	suspension	on	the	use	of	state	NOLs	in	the
taxable	years	beginning	in	2024,	2025	and	2026,	which	would	adversely	affect	us	if	we	earn	taxable	income	in	the
impacted	taxable	years.	Other	state	tax	limitations	may	also	apply	.	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,
2023	2024	,	29	27	%	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	Similarly,	we	incur	expenses	,	by	contrast,	are	primarily
denominated	in	multiple	currencies	U.	S.	dollars	.	As	a	result,	fluctuations	any	increase	in	the	value	of	the	U.	S.	dollar	against
these	foreign	currencies	may	cause	result	in	negative	impacts	to	our	revenue	,	to	decline	relative	to	our	costs	and	profit	,
thereby	decreasing	our	gross	margins.	Because	we	conduct	business	in	currencies	other	than	U.	S.	dollars,	but	report	our	results
of	operations	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	macroeconomic	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.	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;	•
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	ongoing	conflict	conflicts	between
Israel	and	Hamas	in	Gaza	the	Middle	East	,	incidents	of	terrorism,	natural	disasters,	public	health	emergencies	concerns	or
epidemics	,	or	such	as	the	COVID-	19	pandemic,	natural	disasters,	or	as	well	as	responses	to	any	of	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	shares	would	be	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	analyst	who	may	cover	us	were	to	cease	coverage	of	us	or	fail	to	regularly	publish	reports	on	us,	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,	2023	2024	,	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	43	54	%	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	II,	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	United	States	have	exclusive	jurisdiction.
These	exclusive	forum	provisions	may	discourage	lawsuits	against	us	and	our	current	and	former	directors,	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.


