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Risks Related to Our Business and Industry Adverse macroeconomic conditions — such as the €OVID-—+9-pandemie-and
current uncertain economic environment — have had, and may continue to have, a significant adverse impact on our business
and results of operations, and also exposes our buslness to other rlsks :Phefe——— The ﬁfﬂﬁeﬂ&y—&n—m&eeﬁai-n-aﬂd—mﬂaﬁeﬂﬁfy
eeonomie-environmentinrthe-United States ;pa ai-- continues
to face widespread + S5+ v : aftt-macroeconomic uncertamtles, mcludmg labor
disruption-disruptions , mﬂatlon and Ve-}at-rl-l-ty—recessmnary concerns . These challenging macroeconomic conditions have
had, and may continue to have, a significant adverse impact on our business and results of operations. For example, adverse
macroeconomic conditions have had, and may Contlnue to have a negatlve 1mpact on the ab111ty and Wllllngness of advertlsers

to spend on our products and serv1ces
9- Although pﬁbhe—hea}ﬂa—fesmeﬁeﬁs

eased—advertlser demand was generally strong in %92—1—2023 many buslnesses — paltlcularly in our RR & O Categorles —s

prices, and 1nventory and labor shortages We observed weakness in our RR & O categorles and 1ncreased cautlon among
advertisers generally RR-&-O-businesses-in the second half of December %92—2—2023 and into 2024 in response to the
macroeconomic environment, which ted-we expect to
adveﬁtsers—‘vv‘h-teh—may—have an adverse impact on our results of operatlons in %92—3—2024 Changes in consumer behav10r due to
adverse economic conditions may also negatively impact our business. For example, in 2022-2023 economic uncertainty and
inflationary pressures, engeinrg-as well as concerns related to severe weather €OVID-—9-and its-variants;-and-the prevalence
nof-renewal-of gevefnmeﬂt—stﬂﬁu-}us—pfegfams-resplratory illnesses, contributed to consumer use of our mobile app and web
traffic to our platform remaining below pre- pandemic 2019 levels. This impact was particularly pronounced in certain
geographies within the United States and in our RR & O categories. Because traffic to and user engagement on our platform
together impact the number of ads we are able to show as well as the value of those ads to businesses, such negative impacts on
consumer activity may also make it more difficult to convince existing and prospective advertisers that our products offer them
a material benefit and generate a competitive return relative to other alternatives. Strong advertiser demand combined with less
robust consumer activity signtfteantly-increased our average CPC in 2023 compared to 2022 eempared-to202+; if the value
our products provide to advertisers does not keep pace with any further price increases, our revenue and results of operations
could be harmed. As adverse-macroeconomic eenditters-uncertainties continue, our business is exposed to a variety of risks,
including: ¢ continued reduced demand for our products, lower retention rates, and increased challenges in or cost of acquiring
new customers; ¢ reductions in cash flows from operations and liquidity, which impacts our capital allocation strategy in turn; ©
setbacks on the progress of our strategic initiatives as we reallocate resources to responding to such adverse conditions; *
reductions in traffic, engagement, and the quantity and quality of the content provided by our users, which may further harm
traffic to our platform; ¢ increased fluctuation in our operating results and volatility and uncertainty in our financial projections; °
inefficiencies, delays and disruptions in our business due to the illness of key employees or a significant portion of our
workforce; ¢ additional restructuring and impairment charges; and ¢ operational difficulties due to adverse effects of such
conditions on our third- party service providers and strategic partners. It is not possible for us to predict the remaining duration
of the current adverse macroeconomic conditions er-efthe-pandemie-, or the severity-duration or magnitude of the future
COHD-9-vartants-and-resulting restrietions;-or-the-duration-or-magnitade-of the-adverse impact on our business . We expect
that our business would continue to be significantly adversely affected for the duration of any recessionary period or
protracted economic downturn . We generate substantially all of our revenue from advertising. If we fail to maintain and
expand our base of advertisers, our revenue and our business will be harmed. In order to maintain and expand our advertiser
base, we must convince existing and prospective advertisers alike that our advertising products offer them a material benefit and
generate a competitive return relative to other alternatives. Adverse macroeconomic conditions may make this more difficult,
particularly when such macroeconomic conditions disproportionately affect the SMBs on which we rely, as was has-beerrthe

case W1th the economic nnpact of the COVID 19 pandemlc Although-publie-healthrestriettonsrelated-to-the-cOVD-—9

restt—Many businesses alse-continue to face supply chain issues, rising commodity prices, and 1nvent0ry and labor shortages
These COI]dlthl’N have had and may Contlnue to have a slgnlflcant adverse impact on our business and revenue; we-expeet-that
d-for example, we believe the-these macroeconomic

pressures were respons1ble duf&ﬁen—ef—&&y—feeesmenaﬁjaeﬂed—e%for protracted-eeonomie-downturn-weakness in advertiser

demand in our RR & O categories in the second half of December 2023 and into 2024 . Advertisers will not advertise with
us, or they will reduce the prices they are willing to pay to advertise with us, if we do not deliver compelling ad products in an
effective manner, or if we do not provide accurate, easy- to- use analytics and measurement solutions that demonstrate the
effectiveness and value of our products. As is typical in our industry, our advertisers generally have the ability to cancel their ad
campaigns at any time without penalty. If we are unable to quickly and effectively respond to any decrease in customer



satisfaction, economic downturn tine e-a5-a : G
tssuesy-or other change negatively affectrng our abrhty to retain advertlsers our abrhty to maintain and expand our advertlser
base will be harmed. In addition, a significant portion of our advertiser base consists of SMBs, which are subject to increased
challenges and risks. SMBs often have limited advertising budgets and view online advertising products like ours as
experimental and unproven; as a result, we may need to devote additional time and resources to educate them about our products
and services. Such businesses have also historically experienced high failure rates, and we must continually add new advertisers
to replace those who do not renew their advertising due to factors outside of our control, such as declining advertising budgets,
closures and bankruptcies. Our advertising revenue could be impacted by a number of other factors, including, but not limited
to: « the perceived effectiveness and acceptance of online advertising generally, particularly among SMBs that may have less
experience with it; ¢ our ability to drive traffic to our platform, which remains below pre- pandemic levels, and increase user
engagement, including engagement with the ads displayed on our platform; ¢ challenging macroeconomic conditions or trends
that negatively impact consumer demand, such as the current inflationary environment and consumers visiting many types of
businesses less frequently than prior to the pandemic; ¢ the effectiveness of our ad targeting technology and tools for advertisers
to optimize their campaigns; * our ability to innovate and introduce enhanced products meeting advertiser expectations; ¢
product changes or inventory management decisions we may make that change the size, format, frequency or relative
prominence of ads displayed on our platform; ¢ the widespread adoption of any technologies that make it more difficult for us to
deliver ads, such as ad- blocking programs; ¢ loss of advertising business to our competitors, including if competitors offer lower
priced or more integrated products; ¢ the prevalence of low- quality or invalid traffic on our platform, such as robots and spiders,
which we have discovered in the past and expect to discover in the future, and our ability to detect and prevent click fraud or
other invalid clicks on ads; ¢ our reputation and perceptions regarding our platform, including of the ratings and reviews that
businesses receive from our users — favorable ratings and reviews could be perceived as obviating the need to advertise, while
unfavorable ratings and reviews could discourage businesses from advertising to an audience that they perceive as hostile; * the
size and effeet—r—veﬂess—productlvny of our sales force Wthh may be affected by a range of factors not all of whrch are Wrthrn
our control ;- v

the-produetivity-of oursatesforee-; * the degree to which busrnesses choose to reach users through our free products in heu of
our paid products and services; and ¢ the pricing of our products, including the EPE-CPCs ad-priees-determined by our auction

system, which have increased in recent quarters even as we have dehvered fewer ad clicks. Any of these or other factors could

result in a reduction in demand for our products, y W : which would
negatively affect our revenue and operating results. Our strategy to grow our business may not be successful and may expose us
to additional risks. Our growth strategy includes priorities such as impreving—- providing menetizationrof-our-the most trusted
local search and discovery platform, delivering the best Home Scrvices eategeries-experience for consumers and service
professionals . optimizing advertiser value through our advanced technology, and drrvrng sa%es—proﬁtable growth through
our Self- serve and Multi- location channels v z 0 d z

These initiatives involve risks and executing on them may prove more drffrcult than we currently antrcrpate We may not
succeed in realizing the benefits of these efforts, including growing our revenue and improving our margins, within the time
frame we expect or at all. Our ability to execute each of our strategic priorities depends on our ability to develop innovative,
relevant and useful products in a timely manner. Developing successful products requires substantial investments, and such
investments may not prioritize short- term financial results and may involve significant risks and uncertainties. For example,
new products may fail to generate sufficient revenue, operating margin or other value to justify the investments we made in
them, which is a particular risk for new products that are unproven or that are outside of our historical core business. Similarly,
our Home Services initiative includes plans to scale our SEM efforts to acquire Services leads off Yelp. Implementing
these plans will significantly increase our marketing expenses and may not prove to be successful or cost effective. We
will also face industry challenges in our efforts to monetize more of the leads we deliver to Services businesses. In addition to
being a highly competitive, fragmented market, it has not yet fully embraced online solutions of the type we offer. Many of our
consumers continue to search for, select and hire service professionals offline through word- of- mouth and referrals. Changing
traditional habits is difficult, and the speed and ultimate outcome of the shift of these markets online for consumers and
businesses alike is uncertain and may not occur as quickly as we expect, or at all. Our efforts to provide advertisers more value
for their money may include lowering prices while making significant investments in product development. We cannot
guarantee that any resulting increase in demand for our products or improvement in retention will offset lower prices or
otherwise generate sufficient revenue to justify our investments. Our plans to leverage advanced technologies such as Al to
drive advertiser value and consumer engagement also pose particular risks to our business. Certain of our past strategic
decisions may also continue to impact our opportunities and long- term prospects. For example, we wound down our
international sales and marketing operations in 2016 and reallocated the associated resources primarily to our U. S. and
Canadian markets. While our decision to focus our sales and marketing resources primarily on the United States and Canada has
resulted in some cost savings, it also limited the markets from which we generate revenue and affects our ability to expand
internationally in the future. Our continued growth depends on our ability to further expand our U. S. and Canadian business for
the foreseeable future; however, our business in these markets is in a relatively late stage of development, and further expansion
may not yield similar results. If we are not able to develop these markets as we expect, or if we fail to address the needs of those
markets our busrness will be harmed ' : g ; ; ; attre




user engas,ement on our pldtl‘orm declines, our revenue, busmess and operating Iesults mdy be hdlmed We dem ea substantldl
majority of our revenue based on our users & engagement with the ads that we display. Because traffic to evrplatferm-and user
engagement on our platform together determine the number of ads-- ad clicks we are able to shew-deliver , affect the value of
those ads to businesses and support the content creation that drives further traffic, our ability to attract, retain and engage visitors
on our platform is critical to our business and financial success. A-namber-We have experienced, and expect to continue to
experience, fluctuations and declines in our traffic from time to time for a variety of reasons. For example, we believe
that the current uncertain and inflationary economic environment, as well as concerns related to severe weather events
and the prevalence of respiratory illnesses, contributed to a slight decrease in consumer use of our mobile app year over
year in 2023 and to web traffic remaining approximately flat. We cannot predict the remaining duration of the current
adverse macroeconomic conditions or the duration or magnitude of their impact on our traffic, and we expect that our
traffic levels will continue to fluctuate with consumers’ level of confidence, particularly in our RR & O categories. In
addition, we have historically relied on the integration of our content into Apple Maps to drive a significant amount of
traffic to our website and downloads of our application. However, the volume of traffic and app downloads has declined
following certain changes to the display of our content in Apple Maps and we expect it to continue to decline over time.
Our efforts to drive traffic and downloads from alternate sources is requiring, and we expect it to continue to require, us
to increase our marketing spend, which will adversely affect our financial results. We also cannot assure you that the
value we ultimately derive from such traffic and downloads would exceed the cost of acquisition. Other factors that could
adversely affect our traffic and user engagement firehading-include , but are not limited to: * our reliance on Internet search
engines ; * other adverse macroeconomic conditions and their negative impact on consumer spending at local businesses;
« if users have difficulty installing, updating or otherwise accessing our platform as a result of actions by us or third
parties that we rely on to distribute our products, such as application marketplaces and device manufacturers ; * if users
engage with other products, services or activities as an alternative to our platform; ¢ if we fail to introduce new and improved
products or features that users find engaging, or we introduce new products or features that do not effectively address consumer
needs or otherwise alienate consumers; * the quantity and quality of the content contributed by our users, as well as the
perceived distribution of such content across the categories of businesses on our platform; ¢ increasing competition in the market
for information regarding local businesses; * our ability to manage and prioritize information to ensure users are presented with
content that is relevant and helpful to them, including through the effective operation of our automated recommendation
software; ¢ technical or other problems that negatively impact the availability and reliability of our platform or otherwise affect
the user experlence mdudmg, asa lesult of mflasnuctule perfonnance ploblems dnd secunty bleac hes —H—Pusefs—ha-ve

adoptlon of any laws or regulations that dd\ ersely affect the uowth populdnty or use of our pldtl‘orm or the lnternet in general,
such as the repeal of Internet neutrality regulations in the United States; * any actions taken by companies with significant
market power in the broadband and Internet marketplace that degrade, disrupt or increase the cost of user access to our products
and serv ices; and  if we do not maintain our bmnd mm;_,e or our reputation 1s ddmdged We also ea-nﬂe{—pfed-tet—t-he—fefﬂmmﬂg

RR-&O-eategories—We-further-anticipate thdt our trathc growth rate w1]1 continue to slow over the medium and long term s-and
petentially-decrease in certain periods due to the maturation of our business and our high penetration rates in most major
geographic markets within the United States and Canada. As our traffic growth rate slows and declines , our business and
financial performance will become increasingly dependent on our ability to drive user engagement on our platform and with



eurplatfermand-the ads that we display. We rely on Internet search engines and application marketplaces to drive traffic
to our platform, certain providers of which offer products and services that compete directly with our products. [f we
links to our applications and website are not displayed prominently, traffic to our platform could decline and our
business would be adversely affected. We rely heavily on Internet search engines, such as Google, to drive traffic to our
platform through their unpaid search results and on application marketplaces, such as Apple’ s App Store and Google’ s
Play, to drive downloads of our applications. If they fail to manage-adversely affected.We rely heavily on Internet search
engines,such as Google,to drive traffic to our platform through their unpaid search results and on application
marketplaces,such as Apple’ s App Store and Google’ s Play,to drive downloads of our applications.If they fail to drive
sufficient traffic to our platform,we may need to increase our mdlkLllll“ spu]d to aequm addlllonal traffic Forexample;itt

%9%4— \\ umnol assure you that the value we ultimately derive lmm any such adc huoml traffic would exceed the cost of
acquisition,and any the-resulting-increase in marketing expense may in turn harm our operating results. The amount of traffic we
attract from search engines is due in large part to how and where information from and links to our website are displayed on

suuch engine 1uull pages. The dl\pld\ including rankings,of un]mul search 1uullx can be affeeted-by-anumber-of factors;many

: otr— Or employee-otherwise be in a position
to 1nﬂuence search results or our treatment in appllcatlon marketplaces With respect to search results in particular,
even when search engines announce the details of their methodologies, their parameters may change from time to time,
be poorly defined or be inconsistently interpreted. For example, Google previously announced that the rankings of sites
showing certain types of app install interstitials could be penalized on its mobile search results pages. While we believe
the type of interstitial we currently use is not being penalized, we cannot guarantee that Google will not unexpectedly
penalize our app install interstitials, causing links to our mobile website to be featured less prominently in Google’ s
mobile search results and harming traffic to our platform as a result. In some instances, search engine companies and
application marketplaces may change their displays or rankings in order to promote their own competing products or
services or the products or services of one or more of our competitors. For example, Google has integrated its local
product offering with certain of its products, including search and maps. The resulting promotion of Google’ s own
competing products ahead of its web search results has negatively impacted the prominence of links to our platform.
Because Google in particular is the most significant source of traffic to our website, our success depends on our ability to
maintain a prominent presence in search results for queries regarding local businesses on Google. As a result, Google’ s
promotion of its own competing products, or similar actions by Google in the future that have the effect of reducing our
prominence or ranking on its search results — such as its incorporation of AI- generated responses to search queries
above its web search results — could have a substantial negative effect on our business and results of opcrations and
erganization-. Similarly, Apple, Google or other marketplace operators may make changes to their marketplaces,
technical requirements or policies that make access to our products more difficult, reduce the prominence or rank of our
applications within marketplaces, require us to change our current practices or make it more difficult for us to provide
effeetively—- effective advertising tools to businesses on our platform. For example , Google has implemented product
changes to its Chrome browser and announced future plans to limit the ability of websites to collect and use data signals
from user activity to target and measure advertising. While these changes currently impact only a small portion of our
advertising business, they could limit our ability to expand the relevant advertising products in the future. Similarly, if
application marketplaces change their policies — otr— or interpretations of their policies — in a manner that adversely
impacts the way in which we offer our services, or how we or our partners collect, use brand-- and share data from users
, tesults-of operations-our ability to maintain and expand our base of advertisers will be harmed. However, if we do not
comply with these requirements, we could lose access to the app store and users, and our business would be harmed. For
example, on multiple occasions in recent years, Apple has required us to provide more information and make changes to
our iOS applications based on new interpretations of its policies. Although our apps have remained available in the
Apple app store, resolving these issues was time consuming and required additional expenditures. We cannot guarantee
that similar issues will not arise again in the future or that, if they do, we would be able to resolve them at a reasonable
cost or in a timely manner. We rely on the performance of highly skilled personnel, and if we are unable to attract,
retain and motivate well- qualified employees, our business could be harmed. ©ur-We believe our success has depended,
and continues to depend, on the efforts and talents of our employee-employees operations-, including our senior
management team, our product and engineering teams, marketing professionals and advertising sales staff. All of our U.
S. employees, including all but one of our executive officers, arc eemptex-at- will employees, which means they may
terminate their employment relationship with us at any time, and their knowledge of our business and industry would be
extremely difficult to place-replace substantial-demands-. Any changes in our senior management team in particular, even
in the ordinary course of business, may be disruptive to our business. While we seek to manage these transitions
carefully, including by establishing strong processes and procedures and succession planning, such changes may result in
a loss of institutional knowledge and cause disruptions to our business. If our senior management team fails to work
together effectlvely or execute our plans and strategles ona tlmely bas1s asa result of management &ﬂd-turnover ot or




our contlnulng ablllty to attract develop, motlvate and retain hlghly quallﬁed and skilled empleyee-employees eperations
sproduectivity,connee vity,seeurity-and-oversight-ehatlenges —While whlle malntalnlng we—bel-teve—t-hese——— the

as-we-eontiie-to-operate-, which may be more dlfﬁcult with a d1st1 1buted wmkforce going- Quallﬁed individuals are in high
demand and we expect to continue to face significant competition from other companies in hiring such personnel. In
recent years, we have undertaken a significant shift in our compensation mix away from equlty forward— toward o
Addressing-cash, and these--- the incentives to attract, retain ehalleng
motivate employees provided by our current cash- focused compensatlon arrangements may not be as effectlve as our
previous compensation arrangements. Identifying, recruiting, training and integrating new hires will require the
s1gn1ﬁcant tlme, expense and attention ; as a result of ourexeettive-teamand-otherkey-employees-, which-eould-adversely
7-we witkneed-may incur significant costs to attract eentinte-to-iterease
t-he—them before we can valldate their productn 1ty of-. If we fail to manage our eurreﬁt—emp-leyees-hlrlng needs effectlvely,

av&i-labﬂ-rty—ef—employee morale ta-lent—&nd—eests—l-n—seme—rnst&ﬂees—
aﬁd-red-ueed-productmty —wh o

could suﬁer whieh-and our busmess and operatlng results could be adversely affected h&mewabraﬂd—rest&ts—e-ﬁeperaﬁeﬂs
and-basiness-. We face intense competition in rapidly evolving markets, and expect competition to increase in the future. We
compete in rapidly evolving and intensely competitive markets, and we expect competition to intensify further in the future with
the emergence of new technologies , such as Al, and market entrants. We face competition for users, content, and advertisittg
and-othercustomers, including from: online search engines and directories , including those incorporating Al technologies ;
traditional, offline business guides and directories; online and offline providers of consumer ratings, reviews and referrals
social media platforms and features : providers of online marketing and tools for managing and optimizing advertising
campaigns; various forms of traditional offline advertising; restaurant reservation and seating tools; food ordering and delivery
services; and home and / or local services- related platforms and offerings. Our competitors may enjoy competitive advantages,
such as greater name recognition, longer operating histories, substantially greater market share, large existing user bases and
substantially greater financial, technical and other resources. These companies may use these advantages to offer products
similar to ours at a lower price, develop different products to compete with our current solutions and respond more quickly and
effectively than we do to new or changing opportunities, technologies, standards or client requirements . For example,
competitors may use their substantial financial resources to secure positions as the default or exclusive option in web
browsers, mobile devices or other potential sources of traffic and app downloads, as Alphabet Inc., the parent company
of Google, pays for Google to be the default search engine in Apple’ s Safari browser . In particular, major Internet
companies, such as Google and Meta, may be more successful than us in developing and marketing online advertising and other
services directly to local businesses, and may leverage their relationships based on other products or services to gain additional
share of advertising budgets. Certain competitors could also use strong or dominant positions in one or more markets to gain
competitive advantage against us in areas in which we operate, including by:  integrating review platforms , local offerings or
features-other competitive products into products they control, such as search engines, web browsers or mobile device
operating systems ; ® leveraging their control of products to induce third parties to preference products that compete with
ours ; * making acquisitions; * changing their unpaid search result rankings to preference or promote their own products; *
refusing to enter into or renew licenses on which we depend; ¢ limiting or denying our access to advertising measurement or
delivery systems; ¢ limiting our ability to target or measure the effectiveness of ads; or * making access to our platform more
difficult. These risks may be exacerbated by the trend in recent years toward consolidation among online media companies,
potentially allowing our larger competitors to offer bundled or integrated products that feature alternatives to our platform. To
compete effectively, we must continue to invest significant resources in product development to enhance user experience and
engagement, as well as sales and marketing to expand our base of advertisers. However, there can be no assurance that we will
be able to compete successfully for users and customers against existing or new competitors, and failure to do so could result in
loss of existing users, reduced revenue, increased marketing expenses or diminished brand strength, any of which could harm
our business. We rely on third- party service providers and strategic partners for many aspects of our business, and any failure to
maintain these relationships could harm our business. We rely on relationships with various third parties to grow our business,
including strategic partners and technology and content providers. For example, we rely on third parties for data about local
businesses, mapping functionality, payment processing, information technology and systems, network infrastructure and
administrative software solutions. We also rely on partnership integrations for various transactions available through Yelp,
including Grubhub for food- ordering services. Identifying, negotiating and maintaining relationships with third parties require



significant time and resources, as does integrating their data, services and technologies onto our platform. This may divert the
attention of our management and employees from other aspects of our business operations, and there can be no assurance that
we will be able to continue to realize the intended benefits of any given partnership. It is possible that third- party providers and
strategic partners may not be able to devote the resources we expect to the relationships. We may also have competing interests
and obligations with respect to certain of our partners, which may make it difficult to maintain, grow or maximize the benefit for
each partnership. For example, we rely~have historically relied on the integration of our content into Apple Maps to drive a
significant amount of traffic to our website and downloads of our application. If Apple were to offer products competitive with
ours, such as local business reviews, our relationship with Apple would be negatively impacted and our longstanding partnership
may be difficult to maintain as a result +. Although traffic and app downloads driven by Apple Maps are decreasing
following certain changes to the display of our content in Apple Maps, if our partnership with Apple ended, we would be
required to further increase our marketing spend to drive traffic and downloads from alternate sources, which would adversely
affect our financial results. Similarly, our entry into the online reservations space with our acquisition of SeatMe, Inc. in 2013
put us in competition with OpenTable, which led to the end of our partnership with OpenTable in 2015. If our relationships with
our partners and providers deteriorate, we could suffer increased costs and delays in our ability to provide consumers and
advertisers with content or similar services. As in the case of the expiration or termination of any of our agreements with third-
party providers, transitioning from one partner or provider to another could subject us to operational delays and inefficiencies
and we may not be able to replace the services provided to us in a timely manner or on terms that are favorable to us, if at all. In
addition, we exercise limited control over our third- party partners and vendors, which makes us vulnerable to any errors,
interruptions or delays in their operations. If these third parties experience any service disruptions, financial distress or other
business disruption, or difficulties meeting our requirements or standards, it could make it difficult for us to operate some
aspects of our business. For example, we rely on Amazen-Web-Servtees™~AWS Zcloud computing infrastructure to host our
website, mobile app and many of the internal tools we use to operate our business. Any significant disruption or ef-limitation of
our access to or other interference with our use of AWS would negatively impact our operations and business, including
potentially causing harm to our reputation, results of operations and financial results. Any transition of the cloud services
currently provided by AWS to another provider could cause us to incur significant time and expense, and any unplanned
transition could also disrupt or degrade our ability to deliver our products and services. Similarly, the actions of our partners
may affect our brand if users or customers do not have a positive experience interacting with or through them. For example, if
advertisers do not have a positive experience purchasing our advertising products through our resale partners, such as Thryv, or
the agency participants in our Yelp Ads Certified Partners Program, they may not continue advertising with us, which would
negatively affect our revenue and operating results. Although such partners are contractually obligated to observe certain
standards and best practices while selling our advertising products, our ability to ensure their compliance is limited. Any
disagreements or disputes with these or other partners about our respective contractual obligations — which we have had in the
past and may have again from time to time in the future — could result in legal proceedings or negatively affect our brand and
reputation. We-rely-Any termination of a partnership agreement, including as a result of disagreements or disputes, could
also negatively impact our revenue. If we fail to manage our employee operations and organization effectively, our
brand, results of operations and business could be harmed. Our employee operations are complex and place substantial
demands on management {-n-ternet—se&reh—eﬂg-rnes—and a-pphe&&en—&wrketplaees—te—drwe—tra—fﬁe—te—our operatlonal
infrastructure pls hteh v B
operations may -+ 0 teations-and eb S
our-business-woutd-be negatlvely adversely affected We rely

heavrly on......, of unpard search results can be affected by a

mamberrange of external factors that -many-efwhteh-arc not #rwithin our direet-control, including catastrophic events,
such as earthquakes or fires, and may-ehange-frequently-public health crises, such as the COVID- 19 pandemic . Searelr
engines-Such factors may have made—eha—nges—m—a substantlal 1mpact on employee attendance or product1v1ty, and the past

te—emep-l&t-ferm—aﬁd-negatwel-y—rmpaeted»— 1mpact euﬁra—fﬁe—and—are typlcally uncerta1n° 1f we expeet—are not able to
respond to and manage t-hey» the 1mpact of wrl-l—eeﬁt-r-ntte—te—ma-ke—such events eha-nges—frem—t—rme—te—t—rme—m—the—futttre—

6 d- For example, #1r2622-Apple-providednotiee-elaiming
t-hat—our proeess—rapld and broad based shift to reqﬁest—aeeeuﬁt—deleﬁeﬁ—t-hrettgh—a remote working environment in
connection with the COVID- 19 pandemic added to the complexity of our employee operations by creating productivity,
connect1v1ty, securlty and 0vers1ght challenges. Whlle we believe t-he—these challenges have been addressed ¥el-p—fef

eanot-guarantee-that-similar -rssues—challenges to arise in the future as we contlnue to operate with a dlstrlbuted workforce
going forward. Addressing these challenges could adversely affect our company culture and will require notarise-again-in



busmess. As app—msta-H—'mterst’r&a-ls&e&using—l—'mks—te—our busmess matures, we make perlodlc changes mebr}e—websﬁe—te—be

i F-i-Go > f a s-and adjustments harming-traffte-to our platfermas-aresult
organization in response to varlous internal and external considerations, including market opportunities, the competitive
landscape, new and enhanced products, acqulsltlons, sales performance, avallablhty of employee talent and costs . [n

: : d y se-changes their-displays-have resulted

ina temporary lack of focus and reduced product1v1ty, whlch may occur agaln in connectlon w1th any future changes to
ot-our organization and may negatively affect ra 0 ot-our results
serviees-or-the-produets-orservieesof eﬁe—e%mefe—e-foperatlons. If we are unable to adapt qulckly and effectively to
changes our- or eompetitors-adjustments to our organization, our business will be harmed. We may also need to improve
our operational, financial and management systems and processes to support our large and distributed workforce, which
may require significant capital expenditures and allocation of valuable management and employee resources, as well as
subject us to the risk of over- expanding our operating infrastructure . For example, Google-has-integrated-its— it toeal
produet-offering-withreertatircan be difficult to train thousands of its-preduets-sales employees across multiple offices
according to the same business standards , practices inetudingsearelrand laws, and maps—TFheresulting promotion-of
Googles-owneompeting-produets-inits-web— we seareh-have been the subject of lawsuits alleging that we have failed to do

so. If we fail to scale our operations successfully and increase productivity, the quality of our platform and efficiency of

our operatlons could suffer, whlch could harm our brand results has—negaﬁ*el—y—rmpaeted—t-he—seareh—r&nkmg—of operatlons

have—a—subst&&&al—negaﬁ*e—effeet—eﬁ—etuebuslness aﬁd-resu-}ts—e-ﬁeperat-mﬁs— Consumers frequently access onhne services

through a variety of platforms other than desktop computers, including mobile devices. If we are unable to operate effectively
on such devices or our products for such devices are not compelling, our business could be adversely affected. Consumers
frequently access the Internet through devices other than desktop computers, including mobile phones, tablets, handheld
computers, voice- assisted speakers, automobiles and television set- top devices. We generate a substantial majority of our
revenue from advertising delivered on mobile devices, and anticipate that this will continue to be the case for the foreseeable
future. As a result, we must continue to drive adoption of and user engagement on our mobile platform, and on our mobile app in
particular, which is less reliant on search results for traffic than our website. If we are unable to drive continued adoption of and
engagement on our mobile app, our business may be harmed and we may be unable to decrease our reliance on traffic from
Google and other search engines. In order to attract and retain engaged users of our platform on mobile and other alternative
devices, the products and services we introduce on such devices must be compelling. However, the functionality and user
experience associated with some alternative devices may make the use of our platform and products more difficult than through
a desktop computer. For example, devices with small screen sizes or that lack a screen may exacerbate the risks associated with
how and where our website is displayed in search results because they display or otherwise present fewer search results than
desktop computers. We also expect that the ways in which users engage with our platform will continue to change over time as
users increasingly engage via alternative devices. This may make it more difficult to develop products that consumers find
useful, may make it more difficult for us to monetize our products and may also negatively affect our content if users do not
continue to contribute high- quality content through such devices. Similarly, as new devices and platforms develop, advertiser
demand may increase for products that we do not offer or that may alienate our user base, which we must balance against our
commitment to prioritizing the quality of user experience over short- term monetization. If we are not able to balance these
competing considerations successfully to develop compelling advertising products, advertisers may stop or reduce their
advertising with us and we may not be able to generate meaningful revenue from alternative devices despite the expected growth
in their usage. As new devices and platforms are continually being released, it is also difficult to predict the problems we may
encounter in adapting our products and services — and developing competitive new products and services — to them, and we
may need to devote significant resources to the creation, support and maintenance of such products. Our success will be
dependent on the interoperability and compliance of our products with a range of technologies, systems, networks and standards
that we do not control, such as mobile operating systems like Android and iOS. For example, in 2021, Apple made certain
changes to its products and data use policies in connection with changes to its iOS operating system that reduce our ability to
target and measure advertising. While these changes currently impact only a small portion of our advertising business, they
could limit our ability to expand the relevant advertising products in the future. We may not be successful in developing
products that operate effectively with these technologies, systems, networks and standards or in creating, maintaining and
developing relationships with key participants in related industries, some of which may be our competitors. If we experience
difficulties or increased costs in integrating our products into alternative devices, or if manufacturers elect not to include our
products on their devices, make changes that degrade the functionality of our products, give preferential treatment to
competitive products or prevent us from delivering advertising, our user growth and operating results may be harmed. This risk



may be exacerbated by the frequency with which users change or upgrade their devices; in the event users choose devices that
do not already include or support our platform or do not install our products when they change or upgrade their devices, our
traffic and user engagement may be harmed. If we fail to generate, maintain and recommend sufficient content from our users
that consumers find relevant, helpful and reliable, our traffic and revenue will be negatively affected. Our success depends on
our ability to attract consumer traffic with valuable content, which in turn depends on the quantity and quality of the content
provided by our users, as well as consumer perceptions of the relevance, helpfulness and reliability of that content. We may be
unable to provide consumers with valuable information if our users do not contribute sufficient content or if our users remove
content they previously submitted. For example, users may be unwilling to contribute content as a result of concerns that they
may be harassed or sued by the businesses they review, instances of which have occurred in the past and may occur again in the
future. Consumers also may not find the content on our platform to be Valuable if they do not percelve it as relevant helpful or
reliable. For example t y

pe ; ate-af : pHarky-we do not phase out or remove dated reviews, and
consumers may view older reviews as less relevant or rehable than more recent reviews. If the high concentration of reviews in
our restaurants and shopping categories creates a perception that our platform is primarily limited to these categories, consumers
may not believe that we can provide them with helpful information about businesses in other categories and seek that
information elsewhere. Our automated recommendation software is a critical part of our efforts to provide consumers with
relevant, helpful and reliable content. However, although we have designed our technology to avoid recommending content that
we believe to be biased, unreliable or otherwise unhelpful, we cannot guarantee that our efforts will be successful, or that each
of the recommended reviews available on our platform at any given time is useful or reliable. If our automated software does
not recommend helpful content or recommends unhelpful content, consumers may reduce or stop their use of our platform . We
may acquire or invest in...... management or operational control over the business|. Our business depends on a strong brand.
Maintaining, protecting and enhancing our brand requires significant resources and our efforts to do so may not be successful.
We have developed a strong brand that we believe has contributed significantly to the success of our business. Maintaining,
protecting and enhancing the “ Yelp ” brand are critical to expanding our base of users and advertisers and increasing the
frequency with which they use our solutions. If we fail to maintain and enhance our brand successfully, or if we incur excessive
expenses in this effort, our business and financial results may be adversely affected. Our ability to do so will depend largely on
our ability to maintain business owner and consumer trust in the integrity of our products and in the quality of the user content
and other information found on our platform, which we may not do successfully. Although we dedicate significant resources to
these goals, we may fail to respond to user or business owner concerns expeditiously or in a manner they perceive to be
appropriate, which could erode confidence in our brand. For example, some consumers and businesses have alternately
expressed concern that our technology either recommends too many reviews, thereby recommending some reviews that may not
be legitimate, or too few reviews, thereby not recommending some reviews that may be legitimate. The actions of our partners,
over whom we have limited, if any, control, may also affect the perceived integrity of our brand if users or advertisers do not
have a positive experience interacting with or through them. In addition, our website and mobile app serve as a platform for
expression by our users, and third parties or the public at large may attribute the political or other sentiments expressed by users
on our platform to us, which could harm our reputation. Negative publicity about our company, including our technology, sales
practices, personnel, customer service, litigation, strategic plans or political activities, could also diminish confidence in our
brand and the use of our products. Certain media outlets have previously reported allegations, although untrue, that we
manipulate our reviews, rankings and ratings in favor of our advertisers and against non- advertisers. Although we have taken
action to combat this perception, our reputation and brand, and our traffic and business in turn, may suffer if negative publicity
about our company persists or if users otherwise perceive that our content is manipulated or biased. Allegations and complaints
regarding our business practices, and any resulting negative publicity, may also result in increased regulatory scrutiny of our
company. In addition to requiring management time and attention, any regulatory inquiry or investigation could itself result in
further negative publicity regardless of its merit or outcome. Trademarks are also an important element of our brand and require
substantial investments to maintain, which may not be successful. We have faced in the past, and may face in the future,
oppositions from third parties to our applications to register key trademarks. If we are unsuccessful in defending against these
oppositions, our trademark applications may be denied. Whether or not our trademark applications are denied, third parties may
claim that our trademarks infringe their rights. As a result, we could be forced to pay significant settlement costs or cease the
use of these trademarks and associated elements of our brand. Doing so could harm our brand recognition and adversely affect
our business. Conversely, if we are unable to prevent others from misusing our brand or passing themselves off as being
endorsed or affiliated with us, it could harm our reputation and our business could suffer. For example, we have encountered
instances of reputation management companies falsely representing themselves as being affiliated with us when soliciting
customers; this practice could be contributing to the perception that business owners can pay to manipulate reviews, rankings
and ratings. We may acquire or invest in other companies or technologies,which could divert our management’ s
attention,result in additional dilution to our stockholders and otherwise disrupt our operations and harm our operating results.We
may also be unable to realize the expected benefits and synergies of any acquisitions or investments.Our success will depend,in
part,on our ability to expand our product offerings and grow our business in response to changing technologies,user and
advertiser demands and competitive pressures.In some circumstances,we may determine to do so through the acquisition of
complementary businesses or technologies rather than through internal development.Similarly,we may pursue investments in
privately held companies in furtherance of our strategic objectives.We have limited experience as a company in the complex
processes of acquiring and investing in businesses and technologies.The pursuit of potential future acquisitions or investments
may divert the attention of management and in many cases eause-causes us to incur expenses in identifying,investigating and



pursuing transactions,whether or not they are consummated.Acquisitions that are consummated could result in dilutive
issuances of equity securities or the incurrence of debt,which could adversely affect our results of operations.The incurrence of
debt in particular could result in increased fixed obligations or include covenants or other restrictions that would impede our
ability to manage our operations.In addition,any transactions we announce could be viewed negatively by users,businesses or
investors.We may also fail to accurately forecast the financial impact of a transaction,including tax and accounting charges.We
have in the past and may alse-in the future discover liabilities or deficiencies associated with the companies or assets we
acqulre or invest in that we d1d not 1dent1fy in advance,which may result in qlgnlﬁcant unantlclpated costs or losses —Fef

-}abeHaws—pﬂeHe—t-he—aeqtﬂsmeﬂ— The effectlveneqs of our due dlhgence review and our ablhty to evaluate the reqults of Such
due diligence are dependent upon the accuracy and completeness of statements and disclosures made by the companies we
acquire or their representatives,as well as the limited amount of time in which acquisitions are executed.In order to realize the
expected benefits and synergies of any acquisition that is consummated,we must meet a number of significant challenges that
may create unforeseen operating difficulties and expenditures,including:® integrating operations,strategies,services,sites and
technologies of an acquired company;* managing the post- transaction business effectively;e retaining and assimilating the
employees of an acquired company;e retaining existing customers and strategic partners,and minimizing disruption to existing
relationships,as a result of any integration of new personnel or departure of existing personnel;e difficulties in the assimilation of
corporate cultures;* implementing and retaining uniform standards,controls,procedures,policies and information systems;and ¢
addressing risks related to the business of an acquired company that may continue to impact the business following the
acquisition.Any inability to integrate services,sites and technologies,operations or personnel in an efficient and timely manner
could harm our results of operations. Transition activities are complex and require significant time and resources,and we may not
manage the process successfully,particularly if we are managing multiple transactions concurrently.Our ability to integrate
complex acquisitions is unproven,particularly with respect to companies that have significant operations or that develop products
with which we do not have prior experience.We expect to invest resources to support any future acquisitions,which will result in
ongoing operating expenses and may divert resources and management attention from other areas of our business.We cannot
assure you that these investments will be successful.Even if we are able to integrate the operations of any acquired company
successfully,we may not realize the full benefits of synergies,cost savings,innovation and operational efficiencies that may be
possible from the transaction,or we may not achieve these benefits within a reasonable period of time.Similarly,investments in
private companies are inherently risky in that such companies are typically at an early stage of development,may have no or
limited revenues,may not be or may never become profitable,may not be able to secure additional funding or their
technologies,services or products may not be successfully developed or introduced into the market. The success of any such
investment is typically dependent on a liquidity event,such as a public offering or acquisition.If any company in which we invest
decreases in value,we could lose all or part of our investment. These risks would be heightened to the extent any such investment
is a minority investment in which we have limited management or operational control over the business.We are
committed to providing a great consumer experience, which may cause us to forgo short- term gains and advertising revenue.
We base many of our decisions on our commitment to providing the consumers who use our platform with a great experience. In
the past, we have forgone, and we may in the future forgo, certain expansion or revenue opportunities that we believe
excessively degrade the consumer experience, even if such decisions negatively impact our results of operations in the short
term. For example, we phased out our brand advertising products in part because demand in the brand advertising market shifted
toward products disruptive to the consumer experience. Any decisions we make that prioritize consumers may negatively
impact our relationship with existing or prospective advertisers. For example, unless we believe that a review violates our terms
of service, such as reviews that contain hate speech or bigotry, we will allow the review to remain on our platform, even if the
business disputes its accuracy. Certain advertisers may therefore perceive us as an impediment to their success as a result of
reviews and ratings that are critical of them. This practice could result in a loss of advertisers, which in turn could harm our
results of operations. However, we believe that this approach has been essential to our success in attracting users and increasing
the frequency with which they use our platform. As a result, we believe this approach has served the long- term interests of our
company and our stockholders and will continue to do so in the future. Qur aspirations and disclosures related to ESG
matters expose us to risks that could adversely affect our reputation and performance. We have established and publicly
announced environmental, social and governance (“ ESG ) goals, including our commitments to advancing racial and
gender equality within our workforce and reducing our carbon footprint. These statements reflect our current plans and
aspirations and are not guarantees that we will be able to achieve them. Our failure to accomplish or accurately track
and report on these goals on a timely basis, or at all, could adversely affect our reputation, financial performance and
growth, and expose us to increased scrutiny from the investment community as well as enforcement authorities and
private litigation. Further, if our ESG practices do not meet evolving investor or other stakeholder expectations and
standards, then our reputation, our ability to attract or retain employees, and our attractiveness as an investment,
business partner, acquiror or service provider could be negatively impacted. Conversely, maintaining focus on ESG
goals may also expose us to scrutiny from members of the investment community or enforcement authorities who may
disagree with aspects of our ESG work. Standards for tracking and reporting ESG matters continue to evolve. Our use
of disclosure frameworks and standards, and the interpretation or application of those frameworks and standards, may
change from time to time or differ from those of others. This may result in a lack of consistent or meaningful
comparative data from period to period or between Yelp and other companies in the same industry. In addition, our
processes and controls may not comply with evolving standards for identifying, measuring and reporting ESG metrics,
including ESG- related disclosures that may be required of public companies by the SEC and other regulators, and such
standards may change over time, which could result in significant revisions to our current goals, reported progress in



achieving such goals or ability to achieve such goals in the future. Risks Related to Our Technology and Intellectual
Property Our business is dependent on the uninterrupted and proper operation of our technology and network infrastructure. Any
significant disruption in our service could damage our reputation, result in a potential loss of users and engagement and
adversely affect our results of operations. It is important to our success that users in all geographies in which we operate be

able to access our platform at all times. If our platform is unavailable when users attempt to access it or it does not load as
quickly as they expect, users may seek other services to obtain the information for which they are looking, and may not return to
our platform as often in the future, or at all. This would negatively impact our ability to attract users and advertisers and increase
the frequency with which they use our platform. We have previously experienced, and may experience in the future, service
disruptions, outages and other performance problems. Such performance problems may be due to a variety of factors, including
those set forth below; however, in some instances, we may not be able to identify the cause or causes of these performance
problems within an acceptable period of time. ¢ Infrastructure Changes and Capacity Constraints. We may experience capacity
constraints due to an overwhelming number of users accessing our platform simultaneously. It may become increasingly
difficult to maintain and improve the availability of our platform, especially during peak usage times, as our products become
more complex and our traffic increases. « Human or Software Errors. Our products and services are highly technical and
complex, and may contain errors or vulnerabilities that could result in unanticipated downtime for our platform. Users may also
use our products in unanticipated ways that may cause a disruption in service for other users attempting to access our platform.
We may encounter such difficulties more frequently as we acquire companies and incorporate their technologies into our
service. * Service Providers. We rely on a number of providers of infrastructure and software services, including AWS. Although
we use these systems and services in a manner designed to achieve high reliability and minimize risk, large- scale outages
affecting our service providers could negatively impact our ability to maintain the full functionality of our systems. ®
Catastrophic Occurrences. Our systems are vulnerable to damage or 1nterrupt10n from earthquakes fires, ﬂoods power losses
telecommunications failures, terrorist attacks and similar events - pota : :
Bay-Area;-aregionknown-for-seismie-aetivity-. Acts of terrorism, Wthh may be targeted at rnetropohtan areas that have hlgher
population densities than rural areas, could cause disruptions in our or our advertisers’ businesses or the economy as a whole.
While our distributed operations may help to reduce this risk in the context of local or regional catastrophic events,
coordinating a response to a larger- scale event could be complex and we may not manage it successfully. We may not have
sufficient protection or recovery plans in certain circumstances, such as natural-disasters-a large- scale outage affecting the-San
Franeiseo-Bay-Area-our major service providers, such as AWS | and our business interruption insurance may be insufficient
to compensate us for losses that may occur. Our disaster recovery program contemplates transitioning our platform and data to a
backup center in the event of a catastrophe. Although this program is functional, if our primary data center shuts down, there
will be a period of time that our services will remain shut down while the transition to the back- up data center takes place.
During this time, our platform may be unavailable in whole or in part to our users. We expect to continue to make significant
investments to maintain and improve the availability of our platform and to enable rapid releases of new features and products.
To the extent that we do not address capacity constraints, upgrade our systems as needed and continually develop our
technology and network architecture to accommodate actual and anticipated changes in technology in a cost- effective manner,
while at the same time maintaining the reliability and integrity of our systems and infrastructure, our business and operating
results may be harmed. If our security measures are compromised, or if our platform is subject to attacks that degrade or deny
the ability of users to access our content, users may curtail or stop use of our platform. Our industry is prone to cyber- attacks by
third parties seeking unauthorized access to our data or users’ data, or to disrupt our ability to provide our services. Any failure
to prevent or mitigate security breaches could expose us to the risk of loss or misuse of private user and business information,
which could result in potential liability and litigation. We may be a particularly compelling target for such attacks as a result of
our brand recognition. Computer viruses, break- ins, malware, social engineering (particularly spear phishing attacks), attempts
to overload servers with denial- of- service or other attacks and similar disruptions from unauthorized use of computer systems
have become more prevalent in our 1ndustry, have occurred on our systerns in the past and are expected to occur perrodlcally on
our systems in the future. Qur it
eontinte-operating-withra-distributed Workforce could nnpact the securrty of our systerns as well as our ablhty to protect agarnst
attacks and detect and respond to thern qulckly We -rﬁay—also 0 y atta 3 : y

assocrated Wrth securrty breaches affectrng our third- party partners and service provrders A securrty breach at any such third
party could be perceived by consumers as a security breach of our systems and result in negative publicity, damage to our
reputation and expose us to other losses. Cyber- attacks continue to evolve in sophistication and volume, and may be inherently
difficult to detect for long periods of time. Although we have developed systems and processes that are designed to protect our
data and prevent data loss and other security breaches, the techniques used to obtain unauthorized access, disable or degrade
service or sabotage systems change frequently, often are not recognized until launched against a target or long after, and may
originate from less regulated and more remote areas around the world. As a result, these preventative measures may not be
adequate and we cannot assure you that they will provide absolute security. Although none of the disruptions we have
experienced to date have had a material effect on our business, any future disruptions could lead to interruptions, delays or
website shutdowns, causing loss of critical data or the unauthorized disclosure or use of personally identifiable or other
confidential information. Even if we experience no significant shutdown or no critical data is lost, obtained or misused in
connection with an attack, the occurrence of such attack or the perception that we are vulnerable to such attacks may harm our
reputation, degrade the user experience, cause loss of confidence in our products or result in financial harm to us. Any or all of
these issues could negatively impact our ability to attract new users, deter current users from returning to our platform, cause
existing or potential advertisers to cancel their contracts or subject us to third- party lawsuits or other liabilities. For example, we



work with third- party vendors to process credit card payments by users and businesses, and are subject to payment card
association operating rules. Compliance with applicable operating rules, however, will not necessarily prevent illegal or
improper use of our payment systems, or the theft, loss or misuse of payment information. If our security measures fail to
prevent fraudulent credit card transactions and protect payment information adequately as a result of employee error,
malfeasance or otherwise, or we fail to comply with the applicable operating rules, we could be liable to the users and
businesses for their losses, as well as the vendor under our agreement with it, and be subject to fines and higher transaction fees.
In addition, government authorities could also initiate legal or regulatory actions against us in connection with such incidents,
which could cause us to incur significant expense and liability or result in orders or consent decrees forcing us to modify our
business practices. Failure to protect or enforce our intellectual property rights could harm our business and results of operations.
We regard the protection of our trade secrets, copyrights, trademarks, patent rights and domain names as critical to our success.
In particular, we must maintain, protect and enhance the £ Yelp - brand. We strive to protect our intellectual property rights
by relying on federal, state and common law rights, as well as contractual restrictions. We pursue the registration of our domain
names, copyrights, trademarks and service marks in the United States and in certain jurisdictions abroad. While we have
pursued a number of patent applications, we currently have only limited patent protection for our core business, which may
make it more difficult to assert certain of our intellectual property rights. We typically enter into confidentiality and invention
assignment agreements with our employees and contractors, as well as confidentiality agreements with parties with whom we
conduct business in order to limit access to, and disclosure and use of, our proprietary information. However, these contractual
arrangements and the other steps we have taken to protect our intellectual property may not prevent the misappropriation or
disclosure of our proprietary information or deter independent development of similar technologies by others, which may
diminish the value of our brand and other intangible assets and allow competitors to more effectively mimic our products and
services. Effective trade secret, copyright, trademark, patent and domain name protection is expensive to develop and maintain,
both in terms of initial and ongoing registration requirements and expenses and the costs of defending our rights. Seeking
protection for our intellectual property is expensive, time consuming and may not be successful; accordingly, we may determine
not to seek such protections for all of our intellectual property or in every location in which we operate. Litigation may become
necessary to enforce our intellectual property rights, protect our trade secrets or determine the validity and scope of proprietary
rights claimed by others. For example, we may incur significant costs in enforcing our trademarks against those who attempt to
imitate our ““ Yelp ” brand. Any litigation of this nature, regardless of outcome or merit, could result in substantial costs and
diversion of management and technical resources, any of which could adversely affect our business and operating results. Some
of our products contain open source software or incorporate Al , each of which may pose particular risks to our business
proprietary-seftware-and-setutions-. We have used open source software in our products and will use open source software in the
future. From time to time, we may face claims from third parties claiming ownership of, or demanding release of, the open
source software or derivative works that we developed using such software (which could include our proprietary source code),
or otherwise seeking to enforce the terms of the applicable open source license. These claims could result in litigation and could
require us to purchase a costly license or cease offering the implicated solutions unless and until we can re- engineer them to
avoid infringement. This re- engineering process could require significant additional research and development resources. In
addition to risks related to license requirements, use of certain open source software can lead to greater risks than use of third-
party commercial software because open source licensors generally do not provide warranties or controls on the origin of the
software. Any of these risks could be difficult to eliminate or manage, and, if not addressed, could have a negative effect on our
business and operating results. We are also increasingly incorporating AI and AlI- generated content into our platform,
products and services, including using it to recommend relevant content to our users, summarize content and enhance
our advertising products and systems, among other things. There are significant risks involved in developing and
deploying Al, and there can be no assurance that our usage of AI will enhance our products or benefit our business. For
example, our Al- enabled products may not operate properly or as we expect them to. If the recommendations, analyses
or other content incorporated into or produced by such products are (or are perceived to be) deficient, biased or
inaccurate, we could be subject to competitive harm, potential legal liability and brand or reputational harm. In
addition, certain rights related to AI technologies and Al- generated content, including those granted under copyright
laws, have not been fully addressed by U. S. courts or by federal or state laws or regulations. This uncertainty exposes us
to risks with respect to both our ability to adequately protect the intellectual property underlying our Al technologies
and the content generated by such technologies, as well as our inadvertent infringement of third- party intellectual
property. It is also uncertain how existing laws granting protections to online services for display of third- party content,
such as CDA 230, will apply to Al- generated content. If we are unable to mitigate these risks, or if we incur excessive
expenses in our efforts to do so, our reputation, business operating results and financial condition may be harmed. We
may be unable to continue to use the domain names that we use in our business, or prevent third parties from acquiring and
using domain names that infringe on, are similar to, or otherwise decrease the value of our brand or our trademarks or service
marks. We have registered domain names for the websites that we use in our business, such as Yelp. com. If we lose the ability
to use a domain name, whether due to trademark claims, failure to renew the applicable registration or any other cause, we may
be forced to market our products under a new domain name, which could cause us substantial harm or cause us to incur
significant expense in order to purchase rights to the domain name in question. In addition, our competitors and others could
attempt to capitalize on our brand recognition by using domain names similar to ours. Domain names similar to ours have been
registered by others in the United States and elsewhere. We may be unable to prevent third parties from acquiring and using
domain names that infringe on, are similar to or otherwise decrease the value of our brand or our trademarks or service marks.
Protecting and enforcing our rights in our domain names may require litigation, which could result in substantial costs and
diversion of management’ s attention. Risks Related to Our Financial Statements and Tax Matters We expect a number of



factors to cause our operating results to fluctuate on a quarterly and annual basis, which may make it difficult to predict our
future performance. Our operating results could vary significantly from period to period as a result of a variety of factors, many
of which may be outside of our control. This volatility increases the difficulty in predicting our future performance and means
comparing our operating results on a period- to- period basis may not be meaningful. In addition to the other risk factors
discussed in this section, factors that may contribute to the volatility of our operating results include: * the impact of
macroeconomic conditions, including the current uncertain cconomic environment downtirireaused-by-the-COVAD—19
pandemie-, as well as the resulting effect on consumer spending at local businesses and the level of advertising spending by
local businesses; * changes in advertiser budgets or their ability to pay for our products, including due to the impact of adverse
macroeconomic conditions; * changes in consumer behavior with respect to local businesses, including as a result of adverse
macroeconomic conditions; * changes in the products we offer and the market acceptance of those products and online
advertising solutions generally; ¢ changes or updates to our business strategies; ¢ changes in our pricing policies and terms of
contracts, whether initiated by us or as a result of competition; * changes in the markets in which we operate, such as the wind
down of our international sales and marketing operations to focus on our core markets of the United States and Canada; ¢
cyclicality and seasonality, which has become more pronounced since we transitioned to non- term contracts and may become
further pronounced as our growth rate slows; ¢ the effects of changes in search engine placement and prominence; * the
adoption of any laws or regulations that adversely affect the growth, popularity or use of the Internet, such as the repeal of
Internet neutrality regulations in the United States; ¢ the success of our sales and marketing efforts; * adverse litigation
judgments, settlements or other litigation- related costs, including the costs associated with investigating and defending claims; ©
interruptions in service and any related impact on our reputation; * changes in our tax rates or exposure to additional tax
liabilities; * new accounting pronouncements or changes in existing accounting standards and practices; and ¢ the effects of
natural or man- made catastrophic events . The impact of these and other...... and cause our operating results to suffer. We rely
on data from both internal tools and third parties to calculate certain of our performance metrics. Real or perceived inaccuracies
in such metrics may harm our reputation and negatively affect our business. We track certain performance metrics — including
the number of unique devices accessing our mobile app in a given period, paying advertising locations, active claimed local
business locations, ad clicks and CPCs — with internal tools, which are not independently verified by any third party. Our
internal tools have a number of limitations and our methodologies for tracking these metrics may change over time, which could
result in unexpected changes to our metrics, including key metrics that we report. If the internal tools we use to track these
metrics over- or under- count performance or contain algorithm or other technical errors, the data we report may not be accurate
and our understanding of certain details of our business may be distorted, which could affect our longer- term strategies. For
example, in 2018, we discovered a software error that caused our previously reported claimed local business locations metric to
be overstated for the third quarter of 2017 through the first quarter of 2018, and revised them accordingly. Our metrics may also
be affected by mobile applications that automatically contact our servers for regular updates with no discernible user action
involved; this activity can cause our system to count the device associated with the app as an app unique device in a given
period. Although we take steps to exclude such activity and, as a result, do not believe it has had a material impact on our
reported metrics, our efforts may not successfully account for all such activity. In addition, certain of our other key metrics —
the number of our desktop unique visitors and mobile website unique visitors — are currently calculated based on data from
third-parties-Google Analytics . While these numbers are based on what we believe to be reasonable calculations for the
applicable periods of measurement, Google Analytics eurthird—party-providers-periodically eneetnter-encounters difficulties
in pr0V1d1ng accurate data for such metrics as a result of a Varlety of factors, 1nclud1ng human and software errors. We-expeet

: 8 srows—For example, we have discovered in
certain prlor perlods t-he—past—aﬁd—e*peﬁ—te—diseever—m—t-he—f&&rfe—that portlons of our desktop traffic, as measured by Google
Analytics, were have-beerrattributable to robots. Because the traffic from robots does not represent valid consumer traffic, our
reported desktop unique visitor metric for impacted periods refleets-reflected an adjustment to the Google Analytics
measurement of our traffic to remove traffic identified as originating from robots to provide greater accuracy and transparency.
We expect these challenges to continue to occur for the duration of our use of Google Analytics and that we will make
similar adjustments in the future if we determine that our traffic metrics are materially impacted by robot or other invalid traffic.
There are also inherent challenges in measuring usage across our large user base. For example, because these-our traffic metrics
are based on users with unique identifiers, an individual who accesses our website from multiple devices with different
identifiers may be counted as multiple unique visitors, and multiple individuals who access our website from a shared device
with a single identifier may be counted as a single unique visitor. In addition, although we use technology designed to block
low- quality traffic, such as robots, spiders and other software, we may not be able to prevent all such traffic, and such
technology may have the effect of blocking some valid traffic. For these and other reasons, the calculations of our desktop
unique visitors and mobile website unique visitors may not accurately reflect the number of people actually s#stag-visiting our
platform-website. We are continually seeking to improve our ability to measure these key metrics, and regularly review
our processes to assess potential improvements to their accuracy. Similarly, Google Analytics also makes periodic
changes and updates to their tools and methodologies. Google has announced that it will no longer offer the Universal
Analytics version of its Google Analytics product, which we currently use, as of July 1, 2024. We plan to begin reporting
our web traffic metrics based on internal measurement tools for the year ending December 31, 2024, which we believe
will allow us to better analyze web traffic data. However, we have not yet finalized the methodology that we will use to
measure our web traffic metrics, which are complex, require significant judgment and are susceptible to technical
errors. We will also need to ensure that our internal data collection and reporting processes align with our new
methodology. These changes to our web traffic metrics will result in inconsistency between new data and previously
reported data, and we may not have the necessary data to provide an overlapping transition period. As a result, investors




may perceive the transition as abrupt and the new data we report may not be comparable to data from prior periods,
which could be confusing, raise questions about the integrity of our data, and may harm our reputation and harm our
reputation . Our measures of traffic and other key metrics may differ from estimates published by third parties (other than those
Who%e data we use to calculate our key metrlc%) or from similar metrlc% of our competltorq We-are-eontinually-seeking-to

-mfegﬂtry—e-f—eu%d&fa—ln addltron as both the 1ndu9try in Wthh we operate and our bu%rnei% continue to evolve S0 too mrght the
metrics by which we evaluate our business. We may revise or cease reporting metrics if we determine such metrics are no
longer accurate or appropriate measures of our performance. For example, we stopped reporting our claimed local business
locations metric and instead disclose the number of active claimed local business locations, which we believe provides a better
measure of the number of businesses that represent the highest quality leads available to our local sales force than our claimed
local business locations metric. We also phased out our paid advertising accounts metric and replaced it with paid advertising
locations, which we believe provides a better measurement of our market penetration. If our users, advertisers, partners and
stockholders do not perceive our metrics to be accurate representations, or if we discover material inaccuracies in our metrics,
our reputation may be harmed. #ime-wwithout-penalty—We have incurred significant operating losses in the past,and we may not
be able to generate sufficient revenue to maintain profitability.Our failure to achieve an adequate growth rate will adversely
affect our business and results of operations.Y ou should not rely on the revenue growth of any prior quarterly or annual
period,or the net income we realize in certain periods,as an indication of our future performance.Although our revenues have
grown over time,increasing from $ 12.1 million in 2008 to $ 1. +9-34 billion in 2022-2023 ,our revenue growth rate has declined
in certain recent periods as a result of a variety of factors,including the maturation of our business.Moreover,our strategy to grow
our business involves significant risks and executing on it may prove more difficult than we currently anticipate.Our revenue
syas-has also been qrgnrﬁcantly negatlvely 1mpaeted as buqlnesqe% reduced their advertrirng qpendlng asa result of adverse

d advertlser demand was generally
qtrong n 2622-2023 , eonstumer-economic uncertamty and mﬂatlonary pressures,as well as concerns related to severe
weather and the prevalence of respiratory illnesses,among other adverse macroeconomic conditions,resulted in web
traffic rematned-remaining approximately flat and app unlque dev1ces decreasmg sllghtly year over year,WIth both
remammg below pre- pandemrc 2019 levelq chettitre y

been par trcularly sensitive to ehanges in consumer confidence. We cannot predret the remarnrng duratron of the current adver%e
economic conditions € v AftS-a onts;-or the duration or
magnrtude of the adverse impact on our revenue. Hl%torrcally,our costs have increased each year and we expect our costs to
increase in future periods as we continue to expend substantial financial resources on:e product and feature development;e sales
and marketing;* our technology infrastructure;* market development efforts;e strategic opportunities,including commercial
relationships and acquisitions;e our stock repurchase program;and ¢ general administration,including legal and accounting
expenses related to being a public company.These investments may not result in increased revenue or growth in our
business.Our expenses may grow faster than our revenue and may be greater than we anticipate in a particular period or over
time.If we are unable to maintain adequate revenue growth and to manage our expenses,we may continue to incur significant
losses in the future and may not be able to maintain profitability.We have a limited operating history in an evolving
industry,which makes it difficult to evaluate our future prospects and may increase the risk that we will not be successful.We
have a limited operating history at the current scale of our business in an evolving industry that may not develop as expected,if
at all.If the demand for connecting consumers and local businesses does not develop as we expect,or if we fail to address the
needs of this demand,our business will be harmed.As a result,our historical operating results may not be indicative of our future
operating results,making it difficult to assess our future prospects.You should consider our business and prospects in light of the
risks and difficulties we may encounter in this rapidly evolving industry,which we may not be able to address
successfully.These risks and difficulties include numerous factors,many of which we are unable to predict or are outside of our
control,including those discussed elsewhere in these Risk Factors.Failure to address these risks and difficulties
adequately could harm our business and cause our operating results to suffer. [{ we default on our credit obligations, our
business, revenue and financial results could be harmed. Our revelving-Revolving eredit-Credit faetity-and Guaranty
Agreement, dated April 28, 2023, with certain lenders and JPMorgan Chase Bank, N. A., as administrative agent and
collateral agent (the “ Credit Agreement ), provides our lenders with a first- priority lien against substantially all of our
domestic assets, including certain domestic intellectual property, and contains financial covenants and other restrictions on
our actions that may limit our operational flexibility or otherwise adversely affect our results of operations. It contains a number
of covenants that limit our ability and-eursubstdiartes—abtlity-to, among other things, incur adédittenal-indebtedness , grant
liens, make distributions , pay dividends, makeredemptions-andrepurehases— repurchase shares efsteek-, make investments,
or {eaﬂs—&ﬂd—aeqtﬂsmeﬂs—metﬂeheﬂs—engage in transactions with our affiliates, merge or consolidate with other companies, sell
material businesses or assets, or license or transfer certain of our intellectual property. We are also required to maintain certain
financial covenants. Complying with these covenants may make it more difficult for us to successfully execute our business
strategy and compete against companies who are not subject to such restrictions. If we fail to comply with the covenants under

the revelvingereditCredit faeitity-Agreement , lenders WeHlsFarge-would have a right to, among other things, terminate the



commitments to provide additional loans under the facility, enforce any liens on collateral securing the obligations under
the facility, declare all outstanding loans and accrued interest and fees to be due and payable and require us to post cash
collateral to be held as security for any reimbursement obligations in respect of any outstanding letters of credit issued under the
facility. If any remedies under the facility were exercised, we may not have sufficient cash or be able to borrow sufficient funds
to refinance the debt or sell sufficient assets to repay the debt, which could immediately materially and adversely affect our
business, cash flows, operations and financial condition. Even if we were able to obtain new financing, it may not be on
commercially reasonable terms or on terms that are acceptable to us . Additionally, the Credit Agreement utilizes Secured
Overnight Financing Rate (“ SOFR ”) or various alternative methods to calculate the amount of accrued interest on any
loans. If a published U. S. dollar SOFR is unavailable, the interest rates on our debt indexed to SOFR will be determined
using one of the alternative methods, any of which could, if the revolver is drawn, result in interest obligations that are
more than the current form, which could have a material adverse effect on our financing costs . If our goodwill or
intangible assets become impaired, we may be required to record a significant charge to our statements of operations. We have
recorded a significant amount of goodwill related to our acquisitions to date, and a significant portion of the purchase price of
any companies we acquire in the future may be allocated to acquired goodwill and other intangible assets. Under accounting
principles generally accepted in the United States (“ GAAP ), we review our intangible assets for impairment when events or
changes in circumstances indicate the carrying value of our goodwill and other intangible assets may not be recoverable.
Goodwill is required to be tested for impairment at least annually. Factors that may be considered include declines in our stock
price, market capitalization and future cash flow projections. If our acquisitions do not yield expected returns, our stock price
declines or any other adverse change in market conditions occurs, a change to the estimation of fair value could result. For
example, we performed an impairment test after identifying indicators of impairment during the first quarter of 2020 as a result
of COVID- 19. While we ultimately recorded only an immaterial impairment charge related to intangible assets as a result of
this test, any further adverse changes in our business environment, stock price, market capitalization and future cash flow
projections could result in additional impairment charges to our intangible assets or goodwill, particularly if such change
impacts any of our critical assumptions or estimates, and may have a negative impact on our financial position and operating
results. We may require additional capital to support business growth, and such capital might not be available on acceptable
terms, if at all. We intend to continue to invest in our business and may require or otherwise seek additional funds to respond to
business challenges, including the need to develop new features and products, enhance our existing services, improve our
operating infrastructure and acquire complementary businesses and technologies. As a result, we may need to engage in equity
or debt financings to secure additional funds. If our access to capital is restricted or our borrowing costs increase as a result of
developments in financial markets relating to the current macroeconomic uncertainty or otherwise, our operations and financial
condition could be adversely impacted. If we raise additional funds through future issuances of equity or convertible debt
securities, our existing stockholders could suffer significant dilution, and any new equity securities we issue could have rights,
preferences and privileges superior to those of our common stock. Any future debt financing we secure could involve restrictive
covenants relating to our capital raising activities and other financial and operational matters, which may make it more difficult
for us to obtain additional capital and to pursue business opportunities, including potential acquisitions. We may not be able to
obtain additional financing on terms favorable to us, if at all. If we are unable to obtain adequate financing or financing on terms
satisfactory to us when we require it, our ability to continue to support our business growth and respond to business challenges
could be significantly impaired, and our business may be harmed. We may have exposure to greater than anticipated tax
liabilities. Our income tax obligations are based in part on our corporate operating structure and intercompany arrangements,
including the manner in which we develop, value and use our intellectual property and the valuations of our intercompany
transactions. For example, our corporate structure includes legal entities located in jurisdictions with income tax rates lower than
the U. S. statutory tax rate. Our intercompany arrangements allocate income to such entities in accordance with arm’ s length
principles and commensurate with functions performed, risks assumed and ownership of valuable corporate assets. We believe
that income taxed in certain foreign jurisdictions at a lower rate relative to the U. S. statutory rate will have a beneficial impact
on our worldwide effective tax rate. However, significant judgment is required in evaluating our tax positions and determining
our provision for income taxes. During the ordinary course of business, there are many transactions and calculations for which
the ultimate tax determination is uncertain. For example, our effective tax rates could be adversely affected by changes in the
valuation of our deferred tax assets and liabilities, or by changes in relevant tax, accounting and other laws, regulations,
principles and interpretations. In addition, the application of the tax laws of various jurisdictions, including the United States, to
our international business activities is subject to interpretation and depends on our ability to operate our business in a manner
consistent with our corporate structure and intercompany arrangements. The taxing authorities of jurisdictions in which we
operate may challenge our methodologies for valuing developed technology or intercompany arrangements, including our
transfer pricing, or determine that the manner in which we operate our business does not achieve the intended tax consequences,
which could increase our worldwide effective tax rate and harm our financial position and results of operations. As we operate
in numerous taxing jurisdictions, the application of tax laws can also be subject to diverging and sometimes conflicting
interpretations by tax authorities of these jurisdictions. It is not uncommon for taxing authorities in different countries to have
conflicting views, for instance, with respect to, among other things, the manner in which the arm’ s- length standard is applied
for transfer pricing purposes, or with respect to the valuation of intellectual property. Changes in tax laws or tax rulings, or the
examination of our tax positions, could materially affect our financial position and results of operations. Tax laws are dynamic
and subject to change as new laws are passed and new interpretations of the law are issued or applied. Our current practices,
existing corporate structure and intercompany arrangements have been implemented in a manner we believe is in compliance
with current prevailing tax laws. However, the tax benefits that we intend to eventually derive could be undermined due to
changing tax laws or new interpretations of existing laws that are inconsistent with previous interpretations or positions taken by



taxing authorities on which we have relied. For example, the U. S. Tax Cuts and Jobs Act (the “ Tax Act ), which was enacted
on December 22, 2017, made broad and complex changes to the U. S. tax code, including, among other things, reducing the
federal corporate tax rate. Beginning in 2022, the Tax Act required the capitalization of research and development expenses with
amortlzatron perlods over ﬁve—aﬂd—ﬁ-fteeﬁ—S or 15 years pursuant to Internal Revenue Code Section 174 (“ Section 174 ) 5

v d ew-. If the requirement to capitalize Section 174
expendltures is not rnodlﬁed it may a-}se—s1gn1ﬁcantly 11npact ﬁweffeeﬁve—taﬁa’fe—aﬂd-our cash tax liability in future years. We
expect further guidance regarding Section 174 may be forthcoming from regulations, interpretations and rulings from

federal and state agencies, the Financial Accounting Standards Board and the SEC ras-well-asregulations;interpretations-and
fu-l-tﬂgs—ffem—fedef&l—aﬂd—sf&te—ageneies— which could impact our consolidated financial statements. Furthermore, taxing

authorities in various jurisdictions worldwide have enacted or proposed new tax laws, rules and regulations directed at taxing the

digital economy and multinational entities. Over the last several years As-part-ofitsBaseErostonandProfit-Sharing Projeet,
the Organization for Economic Co- operation and Development has pablished-prepesats-been working on a Base Erosion and

blueprints-eoveringisstes-inetuding-Profit Shifting Project that, if implemented, would change various aspects of the
existing framework under which our tax obligations are determined in certain countries where we do business. Many
countries have approved a framework that imposes a minimum tax rate of 15 %, among other provisions. As this
framework is subject to further negotiation and implementation by each member country —by—eeuntry-reporting-, the
timing transferprieingriles-and taxation-ultimate impact of digital-serviees-any such changes on our tax obllgatlons are
uncertain . Various jurisdictions have also unilaterally enacted or are considering a digital services tax on companies that
generate revenues from the provision of digital services. These ongoing efforts to modernize the international tax framework and
address the digitalization of the global economy could increase our future tax obligations. We Fhe-Company-will continue to
monitor the developments and assess any impacts on our long- term tax planning and consolidated financial statements. In
addition, the taxing authorities in the United States and other jurisdictions where we do business regularly examine our income
and other tax returns. The ultimate outcome of these examinations cannot be predicted with certainty. Should the Internal
Revenue Service (¢ IRS ”) or other taxing authorities assess additional taxes as a result of examinations or changes to applicable
law or interpretations of the law, we may be required to record charges to our operations, which could harm our business,
operating results and financial condition. Risks Related to Regulatory Compliance and Legal Matters We are, and may be in the
future, subject to disputes and assertions that we violate the rights of other parties. These disputes may be costly to defend and
could harm our business and operating results. We currently face, and we expect to face from time to time in the future,
allegations that we have violated the rights of other parties, including patent, trademark, copyright and other intellectual
property rlghts prlvacy or data protectron rrghts of our users, and the rrghts of current and former employees users and business

ﬁt-her—busmesses—te—pa—y—fbr—\‘e}p—adveﬁlstﬁg— The nature of our busrness also €Xposes us to clarms relatlng to the 1nf0rmat10n

posted on our platform, including claims for defamation, libel, negligence and patent, copyright or trademark infringement,
among others. For example, businesses have in the past claimed, and may in the future claim, that we are responsible for the
content of reviews posted by our users. We expect claims like these to continue, and potentially increase in proportion to the
amount of content on our platform. In some instances, we may elect or be compelled to remove the content that is the subject of
such claims, or may be forced to pay substantial damages if we are unsuccessful in our efforts to defend against these claims.
For example, laws in Germany may impose significant fines for failure to comply with certain content removal and disclosure
obligations. If we elect or are compelled to remove content from our platform, our products and services may become less useful
to consumers and our traffic may decline, which would have a negative impact on our business. This risk may increase if the
protections afforded us by CDA 230 are limited by legislative or judicial actions. This risk may also be greater in certain
jurisdictions outside of the United States where our protection from such liability may be unclear. We are also regularly exposed
to claims based on allegations of infringement or other violations of intellectual property rights. Companies in the Internet,
technology and media industries own large numbers of patent and other intellectual property rights, and frequently enter into
litigation. Various ““ non- practicing entities ” that own patents and other intellectual property rights also often aggressively
attempt to assert claims in order to extract value from technology companies. From time to time, we receive complaints that
certain of our products and services may violate the intellectual property rights of others, and have previously been involved in
patent lawsuits, including lawsuits involving plaintiffs targeting multiple defendants in the same or similar suits. While we have
pursued a number of patent applications, we currently have only limited patent protection for our core business, and the
contractual restrictions and trade secrets that protect our proprietary technology provide only limited safeguards against
appropriation. This may make it more difficult to defend certain of our intellectual property rights, particularly related to our
core business. We expect other claims to be made against us in the future, and the results of litigation and claims to which we
may be subject cannot be predicted with any certainty. Even if the claims are without merit, the costs associated with defending
against them may be substantial in terms of time, money and management distraction. In particular, patent and other intellectual
property litigation may be protracted and expensive, and the results may require us to stop offering certain features, purchase
licenses or modify our products and features while we develop non- infringing substitutes, or otherwise involve significant
settlement costs. The development of alternative non- infringing technology or practices could require significant effort and
expense or may not be feasible. Even if claims do not result in litigation or are resolved in our favor without significant cash
settlements, such matters, and the time and resources necessary to resolve them, could harm our business, results of operations
and reputation. Our business is subject to complex and evolving domestic and foreign laws, regulations and other obligations
related to privacy, data protection, data security and other matters. Our actual or perceived failure to comply with such laws,
regulations and obligations could harm our business. We are subject to numerous domestic and foreign laws and regulations that
involve matters central to our business, including laws regarding privacy, data protection, data security, user- generated content




and consumer protection, among others, as described in more detail under the section titled “ Business — Government
Regulation . ”” uaderftemt-ofthis-Anntal-Repert—For example, we are subject to numerous laws around the world that restrict
the collection, use, storing, processing and disclosure of personal information and other user data. We are also subject to a
variety of laws, regulations and guidelines that regulate the way we distinguish paid search results and other types of advertising
from unpaid search results. We operate in a rapidly evolving industry, and many laws and regulations that impact our business
are being proposed, are still evolving or are being tested in courts, which adds to the complexity of operating our business . In
addition to various laws and...... actions by regulators or other adverse consequences . Our business could be adversely affected
if we are required to change our current policies, practices or the design of our platform, products or features based on new laws,
regulations or judicial interpretations. For example, there—- the European Union recently enacted have-beenongoing

legislative-effortstorestriet-the seope-ofthe-eritieaHtability protections-afforded-to-Digital Services Act (“ DSA ), which
includes extensive new obligations for online platforms related to tike-oursunder-CDA230,-whieh-eouldinerease-ourcontent

moderation eests-and our-exposure-to-tiability-in-eonneetion-transparency. The DSA introduces “ trusted flaggers ” with
rights to expedited decisions on the reports the-they pubtieationrofthird-make to platforms, mandates an appeals process
for content moderation decisions and gives consumers the right to challenge those decisions with out - party-of- court
settlement bodies. Fines for failing to comply with the DSA can reach 6 % of worldwide annual turnover. Aspects of the
DSA and other new and emerglng laws concernlng content moderatlon and transparency 1nclud1ng user-—geﬂera-ted

f tth y fespeﬂse—te—ta-kedeﬁﬂa—dem&nds—t-hat—the Unlted
States, remain unclear and we may efmay—net—be -}egrt-rmate—wﬁeh—wet&d—neg&mfe}y—&ffeet—requlred to modlfy our p011c1es

and practices further in an effort to comply with the-them quality v g viee .
Similarly, re;cul'ltory frameworks for prwacy 1ssues and behav10rd1 ad\ ertlslng are cu1rently in ﬂux W011dW1de dnd are tlendmg

more dlﬁlcult for consumers to use our platfmm resultmg in lower tmfhc and revenue, or make it more dlfflcult for us to
provide effective advertising tools to businesses on our platform, resulting in fewer advertisers and lower revenue. Delivering
targeted advertising off Yelp in particular is becoming more difficult due to changes in our ability to gather information about
user behavior through third- party platforms, new laws and regulations, and consumer resistance. Current and proposed laws and
regulations regulate the use of cookies and other tracking technologies, electronic communications and marketing. For example,
in addition to giving residents expansive rights related to their personal information, €alifernta-various state privacy taw-laws
restriets— restrict the “ sale ” of personal information and-the-, allow sise-users to opt out of eookies-targeted advertising and
simtilar-teehnotogies, in certain states, require the adoption of universal opt- out signals for eertairrtargeted advertising
purpeses-and the sale of data . [f these and other future restrictions negatively impact our ability to offer ad products that are
highly targeted to audience interests, or to measure the effectiveness of our ad products, such as our ability to offer store- level
attribution through integrations with third- party data partners, our ability to maintain and expand our base of advertisers will be
harmed. In addition, if we encounter widespread consumer withholding of consent, opt- outs of targeted advertising, or
adoption of universal opt- out signals, “ do not track ” mechanisms or adeptiens-of- ad- blocking " software to prevent the
collection of personal information for targeted advertising purposes, we may be required to change the way we market our
products, our ability to reach new or existing customers may be materially impaired or our operations may be otherwise harmed.
These challenges may be compounded to the extent that different jurisdictions adopt inconsistent or conflicting laws and
regulations applicable to our business, which would add complexity to our operations and increase our compliance costs. For
example, laws in all states and U. S. territories require businesses to notify affected individuals and governmental entities of the
occurrence of certain security breaches affecting personal information. However, these laws are not consistent, and compliance
with them in the event of a widespread data breach would be complex and costly. It is also possible that the interpretation and
application of various laws and regulations may conflict with other rules or our practices, such as industry standards to which we
adhere, our privacy policies and our privacy- related obligations to third parties (including, in certain instances, voluntary third-
party certification bodies). Uncertainty regarding the application and interpretation of existing laws and regulations due to court
challenges or ev olvmg leglsldtlon mdy also result i ina ugnlhc’lntly ;Dreater comphance burden f01 us. For example a—deets-teﬂ—by

there eeﬂntﬂes—have been ongomg leglslatlve efforts to restrict
the scope of the critical hablhty protectlons afforded to online platforms like ours under CDA 230, which could increase
our content moderation costs and our exposure to liability in connection with the publication of third H—5— E-party

content, including user- generated reviews . b-—Privaey-ShieldFramework—The-There European-Unton-and-the Untted-States
hav e ﬁegeﬁated—a—also been efforts to limit the apphcablhty of CDA 230 to new types fra-mewerlﬁ-hat—may—rmpese—addrt—teﬂa}

Otherstates-and-eountries-, such as 5er1=gn=1-ta—and—Gﬂmaek».t—AI- generated content Changes to CDA 230 or new 1nterpretat10ns
of its application , have-passed-whether the result of legislative or judicial action, could also cause us to remove more
content from our platform, particularly critical consumer commentary, in response to takedown demands that may or




may not be legitimate, which would negatively affect the quality and quantity of information available through our
service. In addition to varlous laws and regulations, we are or may become bound by 1ndustry standards and fhet1=~ other

d-o v y d dify i iran-and securlty, and
our effeﬁ—efforts to comply with such obllgatlons may not be successful We must also comply w1th i-hem» -}aws—aﬂé

technlcal requlrements and pollcles of the search engines, apphcatlon marketplace operators moblle operating systems and other
third- party products and services on which we rely.For example,Apple reeently-has made certain changes to its products and
data use policies in connection with changes to its iOS operating system that reduce our ability to target and measure advertising
across third- party platforms. Key web browsers,including Chrome,Safari and Firefox,have also indicated that they will no
longer support third- party tracking cookies by the end of 2024. If we do not comply with these requirements ,which these
third parties generally retain discretion to interpret ,we could lose access to such products and services,which would harm
our business.We also publish privacy policies,marketing materials and other statements,such as compliance with certain third-
party certifications,regarding data privacy and security.If these policies,materials or statements are found to be deficient,lacking
in transparency,deceptive,unfair or not representative of our practices,we may be subject to investigation,enforcement actions by
regulators or other adverse consequences . Our actual or perceived failure to comply with laws, regulations and other
obligations has led to, and could lead to further, costly legal actions, which in turn could result in adverse publicity, significant
liability and decreased demand for our services, which could adversely affect our business, results of operations and financial
condition. For example, our failure or perceived failure to comply with applicable laws and regulations may result, and in some
cases has resulted, in inquiries and other proceedings and actions against us by governments, regulations or others. Responding
to and resolving any future litigation, investigations, settlements or other regulatory actions may require significant time and
resources, and could diminish confidence in, and the use of, our products. We may also be forced to implement new measures to
reduce our legal exposure, which may require us to expend substantial resources, delay development of new products or
discontinue certain products or features, which would negatively impact our business. For example, if we fail to comply with our
privacy- related obligations to users or third parties, or any compromise of security that results in the unauthorized release or
transfer of personal information or other user data, we may be compelled to provide additional disclosures to our users, obtain
additional consents from our users before collecting or using their information or implement new safeguards to help our users
manage our use of their information, among other changes. Any resulting negative publicity could adversely affect our
reputation and brand, regardless of whether the internal resources expended and expenses incurred in connection with such
inquiries and their resolutions are material. The requirements of being a public company may strain our resources, divert
management’ s attention and affect our ability to attract and retain qualified board members. As a public company, we are
subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act, the Dodd- Frank Act, the listing
requirements of the New York Stock Exchange and other applicable securities rules and regulations. Compliance with these
rules and regulations has increased, and will likely continue to increase, our legal and financial compliance costs, make some
activities more difficult, time- consuming or costly, and place significant strain on our personnel, systems and resources. In
addition, changing laws, regulations and standards relating to corporate governance and public disclosure are creating
uncertainty for public companies, increasing legal and financial compliance costs and making some activities more time
consuming. These laws, regulations and standards are subject to varying interpretations, in many cases due to their lack of
specificity, and, as a result, their application in practice may evolve over time. This could result in continuing uncertainty
regarding compliance matters, higher administrative expenses and a diversion of management’ s time and attention. Further, if
our compliance efforts differ from the activities intended by regulatory or governing bodies due to ambiguities related to
practice, regulatory authorities may initiate legal proceedings against us and our business may be harmed. Being a public
company that is subject to these rules and regulations also makes it more expensive for us to obtain and retain director and
officer liability insurance, and we may in the future be required to accept reduced coverage or incur substantially higher costs to
obtain or retain adequate coverage. These factors could also make it more difficult for us to attract and retain qualified members
of our beard-Board efdireetors-and qualified executive officers. Risks Related to Ownership of Our Common Stock Our share
price has been and will likely continue to be volatile. The trading price of our common stock has been, and is likely to continue
to be, highly volatile and could be subject to wide fluctuations in response to various factors, some of which are beyond our
control. In addition to the factors discussed in these Risk Factors and elsewhere in this Annual Report, factors that may cause
volatility in our share price include: * the shert—andHong—termimpaets— impact of the current adverse COVID—19-pandemie
andrelated-macroeconomic wneertatnty-conditions , as well as the timing and pace of the recovery; * actual or anticipated
fluctuations in our financial condition and operating results; * changes in projected operating and financial results; ¢ actual or
anticipated changes in our growth rate relative to our competitors; ¢ repurchases of our common stock pursuant to our stock
repurchase program, which could also cause our stock price to be higher that it would be in the absence of such a program and
could potentially reduce the market liquidity for our stock; ¢ announcements of changes in strategy; * announcements of
technological innovations or new offerings by us or our competitors; * announcements by us or our competitors of significant
acquisitions, strategic partnerships, joint ventures or capital- raising activities or commitments; ¢ additions or departures of key
personnel; ¢ actions of securities analysts who cover our company, such as publishing research or forecasts about our business
(and our performance against such forecasts), changing the rating of our common stock or ceasing coverage of our company; ¢
investor sentiment, including that of derivatives traders, with respect to us or our competitors, business partners and industry in
general; « any disruption to the proper operation of our network infrastructure or compromise of our security measures; ¢ any
failure to maintain effective controls or difficulties encountered in their implementation or improvement; ® reporting on our



business by the financial media, including television, radio and press reports and blogs; ¢ fluctuations in the value of companies
perceived by investors to be comparable to us; * changes in the way we measure our key metrics; * sales of our common stock; ¢
changes in laws or regulations applicable to our solutions; ¢ share price and volume fluctuations attributable to inconsistent
trading volume levels of our shares; and ¢ general economic and market conditions such as recessions or interest rate changes.
Furthermore, the stock markets have recently experienced extreme price and volume fluctuations that have affected and continue
to affect the market prices of equity securities of many companies. In some cases, these fluctuations often have been unrelated or
disproportionate to the operating performance of those companies. In the past, companies that have experienced volatility in the
market price of their stock have been subject to securities class action litigation. For example, in January 2018, we and certain of
our officers were sued in a putative class action lawsuit alleging violations of the federal securities laws for allegedly making
materially false and misleading statements. We may be the target of additional litigation of this type in the future as well.
Securities litigation against us could result in substantial costs and divert our management’ s time and attention from other
business concerns, which could harm our business. We cannot guarantee that our stock repurchase program will be fully
consummated or that it will enhance long- term stockholder value. Share repurchases could also increase the volatility of the
trading price of our stock and could diminish our cash reserves. Since we implemented our stock repurchase program in July
2017, our beard-Board efdireeters-has authorized the repurchase of up to an aggregate of $ 1. 45-95 billion of our common
stock, of which $ 254-554 . 7 million remained available as of February 47-20 , 2623-2024 and which does not have an
expiration date. Although our beard-Board of-direetors-has authorized this repurchase program, the program does not obligate us
to repurchase any specific dollar amount or to acquire any specific number of shares. The actual timing and amount of
repurchases remain subject to a variety of factors, including liquidity, cash flow and market conditions, all of which may be
negatively impacted by the engetng-pandemie-current uncertain macroeconomic conditions . In addition, the terms of our
Credit Agreement with-WeHlsFargo-BankNational-Assoetation-impose limitations on our ability to repurchase shares during the
term of our revolving credit facility. We cannot guarantee that the program will be fully consummated or that it will enhance
long- term stockholder value. The program could affect the trading price of our stock and increase volatility, and any
announcement of a termination of this program may result in a decrease in the trading price of our stock. In addition, this
program could diminish our cash and cash equivalents, and marketable securities. We do not intend to pay dividends for the
foreseeable future, and as a result, our stockholders’ ability to achieve a return on their investment will depend on appreciation
in the price of our common stock. We have never declared or paid any cash dividends on our common stock and do not intend to
pay any cash dividends in the foreseeable future. Any determination to pay dividends in the future will be at the discretion of our
board-Board ofdireetors-. Accordingly, investors must rely on sales of their common stock after price appreciation, which may
never occur, as the only way to realize future gains on their investments. Anti- takeover provisions in our charter documents and
under Delaware law could make an acquisition of our Company more difficult, limit attempts by our stockholders to replace or
remove our current management and limit the market price of our common stock. Provisions in our amended and restated
certificate of incorporation and bylaws may have the effect of delaying or preventing a change in control or changes in our board
and management. Our amended and restated certificate of incorporation and amended and restated bylaws include provisions
that: « authorize our beard-Board efdireetors-to issue, without further action by the stockholders, up to 10, 000, 000 shares of
undesignated preferred stock; ¢ require that any action to be taken by our stockholders be effected at a duly called annual or
special meeting and not by written consent; * specify that special meetings of our stockholders can be called only by our beard
Board efdireetors-, the Chair of our beard-Board ef-direetors-or our Chief Executive Officer; * establish an advance notice
procedure for stockholder proposals to be brought before an annual meetlng, 1nclud1ng proposed nomlnatrons of persons for
electlontoourboa-rd-Board d stablish-tha bos d 0 divie vith-direetorsServing

Votlng in the electron of dlrectors . provrde that vacancies on our boafd—Board eild-l-reetefs—rnay be filled only by a majority of
directors then in office, even though less than a quorum; and * require the approval of our beard-Board ef-direetors-or the
holders of a supermajority of our outstanding shares of capital stock to amend our bylaws and certain provisions of our amended
and restated certificate of incorporation. These provisions may frustrate or prevent any attempts by our stockholders to replace
or remove our current management by making it more difficult for stockholders to replace members of our beard-Board of
direeters-, which is responsible for appointing the members of our management. In addition, because we are incorporated in
Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which generally
prohibits a Delaware corporation from engaging in any of a broad range of business combinations with any “ interested ”
stockholder for a period of three years following the date on which the stockholder became an “ interested ” stockholder. Our
amended and restated certificate of incorporation and bylaws provide that the Court of Chancery of the State of Delaware and
the U. S. federal district courts will be the exclusive forums for the adjudication of certain disputes, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, or employees. Our
amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the sole and
exclusive forum for the following types of actions or proceedings under Delaware statutory or common law: ¢ any derivative
action or proceeding brought on our behalf; ¢ any action asserting a claim of breach of a fiduciary duty owed by any director,
officer or other employee of Yelp to us or our stockholders; ¢ any action asserting a claim against us arising pursuant to any
provision of the General Corporation Law of the State of Delaware, our amended and restated certificate of incorporation or our
amended and restated bylaws; and ¢ any action asserting a claim against us that is governed by the internal affairs doctrine. This
exclusive- forum provision would not apply to suits brought to enforce a duty or liability created by the Exchange Act.
Furthermore, section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all Securities Act
actions. Accordingly, both state and federal courts have jurisdiction to entertain such claims. To prevent having to litigate claims
in multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations, our



amended and restated bylaws provide that the U. S. federal district courts will be the exclusive forum for resolving any
compliant asserting a cause of action arising under the Securities Act. While the Delaware courts have determined that such
choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim in a venue other than those
designated in the exclusive forum provisions. In such instance, we would expect to vigorously assert the validity and
enforceability of the exclusive forum provisions of our amended and restated certificate of incorporation and bylaws. This may
require significant additional costs associated with resolving such action in other jurisdictions and there can be no assurance that
the provisions will be enforced by a court in such other jurisdictions. These exclusive- forum provisions further provide that any
person or entity that acquires any interest in shares of our capital stock will be deemed to have notice of and consented to such
provisions and may limit a stockholder - s ability to bring a claim in a judicial forum that it finds favorable for disputes with us
or our directors, officers, or other employees, which may discourage lawsuits against us and our directors, officers, and other
employees. If a court were to find either exclusive- forum provision to be inapplicable or unenforceable in an action, we may
incur further significant additional costs associated with resolving the dispute in other jurisdictions, all of which could harm our
business. Future sales of our common stock in the public market could cause our share price to decline. Sales of a substantial
number of shares of our common stock in the public market, particularly sales by our directors, officers, employees and
significant stockholders, or the perception that these sales might occur, could depress the market price of our common stock and
could impair our ability to raise capital through the sale of additional equity securities. As of December 31, 2622-2023 , we had
69-68 , 796-863 , 932-710 shares of common stock outstanding. 39



