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A description of the risks and uncertainties associated with our business is set forth below. You should carefully consider the
risks and uncertainties described below, as well as the other information in this Form 10- K, including our accompanying
consolidated financial statements and the related notes and “ Management’ s Discussion and Analysis of Financial Condition
and Results of Operations. ” The occurrence of any of the events or developments described below, or of additional risks and
uncertainties not presently known to us or that we currently deem immaterial, could materially and adversely affect our
business, results of operations, financial condition and growth prospects. In such an event, the market price of our Class A
common stock could declrne and you could lose all or part of your investment. Risk Factors Summary The An-tnvestmentinour
v d following is a summary of key risk factors when considering an
investment. You qhould read the iummary r1§l<§ together with the more det"uled drﬂcusﬂron of risks set forth lollowrng this
qummary, as well as el@ewhere in this Annual Report on Form 10- K.

Busrneqﬂ and Industry * If we are unable to attract new customers and retain and expand sales to Xr%trng customers, our revenue
growth could be slower than we expect and our bu%rneis wou-ld—may be adversely aﬁected Guﬁeﬁt—&ﬂd—f&&rfe—eeeﬁerﬂre

otueepef&t-r&g-resu-l-ts—‘—lr we larl to manage our g-fewt-h—revenue and proht"lbrhty plan@ etfectrvely our bu%rneis operatrng
results, and financial condition could be adversely affected. ¢ If the market for monetization platform software and related

solutions, and consumer adoption of products and services that are provided through such solutions, develops slower than we
expect, our growth may slow or stall, and our operating results could be adversely affected. * Curreney-exehangerate
flaetuationsmay-1f we are unable to successfully execute our strategic initiatives, such as increasing our sales to large
enterprises and fast- growing enterprises and disruptors as well as expanding and strengthening our sales channels and
relationships w1th system 1ntegrat0rs, our busmess, operatmg results and financial condition could be adverscly affeet

affected ou . » If we are unable to recruit or retain senior management
or other key personnel and mamtam our corporate culture we may not be able to execute on our business strategy .  If we are
unable to effectively compete in the market for our solutions or such markets develop slower than we expect, our
business, operating results, and financial condition would be adversely affected. * Current and future economic
uncertainty and other unfavorable conditions in our industry or the global economy have limited and may continue to
limit our growth and adversely affect our operating results. « We have a history of net losses and may not achieve or
sustain profitability. ¢ Our revenue growth and ability to achieve and sustain profitability will depend, in part, on our
ability to increase productivity of our sales force . < Our success depends in large part on a limited number of products, and if
these current or future products fail to gain market acceptance or our product development efforts are unsuccessful, our
business, operating results, and financial condition could be adversely affected. « Currency exchange rate fluctuations e

have—a—hﬂtstefy—e-ﬁﬂet—lesses-aﬁd-may ﬁet—aehieve—adversely affect or-our sﬂst&m—pfeﬁfabﬁrty—kewﬁeveﬂue—grevﬁh—&ﬂd-alﬁﬁty

v y . » We face risks related to our debt obligations yineluding
* Our operating results, which are influenced by a variety of factors, have

fluctuated in the past and may continue to ﬂuctuate mal(mg our future results difficult to predict accurately. * If we are not able
to successfully and timely develop, enhance and deploy our products and multi- product strategy, our business, operating results,
financial condition and growth prospects could be adversely affected. ¢ We may be unable to integrate businesses we have or

erl acqurre or to achreve expected benefits of such acqur%rtroni —Ifwe-are-unable-tosueeessfully-exeeute-ourstrategte

international operations expose us to risks that could have a materral adverse effect on our business, operating results, and
financial condition. * If we fail to integrate our selutterrsolutions with a variety of systems, applications and platforms that are
developed by others, our selation-solutions may become less marketable, less competitive, or obsolete, and our operating results
may be adversely affected. Risks Related to Information Technology, Intellectual Property, and Data Security and Privacy ¢ If
our security measures are breached or if unauthorized access to customer, employee or other confidential data is otherwise
obtained, or if our selutterr-solutions s-are perceived as not being secure, we may lose existing customers or fail to attract new
customers, our business may be harmed and we may incur significant liabilities. ¢ Privacy and security concerns, laws, and
regulations, may reduee-the-effeetiveness-ofoursolution-and-adversely affect our business. « Inability or Fature-failure to
protect our intellectual property could adversely affect our business. * Any disruptions of service frerrr-at our prabie-cloud
providers , including Amazon Web Services (AWS) and Microsoft' s Azure cloud service, could interrupt or delay our
ability to deliver our services to our customers, which could harm our business and our financial results . ¢ Qur increased focus
on the development and use of various types of artificial intelligence (AI) in our platform and our business, as well as our
potential failure to effectively implement, use, and market Al could adversely affect our business . Risks Related to Legal,
Regulatory, Accounting, and Tax Matters * Adverse litigation judgments or settlements could expose us to significant monetary



damages or limit our ability to operate our business. ¢ If we are not able to satisfy government and industry- specific
requirements, such as data protection, security, privacy, and export laws, our growth could be harmed. Risks Related to
Ownership of Our Class A Common Stock * The marleet-stock price of our Class A common stock has been, and may s
Hleely-continue to be, volatile, and you could lose all or part efthe-valae-of your investment. « The dual class structure of our
common stock has the effect of concentrating substantiabnfleenee-voting control with holders of our Class B common stock,
including our Chief Executive Officer ( CEO ) and-his-affiliates-, which limits or precludes your ability to influence corporate
matters, including the election of directors and the approval of any change of control transaction .  Investor expectations and
our disclosed performance and aspirations for environmental, social, and governance (ESG) factors may expose us to
new risks and additional costs . [f we are unable to attract new customers and retain and expand sales to existing customers,
our revenue growth could be slower than we expect, and our business may be adversely affected. Our ability to achieve
significant growth in revenue in the future will depend, in large part, upon our ability to attract new customers , both
domestically and internationally . This may be particularly challenging where an organization has already invested substantial
personnel and financial resources to integrate billings and other business and financial management tools, including custom-
built solutions, into its business, as such an organization may be reluctant or unwilling to invest in new products and services. As
a result, selling our selatien-solutions often requires sophisticated ane-, costly , and lengthy sales efforts that are targeted at
functional experts and senior management , and the success of these efforts can be difficult to predict . During the fiscal
year ended January 31, 2823-2024 , sales and marketing expenses represented approximately 44-39 % of our total revenue. If we
fail to attract new customers and fa#Hte-maintain and expand new customer relationships, our revenue may grow more slowly
than we expect and-. Additionally, we may successfully attract new customers but underestimate the length of time for
such new relationships to become profitable. If we experience any of these issues attracting, maintaining, expanding, or
profiting from new customers, our business and operating results may be adversely affected. Our future revenue growth also
depends upon our ability to retaininig—-- retain and expanding—-- expand sales and renewals of subscriptions to our sehution
solutions with existing customers. If our existing customers do not expand their use of our setatier-solutions over time et do
not renew their subscriptions or if we receive requests from an increased number of customers for changes to payment or other
terms as a result of the impact of macroeconomic conditions, including global economic uncertainty geopolitical tensions,
inflation and increasing #flationand-interest rates, on their businesses, our revenue may grow more slowly than expected, may
not grow at all, or may decline. Our success is also dependent, in part, on our ability to effectively differentiate and cross- sell
our products. If we experience issues with successfully implementing or cross- selling our products, revenue may grow more
slowly or may not grow at all . Our sales and marketing efforts also...... and operating results could be adversely affected . Our
customers generally enter into subscription agreements with terms of one to five years and have no obligation to renew their
subscriptions after the expiration of their initial subscription period. Moreover, our customers that do renew their subscriptions
may renew for lower subscription or usage amounts or for shorter subscription periods. In addition, in the first year of a
subscription, customers often purchase an increased level of professional services (such as deployment services) than they do in
renewal years. Costs associated with maintaining a professional services department are relatively fixed in the short term while
professional services revenue is dependent on the amount of billable work actually performed for customers in a period, the
combination of which may result in variability in, and have a-regative-an adverse impact on, our gross profit. Customer
renewals may decline or fluctuate as a result of a number of factors, including the breadth of eagly-deployment, reductions in our
customers’ spending levels, higher-the velames— volume of usage purchased upfront relative to actual usage during the
subscription term, changes in customers’ business models , our customers' performance, and use cases, our customers’
satisfaction or dissatisfaction with our sekatien-solutions , our pricing or pricing structure, the pricing or capabilities of products
or services offered by our competitors, or the effects of general macroeconomic conditions. If our customers do not renew their
agreements with us, or renew on terms less favorable to us, our revenue may decline. Our sales and marketing efforts are
impacted by macroeconomic conditions and other events beyond our control. In light of Current-current and-futare
eeonomie-macroeconomic conditions and uncertainty , certain customers and prospective customers have reduced or
delayed technology or other dlscretlonary spendlng unfa’v‘efab}e-een&rt-reﬁs—rn—etue or otherw1se m&ush@*—er—t-he—g-}eba}

O

aﬁd—&ghterebudgets— we are experrencrng longer qaleq cycles and—eel-}eeﬁen-peﬂeds—ln some cases . If Pfe}enge&
i otild o8 affeet-the impacts to customers ability-or-willingness-of

etukeuﬁeﬁt—and prospectrve customers te—purehase—e%e*pa—nd—t-herfpurehase—of current macroeconomlc condltlons and
uncertalnty persrst ot or preduets—worsen

buqrneiq operatrng re%ult@ ﬁnancral eend-r&eﬁs— condltlon and prospect@ 1mpaet-rng—appro*uﬁa-te}y—l—14%—e#could be materially
and adversely affected Whlle we currently expect to expand our wetkferee-sales efforts both in the U . S. Thisreduetion
Siys 9 9 : and eensequently-abroad in the long term,any continuing or

future busmess dlsruptlons may adverqely 1mpact these efforts and our business abiityto-achieve-our-fature-operationat
tafget-s— We -I-ﬂ—t-he—fu’tufe—w&may be unable to hire and successfully train qualified sales personnel ;may-be-unablete

7 v e-hire-,and sales personnel may not become fully productive on the
timelines that we have projected or at all. Further although we dedicate significant resources to sales and marketing
programs,these sales and marketing programs may nettake longer than we anticipate to have the desired effect and-,or may
not expand sales at all -We-eannet- We cannot assure you that predietthe-timing;strength;-or-our efforts will result duration




efforts to expand sales and renewals to new and ex1stmg customers —hquidﬁyhaﬁd-are not successful , as-a-result;negatively
tmpaet-our business and operating results could be adversely affected. We may continue to experience organizational
changes which may make our operations more complex and may continue to place significant demands on our
management and our operational and financial resources . If we are unable to manage our grewthrrevenue and profitability
plans effectively, which may continue to be impacted by macroeconomic conditions and other factors outside of our control, our
business, operating results, and financial condition could be adversely affected. To manage growth-changes in our operations
and personnel, we will need to continue to improve and achieve efficiencies with respect to our operational, financial, and
management controls and our reporting systems and procedures, including improving timely access to operational information
to optimize business decisions. For example, in NevemberJanuary %92—2—2024 we-our Board of Directors approved a
workforce reduction plan des1gned to AP ating and-better align eur-werkforee-the
organization with the company' s current busmess needs;-priorities yand ﬁe&Herﬂa-enable further investment in key areas,
along with strengthening our commitment to profitable growth expeetations-. Failure to manage growth-revenue and
profitability plans effectively could result in difficulty or delays in deploying customers, declines in quality or customer
satisfaction, increases in costs, difficulties in introducing new products and services or enhancing existing products and services,
loss of customers, or other operational difficulties in executing sales strategies, any of which could adversely affect our business
performance and operating results. Our success depends on companies investing in monetization solutions, including
subseription-recurring revenue or consumption management, revenue recognition and subscriber experience software and
products, and consumers choosing to consume products and services through such solutions. Companies may be unwilling or
unable to invest in monetization solutions due to the significant cost of such solutions or if they do not believe that the
consumers of their products and services would be receptive to offerings on such monetization solutions, or they may choose to
invest in such solutions more slowly than we expect. Our growth steeess-withalso depend-depends . to a large extent, on the
willingness of large enterprises that have adopted subseripttofrrecurring revenue or consumption business models utilizing
cloud- based products and services to manage billings and financial accounting relating to their offerings. In addition, those
enterprises that do shift to a subsertption-recurring revenue model may decide that they do not need a solution that offers the
range of functionalities that we offer. Many companies have invested substantial effort and financial resources to develop
custom- built applications or integrate traditional enterprise software into their businesses as they adopt recurring revenue
business models and may be reluctant or unwilling to switch to different applications. Factors that may affect market acceptance
and sales of our products and services include: ¢ the number of companies shifting to subseriptiorrrecurring revenue business
models; ¢ the number of consumers and businesses adopting new, flexible ways to consume products and services; * the security
capabilities, reliability, and availability of cloud- based services; ¢ customer concerns with entrusting a third party to store and
manage their data, especially transaction- critical, confidential, or sensitive data; ¢ our ability to minimize the time and resources
required to deploy our setutier-solutions ;  our ability to achieve and maintain high levels of customer satisfaction; ¢ our ability
to deploy upgrades and other changes to our selatterr-selutions without disruption to our customers; * the level of customization
or configuration we offer; * the overall level of corporate spending and spending on quote- to- eash-and-revenue reeegnition
solutions by our customers and prospects, including the impact of spending due to macroeconomic conditions; * general
macroeconomic conditions, both in domestic and foreign markets, including the impacts associated with rising interest rates and
1nﬂat10n slower growth or recession, geopolitical unrest and developments such as the ongoing eenfliet-conflicts in

s Ukraine ;-and the-€6VD-Israel, changes in China - -1-9—pa-ndem1e—Talwan and U. S.- China
relations, bank failures, debt ceiling negotiations, and potential government shutdowns ; and ° the price, performance and
availability of competing products and services. The markets for subseriptier-monetization products and services and for
monetization subseription-management-software may not develop further or may develop slower than we expect. If companies
do not shift to subseriptien-recurring revenue business models and monetization subseﬂpﬁeﬁ—maﬂageme&t—software does not
achieve widespread adoption, or if there is a reduction in demand for subseripttenr-monetization products and services or
monetization subseription-management-software caused by technological challenges, weakening economic conditions, security
or privacy concerns, decreases in corporate spending, a lack of customer acceptance, or otherwise, our business could be
materially and adversely affected. In addition, our subscription agreements with our customers generally provide for a minimum
monetization platform fee and usage- based fees, which depend on the total dollar amount that is invoiced or managed on our
setation-solutions , or the total usage of our selatien-solutions . Because a portion of our revenue depends on the volume of
transactions that our customers process through our setutterr-solutions , if our customers do not adopt our selutterr-solutions
throughout their business, if their businesses decline or fail such that they discontinue using our solutions , or if they are
unable to successfully shift to subseription-recurring revenue business models, including if they fail to successfully deploy our
sehation-solutions , our revenue could decline and our operation results could be adversely impacted. If we are unable to grow
our sales channels and our relationships with strategic partners, such as system integrators, management consulting
firms, and strategic technology partners, sales of our products and services may suffer and our growth could be slower
than we project. In addition to our direct sales force, we use strategic partners, such as system integrators, management
consulting firms, and strategic technology partners, to market, sell, and implement our solutions. Historically, we have
used these strategic partners largely with respect to enterprise and international sales and larger implementations of our
products where these partners may have more expertise and established business relationships than we do. While we
expect to continue to utilize our own professional services, especially for smaller fast- growing companies, we also expect
to continue to transition a portion of our professional services implementations to these strategic partners, and as a
result we expect our professional services revenue as an overall percentage of Zuora' s total revenue to continue to




decline over time. Our relationships with tﬂtem&&eﬂa-l-epefaﬁeﬂs—expese—us—te—ﬂ%e—these strategic partners are still
maturing effeets-of fluetaations-ineurreney-exchangerates-, and may-inerease-we cannot assure you that the-these eestof

partners will be successful in marketing, selling eur—- or implementing our setutienr-solutions . Identifying these partners,
negotiating and supporting relationships with them, including training them in how to eustemers-outside-sell or deploy
our solutions, and maintaining these relationships requires significant commitment of time and resources that may not
yield a significant return on our investment in these relationships. Our future growth in revenue and ability to achieve
and sustain profitability depends in part on our ability to identify, establish, and retain successful strategic partner
relationships in the United States svher-and internationally, which will take significant time and resources and involve
significant risk. If we are unable to establish and maintain our relationships with the-these U-partners, or otherwise
develop and expand our indirect distribution channel, our business, operating results, financial condition, or cash flows
could be adversely affected . S—doHaris-strongerrelative-We also cannot be certain that we will be able to maintain
successful relationships with any strategic partners and, to ether—- the eurrenetes-extent that our strategic partners are
unsuccessful in marketing, selling, or implementing our solutions, our business, operating results, and financial condition
could be adversely affected . Curreney-exchangerate-fluetuations-Our strategic partners may market to our customers the
products and services of several different companies, including products and services that compete with our solutions.
Because our strategic partners do not have and-- an may-eontinte-exclusive relationship with us, we cannot be certain that
they will prioritize or provide adequate resources to marketing our solutions. Moreover, divergence in strategy by any of
these partners may materially and adversely affect our ability to develop, market, sell, or support our solutions. We
cannot assure you that our strategic partners will continue to cooperate with us. In addition, actions taken or omitted to
be taken by such parties may adversely affect us. We are unable to control the quantity or quality of resources that our
systems integrator partners commit to deploying our products and services, or the quality or timeliness of such
deployment. If our partners do not commit sufficient or qualified resources to these activities, our customers may be less
satisfied, or less supportive with references, or may require the investment of our resources at discounted rates. These,
and other failures by our partners to successfully deploy our products and services, may have an adverse effect on our
business ;-and our operating results ; financial condition, and cash flows...... our exposure to foreign currency exchange risks .
Our business depends largely on our ability to attract and retain talented employees, including senior management, and maintain
our corporate culture. If we lose the services of Tien Tzuo, our founder, Chairman, and CEQ €hiefExeeutive-Offteer-, or other
critical talent across our executive team and in other key roles, or fail to maintain our corporate culture, we may not be able to
execute on our business strategy. Our future success depends on our continuing ability to attract, train, engage, assimilate, and
retain highly skilled personnel, including software engineers, product management, sales, and professional services personnel.
We have historically faced intense competition for qualified individuals from numerous software and other technology
companies. Although ear-we have experienced decreased voluntary turnover since deereased-infiseal 2023-as-eompared-te
fiscal 2022, we may experience heightened attrition, including of those with significant institutional knowledge and expertise ,
adversely impacting productivity and our corporate culture . We may not be able to retain our current key employees, or
attract, train, assimilate, or retain other highly skilled personnel in the future, especially in light of uncertain macroeconomic and
geopolitical conditions globally. For example, employees may seek new or different opportunities that offer greater
compensation or benefits than we offer or are able to offer, making it difficult to retain them. In addition, we may incur
significant costs to attract and retain highly skilled personnel, and we may lose new employees to our competitors or other
technology companies before we realize the benefit of our investment in recruiting and training them. As-If we move into new
countries, we will need to attract and recruit skilled personnel in those areas. If we are unable to attract and retain suitably
qualified individuals who are capable of meeting our growing technical, operational, and managerial requirements on a timely
basis or at all, our business may be adversely affected. Further, given that our employees continue to be distributed globally and
most of our employees continue to work remotely in some capacity , we may find it increasingly difficult to maintain the
beneficial aspects of our corporate culture that is focused on inclusivity and high performance, underlying the importance of
employee connectivity and accountability. Additionally, we may periodically implement business strategies that impact our
employees, including changes to our orgamzatlonal structure or workforce adjustments such as eh&nges—te—euf
organizational-straeture-or-our w A wr-November 2022 and
January 2024 ﬂ&&t—rmpaefed—qapfexnﬁate}y—l—l—%re-ﬁeﬁﬁ\ 01kt01ce —Aﬂy—wefkfefee—fedﬂeﬁeﬁ-reductlons Workforce
reductions or restructurings could have an adverse effect on our business, including creating negative employee morale ,
harming our reputation and making it difficult to attract new talent, contributing to attrition of employees targeted for
retention, and hindering our ability to meet operational targets due to loss of employees. To the extent our compensation
programs and workplace culture are not viewed as competitive, or changes in our workforce or other initiatives are not viewed
favorably, our ability to attract, retain, and motivate employees can be weakened, which could harm our operating results . In
order to attract and retain personnel in a competitive marketplace, we believe that we must provide a competitive
compensation package, including cash and equity- based compensation. Many of our senior personnel and other key
employees hold a substantial amount of equity awards and shares and volatility or lack of appreciation in our stock price
may affect our ability to attract and retain our senior personnel and key employees. If our stock price is depressed for an
extended period of time or if the exercise price of outstanding stock options are significantly above the market price of
our Class A common stock (or, conversely, if outstanding equity or vested equity awards have significantly appreciated
in value), employees may be more likely to leave us. We therefore may modify our compensation policies by, for example,
increasing cash compensation to certain employees or modifying existing share options. These modifications of our
compensation policies may increase our eperations— operating expenses and result in the dilution of the holders of our
ordinary shares. Alternatively, we may elect to reduce equity compensation to mitigate the effects of dilution, which




could adversely impact employee retention. We cannot be certain that these and any other changes in our compensation
policies will or would improve our ablhty to attract, retain and motivate employees . Our future success also depends in
large part on the continued services of senior management and-otherkey-personnelInpartienlar 1nclud1ng we-are-highty
dependent-on-theservieesof-Iicn Tzuo, our founder, Chairman and CEQ €hiefExeeutive-Offteer-, who is critical to the
development of our technology, platform, future vision, and strategic direction. We also rely on eur-other teadership—-- leaders
teamirand key personnel across our company, 1nclud1ng t-he—those areas—ef—ln our sales, support opcmuom seeurrty—
marketing-sates;-supportand b
eurresearch and development te&m—teams which are dlstrlbuted in the U. S. and abroad . Our senior management and othe
key personnel are all cmplowd on an at- w 111 bdsls W hlch means lhdl they could ter mll]dlL lhcn unploymull with us at any lll]]L

lose the services of senior management or othu key personnel and fail to execute effective succession planning for such key
personnel, or if we are unable to attract, train, assimilate, and retain the highly skilled personnel we need, our business,
operating results, and financial condition could be adversely affected. Molatitity-The market in which we participate is
competitive, and er-our taelk-operating results could be harmed if we do not compete effectively. The market for our
solutions is highly competitive, rapidly evolving, and fragmented, and subject to changing technology, shifting customer
needs, and frequent introductions of appreetationinr-new products and services. Certain of our current and potential
competitors have longer operating histories, access to alternative fundraising sources, significantly greater financial,
technical, marketing, distribution eut- or steekprofessional services experience,or other resources or greater name
recognition than we do.In addition,many of our current and potential competitors supply a wide variety of products to,and have
strong and well- established relationships with,current and potential customers.As a result,our current and potential competitors
may be able to respond more quickly and effectively than we can to new or changing opportunities,technologies,standards,or
customer requirements or devote greater resources than we can to the development,promotion,and sale of their products and
services.In addition,some current and potential competitors may offer products or services that address one or a limited number
of functions at lower priee-prices may-also-affeetour— or with greater depth than our solutions, or integrate or bundle such
products and services with their other product offerings. Potential customers may prefer to purchase from their existing
suppliers rather than from a new supplier. Our current and potential competitors may develop and market new
technologies with comparable functionality to our solutions. In addition, because our products and services are integral

to our customers’ ability to attraet-accurately maintain books and records retainourkeyemployees—Many-of oursenior
personneland prepare financial statements otherkey-employeeshave-beeome-, or-our will-seonrbecome,vested-nra
substanttal-amount-potential customers may prefer to purchase applications that are critical to their business from one of
stoelcor-our larger, stoek-options—Employees-may-be-more likely-todeave-usif-established competitors, or leverage the
software exereise-priee-of the-options-that they hold-are-signifieantly-above-have already purchased from our competitors

for the-their billing and accounting needs, or control such infrastructure internally. We may experience fewer customer
orders, reduced gross margins, longer sales cycles, and loss of market share. This could lead us to decrease prices,
1mplement alternative prlclng structures, or 1ntroduce products and services avallable for free ora nomlnal pl ice e%eur

appreetated-in order Vaw}ue—re}&ﬁve—to gt i pt t ;
unable-to-retainrremain euremp’:eyees—er—l%we—need-competltlve. We may not be able to tnerease—eureempeﬂsaﬁen—expeﬁsee
compete successfully against current and future competitors , and 1
employees;-our business, operating results efeperattens-, and financial condition w1ll —aﬂd—eash—ﬂews—eeu-}d—bc ad\'crs‘cl
impacted if affeeted—1f-we fail are-unable-to grow-meet these competitive pressures. Our ability to compete successfully in
our sales-ehannels-market depends on a number of factors, both within and outside of our control. Some of these factors
include: ease of use; recurring revenue- based and consumption- based product features and functionality; ability to
support the specific needs of companies with recurring revenue, consumption- based, and hybrid business models; ability
to integrate with other technology infrastructures and third- party applications; enterprise- grade performance and
features such as system scalability, security, reliability, performance, effectiveness, and resiliency; vision for the market
and product innovation; relationships with strategic partners, including saelas-system integrators, management consulling
firms, and resellers ;- total cost of ownership; adherence to industry standards and certifications; strength of salcs efeur
produets-and marketing efforts; aﬂd-brand awareness and reputatlon, and customer experience, including support and
professional services may 6 P . In addition , if we are unable to effectively
articulate the value proposition of our solutlons to customers and prospects, we may face difficulties competing in the
market and may fail to attract new customers our— or direetsalesforee-lose or fail to maintain or develop our
relationships with existing customers . swwe-particularly in the current uncertain macroeconomic environment. Any failure
by use-- us to compete successfully in any one of these or other areas may reduce the demand for our solutions, as well as
adversely affect our business, operating results, and financial condition. Moreover, current and future competitors may
also make strategic partners—acqulsmons or estabhsh cooperatlve relatlonshlps among themselves or with others ,

including our current or future s ; ategte-technology partners ane
fesel-}efs—te—market—seﬂ—&nd—ﬂﬁpkmem—etﬁe}u&eﬂ— Hlsteﬂea-l-ly—By domg so , we—ha-ve—used—lhcsc strategie-partners
competitors may increase thelr ablllty to a-meet the needs of our customers or potentlal customers. These developments
could -l-rmrted-—— hmlt degree P sly-important-aspee our




we-expeet-ourprofessionalservieesicy from eXIStlng &ﬂ—and new customers evefa-H—pefeeﬂfage-e%Zuefa—s—teta-}

competitors 8 8
business, operating results, and financial u)ndlll(m could be adversely 1mpacted Current and future economlc uncertalnty
and other unfavorable conditions in our industry or the global economy have limited and may continue to limit our
ability to grow our business and adversely affeeted--- affect our operating results . Our operating results may vary based
on the impact of changes in the U. S. and global economy, including fluctuations in inflation and interest rates,
geopolitical tensions, debt and equity market fluctuations, diminished liquidity and credit availability, bank failures,
debt ceiling negotiations, potential government shutdowns, recessionary conditions and general economic downturns,
which can arise suddenly, and the full impact of such conditions can be difficult to predict. As a result of ongoing
uncertain macroeconomic conditions, and related corporate cost cutting and tighter budgets, we have experienced and
may continue to experience longer sales cycles and collection periods in some cases. Prolonged macroeconomic
uncertainty could continue to adversely affect the ability or willingness of our current and prospective customers to
purchase or expand their purchase of our products, further delay customer purchasing decisions, reduce the value of
customer contracts, affect attrition rates, or further lengthen collection periods, any of which could materially and
adversely affect our business, operating results, financial conditions and prospects. We cannot predict the timing,
strength, or duration of any economic downturn. Moreover, any future disruptions in the banking system, both in the U.
S. or abroad, may impact our or our customers’ liquidity and, as a result, adversely impact our business and operating
results. We have incurred net losses in each fiscal year since inception, including net losses of $ 68. 2 million, $ 198. 0
million, and $ 99. 4 million in fiscal 2024, 2023, and 2022, respectively, and may continue to incur net losses in the future.
As we grow, we expect to make additional expenditures related to the development and expansion of our business,
including increasing our overall customer base, expanding relationships with existing customers, entering new vertical
markets, expanding our global footprint, expanding and leveraging our relationships with strategic partners may-market
including system integrators to accelerate our growth, optimizing pricing and packaging, expanding our operations and
infrastructure, and potentially acquiring other businesses. These efforts may prove more expensive than we currently
anticipate, and we may not succeed in increasing our revenue sufficiently, ot or at all,to offset these increased
expenses.In addition,we may delay or reevaluate some or all of the foregoing initiatives in the event that macroeconomic
conditions or other factors beyond our control adversely impact our business or operating results.Any delays or reductions in
spending in our business development or expansion efforts may negatively-adversely affect our ability to expand our operations
and maintain or increase our sales.While our revenue has grown in recent years, such results are not indicative of future
growth and if our revenue declines or fails to grow at a rate faster than these increases in our Opudlnw L\DLH\LS we wit-may
not be able to achieve &ﬂd—or maintain plo 114[31111» in future pulo(ls As4 3 We-e4

pfeﬁ-f&bﬁ-rt—y— ()ul revenue 010\\11 and abllllv to adnu and xuslam profitability will de xnd in pdlt on being able to increase the
productivity of our sales force.To date,most of our revenue has been attributable to the efforts of our direct sales force. To &
erderte-increase our revenue and achieve and sustain profitability ,we must increase the productivity of our direct sales
force,both in the United States and internationally,to generate additional revenue from new and existing customers .
Because our solutions are often sold to large enterprises and may involve long sales cycles and complex customer
requirements, the-there is significant competition for sales personnel produets-andservices-of several-different-eompantes;
ineluding-produets-and-serviees-thateompete-with the specific skills and technical knowledge needed to sell our sehstion
solutions . Beeause-Our ability to achieve significant revenue growth will depend, in large part, on our strategie-pattiers
success recruiting, hiring, training, motivating, and retaining sufficient numbers of effective sales personnel to support
our growth, and such efforts may be difficult and expensive. If we are not able to attract and maintain sufficient
numbers of effective sales personnel, our sales personnel do not reach sufficient levels of productivity on the timelines we
have projected or at all, or our sales personnel are not successful in bringing potential customers into the pipeline,
converting them into new customers, or increasing sales to our existing customer base, our revenue will not increase at
anticipated levels an-and exelasiverelationship-with-us,-we-eannet-our ability to achieve long- term projections may be
adversely impacted. We may also be unable to hire or eertain— retain sufficient numbers of qualified individuals in the
markets where we operate or plan to operate. Furthermore, hiring sales personnel in new countries requires additional
set up and upfront costs that we may not recover if they— the sales personnel fail to achieve full productivity. In addition,
as we continue to grow, a larger percentage of our sales force will prieritize-be new to or-our company and provide

adequate-resotrees-to-marketing-our setution-solutions —Mereever-, which divergeneeinstrategy-by-any-of these-partners-may



matertaly-adversely affect our abiity-to-develop-sales if we cannot train our sales force quickly or effectively. Attrition
rates may increase , and we may also face integration challenges inherent in efficiently managing an increased number
of employees over large geographic distances, as we continue to seek to expand our sales force in the long- term. If we
are unable to hire and train sufficient numbers of effective sales personnel, if attrition increases, or if the sales personnel
are not successful in obtaining new customers or increasing sales to our existing customer base, our business will be
adversely affected. We periodically change and make adjustments to our sales organization in response to market
opportunltles sel-l—competltlve threats eiesuppeﬁ—management changes, product and service introductions et or

0 We-ea 0 0 P operate-enhancements, acquisitions, sales

performance, increases in sales headcount cost levels, and other 1nternal and external considerations, including potential
changes and uncertainties associated with ts-macroeconomic conditions or other factors beyond our control. Any future
changes in our sales organization may result in a temporary reduction of productivity, which could adversely affect our
rate of growth . In addition, aetiens-takerrany significant change to the way we structure er-our emitted-te-compensation of
our sales organization may be d1srupt1ve and ta-ken—by—sueh—pames—may advefsely—aﬁect us—We—&re—unab-le—te—eent-re-l—t-he

these products , enhancements to these products, or future products we develop, fail to gain or lose market acceptance our
business will suffer. We derive substantially all of our revenue and cash flows from sales of subscriptions and associated
deployment of our Zuora -P-lat—fernﬁ—Zuera—Bﬂhng, Zuora Revenue aﬂd-Zuora €e-l-leet—Payments, Zephr, and Zuora Platform

subseﬂpﬂerre*peﬂenee—produet—te-etmpeﬁ-fehe— The As—sueh—t-he—connnued growth in malket demand for these products is
critical to our success and may be impacted —Bemand-for-oursetationis-affeeted-by a number of factors outside ymany-of

svhteh-are-beyend-our control, including macroeconomic factors, such as the impacts of inflation and rising interest rates on our
customers and prospects, the growth or contraction of the-SubseriptionrEeonomyrecurring revenue business models by our
customers and prospects , continued market acceptance of our selutterr-solutions by customers for existing and new use cases,
the timing of development and release of new products and services, features, and functionality introduced by our competitors,
changes in accounting standards, laws or regulations, policies, guidelines, interpretations, or principles that would impact the
functionality and use of our selatien-solutions , and technological change. We expect that an increasing transition to
disaggregated solutions that focus on addressing specific customer use cases would continue to disrupt the enterprise software
space, enabling new competitors to emerge. We cannot assure you that our solutions afd-, future enhancements to our selutierr
solutions , or new products we develop or add to our portfolio as a result of future acquisitions, will be able to address
future advances in technology or the requirements of enterprise customers. If we are unable to meet customer demands in
creating a-flexible seluttorr-solutions designed to address all these needs or otherwise achieve more widespread market
acceptance of our selutterr-solutions , our business, operating results, financial condition, and growth prospects would be
adversely affected. ,financial condition,and cash flows.In addition,we incur expenses for employee compensation and other
operating expenses at our non- U.S.locations in the local currency.Fluctuations in the exchange rates between the U.S. BeHar
dollar and other currencies could result in the dollar equivalent of such expenses being higher.Furthermore,volatile market
conditions arising from eurrentand-potentiab-fatare-macroeconomic conditions and geepelitieal-events-the ongoing conflict in
Ukraine may result in significant fluctuations in exchange rates,and,in particular,a weakening of foreign currencies relative to
the U.S. Deltar-dollar may adversely-negatively affect our revenue. This could have amradverse-a negative impact on our
operating results.Although we may in the future decide to undertake foreign exchange hedging transactions to cover a portion of
our foreign currency exchange exposure,we currently do not hedge our exposure to foreign currency exchange risks =We have a
history of net losses, anticipate...... impacted. In March 2022, we issued $ 256-400 . 0 million aggregate principal amount of
convertible senior unsecured notes due in 2029 ( Intttal-the 2029 Notes) and warrants for 7. 5 million shares of our Class A

common stock ( the Warrants) to Silver Lake Alp1ne ll L.P. (S1lver Lake )—\Ve—h&ve%ﬁso—&greed—ﬁssu&to%*er—l:ake—aﬁ

1”-9%9—Netesi) Our debt obhganons under the 2029 Notes could ddversely nnpact us. For example these obhganons could .
require us to use a substantial portion of our cash flow from operations to pay principal and interest on debt, or to repurchase eur
the 2029 Notes when required upon the occurrence of certain events or otherwise pursuant to the terms thereof, which will
reduce or exhaust the amount of cash flow available to fund working capital, capital expenditures, acquisitions, and other
business activities and could require us to seek additional financing that may not be available on favorable terms, or at all
; » require us to use cash and / or issue shares of our Class A common stock to settle any obligations; ® result in certain of our
debt instruments being accelerated or being deemed to be in default if certain terms of default are triggered, such as applicable
cross payment default and / or cross- acceleration provisions ; ¢ adversely impact our credit rating, which could increase future
borrowing costs ; * limit our future ability to raise funds for capital expenditures, strategic acquisitions or business opportunities,
and other general corporate requirements ; ¢ restrict our ability to create or incur liens and engage in other transactions and
activity; * increase our vulnerability to adverse economic and industry conditions ; ¢ dilute our outstanding Class A common
stock, which, to the extent we generate net income, may negatively impact carnings per share , as a result of the conversion
provisions in the 2029 Notes ; and ¢ place us at a competitive disadvantage compared to our less leveraged competitors.
Additionally, due to certain settlement provisions ir-associated with the 2029 Notes and Warrants, we have classified all of the
Warrants and a portion of the Warrants-debt conversion option as a current liability and revalue the-these tabitity-liabilities




on a quarterly basis, which may adversely affect our future operating results and financial condition as reported on a GAAP
basis. We also have a $ 30. 0 million revolving credit facility , which is currently undrawn, under an agreement eriginalty

enterednte-with Silicon Valley Bank (SVBJ-, a division whieh-is-eurrentlyundrawn—FoHowing-the-elostare-of SVB-inMareh
2023;-the-ereditfaetlity-was-subsequently-assumed-by-First - Citizens Bank & Trust. The credit facility contains restrictive

covenants, including limitations on our ability to transfer or dispose of assets, merge with other companies or consummate
certain changes of control, acquire other companies, pay dividends or repurchase our stock, incur additional indebtedness and
liens and enter into new businesses. We therefore may not be able to engage in any of the foregoing transactions unless we
obtain the consent of the lender or terminate the credit facility. Failure to comply with the covenants or other restrictions could
result in a default. In addition, the credit facility is secured by substantially all of our non- intellectual property assets and
requires us to satisfy certain financial covenants. Our ability to meet our payment obligations under our debt instruments
depends on our ability to generate significant cash flows in the future. This, to some extent, is subject to market, economic,
financial, competitive, legislative, and regulatory factors as well as other factors that are beyond our control. There can be no
assurance that our business will generate cash flow from operations, or that additional capital will be available to us, either on
favorable terms or in amounts sufficient to enable us to meet our debt payment obligations and to fund other liquidity needs.
For example, we may utilize proceeds from the 2029 Notes for acquisitions or other investments that-de-or for other corporate
purposes, such as purchases of our outstanding common stock. Any such actions may not increase our enterprise value ot
If we are may-otherwise-be-unable to generate sufficient cash flows— flow to repay-service our debt obligations , we may be
required to adopt one or more alternatives, such as reducing or delaying investments or capital expenditures, selling
assets, refinancing or obtaining additional capital on terms that may be onerous or highly dilutive. Our ability to
refinance the 2029 Notes, our revolving credit facility or future indebtedness will depend on market conditions and our
financial condition at such time. We may not be able to engage in any of these activities on desirable terms, or at all,
which could result in a default on our debt obligations. Any such default could have a material adverse effect on our
business and financial condition . See Note 9. Debt and Note 17. Warrants to Purchase Shares of Common Stock of the Notes
to Consolidated Financial Statements for more information about the 2029 Notes, Warrants and the revolving credit facility. Our
operating results may fluctuate from quarter to quarter, which makes our future results difficult to predict. Our quarterly
operating results have fluctuated in the past and may fluctuate in the future. As a result, you should not rely upon our past
quarterly operating results as indicators of future performance. We have encountered, and will continue to encounter, risks and
uncertainties frequently experienced by growing companies in rapidly evolving markets, such as the risks and uncertainties
described herein. Our operating results in any given quarter can be influenced by numerous factors, many of which are
unpredictable or are outside of our control, including:  our ability to maintain and grow our customer base and convert our
pipeline into paying customers ; * our ability to retain and increase revenue from existing customers; ¢ our ability to introduce
new products and services and enhance existing products and services; ¢ our ability to integrate or implement our existing
products and services on a timely basis or at all;  our ability to deploy our products successfully within our customers'
information technology ecosystems; * etr-abiity-to-enterinto-darger-eontraets;e-increases or decreases in subscriptions to our
platform; < our ability to sell to large enterprise customers and fast- growing companies ; * the transaction volume that our
customers process through our system; ¢ our ability to respond to competitive developments, including competitors' pricing
changes and their introduction of new products and services; * macroeconomic conditions, including the impact of foreign
exchange fluctuations and rising interest rates and inflation, including wage inflation; ¢ changes in the pricing of our products; ®
the productivity of our sales force; ¢ our ability to grow our relationships with strategic partners such as system integrators and
their effectiveness in increasing our sales and implementing our products; * changes in the mix of products and services that our
customers use; * the length and complexity of our sales cycles;  cost to develop and upgrade our sehstion-solutions to
incorporate new technologies; ¢ seasonal purchasing patterns of our customers; ¢ the impact of outages of our selutierr-solutions
and reputational harm; ¢ costs related to the acquisition of businesses, talent, technologies, or intellectual property, including
potentially significant amortization costs and possible write- downs; ¢ failures or breaches of security or privacy, and the costs
associated with responding to and addressing any such failures or breaches;  changes to financial accounting standards and the
interpretation of those standards that may affect the way we recognlze and report our ﬁnan01a1 result% 1nclud1ng changes in
accountlng rules governing recognition of revenue + 0 : al-a s-sta ; » general
economic and pohtlcal conditions and government regulatlom in the countrleq where we Cu1rently operate or plan to expand; ¢
decisions by us to incur additional expenses, such as increases in sales and marketing or research and development; ¢ the timing
of stock- based compensation expense; ¢ political unrest, changes and uncertainty associated with terrorism, hostilities, war

(including the ongoing conflicts in Ukraine and Israel) , natural disasters et pandemics, steh-as-the-COVID-—9-pandemie;
the-ongoingeonfhietinUkraine;-and the-instability-in-continuing disruptions to the global banking system; and « potential

costs to attract, onboard, retain, and motivate qualified personnel. The impact of one or more of the foregoing and other factors
may cause our operating results to vary significantly. As such, we believe that quarter- to- quarter comparisons of our operating
results may not be meaningful and should not be relied upon as an indication of future performance. If we fail to meet or exceed
the expectations of investors or securities analysts, or perform below any guidance we may provide, then the trading price of
our Class A common stock could fall substantially, and we could face costly lawsuits, including shareholder litigation. The
growth forecasts that we have provided publicly may prove to be inaccurate, and even if the markets in which we
compete achieve the forecasted growth, our business could fail to grow at similar rates, if at all. Growth forecasts are
subject to significant uncertainty and are based on assumptions and estimates that may not prove to be accurate. The
forecasts we have provided publicly relating to the expected growth of the markets in which we compete may prove to be
inaccurate due to unforeseen or unanticipated events. Even if these markets experience the growth we forecast, we may
not grow our business at similar rates, or at all. Our growth is subject to many factors, including our success in executing




our business strategy, which is subject to many risks and uncertainties. Accordingly, the forecasts of market growth we
have provided publicly should not be taken as indicative of our future growth. If we are not able to develop and release
new products and services, or successful enhancements, new features, and modifications to our existing products and services,
or otherwise successfully implement our multl product strategy, our busmess could be adversely affected :Phe—Our industry
and the market for our solutions are g o ; o ;
efferings;is-characterized by rapid technologlcal change and 1nnovat10ns (such as the use of AI and machlne learning
technologies) , frequent new product and service introductions and enhancements, changing customer demands, and evolving
industry standards. Fhe-introduetion-of If we are unable to develop new products that achieve market acceptance, provide
enhancements and serviees-embodyingnew teehnotogies-ean-features, or innovate quickly make-existingproduets-and
serviees-obsolete-and-unmarketable-enough to keep pace with these rapid technological developments, our business could
be harmed . Additionally, because we provide billing and finance solutions to help our customers with compliance and
financial reporting, changes in law, regulations, and accounting standards could impact the usefulness of our products and
services and could necessitate changes or modifications to our products and services to accommodate such changes.
Monetization Subseriptionrmanagement-products and services, including our billing, eeHeetionrs-payments and revenue
recognition offerings, are inherently complex, and our ability to implement our multi- product strategy, including developing
and-, releasing , marketing and selling new products and services or enhancements, new features and modifications to our
existing products and services depends on several factors, including our internal departments aligning their respective
responsibilities, timely completion, competitive pricing, adequate quality testing, integration with new and existing
technologies and our selutien-solutions , and overall market acceptance. We cannot be sure that we will succeed in developing,
marketing, and dehverlng on a timely and cost- effective basis enhancements or improvements to our platform or any new
products and services that respond to continued changes in monetization subseription-management-practices or new customer
requirements, nor can we be sure that any enhancements or improvements to our platform or any new products and services will
achieve market acceptance. Since developing our setutterr-solutions is complex, the timetable for the release of new products
and enhancements to existing products is difficult to predict, and we may not offer new products and updates as rapidly as our
customers require or expect . In addition, our product development efforts could be delayed or otherwise adversely
impacted if there is an adverse geopolitical event in the countries where we operate, including in China where we have a
sizable number of research and development employees . Any new products or services that we develop may not be
introduced in a timely or cost- effective manner, may contain errors or defects, or may not achieve the broad market acceptance
necessary to generate sufficient revenue. The introduction of new products and enhancements could also increase costs
associated with customer support and customer success as demand for these services increase. This increase in cost could
negatively-adversely impact profit margins, including our gross margin. Moreover, even if we introduce new products and
services, we may experience a decline in revenue of our existing products and services that is not offset by revenue from the
new products or services. For example, customers may delay making purchases of new products and services to permit them to
make a more thorough evaluation of these products and services or until industry and marketplace reviews become widely
available. Some customers may hesitate to migrate to a new product or service due to concerns regarding the complexity of
migration or performance of the new product or service. In addition, we may lose existing customers who choose a competitor’
s products and services or choose to utilize internally developed applications instead of our products and services. This could
result in a temporary or permanent revenue shortfall and adversely affect our business. In addition, because our products and
services are designed to interoperate with a variety of other internal or third- party software products and business systems
applications, we will need to continuously modify and enhance our products and services to keep pace with changes in
apphe&t-teﬁ-pfegfamfn—mg—mteffaees—(—APls ¥, and other software and database technologles We may not be successful in either
developing these new products and services, modifications, and enhancements or in bringing them to market in a timely fashion.
There is no assurance that we will successfully resolve such issues in a timely and cost- effective manner. Furthermore,
modifications to existing platforms or technologies, including any APIs with which we interoperate, will increase our research
and development expenses. Any failure of our products and services to operate effectively with each other or with other
platforms and technologies could reduce the demand for our products and services, result in customer dissatisfaction, and
adversely affect our business. We may acquire or invest in additional companies, which may divert our management’ s attention,
result in additional dilution to our stockholders, and consume resources that are necessary to sustain our business. We may be
unable to integrate acquired businesses and technologies successfully or to achieve the expected benefits of such acquisitions.
Our business strategy includes acquiring other complementary products, technologies, or businesses —Ferexample-, such as our
acquisition of Zephr Inc Limited (Zephr) in September 2022 we-aequired-Zephs-. An acquisition, investment, or business
relationship may result in unforeseen operating difficulties and expenditures. In particular, we may encounter difficulties
assimilating or integrating the businesses, technologies, products, personnel, or operations of the acquired companies,
particularly if the key personnel of the acquired companies choose not to work for us, if an acquired company’ s software is not
easily adapted to work with ours, or if we have difficulty retaining the customers of any acquired business due to changes in
management or otherwise. Acquisitions may also disrupt our business, divert our resources, and require significant management
attention that would otherwise be available for other business development activities. Moreover, the anticipated benefits of any
acquisition, investment, or business relationship may not be realized or we may be exposed to unknown liabilities. We may in
the future acquire or invest in additional businesses, products, technologies, or other assets. We also may enter into relationships
with other businesses to expand our products and services or our ability to provide our products and services in foreign
jurisdictions, which could involve preferred or exclusive licenses, additional channels of distribution, discount pricing, or
investments in other companies. Negotiating these transactions can be time consuming, difficult, and expensive, and our ability
to close these transactions may be subject to approvals that are beyond our control. In addition, we have limited experience in




acquiring other businesses. We may be unable to find and identify desirable acquisition targets, may incorrectly estimate
the value of a target, may fail to conduct effective due diligence on a target to identify problems or incompatibilities or
obstacles to integration, or may not be successful in entering into an agreement with any particular target. Consequently,
these transactions, even if undertaken and announced, may not close. For any transactions we undertake, we may: ¢ issue
additional equity securities that would dilute our stockholders; ¢ use cash that we may need in the future to operate our business;
« incur debt on terms unfavorable to us or that we are unable to repay; ¢ incur large charges or substantial liabilities; * encounter
difficulties retaining key employees of the acquired company or integrating diverse software codes or business cultures; and °
become subject to adverse tax consequences, substantial depreciation, or deferred compensation charges. Any of these risks
could adversely impact our business and operating results. A customer’ s failure to deploy our selutien-solutions after it enters
into a subscription agreement with us, or the incorrect or improper deployment or use of our sektion-solutions could result in
customer dissatisfaction , harm our reputation and and-brand negatively-, and adversely affect our business, operating
results, financial condition, and growth prospects. Our setutterrsolutions ts-are deployed in a wide variety of technology
environments and into a broad range of complex workflows. We believe our future success will depend in part on our ability to
increase both the speed and success of our deployments, by improving our deployment methodology, hiring and training
qualified professionals, deepening relationships with deployment partners, and increasing our ability to integrate into large-
scale, complex technology environments. We often assist our customers in deploying our selatien-solutions , either directly or
through our deployment partners. In other cases, customers rely on third- party partners to complete the deployment. In some
cases, customers initially engage us to deploy our selutien-solutions , but, for a variety of reasons, including strategic decisions
not to utilize subseription-recurring revenue business models, fail to ultimately deploy our setatier-selutions . [f we or our
third- party partners are unable to deploy our selutien-selutions successfully, or unable to do so in a timely manner and, as a
result, customers do not utilize our selutier-solutions , we would not be able to generate future revenue from such customers
based on transaction or revenue volume and the upsell of additional products and services, and our future operating results could
be adversely impacted. In addition, customers may also seek refunds of their initial subscription fee. Moreover, customer
perceptions of our selutter-solutions may be impaired, our reputation and brand may suffer, and customers may choose not to
renew or expand their use of our setatien-solutions . As a substantialportion of our sales efforts are nereastnghy-targeted at
large enterprise customers, our sales cycle for these customers may become longer and more expensive, we may encounter still
greater pricing pressure and deployment and customization challenges, and we may have to delay revenue recognition for more
complicated transactions, all of which could adversely impact our business and operating results. As a substantial-portion of our
sales efforts are intereasingly-targeted at large enterprise customers, we may face greater costs, longer sales cycles, and less
predictability in the completion of seme-ef-our sales to these customers . In this market segment, the customer” s decision to use
our setatien-solutions may be an enterprise- wide decision, in which case these types of sales frequently require approvals by
multiple departments and executive- level personnel and require us to provide greater levels of customer education regarding the
uses and benefits of our selatien-solutions , as well as education regarding security, privacy, and scalability of our selutien
solutions , especially for large * business to consumer ” customers or those with extensive international operations. These large
enterprise transactions might also be part of a customer’ s broader business model or business systems transformation project,
which are frequently subject to budget constraints, multiple approvals, and unplanned administrative, processing, security
review, and other delays that could further lengthen the sales cycle. Larger enterprises typically have longer decision- making
and deployment cycles, may have greater resources to develop and maintain customized tools and applications, demand more
customization, require greater functionality and scalability, expect a broader range of services, demand that vendors take on a
larger share of risks, demand increased levels of customer service and support, require acceptance provisions that can lead to a
delay in revenue recognition, and expect greater payment flexibility from vendors. We are often required to spend time and
resources to better familiarize potential customers with the value proposition of our selutterr-solutions . As a result of these
factors, sales opportunities with large enterprises may require us to devote greater sales and administrative support and
professional services resources to individual customers, which could increase our costs, lengthen our sales cycle, and divert our
sales and professional services resources to a smaller number of larger customers. We may spend substantial time, effort, and
money in our sales, design and implementation efforts without being successful in producing any sales or deploying our
products in such a way that is satisfactory to our customers. All these factors can add further risk to business conducted with
these customers. In addition, if sales expected from a large customer for a particular quarter are not realized in that quarter or at
all, our business, operating results, and financial condition could be materially and adversely affected. Furthermore, our sales
and implementation cycles could be interrupted or affected by other factors outside of our control. For example, due to global
economic uncertainty, rising inflation and interest rates, and foreign exchange fluctuations, many large enterprises have
generally reduced or delayed technology or other discretionary spending, which may materially and negatively-adversely
impact our operating results, financial condition and prospects. Our long- term success depends, in part, on our ability to expand
the sales of our selutierr-solutions to customers located outside of the United States. Our current international operations, and
any further expansion of those operations, expose us to risks that could have a material adverse effect on our business, operating
results, and financial condition. We conduct our business activities in various foreign countries and have operations in North
America, Europe, Asia, and Australia. During the fiscal year ended January 31, 2623-2024 , we derived approximately 35-36 %
of our total revenue from customers located outside the United States. Our ability to manage our business and conduct our
operations internationally requires considerable management attention and resources and is subject to the particular challenges
of supporting a rapidly growing business in an environment of multiple cultures, customs, legal systems, regulatory systems, and
commercial infrastructures. International expansion requires us to invest significant funds and other resources. Our operations in
international markets may not develop at a rate that supports our level of investment. Expanding-Our internationaty—-
international operations, including any future expansion, may subject us to new-risks that-we-havenot-faced-before-or



tnereaserisks-that-we-eurrentlyfaee-, including risks-asseetated-with: « recruiting and retaining talented and capable employees
in foreign countries; * efficiently managing employees over large geographic distances; * maintaining our company
culture with a dispersed workforce;  providing our selatierrsolutions to customers from different cultures, which may
require us to adapt sales practices, modify our selutiensolutions , and provide features necessary to effectively serve the local
market; ¢ compliance with multiple, conflicting, ambiguous or evolving governmental laws and regulations and court decisions,
including those relating to employment matters, e- invoicing, consumer protection, intellectual property, privacy, data
protection, information security, data residency, and encryption 3e 1nvest1ng in 1nfrastructure, typlcally well in advance of
revenue generation ; * longer sales cycles in some countries % d
the-Untted-States-; * generally longer payment cycles and greater dlfhculty in collectlng accounts recelvable . CIedlt rlik and
higher levels of payment fraud; « weaker privacy and intellectual property protection in some countries, including China and
India; « compliance with anti- bribery laws, such as the U. S. Foreign Corrupt Practices Act of 1977, as amended (FCPA) and
the UK Bribery Act 2010 (UK Bribery Act); ¢ currency exchange rate fluctuations and inflationary pressure ; « tariffs, export
and import restrictions, restrictions on foreign investments, sanctions, and other trade barriers or protection measures; * foreign
exchange controls that might prevent us from repatriating cash earned outside the United States; * economic instability and
inflationary conditions; * political instability and unrest, including the effects of the ongoing eenfliet-conflicts in Ukraine and
Israel , especially as it impacts countries in Europe , and changes in the public perception of governments in the countries
where we operate or plan to operate ; * corporate espionage; * treatment of revenue from international sources and
compliance with the laws of numerous taxing jurisdictions, both foreign and domestic, in which we conduct business, potential
double taxation of our international earnings, and potentially adverse tax consequences due to changes in applicable U. S. and
foreign tax laws; ¢ continuing uncertainty regarding social, political, immigration, and tax and trade policies in the U. S. and
abroad; * instability-in-disruptions to the U. S. and international banking systems; ¢ increased costs to establish and maintain
effectlve controls at fOIelgn locatlons and overall h1ghe1 costs of doing business 1nternat10na11y In addition etukg-fewt-h
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pubhel-y#rehﬁmg—te—&xe—eaqaeefed—gfwﬁh—e-ﬁﬂ&e—markeﬁh
expertenee-countries. If authorities in the-these locations impose costly growth-we-foreeast-we-may notgrow-out—- or overly
burdensome requlrements busmess—at—amﬁaﬁafes—or other sanctlons, we a{—aH—eufgfewt-h—ls—subjeet—te—ma-nyh may faefers—

growthrmay need to llmlt our operatlons in these countries. For example, we have approximately 150 employees in China,
of which most are on our research and development and engineering operations teams. If trade relations between the U.
S. and China continue to deteriorate or if sanctions or other regulatory requirements are imposed on our operations in
China, it could negatively impact our business operations, product development plans, operating results, and financial
condition . If we fail to offer hlgh quahty qupport and tralnlng to our customers and third- party paItnerS our bu%lnei% and
reputation will suffer -
etu*fh-rfd-—pﬂ%y—paﬁneﬁ*te—rese-}ve-aﬁrfe}&ted-tssﬁes- High- quahty educatlon tralnlng and support for our customers and thn d-
party partners is important for the successful marketing and sale of our products to new customers and for-the-renewat-oef-to
maintain and expand our relationship with existing customers. The importance of high- quality customer and third- party
partner training and support will increase as we expand our business and pursue new enterprises-customers. As we add or
integrate new services to our portfolio (such as with our acquisition of Zephr), and as we expand internationally, we and
our third- party partners may experience challenges in accurately assessing the capabilities of, and providing technical
support for, such services. In addition, we are unable to control our third- party partners and therefore cannot control
the speed or effectiveness of their support services, which could harm our reputation . [f we or our third- party partners do
not help our customers quickly resolve post- deployment technical and operational issues related to our platform , including
configuring and using features, and provide them with effective ongoing customer support, our ability to upsell additional
products to existing customers could suffer and our reputation with existing or potential customers could be harmed. Future
changes in market conditions or customer demand could require changes to our prices or pricing model, which could adversely
affect our business, operating results, and financial condition. We generally charge our customers a flat fee for their use of our
platform and modules and a variable fee based on the amount of transaction volume they process through our system and the
number of their subscribers. If our customers do not increase their transaction volume or the number of their subscribers, or an
event outside of our control, such as an cconomic downturn , reduces their transaction volume or the number of their
subscribers, our revenue may be adversely impacted by customers reducing their contracted transaction volume. We have
limited experience with respect to determining the optimal prices for our platform, and, as a result, we have in the past needed to
, and expect in the future to need to , change our pricing model from time to time. As the market for our pletfermproducts
matures, or as new competitors introduce new products or services that compete with ours or reduce their prices , we may be
unable to attract few-or retain customers at the same price or based on the same pricing models as we have used historically.
We may experience pressure to change our pricing model to defer fees until our customers have fully deployed our seluttor
solutions . Moreover, larger organizations, which comprise a large and growing component of our sales efforts, may demand
substantial price concessions. As a result, in the future, we may be required to reduce our prices or change our pricing model,
which could adversely affect our revenue, gross margin, profitability, financial position, and cash flow. If we fail to integrate our
selation-solutions with a variety of operating systems, software applications, and hardware platforms that are developed by




others, our selutterr-solutions may become less marketable, less competitive, or obsolete, and our operating results may be
adversely affected. Our setutierr-solutions must integrate with a variety of network, hardware, and software platforms, and we
need to continuously modify and enhance our selutien-solutions to adapt to changes in cloud- enabled hardware, software,
networking, browser, and database technologies. We have developed our setutien-solutions to be able to integrate with third-
party SaaS apphcatlons 1nclud1ng the apphcatlons of software pr0V1ders that compete W1th us, by utlllzatlon through-the-use-of
ates—v vattable-APls. In general, we
rely on the fact that the providers of such software systems including Salesforee continue to allow us access to their APIs to
enable these integrations, and the terms with such companies may be subject to change from time to time. We also integrate
certain aspects of our setatterrsolutions with other platform providers. We may not be successful in either developing
necessary modifications and enhancements or resolving interoperability issues in a timely and cost- effective manner.
Any failure of our products and services to continue to operate effectively with third- party infrastructures and
technologies, as well as any change or deterioration in our relationship with any platform provider , may reduce the demand
for our products and services, resulting in dissatisfaction of our customers, and may materially and adversely impact our
business and operating results. Our business may be adversely impacted if any platform provider: ¢ discontinues or limits our
access to its APIs; « makes changes to its platform; ¢ terminates or does not allow us to renew or replace our contractual
relationship; « modifies its terms of service or other policies, including fees charged to, or other restrictions on, us or other
application developers, or changes how customer information is accessed by us or our customers; ¢ establishes more favorable
relationships with one or more of our competitors, or acquires one or more of our competitors or is acquired by a competitor and
offers competing services to us; or ¢ otherwise develops its own competitive offerings. In addition, we have benefited from these
platform providers’ brand recognition, reputations, and customer bases. Any losses or shifts in the market position of these
platform providers in general, in relation to one another or to new competitors or new technologies could lead to losses in our
relationships or customers, or to our need to identify or transition to alternative channels for marketing our solutions. Such
changes could consume substantial resources and may not be effective. If we are unable to respond to changes in a cost-
effective manner, our setatien-solutions may become less marketable, less competitive, or obsolete and our operating results
may be negatively-adversely impacted. If we fail to develop, maintain, and enhance our brand and reputation cost- effectively,
our business and financial condition may be adversely affected. We believe that developing, maintaining, and enhancing
awareness and integrity of our brand and reputation in a cost- effective manner are important to achieving widespread
acceptance of our setutterrsolutions and are important elements in attracting new customers and maintaining existing
customers. We believe that the importance of our brand and reputation will increase as competition in our market further
intensifies. Successful promotion of our brand and the Subscription Economy concept will depend on the effectiveness of our
marketing efforts, our ability to provide #reliable and useful selation-solutions at competitive prices, the perceived value of our
selation-solutions , and our ability to provide quality customer support. In addition, the promotion of our brand requires us to
make substantial expenditures, and we anticipate that the-our expenditures will increase as our market becomes more
competitive, as we expand into new markets, and as more sales are generated through our strategic partners. Brand promotion
activities may not yield increased revenue, and even if they do, the increased revenue may not offset the expenses we incur in
building and maintaining our brand and reputation. We also rely on our customer base and community of end- users in a variety
of ways, including to give us feedback on our selutien-solutions and to provide user- based support to our other customers. If we
fail to promote and maintain our brand successfully or to maintain loyalty among our customers, or if we incur substantial
expenses in an unsuccessful attempt to promote and maintain our brand, we may fail to attract new customers and partners or
retain our existing customers and partners and our business and financial condition may be adversely affected. Any negative
publicity relating to our customers, employees, partners, or others associated with these parties, may also tarnish our own
reputation simply by association and may reduce the value of our brand. Damage to our brand and reputation may result in
reduced demand for our selatien-selutions and increased risk of losing market share to our competitors. Any efforts to restore
the value of our brand and rebuild our reputation may be costly and may not be successful. We employ third- party licensed
software for use in or with our software, and the inability to maintain these licenses or errors in the software we license could
result in increased costs or reduced service levels, which could adversely affect our business. Our software incorporates certain
third- party software obtained under licenses from other companies. We anticipate that we will continue to rely on such third-
party software and development tools from third parties in the foreseeable future. Although we believe that there are
commercially reasonable alternatives to the third- party software we currently license, including open source software, this may
not always be the case, or it may be difficult or costly to migrate to other third- party software. Our use of additional or
alternative third- party software would require us to enter into license agreements with third parties. In addition, integration of
our software with new third- party software may require significant work and require substantial investment of our time and
resources. Also, any undetected or uncorrected errors or defects in third- party software could prevent the deployment or impair
the functionality of our software, present security risks, delay new updates or enhancements to our selutien-solutions , result in
a failure of our selutterrsolutions , and injure-harm our reputation. Certain of our operating results and financial metrics may be
difficult to predict as a result of seasonality. Although we have not historically experienced significant seasonality with respect
to our subscription revenue throughout the year, we have seen seasonality in our sales cycle as a large percentage of our
customers make their purchases in the third month of any given quarter. In addition, our fourth quarter has historically been our
strongest quarter. We believe that this results in part from the procurement, budgeting, and deployment cycles of many of our
customers. We generally expect a relative increase in sales in the second half of each year as budgets of our customers for
annual capital purchases are being fully utilized. We may be affected by seasonal trends in the future, particularly as our
business matures and diversifies . Such seasonality may result from a number of factors, including a slowdown in our
customers’ procurement process during certain times of the year, both domestically and internationally, and customers choosing




to spend remaining budgets shortly before the end of their fiscal years. These effects may become more pronounced as we target
larger organizations and their larger budgets for sales of our setutterrsolutions . Additionally, this seasonality may be reflected
to a much lesser extent, and sometimes may not be immediately apparent, in our revenue, due to the fact that we recognize
subscription revenue over the term of the applicable subscription agreement. In addition, our ability to record professional
services revenue can potentially vary based on the number of billable days in the given quarter, which is impacted by holidays
and vacations. To the extent we experience this seasonality, it may cause fluctuations in our operating results and financial
metrics and make forecasting our future operating results and financial metrics more difficult. Our selution-solutions invetves—
involve the storage, transmission and processing of our customers’ proprietary data, including highly confidential financial
information regarding their business, and personal or confidential information of our customers' customers or other end users.
Additionally, we maintain our own proprietary, confidential and otherwise sensitive information, including employee
information. While we have security measures in place designed to protect customer information and prevent data loss and
other security breaches, these measures may be breached as a result of third- party action, including cyberattacks or other
intentional misconduct by computer hackers, employee error, malfeasance or otherwise. The risk of a cybersecurity incident
occurring has increased as more companies and individuals work remotely, potentially exposing us to new, complex threats.
Additionally, due to political uncertainty and military actions such as those associated with the swar-conflicts in Ukraine and
Israel , we and our service providers are vulnerable to heightened risks of cybersecurity incidents and security and privacy
breaches from or affiliated with nation- state actors. If any unauthorized or inadvertent access to, or a security breach or incident
impacting our platform or other systems or networks used in our business occurs, such event could result in the loss, alteration,
or unavailability of data, unauthorized access to, or use or disclosure of data, and any such event, or the belief or perception that
it has occurred, could result in a loss of business, severe reputational damage adversely affecting customer or investor
confidence, regulatory investigations and orders, litigation, indemnity obligations, and damages for contract breach or penalties
for violation of applicable laws or regulations. Service providers who store or otherwise process data on our behalf, including
third party and public- cloud infrastructure, also face security risks. As we rely more on third- party and public- cloud
infrastructure and other third- party service providers, we will become more dependent on third- party security measures to
protect against unauthorized access, cyberattacks and the mishandling of customer, employee and other confidential data and we
may be required to expend significant time and resources to address any incidents related to the failure of those third- party
security measures. Our ability to monitor our third- party service providers' data security is limited, and in any event, attackers
may be able to circumvent our third- party service providers' data security measures. There have been and may continue to be
significant attacks on certain third- party providers, and we cannot guarantee that our or our third- party providers' systems and
networks have not been breached or otherwise compromised, or that they do not contain exploitable defects or bugs that could
result in a breach of or disruption to our systems and networks or the systems and networks of third parties that support us and
our platform. We may also suffer breaches of, or incidents impacting, our internal systems. Security breaches or incidents
impacting our platform or our internal systems could also result in significant costs incurred in order to remediate or otherwise
respond to a breach or incident, which may include liability for stolen assets or information and repair of system damage that
may have been caused, incentives offered to customers or other business partners in an effort to maintain business relationships
after a breach, and other costs, expenses and liabilities. We may be required to or find it appropriate to expend substantial capital
and other resources to alleviate problems caused by any actual or perceived securrty breaches or incidents. Additionally, the
SEC and many jurisdictions have enacted or may enact laws and regulations requiring companies to netify-tndividnats-of
disclose or otherwise provide notifications regarding data sccurity breaches invelvingeertairtypes-of personat-data-. These
or other disclosures regarding a security breach or incident could result in negative publicity to us, which may cause our
customers to lose confidence in the effectiveness of our data security measures which could impact our operatrng results.
Despite our investments into measures designed to minimize the risk of security breaches, we may-experienee-are subject to the
risk of security incidents or breaches tn-the-future-due-to-elevated-eyber-threats—. [f a high profile security breach or incident
occurs with respect to us, another Software as a Service (SaaS) provider or other technology company, our current and potential
customers may lose trust in the security of our setutterrsolutions or in the SaaS business model generally, which could
adversely impact our ability to retain existing customers or attract new ones. Such a breach or incident, or series of breaches or
incidents, could also result in regulatory or contractual security requirements that could make compliance challenging. Even in
the absence of any security breach or incident, customer concerns about privacy, security, or data protection may deter them
from using our platform for activities that involve personal or other sensitive information. Because the techniques used to obtain
unauthorized access or to sabotage systems change frequently, and often are not identified until they are launched against a
target, we may be unable to anticipate these techniques or to implement adequate preventative measures. We may also
experience security breaches and incidents that may remain undetected for an extended period of time. Periodically, we
experience cyber security events including “ phishing ™ attacks targeting our employees, web application and infrastructure
attacks and other information technology incidents thatare-typteat-for-a-SaaS-eompany-ofoursize- These threats continue to
evolve in sophistication and volume and are difficult to detect and predict due to advances in electronic warfare techniques, new
discoveries in the field of cryptography and new and sophisticated methods used by criminals including phishing, social
engineering or other illicit acts. There can be no assurance that our defensive measures will prevent cyberattacks or other
security breaches or incidents, and any such attacks, breaches or incidents could damage our brand and reputation and
negatively-adversely impact our business. Because data security is a critical competitive factor in our industry, we make
numerous statements in our privacy policy and customer agreements, through our certifications to standards and in our
marketing materials regarding —pfevtd-tﬂg—assmaﬂees—&be&t—the securrty of our platform 1nclud1ng detailed descriptions of
security measures we employ. If we fail She vee-to adhere to be-untrie;or-our
beeome-untrue-stated security standards , cven through crrcumstances beyond our reasonable control, we may face claims of




misrepresentation or deceptiveness by the U. S. Federal Trade Commission, state and foreign regulators and private litigants.
Our insurance policies covering certain security and privacy damages and claim expenses may not be sufficient to compensate
for all potential liability. Although we maintain cyber liability insurance, we cannot be certain that our coverage will be
adequate for liabilities actually incurred, or that insurance will continue to be available to us on economically reasonable terms,
or at all. In addition, like many similarly situated technology companies, we have a sizable number of research and development
and other personnel located outside the United States, including in fadia-ard-China, which has exposed and could continue to
expose us to governmental and regulatory, as well as market and media , scrutiny, regarding the actual or perceived integrity of
our platform or data security and privacy features. Any actual or perceived security compromise could reduce customer
confidence in the effectiveness of our security measures, negatively-adversely affect our ability to attract new customers, and
cause existing customers to reduce the use or stop using our selatienr-solutions , any of which could harm our business and
reputation . Privacy and security concerns, laws, and regulations, may adversely affect our business . Governments and
agencies worldwide have adopted or may adopt laws and regulations regarding the collection, use, storage, data residency,
security, disclosure, transfer across borders and other processing of information obtained from individuals within jurisdictions.
These laws and regulations increase the costs and burdens of compliance, including the ability to transfer information from, or a
requirement to store in, particular jurisdictions and could: « impact our ability to offer our products and services in certain
jurisdictions, ¢ decrease demand for or require us to modify or restrict our product or services, or ¢ impact our customers’ ability
and willingness to use, adopt and deploy our setutien-solutions globally. Compliance burdens or our inability to comply with
such laws, regulations, and other obligations, could lead to reduced overall demand and impair our ability to maintain and grow
our customer base and increase our revenue. We may be unable to make changes that are necessary or appropriate to address
changes in laws, regulations, or other obligations in a commercially reasonable manner, in a timely fashion, or at all.
Additionally, laws and regulations relating to the processing of information can vary significantly based on the jurisdiction.
Some regions and countries have or are enacting strict laws and regulations, including the European Union (EU), China (PHY=-,
Australia, and India, as well as states within the United States, such as California, that may create conflicts, obligations or
inconsistent compliance requirements. Despite our efforts to comply with these varying requirements, a regulator or supervisory
authority may determine that we have not done so and subject us to fines, potentially costly remediation requirements, and
public censure, which could harm our business. For example, the European Union’ s General Data Protection Regulation
(GDPR) mandates requirements for processing personal data—mformatlon and imposes penaltles of up to the greater of € 20
million or 4 % of worldwide revenue for non- compliance - 0

In addltlon in the Unlted States we may be subject to both federal and state laws Certaln U. S state laws may be more
stringent or broader in scope, or offer greater individual rights, with respect to the protection of personal information than
federal, international, or other state laws, and such laws may differ from each other, all of which may complicate compliance
efforts. For example, California continues to be a critical state with respect to evolving consumer privacy laws after enacting the
California Consumer Privacy Act (CCPA), fater-amended by the California Privacy Rights Act (the CPRA) , which —Fhe-€PRA
took effect in January 2023 and expanded the CCPA’ s requirements, including by adding a new right for individuals to
correct their personal information and establishing a new regulatory agency to implement and enforeement—---- enforce
the law wittbeginonJduly 2023~ Failure to comply with the CCPA and the CPRA may result in significant civil penalties,
injunctive relief, or statutory or actual damages as determined by the €PRPA-California Privacy Protection Agency and
California Attorney General through its investigative authority. We also are bound by standards, contracts and other obligations
relating to processing personal information that are-may be more stringent than applicable laws and regulations. The costs of
compliance with, and other burdens imposed by, these laws, regulations, and other obligations are significant. In addition, some
companies, particularly larger or global enterprises, often will not contract with vendors that do not meet these rigorous
obligations and often seek contract terms to ensure we are financially liable for any breach of these obligations. Accordingly,
our or our vendors' failure, or perceived inability, to comply with these obligations may limit the demand, use and adoption of
our selutien-solutions , lead to regulatory investigations, breach of contract claims, litigation, damage our reputation and brand
and lead to significant fines, penalties, or liabilities or slow the pace at which we close sales transactions, any of which could
harm our business. In addition, there is no assurance that our privacy and security- related safeguards, including measures we
may take to mitigate the risks of using third parties, will protect us from the risks associated with the third- party processing,
storage, and transmission of such information. Privacy advocacy groups, the technology industry, and other industries have
established or may establish various new, additional, or different self- regulatory standards that may place additional burdens on
us. Our customers may require us or we may find it advisable to meet voluntary certifications or adhere to other standards
established by them or third parties. Our customers may also expect us to take proactive stances or contractually require us to
take certain actions should a request for personal information belonging to customers be received from a government or
regulatory agency. If we are unable to maintain such certifications, comply with such standards, or meet such customer requests,
it could reduce demand for our selutterr-solutions and adversely affect our business. Future laws, regulations, standards, and
other obligations, actions by governments or other agencies, and changes in the interpretation or inconsistent interpretation of
existing laws, regulations, standards, and other obligations could result in increased regulation, increased costs of compliance
and penalties for non- compliance, costly changes to Zuora' s products or their functionality, and limitations on processing
personal information. Any failure or perceived failure by us (or the third parties with whom we have contracted to process such
information) to comply with applicable privacy and security laws, policies or related contractual obligations, or any compromise
of security that results in unauthorized access, use, or transmission of, personal #ser-information, could result in a variety of
claims against us, including litigation, governmental enforcement actions, investigations, and proceedings by data protection



authorities, as well as fines, sanctions, loss of export privileges, damage to our reputation, or loss of customer confidence, any of
which may have a material adverse effect on our business, operating results, and financial condition. Our success depends in
large part on our proprietary technology. We rely on various intellectual property @By rights, including patents, copyrights,
trademarks, and trade secrets, as well as confidentiality provisions and contractual arrangements, to protect our proprietary
rights. If we do not protect and enforce our intellectual property rights successfully, our competitive position may-suffer-could
be affected , which in turn could adversely impact our business and operating results. Our pending patent or trademark
applications may not be allowed, or competitors may challenge the validity, enforceability or scope of our patents, copyrights,
trademarks or the trade secret status of our proprietary information. There can be no assurance that additional patents will be
issued or that any patents that are issued will provide significant protection for our inteHeetual-property-business, including our
technology, innovations and similar assets . There is also no assurance that we will be able to register trademarks that are
critical to our business. In addition, our patents, copyrights, trademarks, trade secrets, and other intellectual property rights may
not provide us a significant competitive advantage. There is no assurance that the particular forms of intellectual property
protection that we seek, including business decisions about when to file patents and when to maintain trade secrets, will be
adequate to protect our business. Moreover , U. S. patent law, developing jurisprudence regarding U. S. patent law, and possible
future changes to U. S. or foreign patent laws and regulations may affect our ability to protect and enforce our intellectual
property rights. In addition, the laws of some countries do not provide the same level of protection of our intellectual property as
do the laws of the United States. As we expand our international activities, our exposure to unauthorized copying and use of our
selhatton-solutions and proprietary information will likely increase. Despite our precautions, our intellectual property is
vulnerable to unauthorized access through employee error or actions, theft, and cybersecurity incidents, and other security
breaches. It may be possible for third parties to infringe upon or misappropriate our intellectual property, to copy our sekatien
solutions , and to use information that we regard as proprietary to create products and services that compete with ours , all of
which could result in costly litigation . Effective intellectual property protection may not be available to us in every country in
which our setutterrsolutions are available, and where such protection is available , may be costly . For example, some
foreign countries have compulsory licensing laws under which a patent owner must grant licenses to third parties. In addition,
many countries limit the enforceability of patents against certain third parties, including government agencies or government
contractors. In these countries, patents may provide limited or no benefit. We may need to expend additional resources to defend
our intellectual property rights domestically or internationally, which could impair our business or adversely affect our domestic
or international expansion. Moreover, we may not pursue or file patent applications or apply for registration of copyrights or
trademarks in the United States and foreign jurisdictions in which we operate with respect to our potentially patentable
inventions, works of authorship, marks and logos for a variety of reasons, including the cost of procuring such rights and the
uncertainty involved in obtaining adequate protection from such applications and registrations. If we cannot adequately protect
and defend our intellectual property, we may not remain competitive, and our business, operating results, and financial condition
may be adversely affected. We enter into confidentiality and invention assignment agreements with our employees and
consultants and enter into confidentiality agreements with other parties. We cannot assure you that these agreements will be
effective in controlling access to, use of, and distribution of our proprietary information or in effectively securing exclusive
ownership of intellectual property developed by our current or former employees and consultants. Further, these agreements
may not prevent other parties from reverse engineering or independently developing technologies that are substantially
equivalent or superior to our setutien-solutions . We may need to spend significant resources securing and monitoring our
intellectual property rights, and we may or may not be able to detect infringement by third parties. Our competitive position may
be harmed if we cannot detect infringement and enforce our intellectual property rights quickly or at all. In some circumstances,
we may choose to not pursue enforcement because an infringer has a dominant intellectual property position or for other
business reasons. In addition, competitors might avoid infringement by designing around our intellectual property rights or by
developing non- infringing competing technologies. Litigation may be necessary in the future to enforce our intellectual
property rights and to protect our trade secrets. Litigation brought to protect and enforce our intellectual property rights could be
costly, time- consuming, and distracting to management, and could result in the impairment or loss of portions of our intellectual
property. Further, our efforts to enforce our intellectual property rights may be met with defenses, counterclaims attacking the
scope, validity, and enforceability of our intellectual property rights, or with counterclaims and countersuits asserting
infringement by our products and services of third- party intellectual property rights. Our failure to secure, protect, and enforce
our intellectual property rights could sertousty-have a material adversely—- adverse affeet-effect on our brand and our business.
Additionally, the United States Patent and Trademark Office and various foreign governmental patent agencies require
compliance with a number of procedural, documentary, fee payment, and other similar provisions in order to complete the patent
or trademark application process and to maintain issued patents or trademarks , which can be costly . There are situations in
which noncompliance or non- payment can result in abandonment or lapse of the patent or trademark or associated application,
resulting in partial or complete loss of patent or trademark rights in the relevant jurisdiction. If this occurs, it could have a
material adverse effect on our business operations and financial condition. Errors, defects, or disruptions in our setutier
solutions could diminish demand, harm our financial results, and subject us to liability. Our customers use our products for
important aspects of their businesses, and any errors, defects, or disruptions to our sektien-solutions , or other performance
problems with our setatierr-solutions , could harm our brand-ane-reputation and may damage our customers’ businesses. We are
also reliant on third- party software and infrastructure, including the infrastructure of the Internet, to provide our products and
services. Any failure of or disruption to this software and infrastructure , which could be caused by a variety of factors,
including infrastructure changes, power or network outages, fire, flood or other natural disasters, human or software
errors, viruses, security breaches, fraud or other malicious activity, could also make our selutienr-solutions unavailable to
our customers. Our setatierrsolutions is-are constantly changing with new software releases, which may contain undetected



errors when first introduced or released. Any errors, defects, disruptions in service, or other performance problems with our
sethation-solutions could result in negative publicity, loss of or delay in market acceptance of our products, loss of competitive
position, delay of payment to us, lower renewal rates, or claims by customers for losses sustained by them. In such an event, we
may be required, or may choose even when not required , for customer relations or other reasons, to expend additional
resources in order to help correct the problem. Accordingly, any errors, defects, downtime, or disruptions te-and other
performative quality problems, et or any perception of the aforementioned problems, to our seluttenr-solutions could
adversely impact our brand and reputation, revenue, and operating results. In addition, beeatse-we may not carry insurance
sufﬁclent to offset any losses that may result from clalms arlsmg from errors, defects or other dlsruptlons in our products

AWS Amazeﬂ—\Veb—Seﬁtees—and Mlcrosoft s Azure cloud service, could interrupt or delay our ability to dehver our services to
our customers, which could harm our business and our financial results. We currently host our selutten-solutions , serve our
customers, and support our operations using Amazen-Web-ServteesAWS ¥, a provider of cloud infrastructure services, and
have begun enabling new features and capabilities for our setatten-solutions using Microsoft' s Azure cloud service. We also
leverage AWS in various geographic regions for our disaster recovery plans. We do not have control over the operations of the
facilities of AWS or Azure. These facilities are vulnerable to damage or interruption from earthquakes, hurricanes, floods, fires,
cyber security attacks, terrorist attacks, power losses, telecommunications failures, and similar events, including events due to
the effects of climate change. The occurrence of a natural disaster or an act of terrorism, a decision to close the facilities without
adequate notice, or other unanticipated problems could result in lengthy interruptions in our setatien-solutions . In addition,
breaks in the supply chain due to transportation issues or other factors could potentially disrupt the delivery of hardware needed
to maintain these third- party systems or to run our business. The facilities also could be subject to break- ins, computer viruses,
sabotage, intentional acts of vandalism, and other misconduct. The Gursetation’—s-continuing and uninterrupted performance s
of our solutions are critical to our success. Because our products and services are used by our customers for billing and
financial accounting purposes, it is critical that our setatten-selutions be accessible without interruption or degradation of
performance, and we typically provide our customers with service level commitments with respect to service uptime. Customers
may become dissatisfied by any system failure that interrupts our ability to provide our setatien-solutions to them. Outages
could lead to the triggering of our service level agreements and the issuance of credits to our customers, in which case, we may
not be fully indemnified for such losses by AWS or Azure. We may not be able to easily switch our public cloud providers,
including AWS and Azure, to another cloud provider if there are disruptions or interference with our use of either facility.
Sustained or repeated system failures would reduce the attractiveness of our setatterr-solutions to customers and result in
contract terminations, thereby reducing revenue. Moreover, negative publicity arising from these types of disruptions could
damage our reputation and may adversely impact use of our setatien-solutions . We may not carry sufficient business
interruption insurance to compensate us for losses that may occur as a result of any events that cause interruptions in our service.
Our While-enr-agreement with AWS expires in September 2024 ;. AWS and our other cloud providers do not have an
obligation to renew their agreements with us on commercially reasonable terms, or at all. If we are unable to renew our
agreements with these providers on commercially reasonable terms, if our agreements with our providers are prematurely
terminated, or if in the future we add additional public cloud providers, we may experience additional costs or service downtime
in connection with the transfer to, or the addition of, new public cloud providers. If these providers were to increase the cost of
their services, we may have to increase the price of our selatien-solutions , and our operating results may be adversely impacted.
Our solution contains open source software components,and failure to comply with the terms of the underlying licenses
could restrict our ability to sell our solution.Our solution incorporates certain open source software .An open source
license typically permits the use,modification,and distribution of software in source code form subject to certain
conditions.Some open source licenses contain conditions that any person who distributes or uses a modification or derivative
work of software that was subject to an open source license make the modified version subject to the same open source
license.Distributing or using software that is subject to this kind of open source license can lead to a requirement that certain
aspects of our sekations— solution be distributed or made available in source code form.Although we do not believe that we have
used open source software in a manner that might condition its use on our distribution of any portion of our preprietary-and
eonfidential-setutions— solution in source code form,the interpretation of open source licenses is legally complex and,despite
our efforts,it is possible that we eetld-faee-assertions-of-may be liable for copyright infringement,breach of contract,or other
claims if our use of open source software fatts-is adjudged to not comply with the applicable open source licenses.Moreover,we
cannot guarantee-assure you that our processes for controlling our use of open source software in our selations— solution will
be effective. Fo-eontinue-offering-our-solutions-If we have not complied with the terms of an applicable open source
software license ,we may need to seek licenses from third parties to continue offering our solution on terms that are not
economically feasible, to re- engineer our setatiens— solution to remove or replace eertainr-the open source software, to
discontinue the sale of our seluttens— solution if re- engineering eannet-could not be accomplished on a timely basis, to pay
monetary damages,or to make available eerrespending-the source code for aspects of our proprietary and-eonfidential
technology,any of which could adversely affect our business,operating results,and financial condition.In addition to risks related
to license requirements,use of open source software can involve greater risks than those associated with use of third- party
commercial software,as open source licensors generally eemes-without-do not provide warranties,assurances of



title,performance,non- infringement,or controls on the origin of the software.There is typically no support available for open
source software,and we cannot assure you that the authors of such open source software will not abandon further development
and maintenance.Open source software may contain security vulnerabilities,and we may be subject to additional security risk by
using open source software.Many of the risks associated with the use of open source software,such as the lack of warranties or
assurances of title or performance,cannot be eliminated,and could,if not properly addressed, adversely-negatively affect our
business.We have established processes to help alleviate these risks,including a review process for screening requests from our
development organizations for the use of open source software,but we cannot be sure that all open source software is 1dent1fled
or submltted for dppIOle prlor to use 1n our se-l-ttt—teﬁs— solutlon - 6 A a

claims arising in or outs1de the ordinary course of busmess ,which may include class actlons derivative actlons per’lte
actions,collective actions,investigations,and various other legal proceedings by
stockholders,customers,employees,suppliers,competitors,government agencies,or others.The results of any such
litigation,investigations,and other legal proceedings are inherently unpredictable and expensive.Any claims against
us,whether meritorious or not,could be time consuming,result in costly litigation,damage our reputation,require
significant amounts of management time,and divert significant resources.If legal proceedings were to be determined
adversely to us,or we were to enter into a settlement arrangement,we could be exposed to significant monetary damages
or limits on our ability to operate our business,which could have a material adverse effect on our business,financial
condition,and operating results.For example,in March 2023,Zuora entered into an agreement to settle the consolidated
securities class action litigation pending in the U.S.District Court for the Northern District of California and consolidated
under the caption Roberts v.Zuora,Inc.The settlement,which is subject to court approval,provides for a payment of $
75.0 million by Zuora,which we accrued in our consolidated balance sheet as of January 31,2023.For more
information,see Note 13.Commitments and Contingencies of the Notes to Consolidated Financial Statements. We are
vulnerable to lawsuits inteHeetual-property-infringement-elaims-brought against us by others alleging infringement or
proprietary rights or for other intellectual property related claims . There has been considerable activity in our industry to
develop and enforce patents, copyrights, trademarks, trade secrets and other intellectual property and proprietary rights ,
resulting in frequent litigation based on allegations of infringement or other violations of such rights. Moreover, in recent
years, individuals and groups have acquired patents or other intellectual property assets without practicing the
inventions solely to attempt to enforce them against others and ultimately extract monetary settlements . Successful
intellectual property infringement claims against us or certain third parties, such as our customers, resellers, or strategic partners
, whether by operating entities, non- practicing entities or patent assertion entities , could result in monetary liability or a
material disruption in the conduct of our business. We cannot be certain that our products and services, content, and brand names
do not or will not infringe valid patents, trademarks, copyrights, or other intellectual property rights held by third parties. We
may be subject to legal proceedings and claims from time to time relating to the intellectual property of others in the ordinary
course of our business. Any intellectual property litigation to which we might become a party, or for which we are required to
provide indemnification, may require us to cease selling or using solutions that incorporate the intellectual property that we
allegedly infringe and obtaining a license may not be available on reasonable terms or at all , thereby hindering our
ability to sell or use the relevant technology, or requiring redesign of the allegedly infringing solutions to avoid
1nfr1ngement which could be costly, tlme- consummg, or 1mposs1ble. It may also cause us to make substantial payments for

regardless of merit, Could cause us to incur ugmhc'lnt expenses dnd if successfully asserted dgamst us, could require thdt we
pay substantial damages or ongoing royalty payments, prevent us from offering our products and services, or require that we
comply with other unfavorable terms. We do not have a significant patent portfolio, which could prevent us from deterring
patent infringement claims through our own patent portfolio, and our competitors and others may now and in the future have
significantly larger and more mature patent portfolios than we have. We may also be obligated to indemnify our customers or
strategic partners in connection with such infringement claims, or to obtain licenses from third parties or modify our selution
solutions , and each such obligation could further exhaust our resources. Some of our intellectual property infringement
indemnification obligations are contractually capped at a very high amount or not capped at all. Even if the claims do not result
in litigation or are resolved in our favor, these claims, and the time and resources necessary to resolve them, could divert the
time and attention of our management and other employees, and adversely affect our business and operating results , including
by preventing us from offering our services . We expect that the occurrence of infringement claims is likely to grow as the



market for monetization subseriptionrmanagement-products and services grows. Accordingly, our exposure to damages
resulting from infringement claims could increase and this could further exhaust our financial and management resources. Out
solution contains open source software components...... the Notes to Consolidated Financial Statements. If we are not able to
satisfy data protection, security, privacy, and other government- and industry- specific requirements, our growth could be
harmed. We are subject to data protection, security, privacy, and other government- and industry- specific requirements,
including those that require us to notify individuals of data security and privacy incidents involving certain types of personal
data-information . Security and privacy compromises experienced by us or our service providers may lead to public disclosures,
which could harm our reputation, erode customer confidence in the effectiveness of our security and privacy measures,
negatively-adversely impact our ability to attract new customers, cause existing customers to elect not to renew their
subscriptions with us, or negatively-adversely impact our employee relationships or impair our ability to attract new employees.
In addition, some of the industries we serve have industry- specific requirements relating to compliance with certain security,
privacy and regulatory standards, such as those required by the Health Insurance Portability and Accountability Act. We also
maintain compliance with the Payment Card Industry Data Security Standard, which is critical to the financial services and
insurance industries. As we expand and sell into new verticals and regions, we will likely need to comply with these and other
requirements to compete effectively. If we cannot comply or if we incur a violation in one or more of these requirements, our
growth could be adversely impacted, and we could incur significant liability. Because we typically recognize subscription
revenue over the term of the applicable agreement, a lack of subscription renewals or new subscription agreements may not be
reflected immediately in our operating results and may be difficult to discern. We generally recognize subscription revenue from
customers ratably over the terms of their contracts, which typically vary between one and three-five years. As a result, most of
the subscription revenue we report in each quarter is derived from the recognition of unearned revenue relating to subscriptions
entered #te-during previous quarters. Consequently, a decline in new or renewed subscriptions in any particular quarter would
likely have a minor impact on our revenue results for that quarter, but could negatively-adversely affect our revenue in future
quarters. Accordingly, the effect of significant downturns in sales and market acceptance of our setutterrsolutions , and
potential changes in our pricing policies or rate of renewals, may not be fully reflected in our operating results until future
periods. Moreover, our subseriptionrrecurring revenue model makes it difficult for us to rapidly increase our revenue through
additional sales in any period, as revenue from new customers must be recognized over the applicable subscription term. We
typically provide service level commitments under our customer contracts. If we fail to meet these contractual commitments, we
could be obligated to provide credits or refunds for prepaid amounts related to unused subscription services or face contract
terminations, which could adversely affect our operating results. Our customer contracts typically provide for service level
commitments, which relate to service uptime, response times, and escalation procedures. If we are unable to meet the stated
service level commitments or suffer extended periods of unavailability for our setutterrsolutions , we may be contractually
obligated to provide these customers with service credits, refunds for prepaid amounts related to unused subscription services, or
other remedies, or we could face contract terminations. In addition, we could face legal claims for breach of contract, product
liability, tort, or breach of warranty. Although we have contractual protections, such as warranty disclaimers and limitation of
liability provisions, in our customer agreements, they may not fully or effectively protect us from claims by customers,
commercial relationships, or other third parties. We may not be fully indemnified by our vendors for service interruptions
beyond our control, and any insurance coverage we may have may not adequately cover all claims asserted against us, or may
cover only a portion of such claims. In addition, even claims that ultimately are unsuccessful could result in our expenditure of
funds in litigation and divert management’ s time and other resources. Thus, our revenue could be harmed if we fail to meet our
service level commitments under our agreements with our customers, including, but not limited to, maintenance response times
and service outages. Typically, we have not been required to provide customers with service credits that have been material to
our operating results, but we cannot assure you that we will not incur material costs associated with providing service credits to
our customers in the future. Additionally, any failure to meet our service level commitments could adversely impact our
reputation, business, operating results, and financial condition. Our customers may fail to pay us in accordance with the terms of
their agreements, necessitating action by us to compel payment. We typically enter into non- cancelable agreements with our
customers with a term of one to three-five years. If customers fail to pay us under the terms of our agreements, we may be
adversely affected both from the inability to collect amounts due and the cost of enforcing the terms of our contracts, including
litigation. The risk of such negative-adverse effects increases with the term length of our customer arrangements. Furthermore,
some of our customers may seek bankruptcy protection or other similar relief and fail to pay amounts due to us, or pay those
amounts more slowly, either of which could adversely affect our operating results, financial position, and cash flow. Although
we have processes in place that are designed to monitor and mitigate these risks, we cannot guarantee these programs will be
effective. If we are unable to adequately control these risks, our business, operating results and financial condition could be
harmed. Our ability to use our net operating losses to offset future taxable income may be subject to certain limitations which
could subject our business to increased tax liability. Our ability to use our net operating losses (NOLs) to offset future taxable
income may be subject to certain limitations which could subject our business to higher tax liability. Utilization of the net
operating loss may be subject to an annual limitation due to the" ownership change" limitations provided by Section 382 and
383 of the Internal Revenue Code of 1986, as amended, and other similar state provisions. Additionally, NOLs arising in tax
years beginning after-before December 31, 2017 are subject to a 20- year carryover limitation and may expire if unused within
that period. There is also a risk that due to legislative changes, such as suspensions on the use of NOLSs, or other unforeseen
reasons, our existing NOLs could expire or otherwise be unavailable to offset future income tax liabilities. In addition, under the
Tax Cuts and Jobs Act of 2017, as modified by the Coronavirus Aid, Relief, and Economic Security Act, the amount of NOLs
that we are permitted to deduct in any taxable year is limited to 80 % of our taxable income in such year, where taxable income
is determined without regard to the NOL deduction itself. As such, we may not be able to realize a tax benefit from the use of



our NOLs, whether or not we attain profitability. We may need to raise additional capital required to grow our business, and we
may not be able to raise capital on terms acceptable to us or at all. In order to support our growth and respond to business
challenges, such as developing new features or enhancements to our setatterr-solutions to stay competitive, acquiring new
technologies, and improving our infrastructure, we have made significant financial investments in our business, and we intend to
continue to make such investments. As a result, to provide the funds required for these investments and other business
endeavors we may need to engage in equlty or debt ﬁnancmgs For example, inMarehr2622-we have issued to-Siverake-the
] d al-$ $56-400 . 0 million in 2029 senierunseeured-notes-Notes in
-September—292-3— See Note 9 Debt of the Notes to Consohdated Financial Statements for more information about the 2029
Notes. If we raise additional funds through equity or convertible debt issuances, our existing stockholders may suffer significant
dilution, and these securities could have rights, preferences, and privileges that are superior to that of holders of our common
stock. If we obtain additional funds through debt financing, we may not be able to obtain such financing on terms favorable to
us. Such terms may involve additional restrictive covenants making it difficult to engage in capital raising activities and pursue
business opportunities, including potential acquisitions. Our 2029 Notes, for example, restrict our ability to incur additional
indebtedness, including secured indebtedness. Our credit facility also contains restrictive and financial covenants and is
secured by substantially all of our non- intellectual property assets. In addition, servicing the interest and principal
repayment obligations under our current or future indebtedness could divert funds that would otherwise be available to
fund working capital, capital expenditures, acquisitions, and other business activities. Future volatility in the trading price
of our common stock may reduce our ability to access equity capital on favorable terms or at all. #+Our ability to make
payments on our indebtedness, refinance indebtedness or incur additterradditional ;-a-indebtedness to fund or expand our
business will depend on our financial condition and market conditions. A recession, depression or other sustained adverse
market event resulting from deteriorating macroeconomic factors could materially and adversely affect our business and the
value of our common stock and our access to capital . [f we are unable to generate sufficient cash flows or obtain adequate
financing or financing on terms satisfactory to us , or at all, when we require it, our ability to continue to support our business
growth and to respond to business challenges could be significantly impaired and our business may be adversely affected,
requiring us to delay, reduce, or eliminate development of new services or future marketing efforts, or reduce or
discontinue some or all of our operations . Any of these events could significantly harm our business, financial condition,
and prospects . Failure to comply with anti- corruption and anti- money laundering laws, including the FCPA and similar laws
associated with our activities outside of the United States, could subject us to penalties and other adverse consequences. We are
subject to the FCPA, the U. S. domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel Act, the USA PATRIOT
Act, the UK Bribery Act, and possibly other anti- bribery and anti- money laundering laws in countries in which we conduct
activities. We face significant risks if we fail to comply with the FCPA and other anti- corruption laws that prohibit companies
and their employees and third- party intermediaries from promising, authorizing, offering, or providing, directly or indirectly,
improper payments or benefits to foreign government officials, political parties, and private- sector recipients for the purpose of
obtaining or retaining business, directing business to any person, or securing any advantage. In many foreign countries,
particularly in countries with developing economies, it may be a local custom that businesses engage in practices that are
prohibited by the FCPA or other applicable laws and regulations. In addition, we use various third parties to sell our setation
solutions and conduct our business abroad. We or our third- party intermediaries may have direct or indirect interactions with
officials and employees of government agencies or state- owned or affiliated entities and we can be held liable for the corrupt or
other illegal activities of these third- party intermediaries, our employees, representatives, contractors, partners, and agents, even
if we do not explicitly authorize such activities. We have implemented an anti- corruption compliance program but cannot assure
you that all of our employees and agents, as well as those companies to which we outsource certain of our business operations,
will not take actions in violation of our policies and applicable law, for which we may be ultimately held responsible. Any
violation of the FCPA, other applicable anti- corruption laws, and anti- money laundering laws could result in whistleblower
complaints, adverse media coverage, investigations, loss of export privileges, or severe criminal or civil sanctions, which could
have a matertaly—-- material adverse effect on our reputation, business, operating results, and prospects. In addition, responding
to any enforcement action may result in a significant diversion of management’ s attention and resources, significant defense
costs, and other professional fees. We are required to comply with governmental export control laws and regulations. Our failure
to comply with these laws and regulations could have an adverse effect on our business and operating results. Our selation
solutions is-are subject to governmental, including United States and European Union, export control laws and import
regulations, and as a U. S. company we are covered by the U. S. sanctions regulations. B—=S—expertExport control and
economic sanctions laws and regulations restrict or prohibit the shipment of certain products and services to H=S—embargoed
or sanctioned countries, governments, entities and persons, and complying with export control and sanctions regulations for a
particular sale may be time- consuming and may result in the delay or loss of sales opportunities. While we take precautions to
prevent our selution-solutions from being exported in violation of these laws or engaging in any other activities that are subject
to these regulations, if we were to fail to comply with U. S. export laws, U. S. Customs regulations and import regulations, U. S.
economic sanctions, and other countries’ import and export laws, we could be subject to substantial civil and criminal penalties,
including fines for our company, enforcement actions, incarceration for responsible officers and employees, reputational harm,
and / or the possible loss of export or import privileges which could impact our ability to provide our selstier-solutions to
customers . We could also be held liable for our third- party affiliates’ non- compliance with sanctions and export
controls . We incorporate encryption technology in te-eertatnof-our products , and certain encryptlon products may be
exported outside of the United States only by a license or a license exception. In addition, various countries regulate the import
of certain encryption technology, including import permitting—--- permit and / or Heensinglicense requirements, and some have
enacted laws that could limit our ability to distribute our products or could limit our customers’ ability to deploy our products in




those countries. Although we take precautions to prevent our products from being provided in violation of such laws, we cannot
assure you that inadvertent violations of such laws have not occurred or will not occur in connection with the distribution or use
of our products despite the precautions we take. Governmental regulation of encryption technology and regulation of imports or
exports, or our failure to obtain required import or export approval for our products, could harm our international sales and
adversely affect our operating results. Further, if our partners, including suppliers, fail to obtain required import, export, or re-
export licenses or permits, we may also be impacted by becoming the subject of government investigations or penalties and
therefore incur reputational harm. Changes in our setatterrsolutions or changes in sanetions or export and import regulations
may create delays in the introduction of our selutien-solutions in international markets, prevent our customers with international
operations from deploying our selatien-solutions globally or, in some cases, prevent the export or import of our sehution
solutions to certain countries, governments, or persons altogether. Any change in export or import laws or regulations, economic
sanctions, or related legislation, shift in the enforcement or scope of existing laws and regulations, or change in the countries,
governments, persons, or technologies targeted by such laws and regulations, could result in decreased use of our selution
solutions by, or in our decreased ability to export or sell our sehstion-solutions to, existing or potential customers such as
customers with international operations or customers who are added to the restricted entities list published by the U. S. Office of
Foreign Assets Control (OFAC). Any decreased use of our selatien-solutions or limitation on our ability to export or sell our
setatterr-solutions would likely harm our business, financial condition, and operating results. The applicability of sales, use and
other tax laws or regulations in the U. S. and internationally on our business is uncertain. Adverse tax laws or regulations could
be enacted or existing laws could be applied to us or our customers, which could subject us to additional tax liability and related
interest and penalties, increase the costs of our services and adversely impact our business. The application of federal, state,
local, and non- U. S. tax laws to services provided electronically is evolving. New income, sales, use, value- added, or other
direct or indirect tax laws, statutes, rules, regulations, or ordinances could be enacted at any time (possibly with retroactive
effect), and could be applied solely or disproportionately to services provided over the Internet or could otherwise materially
affect our financial position and operating results ef-eperations-. Many countries in the European Union, as well as a number of
other countries and organizations such as the Organization for Economic Cooperation and Development, have proposed or
recommended changes to existing tax laws or have enacted new laws that could impact our tax obligations. As we expand the
scale of our international business activities, any changes in the U. S. or foreign taxation of such activities may increase our
worldwide effective tax rate and harm our business, operating results efeperattons-, and financial condition. In addition, state,
local, and foreign tax jurisdictions have differing rules and regulations governing sales, use, value- added, and other taxes, and
these rules and regulations can be complex and are subject to varying interpretations that may change over time. Existing tax
laws, statutes, rules, regulations, or ordinances could be interpreted, changed, modified, or applied adversely to us (possibly with
retroactive effect), which could require us or our customers to pay additional tax amounts on prior sales and going forward, as
well as require us or our customers to pay fines or penalties and interest for past amounts. Although our customer contracts
typically provide that our customers must pay all applicable sales and similar taxes, our customers may be reluctant to pay back
taxes and associated interest or penalties, or we may determine that it would not be commercially feasible to seek
reimbursement. If we are required to collect and pay back taxes and associated interest and penalties, or we are unsuccessful in
collecting such amounts from our customers, we could incur potentially substantial unplanned expenses, thereby adversely
impacting our operating results and cash flows. Imposition of such taxes on our services going forward could also adversely
affect our sales activity and have a-negative-an adverse impact on our operating results and cash flows. Our reported financial
results may be adversely affected by changes in accounting principles generally accepted in the United States. Generally
Accepted Accounting Principles (GAAP) is subject to interpretation by the Financial Accounting Standards Board (FASB), the
SEC, and various bodies formed to promulgate and interpret appropriate accounting principles. A change in these principles or
interpretations could have a significant effect on our reported financial results, and could affect the reporting of transactions
completed before the announcement of a change. Any difficulties in implementing these pronouncements, including those
described in Note 2. Summary of Significant Accounting Policies and Recent Accounting Pronouncements of the Notes to
Consolidated Financial Statements, could cause us to fail to meet our financial reporting obligations, which could result in
regulatory discipline and harm investors' confidence in us. The stock price of our Class A common stock has been and may
continue to be volatile, and you could lose all or part of your investment. The market price of our Class A common stock since
our initial public offering in 2018 has been and may continue to be volatile. In addition to factors discussed in this Form 10- K,
the market price of our Class A common stock may fluctuate significantly in response to numerous factors, many of which are
beyond our control, including: * overall performance of the equity markets; ¢ actual or anticipated fluctuations in our key
metrics, revenue and other operating results; * changes in the financial projections or outlook for key metrics we may provide
to the public or our failure to meet-achieve these projections or metrics ; * failure of securities analysts to initiate or maintain
coverage of us, changes in financial estimates by any securities analysts who follow our company, or our failure to meet these
estimates or the expectations of investors; * recruitment or departure of key personnel; * the economy as a whole and market
conditions in our industry; * negative publicity related to the real or perceived quality of our selutien-selutions , as well as the
failure to timely launch new products and services that gain market acceptance; « growth of the SubseriptionEeonomy market
for our products ; * rumors and market speculation involving us or other companies in our industry; ¢ announcements by us or
our competitors of new products, commercial relationships, or significant technical innovations; ¢ acquisitions, strategic
partnerships, joint ventures, or capital commitments; * issuance of shares of our common stock, including shares issued by
us in an acquisition or upon conversion or exercise of some or all of our outstanding 2029 Notes and Warrants; ¢ ncw
laws or regulations or new interpretations of existing laws or regulations applicable to our business; ¢ lawsuits threatened or filed
against us, litigation involving our industry, or both; ¢ developments or disputes concerning our or other parties’ products,
services, or intellectual property rights; « the-tnelaston-ef-changes in accounting standards, policies, guidelines,



mul&-—elass—e&ptta-l—sﬁﬂe&mes— . actlons 1nst1tuted by actrvrst shareholders eha-nges—m—aeeetmtmg—st&nd&rds—peheies—
guidelines;interpretations;-or prineiples-others;  actual or perceived privacy, security, data protection, or cybersecurity

incidents ; * other events or factors, including those resulting from geopolitical developments such as war, incidents of
terrorism, or responses to these events, including the ongoing eenflet-conflicts in Ukraine and Israel and changes in China-
Taiwan and U. S.- China relations ; * the impact of pandemtes;-catastrophic events such as natural disasters or those
e*peﬂeﬂeed—duﬂng—the-ee%aﬂdemie-pandemlcs son the global macroeconomy, our operating results and enterprise
technology spending; ¢ sales of shares of our Class A common stock by us or our stockholders; ¢ inflation; ¢ fluctuations in
interest rates; and © -'tnstabi-l-'rt—y—e-ﬁdisruptions to the U. S. or international banking system. In addition, the stock markets have
experienced extreme prlce and Volume fluctuations that have affected and contmue to affect the marl(et prrce% of equ1ty %ecurltre%
of many compameq ; ; ; 6 ; ; : 6

prices of many companies, and technology compamei in pa1t1cular have fluctuated in a manner unrelated or drsproportronate to
the operatmg performance of those companre% : Sta €l v y

market price of their securities have been subject to Shareholder litigation. We have been aﬁd—&fe—euﬁeﬂt—ly—subject to shareholder
litigation, which is described in Note 13. Commitments and Contingencies of the Notes to Consolidated Financial Statements.
Fhis-erany-fature-Future shareholder litigation could subject us to substantial costs, divert resources and the attention of
management from our business, and adversely affect our business. The market price of our Class A common stock could decline
as a result of a substantial number of shares of our Class A common stock being issued or sold, which may make it more
difficult for you to sell your Class A common stock at a time and price that you deem appropriate. As of February 2829 , 2623
2024 , a total of 427137 . 4-8 million shares of Class A common stock and 8. 42 million shares of Class B common stock were
outstanding. The Issuanees— issuance and sale of a substantial number of shares of our Class A common stock, including as a
result of the exercise or conversion into Class A common stock of outstanding convertible notes, warrants, equity awards, shares
of Class B common stock or other securities, could result in significant dilution to our existing stockholders and cause the
market price of our Class A common stock to decline. The perception that such issuances could occur could also adversely
affect the market price of our Class A common stock. From time to time, we may also issue shares of common stock or
securities convertible into shares of common stock in connection with a financing, an acquisition, investments, or otherque For
example, as described in Note 9. Debt of the Notes to Consolidated Financial Statements,

Batey;-we issued to Silver Lake eonvertible-2029 notes-Notes in the aggregate principal amount of § 259—400 0 million ,
including $ 150. 0 million that were issued during the fiscal year ended January 31, 2024, as well as warrants-Warrants to

pttfehase-lnrtrally exercrsable for up t07.5 million 9hares of Claq@ A common stock —a-nd—we—have—agfeed—te—tssue—add-r&eﬂa-l

. In addmon under certam c1rcum§tance% the number of qhare% issuable upon conversion of
the eenrvertible-2029 netes-Notes or exercise of the Warrants may be subject to increase, as described in Note 9. Debt and Note
17. Warrants to Purchase Shares of Common Stock of the Notes to Consolidated Financial Statements. The conversion of these
convertible notes or exercrqe of these Warrant% could result i ina substantial number of shares of our Class A common stock
being 19§ued - : g : ; ArTa

we grant equ1ty awards to employees, directors, and consultant% under our 2018 Equrty Incentive Plan on an ongoing basis and
our employees have the right to purchase shares of our Class A common stock semi- annually under our 2018 Employee Stock
Purchase Plan. As of January 31, 2623-2024 , there were a total of 23-20 . 2-1 million shares of Class A common stock subject to
outstanding options and restricted stock units (RSUs), including performance stock units (PSUs). Subject to vesting and other
applicable requirements, the shares issued upon the exercise of such options or settlement of such RSUs will be available for
resale in the open market. Moreover, the market price of our Class A common stock could decline as a result of sales of a large
number of shares of our Class A common stock in the market over a short period of time , parttewdarty-such as sales by our
directors, executive officers ane, or significant stockholders , —Fhe-pereeption-thatthese-sales mightoeeurmay-also-eause-the
marketprice-by Zuora for employee tax withholding purposes upon vesting of RSUs our—- or Class-A-eommon-stoekto
deeline-PSUs, and sales by employees during limited open trading windows . We also have granted and may grant from time
to time certain registration rights that, subject to certain conditions, require us to file registration statements for the public resale
of certain securities or to include such securities in registration statements that we may file on behalf of our company or other
stockholders. If securities or industry analysts do not publish research, or publish inaccurate or unfavorable research, about our
business, the price of our Class A common stock and trading volume could decline. The trading market for our Class A common
stock depends in part on the research and reports that securities or industry analysts publish about us or our business. If few
securities analysts commence coverage of us, or if industry analysts cease coverage of us, the trading price for our Class A
common stock could be negatively-adversely affected. If one or more of the analysts who cover us downgrade our Class A
common stock or publish inaccurate or unfavorable research about our business, the price of our Class A common stock would
likely decline. If one or more of these analysts cease coverage of us or fail to publish reports on us regularly, demand for our
Class A common stock could decrease, which might cause our Class A common stock price and trading volume to decline.



Even if our stock is actively covered by analysts, we do not have any control over the analysts or the measures that analysts or
investors may rely upon to forecast our future results. For example, in order to assess our business activity in a given period,
analysts and investors may look at the combination of revenue and changes in deferred revenue in a given period (sometimes
referred to as “ billings ). Over- reliance on billings or similar measures may result in analyst or investor forecasts that differ
significantly from our own for a variety of reasons, including: ¢ a relatively large number of transactions occur at the end of the
quarter. Invoicing of those transactions may or may not occur before the end of the quarter based on a number of factors
including receipt of information from the customer, volume of transactions, and holidays. A shift of a few days has little
economic impact on our business, but will shift deferred revenue from one period into the next; « a shift in billing frequency (i.
e., from monthly to quarterly or from quarterly to annually), which may distort trends; ¢ subscriptions that have deferred start
dates; and * services that are invoiced upon delivery. In addition, the revenue recognition disclosure obligations under
Accounting Standards Update (ASU) No. 2014- 09, Revenue from Contracts with Customers (Topic 606) are prepared on the
basis of estimates that can change over time and on the basis of events over which we have no control. It is possible that analysts
and investors may misinterpret our disclosure or that our methods for estimating this disclosure may differ significantly from
others, which could lead to inaccurate or unfavorable forecasts by analysts and investors. The dual class structure of our
common stock has the effect of concentrating voting control with holders of our Class B common stock, including our CEO,
which limits or precludes your ability to influence corporate matters, including the election of directors and the approval of any
change of control transaction. Our common stock consists of two classes, including our Class B common stock, which has ten
votes per share, and our Class A common stock, which has one vote per share. As of January 31, 2623-2024 , our Class B
common stock hetds-held approximately 38-37 % of the total voting power of our common stock, with our CEO and his
affiliates holding substantially all of our Class B common stock. As a result, the holders of our Class B common stock,
including our CEO, could substantially influence all matters submitted to our stockholders for approval until the earlier of (i) the
date specified by a vote of the holders of 66 2 / 3 % of the outstanding shares of Class B common stock, (ii) April 16, 2028, and
(iii) the date the shares of Class B common stock cease to represent at least 5 % of all outstanding shares of our common stock
(such date referred to as the" Class B expiration™). Until the Class B expiration, the concentrated influence held by our Class B
common stock limits or precludes your ability to influence corporate matters, including the election of directors, amendments of
our organizational documents, and any merger, consolidation, sale of all or substantially all of our assets, or other major
corporate transaction requiring stockholder approval. In addition, this may prevent or discourage unsolicited acquisition
proposals or offers for our capital stock that you may feel are in your best interest as one of our stockholders. Future transfers by
holders of Class B common stock will generally result in those shares converting to Class A common stock, subject to limited
exceptions, such as certain permitted transfers effected for estate planning purposes. The conversion of Class B common stock to
Class A common stock will have the effect, over time, of increasing the relative voting power of those holders of Class B
common stock who retain their shares in the long term. The dual class structure of our common stock may adversely affect the
trading market for our Class A common stock. Stock index providers, such as S-$&P-BewJones-and-FTSE Russell, exclude or
limit the eligibility of public companies with multiple classes of shares of common stock for certain indices yineladingthe-S-&P
566-. In addition, several shareholder advisory firms have announced their opposition to the use of multiple class structures. As a
result, the dual class structure of our common stock may prevent the inclusion of our Class A common stock in such indices and
may cause shareholder advisory firms to publish negative commentary about our corporate governance practices or otherwise
seek to cause us to change our capital structure. Any such exclusion from indices could result in a less active trading market for
our Class A common stock. Any actions or publications by shareholder advisory firms critical of our corporate governance
practices or capital structure could also adversely affect the value of our Class A common stock. We do not intend to pay
dividends for the foreseeable future. We have never declared or paid any cash dividends on our common stock and do not intend
to pay any cash dividends in the foreseeable future. Additionally, our ability to pay dividends on our common stock is limited by
restrictions under the terms of our credit facility with S¥B-Silicon Valley Bank, a division of First- Citizens Bank & Trust .
We anticipate that for the foreseeable future we will retain all of our future earnings for use in the development of our business
and for general corporate purposes. Any determination to pay dividends in the future will be at the discretion of our Board of
Directors. Accordingly, investors must rely on sales of their common stock after price appreciation, which may never occur, as
the only way to realize any future gains on their investments. Provisions in our charter documents and under Delaware law and
the 2029 Notes and the Warrants could make an acquisition of our company more difficult, limit attempts by our stockholders
to replace or remove our current management, limit our stockholders’ ability to obtain a favorable judicial forum for disputes
with us or our directors, officers, or employees, and limit the market price of our Class A common stock. Provisions in our
restated certificate of incorporation and amended and restated bylaws may have the effect of delaying or preventing a change of
control or changes in our management. Our restated certificate of incorporation and amended and restated bylaws include
provisions that: ¢ provide that our Board of Directors will be classified into three classes of directors with staggered three- year
terms; ¢ permit the Board of Directors to establish the number of directors and fill any vacancies and newly- created
directorships; * require supermajority voting to amend some provisions in our restated certificate of incorporation and amended
and restated bylaws; * authorize the issuance of ““ blank check ” preferred stock that our Board of Directors could use to
implement a stockholder rights plan;  provide that only the chairman of our Board of Directors, our chief executive officer, lead
independent director, or a majority of our Board of Directors will be authorized to call a special meeting of stockholders; ¢
provide for a dual class common stock structure in which holders of our Class B common stock may have the ability to control
the outcome of matters requiring stockholder approval, even if they own significantly less than a majority of the outstanding
shares of our common stock, including the election of directors and significant corporate transactions, such as a merger or other
sale of our company or its assets; ¢ prohibit stockholder action by written consent, which requires all stockholder actions to be
taken at a meeting of our stockholders; ¢ provide that the Board of Directors is expressly authorized to make, alter, or repeal our



bylaws; and ¢ establish advance notice requirements for nominations for election to our Board of Directors or for proposing
matters that can be acted upon by stockholders at annual stockholder meetings. In addition, our restated certificate of
incorporation provides that, to the fullest extent permitted by law, the Court of Chancery of the State of Delaware is the
exclusive forum for: any derivative action or proceeding brought on our behalf; any action asserting a breach of fiduciary duty;
any action asserting a claim against us arising pursuant to the Delaware General Corporation Law, or DGCL, our restated
certificate of incorporation, or our amended and restated bylaws; or any action asserting a claim against us that is governed by
the internal affairs doctrine. This exclusive forum provision does not apply to suits brought to enforce a duty or liability created
by the Exchange Act. It would apply, however, to a suit that falls within one or more of the categories enumerated in the
exclusive forum provision. Section 22 of the Securities Act of 1933, as amended (Securities Act), creates concurrent jurisdiction
for federal and state courts over all claims brought to enforce any duty or liability created by the Securities Act or the rules and
regulations thereunder. Our In-Apri-2026;-we-amended-and-restated-eur-bylaws to-provide that the federal district courts of the
United States of America will, to the fullest extent permitted by law, be the exclusive forum for resolving any complaint
asserting a cause of action arising under the Securities Act (Federal Forum Provision). Our decision to adopt a Federal Forum
Provision followed a decision by the Supreme Court of the State of Delaware holding that such provisions are facially valid
under Delaware law. While there can be no assurance that federal or state courts will follow the holding of the Delaware
Supreme Court or determine that the Federal Forum Provision should be enforced in a particular case, application of the Federal
Forum Provision means that suits brought by our stockholders to enforce any duty or liability created by the Securities Act must
be brought in federal court and cannot be brought in state court. Section 27 of the Exchange Act creates exclusive federal
jurisdiction over all claims brought to enforce any duty or liability created by the Exchange Act or the rules and regulations
thereunder. In addition, neither the exclusive forum provision nor the Federal Forum Provision applies to suits brought to
enforce any duty or liability created by the Exchange Act. Accordingly, actions by our stockholders to enforce any duty or
liability created by the Exchange Act or the rules and regulations thereunder must be brought in federal court. Our stockholders
will not be deemed to have waived our compliance with the federal securities laws and the regulations promulgated thereunder.
Any person or entity purchasing or otherwise acquiring or holding any interest in any of our securities shall be deemed to have
notice of and consented to our exclusive forum provisions, including the Federal Forum Provision. These provisions may limit a
stockholders’ ability to bring a claim in a judicial forum of their choosing for disputes with us or our directors, officers, or other
employees, which may discourage lawsuits against us and our directors, officers, and other employees. Moreover, we are
subject to Section 203 of the DGCL , which may discourage, delay, or prevent a change of control of our company. Section 203
imposes certain restrictions on mergers, business combinations, and other transactions between us and holders of 15 % or more
of our common stock. Finally, provisions of the 2029 Notes and Warrants may also have the effect of delaying or
preventing a change of control or changes in our management. Holders of the 2029 Notes have the right to require us to
repurchase their notes upon the occurrence of a “ fundamental change ” (as defined in the indenture governing the 2029
Notes (the Indenture)) that occurs prior to the maturity date at repurchase price equal to 100 % of the principal amount
of the 2029 Notes to be repurchased, plus the sum of the amounts of all remaining scheduled interest payments (at the 5.
50 % payment- in- kind interest rate) through and including the maturity date. Additionally, on and after March 24,
2027, holders of the 2029 Notes have the right, at each holder’ s option and on one or more occasions, to require us,
subject to certain exceptions and deferral provisions, to repurchase all of such holder’ s notes equal to 100 % of the
principal amount of the notes (or portion thereof) to be so repurchased, plus accrued and unpaid interest, if any, to, but
excluding, the applicable repurchase date. In addition, provisions of (i) the 2029 Notes require an increase to the
conversion rate for 2029 Notes converted in connection with a “ make- whole fundamental change ” and (ii) the
Warrants require an increase in the number of shares of Class A Common Stock the Warrants are exercisable for upon
the occurrence of a “ make- whole fundamental change ” (as defined in the indenture governing the 2029 Notes and the
form of Warrant, respectively). Furthermore, the Indenture will prohibit us from engaging in specified types of mergers
or acquisitions unless, among other things, the acquiring or surviving entity assumes Zuora’ s obligations under the 2029
Notes. Any of these provisions of our charter documents, Delaware law, the 2029 Notes and the Warrants that have the
effect of making an acquisition of our company more difficult or limiting attempts by our stockholders to replace or
remove our current management could limit the price investors are willing to pay for our Class A common stock. General
Risk Factors Political developments, economic uncertainty or downturns could adversely affect our business and operating
results. Political developments impacting government spending and international trade, including future government shutdowns
in the United States or elsewhere , debt ceiling negotiations, potential government shutdowns health-pandemiessuehas-the
€OWHD—19pandemte-, armed conflict such as the eenfliet-conflicts in Ukraine and Israel, retaliatory actions, treaties,
increased barriers, policies favoring domestic industries, increased import or export licensing requirements or
restrictions , trade disputes and tariffs , including the U. S.” s ongoing trade disputes with China and other countries .
inflation, and rising interest rates, may ﬁega-t—lve}y—adversely impact markets and cause weaker macroeconomic conditions. The
continuing effect of any or all of these political or other uncertainties could adversely impact demand for our products, harm our
operations and weaken our financial results. In addition, in recent years, the United States and other significant markets have
experienced cyclical downturns and worldwide economic conditions remain uncertain. Economic uncertainty and associated
macroeconomic conditions, such as a recession or rising inflation rates or economic slowdown in the United States or
internationally, including due to pandemtessteh-as-the-COVHID-—9-pandemie-or-the ongoing eenfliet-conflicts in Ukraine and
Israel , make it extremely difficult for our customers and us to accurately forecast and plan future business activities, and could
cause our customers to cancel planned purchases or slow spending on our seluttesr-solutions , which could delay and lengthen
sales cycles . Rising inflation may also increase our employee and facilities costs and decrease demands for our products .
Furthermore, during uncertain economic times our customers may face issues gaining timely access to sufficient credit, which



could result in an impairment of their ability to make timely payments to us. If that were to occur, we may be required to
increase our allowance for credit losses and our results could be regatively-adversely impacted. We have customers in a variety
of different industries. A significant downturn in the economic activity attributable to any particular industry may cause
organizations to react by reducing their capital and operating expenditures in general or by specifically reducing their spending
on information technology. In addition, our customers may delay or cancel information technology projects or seek to lower
their costs by renegotiating vendor contracts. To the extent purchases of our selutterrsolutions are perceived by customers and
potential customers to be discretionary, our revenue may be disproportionately affected by delays or reductions in general
information technology spending. Also, customers may choose to develop in- house software or modify their legacy business
software as an alternative to using our selatien-solutions . Moreover, competitors may respond to challenging market conditions
by lowering prices and attempting to lure away our customers. We cannot predict the timing s-strengthor duration of any
economic slowdown , instability, or recovery, generally or within any particular Sﬂbsequeﬁt—feeevefy—geﬂem-l-}y—e%&&y
mdustry-m—paﬁ-teu-l-a% [f the economic conditions #rof the general economy or and-the-markets in which we operate worsen
from present levels, our business, financial condition, and operating results could be matertaly-adversely affected. We cannot
predict the timing, strength, or duration of any economic slowdown or any subsequent recovery generally, or any
industry in particular. If the conditions in the general economy and the markets in which we operate worsen from
present levels, our busmess, ﬁnanc1al condltlon, and operatmg results could be materlally and adversely affected

reporting, our ablhty to ﬁt-t-faet—produce timely and
accurate financial statements or comply with appllcabl egulatlons could be 1mpa1red Asa pubhc company, we are

requlred Sﬂbjeet—te—&refepef&ﬂg—feq&rfeﬂ&eﬂfs-ef—t-he—E*ehaﬂgeﬁet— pursuant to Sectlon 404 of the Sarbmes Oxley Act of

e*}eyﬂécet— to fumlsh areport by mamgement on, among other thmgs the effectiveness of our internal control over financial
reporting. Effective internal control over financial reporting is necessary for us to provide reliable financial reports and, together
with adequate disclosure controls and procedures, are designed to prevent fraud. Any failure to implement required new or
improved controls, or difficulties encountered in their implementation, could cause us to fail to meet our reporting obligations.
Ineffective internal controls could also cause investors to lose confidence in our reported financial information, which could
have a-negative-an adverse effect on the trading price of our Class A common stock. This management report will need to
include disclosure of any material weaknesses identified by our management in our internal control over financial reporting, as
well as a statement that our independent registered public accounting firm has issued an opinion on our internal control over
financial reporting. Section 404 (b) of the Sarbanes- Oxley Act requires our independent registered public accounting firm to
annually attest to the effectiveness of our internal control over financial reporting, which has required, and will continue to
require, increased costs, expenses, and management resources. An independent assessment of the effectiveness of our internal
controls could detect problems that our management’ s assessment might not. Undetected material weaknesses in our internal
controls could lead to financial statement restatements and require us to incur the expense of remediation. We are required to



disclose changes made in our internal controls and procedures on a quarterly basis. To comply with the requirements of being a
public company, we have undertaken, and may need to further undertake in the future, various actions, such as implementing
new internal controls and procedures and hiring additional accounting or internal audit staff. If we are unable to assert that our
internal control over financial reporting is effective, or if our independent registered public accounting firm is unable to express
an opinion on the effectiveness of our internal control, including as a result of any identified material weakness, we could lose
investor confidence in the accuracy and completeness of our financial reports, which would cause the price of our Class A
common stock to decline, and we may be subject to investigation or sanctions by the SEC. In addition, if we are unable to
continue to meet these requirements, we may not be able to remain hsted on the N ew York Stock Exchange. We may be
adversely affected by natural disasters, pandemics, epidemics e 54 G v
and other catastrophic events, and by man- made problems such as terrorl%m that could dlqrupt our business operations. Our
business continuity and disaster recovery plans may not adequately protect us from a serious disaster. Natural disasters,
pandemics and epidemics, or other catastrophic events such as fire, power shortages, and other events beyond our control may
cause damage or disruption to our operations, international commerce, and the global economy, and could have an adverse and
material effect on our business, operating results, and financial condition. For example, as a result of the COVID- 19 pandemic
and its impacts on the global economy and financial markets, we experienced certain disruptions to our business operations,
including delays and lengthening of our customary sales cycles, certain customers not purchasing or renewing our products or
services, and requests for pricing and payment concessions by certain customers. As a result of the pandemic, we have also
reduced our office footprint given that many of our employees continue to work remotely, and we incurred certain impairment
charges related to office leases in the fourth quarter of fiscal 2024, 2023 , and 2022 as described in Note 12. Leases of the Notes
to Consolidated Financial Statements, and may incur additional impairment charges in future periods if we are unable to
sublease available office space at our corporate headquarters in California on acceptable terms. In the event of a-stgnifteant
resurgenee-development of new strains or variants of COVID- 19 pandemie-or other fatare-public health erisis-emergencies,
climate change, pandemics, or epidemics . we could experience similar or more significant impacts to our operations, which
may adversely impact our business, financial condition and operating results. More generally, the extent to which a public
health crisis or other catastrophic event could adversely affect economies and financial markets and lead to an economic
downturn ;-whieh-is highly uncertain and could harm our business, financial condition, androperating results and liquidity . In
the event of a natural disaster, including a major earthquake, blizzard, wildfire, or hurricane, or other catastrophic event such as a
fire, power loss, or telecommunications failure, we may be unable to continue our operations and may endure system
interruptions, reputational harm, delays in development of our selutterr-solutions , lengthy interruptions in service, breaches of
data security, and loss of critical data, all of which could have an adverse effect on our future operating results. For example, our
corporate headquarters is located in California, a state that frequently experiences earthquakes and wildfires. Additionally, all

the aforementioned risks may be further increased if we do not implement an effective disaster recovery plan or our partners’
disaster recovery plans prove to be inadequate. Investors’ expectations of our performance relating to ESG envirenmental;
seela-l—&nd—ge’v‘efnaﬁee—factor% and our disclosed performance and aspirations for these practices, may expose us to new
risks and require us to incur additional costs. Corporate responsibility, including envirenmental;seetal-and-governanee-ESG }
factors, is increasingly becoming a focus from certain investors, legislators, regulators, employees, and other stakeholders.
Some investors may use these factors to guide their investment strategies and, in some cases, may choose not to invest in us if

they believe our corporate reipon%lblhty pohcles are 1nadequate Standards ?h&d—jaafﬁkpfmﬂdefshe-ﬁeefpefafe-fespeﬁsfbfhfy
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tracked and measured continue to evolve. For example, in March 2024, the SEC adopted final rules aimed at enhancing
and standardizing climate- related disclosures, which includes quantitative and qualitative climate- related disclosures.
Our efforts to abide by these developing standards and laws may require significant expenditures. In May 2022, we
announced our commitment to remain carbon neutral going forward, including by purchasing carbon offsets in future years,
which may become increasingly more expensive. In addition, the corporate responsibility criteria could change, which could
result in greater expectations of us and cause us to undertake more costly initiatives to satisfy such new criteria. If we elect not to
or are unable to satisfy such new criteria, investors may conclude that our policies with respect to corporate responsibility are
inadequate. We may face reputational damage in the event that our corporate responsibility procedures or standards do not meet
the standards set by various constituencies. Furthermore, if our competitors’ corporate responsibility performance is perceived
to be greater than ours, potential or Cu1rent investors may elect to 1nve§t with our Compemom instead. Any failure or perceived
failure of previously stated In-a Ates ; ; goals , targets and objectives
or to satlsfy varlous reportlng standards Wlthln the tlmellnes we announce, or not at all regardmg ESG matters, we—could

i—ﬁetuL'tﬂ-i-t—i&fi—ves—afe—net—e*eettted—as—phfmed—our reputatlon and business, operating reiult% and our ﬁnanc1al condltlon could be

adversely impacted. In addition, compliance with ESG- related rules and efforts to meet stakeholder expectations on ESG
matters may place strain on our employees, systems, and resources. Moreover, increasingly, different stakeholder groups
have divergent views on sustainability and ESG matters, which increases the risk that any action or lack thereof with
respect to sustainability or ESG matters will be perceived negatively by at least some stakeholders and adversely impact
our reputation and business. “ Anti- ESG ” sentiment has also gained some momentum across the United States, with
several states having enacted or proposed' anti- ESG" policies or legislation. If we do not successfully manage ESG-
related expectations across stakeholders, it could erode stakeholder trust, impact our reputation, and adversely affect
our business, financial condition, results of operations and cash flows. 45






