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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on form 10-Q contains forward-looking statements within the meaning of the federal securities laws, which statements involve
substantial risks and uncertainties. Forward-looking statements generally relate to future events or our future financial or operating performance. In some
cases, you can identify forward-looking statements because they contain words such as “expect,” “anticipate,” “should,” “believe,” “hope,” “target,”
“project,” “plan,” “goals,” “estimate,” “potential,” “predict,” “may,” “will,” “might,” “could “intend,” “shall,” “project,” “contemplate,” or “continue” or
the negative of these words or other similar terms or expressions that concern our expectations, strategy, plans, or intentions. Forward-looking statements
contained in this Quarterly Report on Form 10-Q include, but are not limited to, statements about:
 

 •  our expectations regarding future financial performance, including but not limited to our expectations regarding revenue, cost of revenue,
operating expenses, and our key metrics, and our ability to achieve and maintain future profitability;

 

 •  our ability to successfully execute our business and growth strategy, including our potential to scale and grow our international users,
developers, and creators;

 

 •  the sufficiency of our cash and cash equivalents to meet our liquidity needs;
 

 •  the demand for our platform in general;
 

 •  our ability to retain and increase our number of users, developers, and creators;
 

 •  the impact of the easing of restrictions related to the COVID-19 pandemic, including on our users’, developers’, and creators’ usage and
spending habits;

 

 •  our ability to develop enhancements to our platform, and bring them to market in a timely manner;
 

 •  our beliefs about and objectives for future operations;
 

 •  our ability to attract and retain employees and key personnel and maintain our corporate culture;
 

 •  future acquisitions or investments;
 

 •  the ability for developers to build, launch, scale, and monetize experiences for users;
 

 •  our expectations regarding our ability to generate revenue from our users;
 

 •  our ability to convert users into developers and creators;
 

 •  our expectations regarding new target demographics;
 

 •  the functionality and economics of our platform on mobile operating systems;
 

 •  our ability to continue to provide a safe and civil online environment, particularly for children;
 

 •  our ability to develop and protect our brand;
 

 •  our ability to maintain the security and availability of our platform;
 

 •  our business model and expectations and management of future growth, including expansion in international markets and expenditures
associated with such growth;

 

 •  our ability to compete with existing and new competitors;
 

 •  our expectations regarding outstanding litigation and legal and regulatory matters;
 

 
•  our expectations regarding the effects of existing and developing laws and regulations, including with respect to privacy, data protection,

online safety, and the regulation of Robux as a security, both in the U.S. and internationally, including how such laws and regulations may
interfere with user, developer, and creator access to our platform and experiences;

 

 •  Tencent’s ability to successfully publish and operate Luobolesi in China;
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 •  our expectations surrounding Robux as an attractive virtual currency and incentives to reinvest Robux in the platform;
 

 •  the impact of foreign currency exchange rates on results of operations;
 

 •  economic, seasonal, and industry trends;
 

 •  our expectations regarding new accounting standards;
 

 •  our ability to remediate a previously identified material weakness in our internal controls over financial reporting;
 

 •  our ability to achieve effective control over financial reporting;
 

 •  our estimates related to stock-based compensation expenses; and
 

 •  the increased expenses associated with being a public company.

We caution you that the foregoing list may not contain all of the forward-looking statements made in this Quarterly Report on Form 10-Q.

You should not rely upon forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this
Quarterly Report on Form 10-Q primarily on our current expectations and projections about future events and trends that we believe may affect our
business, financial condition, results of operations and prospects. The outcome of the events described in these forward-looking statements is subject to
risks, uncertainties and other factors, including those described in the section titled “Risk Factors” and elsewhere in this Quarterly Report on Form 10-Q.
Moreover, we operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time and it is not possible
for us to predict all risks and uncertainties that could have an impact on the forward-looking statements contained in this Quarterly Report on Form 10-Q.
We cannot assure you that the results, events and circumstances reflected in the forward-looking statements will be achieved or occur, and actual results,
events or circumstances could differ materially from those described in the forward-looking statements.

Neither we nor any other person assumes responsibility for the accuracy and completeness of any of these forward-looking statements. Moreover, the
forward-looking statements made in this Quarterly Report on Form 10-Q relate only to events as of the date on which the statements are made. We
undertake no obligation to update any forward-looking statements made in this Quarterly Report on Form 10- to reflect events or circumstances after the
date of this Quarterly Report on Form 10-Q or to reflect new information or the occurrence of unanticipated events, except as required by law. We may not
actually achieve the plans, intentions or expectations disclosed in our forward-looking statements and you should not place undue reliance on our forward-
looking statements. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or
investments we may make.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based
upon information available to us as of the date of this Quarterly Report on Form 10-Q, and while we believe such information forms a reasonable basis for
such statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly
rely upon these statements.
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SPECIAL NOTE REGARDING OPERATING METRICS

We manage our business by tracking several operating metrics, including daily active users, or DAUs, hours engaged, and average bookings per
DAU, or ABPDAU. As a management team, we believe each of these operating metrics provides useful information to investors and others. For information
concerning these metrics as measured by us, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

While these metrics are based on what we believe to be reasonable estimates of our user base for the applicable period of measurement, there are
inherent challenges in measuring how our platform is used. These metrics are determined by using internal data gathered on an analytics platform that we
developed and operate and have not been validated by an independent third party. This platform tracks user account and session activity. If we fail to
maintain an effective analytics platform, our metrics calculations may be inaccurate.

We believe that these metrics are reasonable estimates of our user base for the applicable period of measurement, and that the methodologies we
employ and update from time-to-time to create these metrics are reasonable bases to identify trends in user behavior. Because we update the methodologies
we employ to create metrics, our DAUs or other metrics may not be comparable to those in prior periods. Additionally, the accuracy of these metrics may
be affected by certain factors relating to user activity and systems and our ability to identify and detect attempts to replicate legitimate user activity, often
referred to as botting. See the sections titled “Risk Factors—Our user metrics and other estimates are subject to inherent challenges in measurement, and
real or perceived inaccuracies in those metrics may significantly harm and negatively affect our reputation and our business”.

Daily active users, or DAUs

We define a DAU as a user who has logged in and visited Roblox through our website or application on a unique registered account on a given
calendar day. If a registered, logged in user visits Roblox more than once within a 24-hour period that spans two calendar days, that user is counted as a
DAU only for the first calendar day. We believe this method better reflects global engagement on the platform compared to a method based purely on a
calendar-day cutoff. DAUs for a specified period is the average of the DAUs for each day during that period, so 30 days, for example, in the month of
September.

Other companies, including companies in our industry, may calculate DAUs differently.

We track DAUs as an indicator of the size of the audience engaged on our platform. DAUs are also broken out by geographic region to help us
understand the global engagement on our platform.

The geographic location data collected is based on the IP address associated with the account when an account is initially registered on Roblox. The
IP address may not always accurately reflect a user’s actual location at the time they engaged with our platform. We do not collect the geographic location
of our Xbox users, which are grouped into Rest of World DAUs for the purposes of our reporting.

Because DAUs measure account activity and an individual user may actively use our platform within a particular day on multiple accounts for which
that individual registered, our DAU metric is not a measure of unique individuals accessing Roblox. Additionally, if undetected, fraud and unauthorized
access to our platform may contribute, from time to time, to an overstatement of DAUs. In many cases, fraudulent accounts are created by bots to inflate
user activity for a particular developer’s content on our platform, thus making the developer’s experience or other content appear more popular than it really
is. We strive to detect and minimize fraud and unauthorized access to our platform. See the sections titled “Risk Factors—Our user metrics and other
estimates are subject to inherent challenges in measurement, and real or perceived inaccuracies in those metrics may significantly harm and negatively
affect our reputation and our business” and “Risk Factors—Some developers, creators, and users on our platform may make unauthorized, fraudulent, or
illegal use of Robux and other digital goods on our platform, including through unauthorized third-party websites or “cheating” programs.”

Hours engaged

We define hours engaged as the time spent by our users on the platform, which includes time spent in experiences, which refer to the titles that have
been created by developers, and within platform features such as chat and avatar personalization. Users can personalize the size and body shape of their
avatars as well as equip their avatars with items acquired from the Avatar Marketplace, a marketplace that allows users to acquire items such as clothing,
gear, simulated gestures, or emotes, and other accessories.
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We calculate total hours engaged as the aggregate of user session lengths in a given period. We determine this length of time using internal company
systems that track user activity on our platform, and aggregate discrete activities into a user session.
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements (unaudited)
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ROBLOX CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

(Amounts in thousands, except par values)
(unaudited)

 
   As of  

   
March 31, 

2021   
December 31,

2020  
Assets    
Current assets:    

Cash and cash equivalents   $1,600,530  $ 893,943 
Accounts receivable—net of allowances    233,781   246,986 
Prepaid expenses and other current assets    29,135   26,274 
Deferred cost of revenue, current portion    309,388   256,928 

    
 

   
 

Total current assets    2,172,834   1,424,131 
Property and equipment—net    209,794   206,415 
Operating lease right-of-use assets    205,117   —   
Deferred cost of revenue, long-term    123,595   113,793 
Intangible assets, net    40,202   42,326 
Goodwill    59,568   59,568 
Other assets    4,969   1,567 

    
 

   
 

Total assets   $2,816,079  $ 1,847,800 
    

 

   

 

Liabilities, Convertible Preferred Stock, and Stockholders’ Equity (Deficit)    
Current liabilities:    

Accounts payable   $ 8,269  $ 12,012 
Accrued expenses and other current liabilities    122,285   65,392 
Developer exchange liability    84,337   80,912 
Deferred revenue—current portion    1,295,464   1,070,230 

    
 

   
 

Total current liabilities    1,510,355   1,228,546 
Deferred revenue—net of current portion    528,904   484,699 
Operating lease liabilities    184,721   —   
Other long-term liabilities    505   22,109 

    
 

   
 

Total liabilities    2,224,485   1,735,354 
Commitments and contingencies (Note 11)    
Convertible Preferred Stock    

Convertible preferred stock, Series A, B, C, D, D-1, E, F, and G $0.0001 par value, zero and 349,522 shares authorized
as of March 31, 2021, and December 31, 2020, respectively; zero and 337,235 shares issued and outstanding as of
March 31, 2021, and December 31, 2020, respectively; aggregate liquidation preference of zero and $335,654 as of
March 31, 2021, and December 31, 2020, respectively    —     344,827 

Stockholders’ Equity (Deficit)    
Preferred stock; $0.0001 par value per share; 100,000 and zero shares authorized as of March 31, 2021 and

December 31, 2020, respectively; zero shares issued and outstanding as of March 31, 2021 and December 31, 2020    —     —   
Common stock, $0.0001 par value; 5,000,000 and 740,000 authorized as of March 31, 2021, and December 31, 2020,

respectively, 568,894 and 201,327 shares issued and outstanding as of March 31, 2021, and December 31, and 2020,
respectively; Class A common stock—4,935,000 and 675,000 shares authorized as of March 31, 2021, and
December 31, 2020, respectively; 515,307 and 144,039 shares issued and outstanding as of March 31, 2021, and
December 31, 2020, respectively; Class B common stock—65,000 shares authorized as of March 31, 2021, and
December 31, 2020, respectively, 53,587 and 57,287 shares issued and outstanding as of March 31, 2021, and
December 31, 2020, respectively    57   20 

Additional paid-in capital    1,199,833   239,792 
Accumulated other comprehensive income    90   90 
Accumulated deficit    (626,507)   (492,290) 

    
 

   
 

Total Roblox Corporation stockholders’ equity (deficit)    573,473   (252,388) 
Noncontrolling interests    18,121   20,007 

    
 

   
 

Total stockholders’ equity (deficit)    591,594   (232,381) 
Total liabilities, convertible preferred stock, and stockholders’ equity (deficit)   $2,816,079  $ 1,847,800 

    

 

   

 

The accompanying notes are an integral part of these condensed consolidated financial statements.
 

6



Table of Contents

ROBLOX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Amounts in thousands, except per share amounts)
(unaudited)

 
   Three Months Ended March 31,  
   2021   2020  
Revenue   $ 386,976  $ 161,570 
Cost and expenses:    

Cost of revenue(1)    97,937   41,793 
Developer exchange fees    118,938   44,499 
Infrastructure and trust & safety    94,136   52,620 
Research and development    96,644   49,409 
General and administrative    94,375   30,558 
Sales and marketing    20,002   15,657 

    
 

   
 

Total cost and expenses    522,032   234,536 
Loss from operations    (135,056)   (72,966) 
Interest income    5   1,247 
Other expense, net    (1,050)   (3,157) 

    
 

   
 

Loss before provision for income taxes    (136,101)   (74,876) 
Provision for income taxes    2   1 

    
 

   
 

Consolidated net loss    (136,103)   (74,877) 
Net loss attributable to the noncontrolling interest    (1,886)   (498) 

    
 

   
 

Net loss attributable to common stockholders   $ (134,217)  $ (74,379) 
    

 

   

 

Net loss per share attributable to common stockholders, basic and diluted   $ (0.46)  $ (0.44) 
    

 

   

 

Weighted-average shares used in computing net loss per share attributable to common stockholders—basic and diluted    291,074   169,542 
    

 

   

 

 
(1) Depreciation of servers and infrastructure equipment included in infrastructure and trust & safety.

The accompanying notes are an integral part of these condensed consolidated financial statements
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ROBLOX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME/(LOSS)

(Amounts in thousands)
(unaudited)

 
   Three Months Ended March 31,  
   2021   2020  
Consolidated Net loss   $ (136,103)  $ (74,877) 
Other comprehensive income/(loss):    

Foreign currency translation adjustments    —     —   
Net change in unrealized gains (loss) on available-for-sale marketable securities, net of tax    —     216 

    
 

   
 

Other comprehensive income/(loss), net of tax    —     216 
    

 
   

 

Total comprehensive loss including noncontrolling interests    (136,103)   (74,661) 
Less: net loss attributable to noncontrolling interests    (1,886)   (498) 
Less: cumulative translation adjustments attributable to noncontrolling interests    —     —   

    
 

   
 

Total comprehensive loss attributable to noncontrolling interests    (1,886)   (498) 
    

 
   

 

Total comprehensive loss attributable to common stockholders   $ (134,217)  $ (74,163) 
    

 

   

 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ROBLOX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ EQUITY (DEFICIT)

(Amounts in thousands, except share amounts)
(unaudited)

Three Months Ended March 31, 2021
 

   
Convertible 

Preferred Stock   

Class A and 
Class B 

Common Stock  
  

Additional 
Paid-In 
Capital    

Accumulated 
Other 

Comprehensive
(Loss) Income    

Accumulated
Deficit   

Non- 
controlling

Interest   

Total 
Stockholders’

Deficit     Shares   Amount   Shares    Amount 
Balance at December 31,

2020    337,235  $ 344,827   201,327   $ 20   $ 239,792   $ 90   $ (492,290)  $ 20,007  $ (232,381) 
Issuance of common

stock upon exercises of
stock options    —     —     18,443    2    30,219    —      —     —     30,221 

Issuance of Series H
preferred stock, net    11,889   534,286   —      —      —      —      —     —     —   

Conversion of convertible
preferred stock to
common stock in
connection with the
direct listing    (349,124)   (879,113)   349,124    35    879,078    —      —     —     879,113 

Stock- based
compensation    —     —     —      —      50,744    —      —     —     50,744 

Other    —     —     —      —      —      —      —     —     —   
Cumulative translation

adjustments    —     —     —      —      —      —      —     —     —   
Net loss    —     —     —      —      —      —      (134,217)   (1,886)   (136,103) 

    
 

       
 

    
 

    
 

    
 

    
 

   
 

   
 

Balance at March 31, 2021    —     —     568,894   $ 57   $1,199,833   $ 90   $ (626,507)  $ 18,121  $ 591,594 
    

 

       

 

    

 

    

 

    

 

    

 

   

 

   

 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ROBLOX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ EQUITY (DEFICIT)

(Amounts in thousands, except share amounts)
(unaudited)

Three Months Ended March 31, 2020
 

   
Convertible 

Preferred Stock    

Class A and 
Class B 

Common Stock  
  

Additional
Paid-In 
Capital    

Accumulated 
Other 

Comprehensive
(Loss) Income    

Accumulated
Deficit   

Non- 
controlling

Interest   

Total 
Stockholders’

Deficit     Shares    Amount    Shares    Amount 
Balance at December 31, 2019    324,304   $187,191    166,768   $ 17   $ 101,671   $ 39   $ (239,036)  $ 24,360  $ (112,949) 

Issuance of common stock
upon exercises of stock
options    —      —      3,589    —      1,283    —      —     —     1,283 

Issuance of Series G
preferred stock    23,645    149,669    —      —      —      —      —     —     —   

Series D-1 warrants upon
exercise of warrants for
cash(1)    1,574    8,225    —      —      —      —      —     —     —   

Stock- based compensation    —      —      —      —      42,257    —      —     —     42,257 
Other    —      —      —      —      —      216    —     —     216 
Cumulative translation

adjustments    —      —      —      —      —      —      —     —     —   
Net loss    —      —      —      —      —      —      (74,379)   (498)   (74,877) 

    
 

         
 

    
 

    
 

    
 

    
 

   
 

   
 

Balance at March 31, 2020    349,523   $345,085    170,357   $ 17   $ 145,211   $ 255   $ (313,415)  $ 23,862  $ (144,070) 
    

 

         

 

    

 

    

 

    

 

    

 

   

 

   

 

 
(1) Exercise of warrants for gross proceeds of $0.1 million and a reclassification of warrant liability fair market value of $8.1 million as of the exercise

date.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ROBLOX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amounts in thousands)
(unaudited)

 
   Three Months Ended March 31,  
   2021   2020  
Cash flows from operating activities:    
Consolidated net loss   $ (136,103)  $ (74,877) 
Adjustments to reconcile net loss including noncontrolling interests to net cash provided by (used in) operations:    

Depreciation and amortization    16,620   9,085 
Stock-based compensation expense    50,744   42,257 
Change in fair value of warrants    —     1,890 
Other non-cash charges/(credits)    (52)   302 
Changes in operating assets and liabilities, net of effect of acquisitions:    

Accounts receivable    13,256   1,183 
Accounts payable    (782)   669 
Prepaid expenses and other current assets    (10,967)   (7,301) 
Operating lease right of use assets    (9,173)   —   
Other assets    (3,401)   902 
Developer exchange liability    3,425   (1,454) 
Accrued expenses and other current liabilities    16,273   3,269 
Other long-term liability    304   1,713 
Operating lease liabilities    17,148   —   
Deferred revenue    269,439   88,769 
Deferred cost of revenue    (62,262)   (22,878) 

    
 

   
 

Net cash provided by operating activities    164,469   43,529 
    

 
   

 

Cash flows from investing activities:    
Acquisition of property and equipment    (22,133)   (8,921) 
Purchases of short-term investments    —     (5,991) 
Maturities of short-term investments    —     21,000 
Purchases of intangible assets    (256)   —   

    
 

   
 

Net cash (used in)/provided by investing activities    (22,389)   6,088 
    

 
   

 

Cash flows from financing activities:    
Proceeds from issuance of preferred stock for warrant exercises    —     147 
Proceeds from issuance of common stock    30,221   1,282 
Net proceeds from issuance of preferred stock    534,286   149,669 

    
 

   
 

Net cash provided by financing activities    564,507   151,098 
    

 
   

 

Effect of exchange rate changes on cash and cash equivalents    —     (1) 
Net increase in cash and cash equivalents    706,587   200,714 
Cash and cash equivalents    

Beginning of period    893,943   301,493 
    

 
   

 

End of period   $ 1,600,530  $ 502,207 
    

 

   

 

Supplemental disclosure of cash flow information:    
Cash paid for interest    —     —   
Cash paid for income taxes    —     —   

Supplemental disclosure of noncash investing and financing activities:    
Property and equipment additions in accounts payable and accrued expenses   $ 9,476  $ 20,988 
Conversion of convertible preferred stock to common stock upon direct listing   $ 879,113   —   
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Roblox Corporation
Notes to Unaudited Condensed Consolidated Financial Statements

Note 1. Organization and Description of Business

Description of Business

Roblox Corporation, or the Company, was incorporated under the laws of the state of Delaware in March 2004. The Company operates a human
co-experience platform, or the Platform, or Roblox Platform, where users interact with each other to explore and develop immersive, user-generated, 3D
experiences. Upon signing up for Roblox, a user personalizes their unique Roblox identity, or avatar. Users are then free to immerse themselves in
experiences on Roblox and can acquire experience-specific enhancements or avatar items in the Company’s Avatar Marketplace using the virtual currency,
or Robux. Any user can be a developer or creator on the Company’s platform. Developers build experiences published on Roblox and can earn Robux
through microtransactions in their experiences, through engagement-based payouts, and by selling virtual items in the Roblox virtual economy.

Direct Listing

On March 10, 2021, the Company completed a direct listing of its Class A common stock (“Direct Listing”) on the New York Stock Exchange
(“NYSE”). The Company incurred fees primarily related to financial advisory service, audit and legal expenses, in connection with the Direct Listing and
recorded general and administrative expenses of $50.7 million for the three months ended March 31, 2021. Immediately prior to the Direct Listing, all
shares of outstanding convertible preferred stock were converted into an equivalent number of shares of Class A common stock.

Note 2. Basis of Presentation and Summary of Significant Accounting Policies

Fiscal Year

The Company’s fiscal year ends on December 31. For example, references to fiscal 2021 and 2020 refer to the fiscal year ending December 31, 2021
and December 31, 2020, respectively.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) and applicable rules and regulations of the U.S. Securities and Exchange Commission (“SEC”)
regarding interim financial reporting. Accordingly, they do not include all disclosures normally required in annual consolidated financial statements
prepared in accordance with GAAP. Therefore, these unaudited condensed consolidated financial statements should be read in conjunction with the audited
consolidated financial statements and notes included in the Company’s final prospectus dated March 2, 2021 (“Effective Date”) and filed with the SEC
pursuant to Rule 424(b)(4) on March 10, 2021 (“Final Prospectus”).

In our opinion, the information contained herein reflects all adjustments necessary for a fair presentation of our results of operations, financial
position, cash flows, and stockholders’ equity. All such adjustments are of a normal, recurring nature. The results of operations for the three months ended
March 31, 2021 shown in this report are not necessarily indicative of the results to be expected for the full year ending December 31, 2021 or any other
period.

There have been no material changes in our significant accounting policies as described in our consolidated financial statements for the year ended
December 31, 2020 included in the Final Prospectus, other than the adoption of accounting pronouncements as described below under the heading “Leases”
and in Note 3, “Recent Accounting Pronouncements,” of the Notes to Condensed Consolidated Financial Statements.

Certain reclassifications have been made to prior period balances in order to conform to the current period presentation within the cash flows from
operating activities in the condensed consolidated statements of cash flows. These reclassifications were not material and had no impact on previously
reported net cash used in operating activities in the Company’s Condensed Consolidated Statements of Cash Flows for any periods presented.
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Principles of Consolidation

The condensed consolidated financial statements include the accounts of the Company and subsidiaries over which the Company has control. All
intercompany transactions and balances have been eliminated. The condensed consolidated financial statements include 100% of the accounts of wholly
owned and majority owned subsidiaries, and the ownership interest of minority investors is recorded as noncontrolling interest.

Stock Split

On January 31, 2020, the Company’s board of directors approved an amendment to its certificate of incorporation to effect a split of shares of the
issued and outstanding common stock and convertible preferred stock at a 2-for-1 ratio. The stock split was approved by the Company’s stockholders and
effected on January 31, 2020.

All issued and outstanding shares of common stock and convertible preferred stock, dividend rates, conversion rates, options to purchase common
stock, exercise prices, and the related per-share amounts contained in these condensed consolidated financial statements have been adjusted to reflect these
stock splits for all periods presented.

Segments

The Company operates as a single operating segment. The chief operating decision maker of the Company is its Chief Executive Officer (“CEO”),
who makes resource allocation decisions and assesses performance based on financial information presented on a consolidated basis, accompanied by
disaggregated information of our revenue. Accordingly, the Company has determined that it has a single reportable segment and operating segment
structure.

Use of Estimates

The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the amounts reported in the condensed consolidated financial statements and accompanying notes. The Company bases its estimates on historical
experience and also on assumptions that management considers reasonable. Significant estimates and assumptions reflected in the condensed consolidated
financial statements include, but are not limited to, the estimated period of time the virtual items are available to the user and the estimated consumable and
durable virtual items purchased for which the Company lacks specific information that we use for revenue recognition, useful lives of property and
equipment and intangible assets, valuation of acquired goodwill and intangible assets, accrued liabilities (including accrued developer exchange fees),
contingent liabilities, valuation of deferred tax assets and liabilities, stock-based compensation, the carrying value of operating lease right-of-use assets and
evaluation of recoverability of long-lived assets. The Company assesses these estimates on a regular basis; however, actual results could differ materially
from these estimates. Management believes that the estimates, and judgments upon which they rely, are reasonable based upon information available to
them at the time that these estimates and judgments are made. To the extent that there are material differences between these estimates and actual results,
the Company’s consolidated financial statements will be affected.

The novel coronavirus, or COVID-19, pandemic has created, and may continue to create, significant uncertainty in macroeconomic conditions. The
full extent to which the COVID-19 pandemic will directly or indirectly impact the global economy, the lasting social effects, and impact on the Company’s
business, results of operations, and financial condition will depend on future developments that are highly uncertain and cannot be accurately predicted. As
of the date of issuance of the condensed consolidated financial statements, the Company is not aware of any specific event of circumstance related to
COVID-19 that would require it to update its estimates or judgments or adjust the carrying value of its assets or liabilities. Actual results could differ from
those estimates and any such differences may be material to the condensed consolidated financial statements. As events continue to evolve and additional
information becomes available, the Company’s estimates and assumptions may change materially in future periods.

Concentration of Credit Risk and Significant Customers—Financial instruments that potentially subject the Company to concentrations of credit
risk consist primarily of cash and cash equivalents and accounts receivables. Cash and cash equivalents are deposited with high quality financial institutions
and may, at times, exceed federally insured limits. Management believes that the financial institutions that hold the Company’s deposits are financially
credit worthy and, accordingly, minimal credit risk exists with respect to those balances. Generally, these deposits may be redeemed upon demand and,
therefore, bear minimal interest rate risk.

The Company provides credit, in the normal course of business, to various customers, performs ongoing credit evaluations of its customers, and
maintains allowances for potential credit losses on customers’ accounts when deemed necessary. The Company has not experienced any material credit
losses to date.
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The Company uses various distribution channels to collect payments from users. As of March 31, 2021, and December 31, 2020, two distribution
channels accounted for 63% and 50% of our accounts receivable, respectively. One of the distribution channels accounted for 47% and 25% of our accounts
receivable as of March 31, 2021 and December 31, 2020, respectively. The second distribution channel accounted for 16% and 25% of our accounts
receivable as of March 31, 2021 and December 31, 2020, respectively.

One distribution channel processed 35% and 33% of our overall revenue transactions for the three months ended March 31, 2021 and 2020,
respectively. A second distribution channel processed 18% of our overall revenue transactions for each of the three months ended March 31, 2021 and 2020.

Revenue
Recognition

Revenue Recognition Policy

In accordance with Accounting Standards Codification (“ASC”) Topic 606, Revenue from Contracts with Customers (“ASC 606”), revenue is
recognized when control of the service is transferred to the customer. The amount of revenue recognized reflects the consideration that we expect to be
entitled to in exchange for these services. To achieve the core principle of this standard, we determine revenue recognition by:
 

 •  identifying the contract, or contracts, with the customer;
 

 •  identifying the performance obligations in the contract;
 

 •  determining the transaction price;
 

 •  allocating the transaction price to performance obligations in the contract; and
 

 •  recognizing revenue when, or as, we satisfy performance obligations by transferring the promised services.

We derive substantially all of our revenue from the sale of virtual items on the Roblox Platform.

Roblox Platform

We operate the Roblox Platform as live services that allow users to play and socialize with others for free. Within the experience, however, users can
purchase virtual currency (Robux) to obtain virtual items to enhance their social experience. Proceeds from the sale of Robux are initially recorded in
deferred revenue and recognized as revenues as a user purchases and uses virtual items. Our identified performance obligation is to provide users with the
ability to acquire, use, and hold virtual items on the Roblox Platform over the estimated period of time the virtual items are available to the user or until the
virtual items are consumed.

Users can purchase Robux, as one-time purchases or through monthly subscriptions via mobile payments, credit cards, or prepaid cards. Payments
from users are non-refundable and relate to non-cancellable contracts for a fixed price that specify our obligations. Revenue is recorded net of taxes,
assessed by a government authority that are both imposed on and concurrent with specific revenue transactions between us and our users, and estimated
chargebacks. Such payments are initially recorded to deferred revenue.

The satisfaction of our performance obligation is dependent on the nature of the virtual item purchased and as a result, we categorize our virtual items
as either consumable or durable
 

 
•  Consumable virtual items represent items that can be consumed by a specific user action. Common characteristics of consumable virtual items

may include items that are no longer displayed on the user’s inventory after a short period of time or do not provide the user any continuing
benefit following consumption. For the sale of consumable virtual items we recognize revenue as the items are consumed.

 

 

•  Durable virtual items represent items which result in a persistent change to a users’ character or item set (e.g., virtual hat, pet, or house). These
items are generally available to the customer to hold, use, or display for as long as they are on our Roblox Platform. We recognize revenue
from the sale of durable virtual items ratably over the estimated period of time the items are available to the user which is estimated as the
average lifetime of a paying user.

To separately account for consumable and durable virtual items, the Company specifically identifies each purchase for the majority of virtual items
purchased on the Roblox Platform. For the remaining population, the Company estimates the amount of consumable and durable virtual items purchased
based on data from specifically identified purchases and the expected behavior of the users within similar experiences.
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The average lifetime of a paying user estimate is calculated based on historical monthly retention data for each user cohort to project future
participation on the Roblox Platform and is currently estimated to be 23 months. Determining the estimated average lifetime of a paying user requires
management’s judgment. The Company considers results from prior analyses and trends in the activity of the Company’s recent user cohorts in determining
the estimated average lifetime of a paying user. The Company believes this estimate is the best representation of the average life of the durable virtual items.

Principal Agent Considerations

The Company evaluates the sales of Robux via third-party payment processors to determine whether its revenues should be reported gross or net of
fees either retained by the payment processor or paid to the developers and creators (“Developer Exchange Fees”). The Company is the principal in the
transaction with the end user as a result of controlling, hosting, and integrating the delivery of the virtual items to the end user. The Company records
revenue gross as a principal and records fees paid to payment processors and Developer Exchange Fees as an expense.

Other Revenue

Other revenue primarily consists of revenue from advertising, licenses, and royalties. The Company recognizes revenue based on the performance
obligations of the underlying agreements, in an amount that reflects the consideration that the Company expects to be entitled to.

Stock
Based
Compensation

The Company measures and recognizes compensation expense for all stock-based awards, including stock options, restricted stock awards (“RSAs”),
restricted stock units (“RSUs”), performance stock units (“PSUs”) granted to employees, directors, and non-employees, and stock purchase rights granted
under the 2020 Employee Stock Purchase Plan (“2020 ESPP”) to employees, based on the estimated fair value of the awards on the date of grant.

The fair value of each stock option granted and stock purchase right granted under the 2020 ESPP is estimated using the Black-Scholes option-pricing
model and is recognized as compensation expense on a straight-line basis over the requisite service period. The Black-Scholes option pricing model requires
certain subjective inputs and assumptions, including the fair value of the Company’s Class A common stock, the expected term, risk-free interest rates,
expected stock price volatility, and expected dividend yield of the Company’s Class A common stock. The assumptions used to determine the fair value of
the option awards represent management’s best estimates. These estimates involve inherent uncertainties and the application of management’s judgment.
These assumptions and estimates are as follows:
 

 

•  Fair value of Class A common stock— Prior to the Direct Listing, the fair value of the shares of Class A common stock underlying the stock
options has historically been determined by the Company’s board of directors along with management as there was no public market for the
underlying common stock. The Company’s board of directors along with management determined the fair value of the Company’s common
stock by considering a number of objective and subjective factors including: contemporaneous third-party valuations of its common stock, the
valuation of comparable companies, sales of the Company’s common and convertible preferred stock to outside investors in arms-length
transactions, the Company’s operating and financial performance, the lack of marketability, and the general and industry specific economic
outlook, amongst other factors. After the completion of the Direct listing, the fair value of the Company’s Class A common stock is
determined based on the NYSE closing price on the date of grant.

 

 •  Expected term—The expected term represents the period stock-based awards are expected to be outstanding. The expected term assumptions
are determined based on the vesting terms, estimated exercise behavior, post-vesting cancellations and contractual lives of the awards.

 

 •  Risk-free interest rates—The risk-free interest rate is based on the implied yields in effect at the time of the grant of U.S. Treasury notes with
terms approximately equal to the expected term of the award.

 

 
•  Expected stock price volatility— Prior to the Direct Listing, the Company used the historical volatility of the stock price of similar publicly

traded peer companies. After the completion of the Direct Listing the Company continues to use the historical volatility of the stock price of
similar publicly traded peer companies since it has not established sufficient public trading history.

 

 •  Expected dividend yield—The Company utilized a dividend yield of zero, as it had no history or plan of declaring dividends on its common
stock.
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RSUs granted by the Company prior to March 2021, vest upon the satisfaction of both a service-based vesting condition, which is typically four years,
and a liquidity event-related performance vesting condition. The liquidity event-related performance vesting condition was satisfied on the Effective Date,
and the Company recorded a cumulative stock-based compensation expense as of the Direct Listing date for those RSUs for which the service-based vesting
condition has been satisfied. Stock-based compensation related to the remaining service-based period after the liquidity event-related performance vesting
condition was satisfied will be recorded over the remaining requisite service period using the accelerated attribution method.

Since March 2021, the Company only granted RSUs that vest upon the satisfaction of a service-based vesting condition and the compensation
expense for these RSUs is recognized on a straight-line basis over the requisite service period.

In February 2021, the compensation committee of the Company’s board of directors granted the CEO a Long-Term Performance Award (“CEO
Long-Term Performance Award”), an RSU award that includes a service and a market condition. The fair value of the CEO Long-Term Performance Award
is determined using a Monte Carlo simulation model. The associated stock-based compensation is recorded over the derived service period, using the
accelerated attribution method. If the stock price goals are met sooner than the derived service period, the Company will adjust the stock-based
compensation expense to reflect the cumulative expense associated with the vested portion of the CEO Long-Term Performance Award. Provided that
David Baszucki continues to be the CEO of the Company, stock-based compensation expense is recognized over the derived service period, regardless of
whether the stock price goals are achieved.

The Company records forfeitures when they occur for all stock-based awards.

Leases

Effective January 1, 2021, the Company adopted Accounting Standards Update (“ASU”) No. 2016-02, “Leases (Topic 842)” (“Topic 842”) along
with all subsequent ASU clarifications and improvements that are applicable to the Company on January 1, 2021 utilizing the modified retrospective
transition method, which requires a cumulative-effect adjustment, if any, to the opening balance of retained earnings to be recognized on the date of
adoption with prior periods not restated.

The Company leases facilities under non-cancelable operating lease agreements. These leases have varying terms that range from one to 10 years and
contain leasehold improvement incentives, rent holidays and escalation clauses. In addition, some of these leases have renewal options for up to five years
after expiration of the initial term. The Company determines if an arrangement contains a lease at inception. The Company determines if a contract contains
a lease based on whether we have the right to obtain substantially all of the economic benefits from the use of an identified asset and whether we have the
right to direct the use of an identified asset in exchange for consideration, which relates to an asset which we do not own.

Operating lease right-of-use (“ROU”) assets represent our right to use an underlying asset for the lease term. Operating lease liabilities represent our
obligation to make lease payments arising from the lease at the commencement date and are recognized based on the present value of the future minimum
lease payments over the lease term at commencement date. Operating lease ROU assets are recognized as the lease liability, adjusted for lease incentives
received, initial direct costs and prepayments made.

As most of the Company’s leases do not provide an implicit rate, the Company uses its incremental borrowing rate based on the information available
at commencement date to calculate the present value of future payments. The incremental borrowing rate represents the rate of interest the Company would
have to pay to borrow on a collateralized basis over a similar term an amount equal to the lease payments in a similar economic environment. The
concluded incremental borrowing rate for each respective term was derived using a synthetic credit rating established for the Company and applying it to
arrive at corporate bond yields with a credit rating similar to the Company. Certain lease agreements include options to renew or terminate the lease, and
such option is factored into determination of the lease term and future lease payments when it is reasonably certain that the Company will exercise the
option. Lease expense for minimum lease payments is recognized on a straight-line basis over the lease term.

Variable lease payments are expensed as incurred and are not included within the ROU asset and lease liability calculation. Variable lease payments
primarily include reimbursements of costs incurred by lessors for common area maintenance and utilities.

The Company subleases certain real estate under agreements that are classified as operating leases.

Leases with an initial term of 12 months or less are not recorded on the balance sheet. The Company recognizes lease expense for these leases on a
straight-line basis over the lease term. The Company does not account for lease components (e.g., fixed payments including rent) separately from the
non-lease components (e.g., common-area maintenance costs). See Note 5, “Leases” to the Notes to Condensed Consolidated Financial Statements for more
information.
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Note 3. Recent Accounting Pronouncements

JOBS Act Accounting Election

We are an emerging growth company, as defined in the Jumpstart Our Business Startups (JOBS) Act. The JOBS Act provides that an emerging
growth company can take advantage of an extended transition period for complying with new or revised accounting standards. This provision allows an
emerging growth company to delay the adoption of some accounting standards until those standards would otherwise apply to private companies. We have
elected to use the extended transition period under the JOBS Act for the adoption of certain accounting standards until the earlier of the date we (i) are no
longer an emerging growth company or (ii) affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act. As a result,
our condensed consolidated financial statements may not be comparable to companies that comply with new or revised accounting pronouncements as of
public company effective dates. The adoption dates discussed below reflect this election.

Accounting Pronouncements Recently Adopted

In February 2016, the FASB issued ASU No. 2016-02, Topic 842, which amends the existing accounting standards for leases. The new standard
requires lessees to record a right-of-use asset and a corresponding lease liability on the balance sheet (with the exception of short-term leases). For lessees,
leases will continue to be classified as either operating or financing in the income statement. The Company adopted the guidance on January 1, 2021
utilizing the modified retrospective transition method through a cumulative-effect adjustment at the beginning of the first quarter of 2021. The Company
elected the package of practical expedients permitted under the transition guidance, which allowed the Company to carryforward its historical lease
classification, assessment on whether a contract was or contains a lease, and initial direct costs for leases that existed prior to January 1, 2021. The
Company also elected to combine its lease and non-lease components and not recognize ROU assets and lease liabilities for leases with an initial term of 12
months or less. The Company did not elect to apply the hindsight practical expedient when determining lease term and assessing impairment of ROU assets.
See Note 5, “Leases” to the Notes to Condensed Consolidated Financial Statements for more information.

In August 2018, the FASB issued ASU No. 2018-15, “Intangibles-Goodwill and Other-Internal-Use Software (Subtopic 350-40): Customer’s
Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract,” which aligns the requirements for
capitalizing implementation costs incurred in a hosting arrangement that is a service contract with the requirements for capitalizing implementation costs
incurred to develop or obtain internal-use software. The new standard requires capitalized costs to be amortized on a straight-line basis generally over the
term of the arrangement, and the financial statement presentation for these capitalized costs would be the same as that of the fees related to the hosting
arrangements. This new guidance was effective for the Company beginning on January 1, 2021, the effective date and did not have a material impact on the
Company’s condensed consolidated financial statements.

In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes (“ASU
2019-12”). The purpose of ASU 2019-12 is to reduce complexity in the accounting standards for income taxes by removing certain exceptions as well as
clarifying certain allocations. This update removed the exception to the incremental approach for intraperiod tax allocation when there is a loss from
continuing operation and income or a gain from other items (for example, discontinued operations or other comprehensive income). This update also
addresses the split recognition of franchise taxes that are partially based on income between income-based tax and non-income-based tax. This guidance is
effective for fiscal years beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022. Early adoption is
permitted. The Company elected to adopt ASU 2019-12 on January 1, 2021. The adoption of ASU 2019-12 did not have a material impact on the
Company’s condensed consolidated financial statements.

Recent Accounting Pronouncements Not Yet Adopted

In June 2016, the FASB issued ASU No. 2016-13, “Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments” (“Topic 326”) which replaces the existing incurred loss impairment model with an expected credit loss model and requires a financial asset
measured at amortized cost to be presented at the net amount expected to be collected. The guidance will be effective for the Company beginning January 1,
2023, and interim periods therein. Early adoption is permitted. The amendments in this update should be applied on a modified-retrospective basis by means
of a cumulative-effect adjustment to the opening balance of retained earnings balance in the statement of financial position as of the date that the Company
adopts the amendments. The Company is currently evaluating the effect that Topic 326 may have on its consolidated financial statements and related
disclosures.
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4.
Revenue
from
Contracts
with
Customers

Disaggregation
of
Revenue

The following table summarizes revenue by region based on the billing country of users:
 

   Three Months Ended March 31,  
   2021   2020  

   Amount    

Percentage
of 

Revenue   Amount    

Percentage
of 

Revenue  
United States and Canada1   $264,508    68%  $112,648    70% 
Europe    72,602    19   28,420    17 
Asia-Pacific, including Australia and New Zealand    28,312    7   12,694    8 
Rest of world    21,554    6   7,808    5 

    
 

    
 

   
 

    
 

Total   $386,976    100%  $161,570    100% 
    

 

    

 

   

 

    

 

 
(1) The Company’s net revenues in the U.S. were 64% and 65% of consolidated net revenues for the three months ended March 31, 2021 and 2020,

respectively.

No individual country, other than those disclosed above, exceeded 10% of our total revenue for any period presented.

Durable virtual items accounted for 87% and 88% of Roblox Platform revenue for the three months ended March 31, 2021 and 2020, respectively.
Consumable virtual items accounted for 13% and 12% of Roblox Platform revenue for the three months ended March 31, 2021 and 2020, respectively.

Contract
Balances
and
Deferred
Revenue

The Company receives payments from its users based on the payment terms established in its contracts. Such payments are initially recorded to
deferred revenue and are recognized into revenue as the Company satisfies its performance obligations. Further, payments made by the Company’s users are
collected by payment processors and remitted to us generally within 30 days.

Deferred revenue mostly consists of payments we receive from users in advance of revenue recognition. During the three months ended March 31,
2021 and 2020, $299.1 million and $128.3 million, respectively, of revenue was recognized that was included in the current portion deferred revenue
balance at the beginning of the periods.

As of March 31, 2021, the aggregate amount of revenue allocated to unsatisfied performance obligations is included in our deferred revenue balances.
As of March 31, 2021, the Company expects to recognize $1,295.5 million, as revenue over the next 12 months, and the remainder thereafter.

As mentioned above, the Company bills in advance of its performance obligations and as such, does not have unbilled receivables.

5. Leases

Adoption of Topic 842

Effective January 1, 2021, the Company adopted Topic 842 utilizing the modified retrospective transition method, which requires a cumulative-effect
adjustment, if any, to the opening balance of retained earnings to be recognized on the date of adoption with prior periods not restated. The primary impact
for the Company was the balance sheet recognition of operating lease ROU assets and operating lease liabilities. The Company does not have any finance
leases.
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The following table summarizes the impacts of adopting Topic 842 on the Company’s consolidated balance sheet as of December 31, 2020 (in
thousands):
 

   

As Reported 
Balance as of 

December 31, 2020   
Adjustments due

to Topic 842    

As Adjusted Balance
as of January 1, 

2021  
Assets       
Operating lease right-of-use assets    —     $ 195,944   $ 195,944 
Prepaid expenses and other current assets    26,274    (8,106)    18,168 

    
 

    
 

    
 

Total   $ 26,274   $ 187,838   $ 214,112 
    

 

    

 

    

 

Liabilities       
Accrued expenses and other current liabilities   $ 65,392   $ (1,704)   $ 63,688 
Other long-term liabilities    22,109    (21,983)    126 
Operating lease liabilities—short-term    —      32,162    32,162 
Operating lease liabilities—long-term    —      179,363    179,363 

    
 

    
 

    
 

Total   $ 87,501   $ 187,838   $ 275,339 
    

 

    

 

    

 

The Company has operating leases for real estate, and co-located data centers. During the three months ended March 31, 2021, operating lease
expense was approximately $12.0 million. Variable lease cost, short-term lease cost and sublease income were immaterial during the three months ended
March 31, 2021. As of March 31, 2021, $44.0 million was included in accrued expenses and other current liabilities and $184.7 million as long-term
operating lease liabilities.

The following table presents maturity of lease liabilities under the Company’s non-cancelable operating leases as of March 31, 2021 (in thousands):
 

Remainder of 2021   $ 38,781 
2022    52,658 
2023    45,545 
2024    36,504 
2025    29,620 
Thereafter    54,340 

    
 

Total lease payments   $257,448 
    

 

Less: interest(1)    28,775 
    

 

Present value of lease liabilities   $228,673 
    

 

 
(1) Calculated using the interest rate for each lease.

In addition, the Company has executed operating leases for data centers and colocation space which have not commenced as of March 31, 2021. The
legally binding minimum lease payments for these leases is $28.6 million with lease term ranging between three to five years.

The following table presents supplemental information for the three months ended March 31, 2021 (in thousands, except for weighted average and
percentage data):
 

Weighted average remaining lease term    5.67 
Weighted average discount rate    3.9% 
Cash paid for amounts included in the measurement of lease liabilities   $12,641 
Lease liabilities arising from obtaining new ROU assets   $19,052 

ASC 840 Disclosures

Prior to the adoption of Topic 842, future minimum lease payments as of December 31, 2020, which were undiscounted, were as follows (in
thousands):
 

2021   $ 51,397 
2022    54,477 
2023    47,915 
2024    38,970 
2025    32,223 
Thereafter    55,882 

    
 

Total lease payments   $280,864 
    

 

Rent expense for the three months ended March 31, 2020 was $10.0 million.
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6.
Fair
Value
Measurements

The categorization of a financial instrument within the valuation hierarchy is based upon the lowest level of input that is significant to the fair value
measurement. The Company’s financial instruments consist of Level 1 assets. Level 1 assets include highly liquid money market funds that are included in
cash and cash equivalents and the fair value is based on quoted prices in active markets for identical assets or liabilities. As of March 31, 2021, and
December 31, 2020, there are no outstanding preferred stock warrants.

There were no transfers of financial assets or liabilities into or out of Level 1, Level 2, or Level 3 during any of the periods presented below.

A summary of assets, related to our financial instruments, measured at fair value on a recurring basis, is set forth below (in thousands):
 

       Fair Value  
       December 31,  

Financial Instrument   
Fair Value
Hierarchy    

March 31, 
2021    

December 31,
2020  

Financial Assets:       
Money Market funds classified as cash equivalents    Level 1   $1,377,739   $ 310,392 

The Company measures goodwill and intangible assets at fair value on a nonrecurring basis when there are identifiable events or changes in
circumstances that may have a significant adverse impact on the fair value of these assets. In light of the COVID-19 pandemic, the Company performed an
analysis of impairment indicators of these assets and noted no adverse impact to their fair values as of March 31, 2021.
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7.
Acquisitions

Loom.ai Acquisition

On December 11, 2020, the Company acquired Loom.ai, a privately-held company specializing in real-time facial animation technology for 3D
avatars using deep learning, computer vision and visual effects (“VFX”). The acquisition has been accounted as a business combination. The acquisition
date fair value of the consideration transferred was $86.7 million, which consisted of cash and 1.3 million shares of Class A common stock with a fair value
of $40.7 million. The aggregate purchase consideration for Loom.ai was comprised of the following (in thousands):
 

   Fair Value 
Cash paid   $ 45,998 
Common stock issued    35,203 
Replacement awards attributable to pre-acquisition service    5,493 

    
 

Total purchase price   $ 86,694 
    

 

Cash consideration included reimbursement of acquisition-related transaction costs of $0.8 million incurred by Loom.ai to execute the transaction.
Additionally, the acquisition-related costs were not material and were recorded as general and administrative expenses in the Company’s consolidated
statements of operations for the year ended December 31, 2020.

In connection with the acquisition, the Company entered into stock-based consideration revestment agreements with the Loom.ai founders. The
portion of the fair value of the common stock associated with pre-acquisition service of Loom.ai founders represented a component of the total purchase
consideration, as presented above. The remaining fair value of $9.2 million of these issued shares was excluded from the purchase price. These shares,
which are subject to the recipients’ continued service with the Company, will be recognized ratably as stock-based compensation expense over the requisite
service period of 3 years.

The total purchase consideration of the Loom.ai acquisition was allocated to the tangible and intangible assets acquired, and liabilities assumed, based
upon their respective fair values as of the date of the acquisition. Management determined the preliminary fair values based on a number of factors,
including a valuation from an independent third-party valuation firm. The excess of the purchase price over the net assets acquired was recorded as
goodwill. Goodwill is attributable to the assembled workforce and anticipated synergies arising from the acquisition. $6.7 million of the goodwill recorded
in connection with the acquisition of Loom.ai is deductible for tax purposes.

The following table summarizes the fair values of the assets acquired and liabilities assumed as of the acquisition date (in thousands):
 

   December 11, 2020 
Cash and cash equivalents   $ 5,080 
Prepaid expenses and other current assets    45 
Goodwill    59,568 
Identified intangible asset—developed technology    29,000 
Deferred tax liabilities    (6,681) 
Accrued expenses and other current liabilities    (318) 

    
 

Total purchase price   $ 86,694 
    

 

The identifiable intangible assets acquired consisted entirely of existing technology, which has a fair value of $29.0 million and an estimated
remaining useful life of 5 years as of December 31, 2020.
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The Company expects to finalize the allocation of the purchase consideration as soon as practicable, pending finalization of income taxes. The
Company currently expects to finalize this allocation during its fourth quarter ending December 31, 2021.

The acquisition is not material to the Company for the periods presented, and therefore, pro forma information has not been presented.

Imbellus Acquisition

On November 30, 2020, the Company completed the acquisition of substantially all of the assets from Imbellus, Inc., a privately-held software
company, which developed simulation-based cognitive assessments that measure human thought process. The asset acquisition consisted entirely of existing
technology, which has a fair value of $11.7 million and an estimated remaining useful life of 5 years as of December 31, 2020. The purchase consideration
consisted of 80,000 shares of Class A common stock, with a fair value of $2.9 million and $8.8 million of cash including direct transaction costs.

8.
Goodwill
and
Intangible
Assets

Goodwill

Goodwill is recorded when the purchase price of an acquisition exceeds the fair value of the net tangible and identified intangible assets acquired.

The following table represents the changes to goodwill during the three months ended March 31, 2021 (in thousands):
 

   
Carrying
Amount  

Balance as of December 31, 2020   $ 59,568 
Addition from acquisition    —   

    
 

Balance as of March 31, 2021   $ 59,568 
    

 

To date, the Company has zero accumulated impairment loss on goodwill.

Intangible
Assets

Intangible assets are carried at cost less accumulated amortization. As of March 31, 2021, and December 31, 2020, the cost of the intangible assets
was $43.5 million and $43.5 million, respectively and the accumulated amortization was $3.3 million and $1.2 million, respectively. The net carrying value
as of March 31, 2021, and December 31, 2020 was $40.2 million and $42.3 million, respectively and included $0.6 million each of indefinite-lived
intangible assets as of March 31, 2021, and December 31, 2020. The weighted-average remaining useful life of the developed technology acquired was 4.6
years and 4.9 years, respectively. Amortization expenses are recorded to the appropriate expense categories.

Amortization expense was $2.1 million and immaterial for the three months ended March 31, 2021 and March 31, 2020, respectively.

The expected future amortization expenses related to the intangible assets as of March 31, 2021 were as follows (in thousands):
 

Remainder of 2021   $ 6,371 
2022    8,495 
2023    8,495 
2024    8,401 
2025    7,866 
Thereafter    —   

    
 

Total remaining amortization   $39,628 
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9.
Other
Balance
Sheet
Components

The Company had no restricted cash or short-term investments as of March 31, 2021 and December 31, 2020.

Prepaid
expenses
and
other
current
assets

Prepaid expenses and other current assets consisted of the following (in thousands):
 

   As of,  

   
March 31,

2021    
December 31,

2020  
Prepaid Expenses   $ 28,266   $ 17,606 
Other current assets    869    8,668 

    
 

    
 

Total prepaid expenses and other current assets   $ 29,135   $ 26,274 
    

 

    

 

Property
and
equipment,
net

Property and equipment, net, consisted of the following (in thousands):
 

   As of,  

   
March 31, 

2021    
December 31,

2020  
Servers and related equipment   $ 280,963   $ 264,994 
Computer hardware and software    4,047    3,498 
Furniture and fixtures    162    162 
Leasehold improvement    27,924    27,437 
Construction in progress    1,165    294 

    
 

    
 

Total property and equipment   $ 314,261   $ 296,385 
Less accumulated depreciation and amortization    (104,467)    (89,970) 

    
 

    
 

Property and equipment—net   $ 209,794   $ 206,415 
    

 

    

 

Construction in progress includes costs mostly related to leasehold improvements related to the Company’s office buildings.
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Depreciation expense was $14.5 million and $9.0 million for the three months ended March 31, 2021 and 2020, respectively.

Accrued
expenses
and
other
current
liabilities

Accrued expenses and other current liabilities consisted of the following (in thousands):
 

   As of  

   
March 31,

2021    
December 31,

2021  
General accrued expenses   $ 51,165   $ 41,699 
Short term operating lease liabilities    43,952    —   
Other current liabilities    27,168    23,693 

    
 

    
 

Total accrued expenses and other current liabilities   $122,285   $ 65,392 
    

 

    

 

10.
Debt

In February 2019, the Company entered into an agreement for a revolving line of credit, with maximum borrowings of up to $50.0 million available
under the revolving line of credit, due February 2020. Outstanding borrowings under the line of credit bear interest at 1.5% per annum. In February 2020,
this credit facility was renewed for a one-year period. As of December 31, 2020, no amounts have been borrowed under the revolving line of credit. The
revolving line of credit agreement contains affirmative and negative covenants, including but not limited to maintaining minimum liquidity of $50.0 million
at all times and certain limitations on liens and indebtedness. The Company was in compliance with all covenants associated with the revolving line of
credit as of December 31, 2020.

In February 2021, the Company terminated its agreement for a $50 million revolving line of credit. No amounts had been borrowed under the
revolving line of credit.

11.
Commitments
and
Contingencies

Lease Commitments—The Company leases office facilities and space for data center operations under operating leases expiring in various years
through 2029. Certain of these arrangements have free or escalating rent payment provisions and optional renewal clauses. All of the Company’s leases are
accounted for as operating leases. See Note 5, “Leases” to the Notes to Condensed Consolidated Financial Statements for more information.
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Letters of Credit— The Company has issued letters of credit in connection with our operating leases. The Company has not drawn down from the
letters of credit and had $9.9 million available in aggregate as of each of the periods ended March 31, 2021, and December 31, 2020.

Legal Proceedings—The Company is and, from time to time, may in the future become, involved in other legal proceedings in the ordinary course of
business. The Company currently believes that the outcome of any of these existing legal proceedings either individually or in the aggregate, will not have a
material impact on the operating results, financial condition or cash flows of the Company. In accordance with U.S. GAAP, an estimated loss contingency is
accrued when it is probable that a liability has been incurred and the amount of loss can be reasonably estimated. The Company regularly evaluates current
information to determine whether any accruals should be adjusted and whether new accruals are required. As of March 31, 2021, the Company has accrued
the estimated liabilities associated with certain loss contingencies that have not been material to date. The Company may incur substantial legal fees, which
are expensed as incurred, in defending against these legal proceedings.

Indemnification—In the ordinary course of business, the Company enters into agreements that may include indemnification provisions. Pursuant to
such agreements, the Company may indemnify, hold harmless and defend an indemnified party for losses suffered or incurred by the indemnified party.
Some of the provisions will limit losses to those arising from third-party actions. In some cases, the indemnification will continue after the termination of
the agreement. The maximum potential amount of future payments the Company could be required to make under these provisions is not determinable. To
date, the Company has not incurred material costs to defend lawsuits or settle claims related to these indemnification provisions. The Company has also
entered into indemnification agreements with its directors and officers that may require the Company to indemnify its directors and officers against
liabilities that may arise by reason of their status or service as directors or officers to the fullest extent permitted by Delaware corporate law. The Company
also currently has directors’ and officers’ insurance.

Other Contractual Commitments—Other contractual commitments primarily consists of contracts associated with data center and IT operations.
There were no material contractual obligations that were entered into during the three months ended March 31, 2021 that were outside the ordinary course
of business.

12.
Convertible
Preferred
Stock

In January 2021, the Company issued 11,888,886 shares of Series H convertible preferred stock to certain institutional accredited investors in a
private placement at a purchase price of $45.00 per share for aggregate net proceeds of approximately $534.3 million. There was no underwriter or
placement agent used in connection with this sale.

The Company previously issued Series A, Series B, Series C, Series D, Series D-1, Series E, Series F, and Series G prior to 2021. In November 2020,
pursuant to a conversion notice and an exchange agreement with entities affiliated with the Company’s Founder, President, CEO and Chair of the
Company’s board of directors, all outstanding convertible preferred stock held by those entities were converted into our Class A common stock and
thereafter all 57.3 million outstanding shares of Class A common stock held by those entities were exchanged for 57.3 million shares of Class B common
stock. The rights of the holders of Class A common stock and Class B common stock are identical, except with respect to voting and conversion.

Immediately prior to the completion of the Direct Listing on March 10, 2021, all outstanding shares of the Company’s convertible preferred stock
converted into an aggregate of 349,123,976 shares of Class A common stock.
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The following table summarizes the convertible preferred stock outstanding immediately prior to the conversion into common stock, and the rights
and preferences of the Company’s respective series preceding the Direct Listing in March 2021 (in thousands except per share data):
 

Series
  

     
Shares  

  
Per share price

at issuance    
Per share 

conversion price   

Aggregate 
Liquidation
Preference    

Carrying 
Value of 
Preferred    Authorized   Outstanding 

A    28,000    16,358   $ 0.02   $ 0.02   $ 327   $ 313 
B    45,532    45,532   $ 0.03   $ 0.03    1,070    1,054 
C    95,290    95,290   $ 0.03   $ 0.03    2,935    4,150 
D    54,860    54,215   $ 0.04   $ 0.04    2,150    2,097 
D-1    44,706    44,706   $ 0.09   $ 0.09    4,172    12,998 
E    24,340    24,340   $ 1.03   $ 1.03    25,000    24,906 
F    33,149    33,149   $ 4.53   $ 4.53    150,000    149,640 
G    23,645    23,645   $ 6.34   $ 6.34    150,000    149,669 
H    12,222    11,889   $ 45.0   $ 45.0    535,000    534,286 

    
 

    
 

        
 

    
 

Total    361,744    349,124       $ 870,654   $879,113 

13.
Stockholders’
Equity
(Deficit)

Preferred
Stock —The Company is authorized to issue 100 million shares of convertible preferred stock with a par value of $0.0001 per share.

Common
Stock —The Company’s amended and restated certificate of incorporation authorizes the issuance of Class A common stock and Class B common
stock. As of March 31, 2021, the Company is authorized to issue 4,935.0 million shares of Class A common stock and 65.0 million shares of Class B
common stock. Holders of Class A common stock and Class B common stock are entitled to dividends on a pro rata basis, when, as, and if declared by the
Company’s board of directors, subject to the rights of the holders of the Company’s convertible preferred stock. Holders of Class A common stock are
entitled to one vote per share, and holders of Class B common stock are entitled to 20 votes per share. Each share of our Class B common stock is
convertible into one share of our Class A common stock at any time and will convert automatically upon certain transfers and upon the earliest of (i) the
date that is specified by the affirmative vote of the holders of two-thirds of the then-outstanding shares of Class B common stock, (ii) the date on which less
than 30% of the Class B common stock that was outstanding on the date of this offering continues to remain outstanding, (iii) the date that is 15 years from
the first day of trading shares of capital stock of the Company on the NYSE, (iv) nine months after the death or permanent disability of Mr. Baszucki, or
(v) nine months after the date that Mr. Baszucki no longer serves as our CEO or as a member of our board of directors. Class A common stock and Class B
common stock are not redeemable at the option of the holder.

3.7 million shares of Class B common stock held by entities affiliated with David Baszucki, Founder, President, CEO and Chair of our board of
directors were converted to Class A common stock during the three months ended March 31, 2021.

Class A and Class B common stock are referred to as common stock throughout the notes to the condensed consolidated financial statements, unless
otherwise noted.

The Company had reserved shares of common stock for future issuance as follows (in thousands):
 

   As of  

   
March 31,

2021    
December 31,

2020  
Stock options outstanding    79,616    98,502 
RSUs outstanding    8,559    3,061 
PSUs outstanding    11,500    —   
Shares available for issuance under Equity Incentive Plan    58,893    15,448 
2020 ESPP    6,000    —   
Stock Warrants outstanding    324    324 
Unregistered restricted stock awards outstanding    356    388 
Convertible Preferred Stock outstanding    —      337,235 

    
 

    
 

Total    165,248    454,958 
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14.
Stock-based
Compensation

2004 Incentive Stock Plan

In 2004, the Company approved the 2004 Incentive Stock Plan, or the 2004 Plan, under which the Board of Directors may grant incentive stock
options to employees and nonstatutory stock options to employees, members of the Board of Directors and consultants of the Company and its subsidiaries.

Under the 2004 Plan, incentive stock options and nonstatutory stock options may be granted at a price not less than fair value and 85% of the fair
value, respectively (110% of fair value for incentive stock options granted to holders of 10% or more of voting stock). Fair value is determined by the Board
of Directors. Options are exercisable over periods not to exceed 10 years (five years for incentive stock options granted to holders of 10% or more of the
voting stock) from the date of grant.

The 2004 Plan was terminated on the effective date of 2017 Amended and Restated Equity Incentive Plan, and accordingly, no shares are available for
issuance under the 2004 Plan. The 2004 Plan continues to govern outstanding awards granted thereunder.

2017 Amended and Restated Equity Incentive Plan

In 2017, the Company approved the 2017 Amended and Restated Equity Incentive Plan, or the 2017 Plan, under which the Board of Directors may
grant and incentive stock options to employees and nonstatutory stock options, stock appreciation rights, restricted stock, or RSAs, and restricted stock
units, or RSUs, to employees, members of the Board of Directors and consultants of the Company and its subsidiaries.

Under the 2017 Plan, incentive stock options and nonstatutory stock options may be granted at a price not less than fair value (110% of fair value for
options issued to holders of 10% or more of voting stock). Stock appreciation rights may be granted at a price not less than fair value. Fair value is
determined by the Board of Directors. Options are exercisable over periods not to exceed 10 years (five years for incentive stock options granted to holders
of 10% or more of the voting stock) from the date of grant.

In connection with the Direct Listing, the 2017 Plan was terminated effective immediately prior to the effectiveness of the 2020 Equity Incentive
Plan, and accordingly, no shares are available for issuance under the 2017 Plan. The 2017 Plan continues to govern outstanding awards granted thereunder.
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2020 Equity Incentive Plan

In 2020, the Company approved the 2020 Equity Incentive Plan, or the 2020 Plan, which became effective on the business day immediately prior to
the effective date of the registration statement for the Company’s Direct Listing. Under the 2020 Plan, the Board of Directors may grant incentive stock
options to employees and stock appreciation rights, restricted stock, or RSAs, and restricted stock units, or RSUs, performance units and performance shares
to employees, members of the Board of Directors and consultants of the Company and its subsidiaries.

Under the 2020 Plan, incentive stock options, nonstatutory stock options, and stock appreciation rights may be granted at a price not less than 100%
of the fair market value of the underlying common stock on the date of grant (110% of fair value for incentive stock options issued to holders of 10% or
more of voting stock). Options and stock appreciation rights are exercisable over a period not to exceed 10 years (five years for incentive stock options
granted to holders of 10% or more of the voting stock) from the date of grant.

60.0 million shares of Class A common stock are reserved for future issuance under the 2020 Plan. Stock-based awards under the 2020 Plan that
expire or are forfeited, cancelled, or repurchased generally are returned to the pool of shares of Class A common stock available for issuance under the 2020
Plan. The 2020 Plan provides for annual automatic increases in the number of shares of Class A common stock reserved thereunder. In addition, subject to
the adjustment provisions of the 2020 Plan, the shares reserved for issuance under the 2020 Plan also includes (i) any shares that, as of the day immediately
prior to the effective date of the registration statement, have been reserved but not issued pursuant to any awards granted under the 2017 Plan and are not
subject to any awards thereunder and (ii) any shares subject to stock options, RSUs or similar awards granted under our 2017 Plan and 2004 Plan that, after
the effective date of the registration statement, expire or otherwise terminate without having been exercised or issued in full, are tendered to or withheld by
the Company for payment of an exercise price or for tax withholding obligations, or are forfeited to or repurchased by the Company due to failure to vest.
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Employee Stock Purchase Plan

In 2020, the Company’s board of directors adopted, and its stockholders approved, the 2020 ESPP, which became effective in connection with the
Direct Listing. The 2020 ESPP authorizes the issuance of shares of common stock pursuant to purchase rights granted to employees. A total of 6,000,000
shares of the Company’s Class A common stock have been reserved for future issuance under the 2020 ESPP, in addition to any annual automatic evergreen
increases in the number of shares of Class A common stock reserved for future issuance under the 2020 ESPP.

The 2020 ESPP plan is a compensatory plan and includes two components: a component that allows the Company to make offerings intended to
qualify under Section 423 of the Code and a component that allows the Company to make offerings not intended to qualify under Section 423 of the Code to
designated companies. Subject to any limitations contained therein, the 2020 ESPP allows eligible employees to contribute (in the form of payroll
deductions or otherwise to the extent permitted by the administrator) an amount established by the administrator from time to time in its discretion to
purchase Class A common stock at a discounted price per share. The price at which Class A common stock is purchased under the 2020 ESPP is equal to
85% of the fair market value of a share of the Company’s Class A common stock on the enrollment date or exercise date, whichever is lower. Offering
periods are generally 24 months long and begin on February 25 and August 25 each year with each offering period having four purchase periods of
approximately six months each. The initial offering period began on March 10, 2021 and will end on February 27, 2023.

Stock-based compensation expense

Stock-based compensation expense included in the condensed consolidated statements of operations data above was as follows (in thousands):
 

   Three Months ended March 31,  
   2021    2020  
Infrastructure and trust & safety   $ 5,688   $ 2,804 
Research and development    31,594    16,723 
General and administrative    11,247    18,432 
Sales and marketing    2,215    4,298 

    
 

    
 

Total stock-based compensation   $ 50,744   $ 42,257 
    

 

    

 

The stock-based compensation expense related to equity awards granted to non-employees for the three months ended March 31, 2021 and 2020 was
not material.

Options

Future stock-based compensation for unvested options granted and outstanding as of March 31, 2021 is $220.6 million to be recognized over a
weighted-average remaining requisite service period of 3.3 years.

The following table summarizes the Company’s stock option activity:
 

   Options Outstanding  

   

Number of 
Shares 

Subject to 
Options    

Weighted-
Average 
Exercise 

Price    

Remaining 
Contractual

Term 
(Years)    

Aggregate 
Intrinsic 

Value  
   (in thousands)           (in thousands) 
Balances as of December 31, 2020    98,502   $ 2.55    7.76   $ 3,838,994 
Granted    —      —       
Cancelled    (443)   $ 4.19     
Exercised    (18,443)   $ 1.64     

    
 

      

Balances as of March 31, 2021    79,616   $ 2.75    7.50   $ 4,942,769 
    

 

      

Exercisable as of March 31, 2021    34,008   $ 1.39    6.47   $ 2,157,456 
Vested and expected to vest at March 31, 2021    79,616   $ 2.75    7.50   $ 4,942,769 

No options were granted during the three months ended March 31, 2021.
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The following table summarizes the Company’s restricted stock units and unregistered restricted stock awards (unregistered RSAs) activity:
 

   Restricted Stock Units    Restricted Stock Awards  

   
Number of 

Shares    

Weighted-
Average 

grant date
fair value    

Number of 
Shares    

Weighted-
Average 

grant date
fair value  

   (in thousands)       (in thousands)     
Unvested as of December 31, 2020    3,061   $ 31.55    388   $ 37.75 
Granted    5,539   $ 76.99    —      —   
Released    —      —      32   $ 37.75 
Cancelled    (41)   $ 5.21    —      —   

    
 

    
 

    
 

    
 

Unvested as of March 31, 2021    8,559   $ 61.08    356   $ 37.75 
      

 

      

 

As of March 31, 2021, the Company had $8.2 million of unrecognized stock-based compensation related to unregistered RSAs, which will be
recognized over the weighted average remaining requisite service period of 2.7 years. As of March 31, 2021, the Company had $494.2 million of
unrecognized stock-based compensation related to RSUs, which will be recognized over the weighted average remaining requisite service period of 3.7
years.

The RSU’s granted prior to our Direct Listing vest upon the satisfaction of both the service condition and a liquidity event-related performance
vesting condition which was satisfied on the Effective Date. In the first quarter of 2021, we recorded cumulative stock-based compensation expense of
$21.3 million related to all then-outstanding RSUs for which the service-based vesting condition has been satisfied. Stock-based compensation related to the
remaining service-based period after the liquidity event-related performance vesting condition was satisfied will be recorded over the remaining requisite
service period using the accelerated attribution method.

The RSUs granted subsequent to our Direct Listing only have a service based vesting condition, which is satisfied generally over four years.

CEO
Long-Term
Performance
Award

In February 2021, the compensation committee granted the CEO a Long-Term Performance Award, an RSU award under our 2017 Plan to
Mr. Baszucki, which would provide him the opportunity to earn a maximum number of 11,500,000 shares of Class A common stock. The CEO Long-Term
Performance Award vests upon the satisfaction of a service condition and achievement of certain stock price goals, as described below.
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The CEO Long-Term Performance Award is eligible to vest based on the Company’s stock price performance over performance periods with the first
beginning two years after the Effective Date and ending on the seventh anniversary of the Effective Date. In addition, and as described in greater detail
below, Mr. Baszucki must remain employed as our CEO through the date a Company Stock Price Hurdle is achieved in order to earn the RSUs that relate to
an applicable Company Stock Price Hurdle. The CEO Long-Term Performance Award is divided into seven tranches that are eligible to vest based on the
achievement of stock price goals, each a Company Stock Price Hurdle, measured based on an average of our stock price over a consecutive 90-day trading
period applicable to the performance period as set forth below.
 

   
Company Stock

Price Hurdle    
Number of RSUs
Eligible to Vest    

Performance 
Period 

Commencement 
Dates as Measured
from the Effective 

Date
1.   $ 165.00    750,000   2 years
2.   $ 200.00    750,000   3 years
3.   $ 235.00    2,000,000   4 years
4.   $ 270.00    2,000,000   5 years
5.   $ 305.00    2,000,000   5 years
6.   $ 340.00    2,000,000   5 years
7.   $ 375.00    2,000,000   5 years

If the Company Stock Price Hurdle fails to reach $165.00 prior to the seventh anniversary of the Effective Date, no portion of the CEO Long-Term
Performance Award will vest. Further, any RSUs associated with a Company Stock Price Hurdle not achieved by the seventh anniversary of the Effective
Date will terminate and be cancelled for no additional consideration to Mr. Baszucki. Mr. Baszucki must remain employed by us as our CEO from the
Effective Date through the date a Company Stock Price Hurdle is achieved to earn the RSUs associated with an applicable Company Stock Price Hurdle.
The Company Stock Price Hurdles and Number of RSUs Eligible to Vest will be adjusted to reflect any stock splits, stock dividends, combinations,
reorganizations, reclassifications, or similar events under the 2017 Plan. Each vested RSU under the CEO Long-Term Performance Award will be settled in
a share of our Class A common stock on the next company quarterly settlement date occurring on or after the date on which the RSU vests, regardless of
whether Mr. Baszucki remains the CEO as of such date. Company quarterly settlement dates for this purpose are February 20, May 20, August 20, and
November 20.

The Company estimated the grant date fair value of the CEO Long-Term Performance Award using a model based on multiple stock price paths
developed through the use of a Monte Carlo simulation that incorporates into the valuation the possibility that the Company Stock Price Hurdles may not be
satisfied. The weighted-average grant date fair value of the CEO Long-Term Performance Award was estimated to be $20.19 per share, and the Company
estimates that it will recognize total stock-based compensation expense of approximately $232.2 million over the derived service period of each of the seven
separate tranches which is between 3.45 – 5.38. If the Company Stock Price Hurdles are met sooner than the derived service period, the stock-based
compensation expense will be adjusted to reflect the cumulative expense associated with the vested award. The stock-based compensation expense will be
recognized if service as the Company’s CEO is provided by Mr. Baszucki over the requisite service period, regardless of whether the Company Stock Price
Hurdles are achieved.

The Company recorded $5.2 million of stock-based compensation expense related to the CEO Long-term Performance Award during the three
months ended March 31, 2021. As of March 31, 2021, unrecognized stock-based compensation expense related to the CEO Long-term Performance Award
was $227.0 million which will be recognized over the remaining derived service period of the respective tranche.
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Employee Stock Purchase Plan

The following table summarizes the weighted-average assumptions used in estimating the fair value of 2020 ESPP for the initial offering period using
the Black-Scholes option-pricing model:
 

   Three Months Ended
   March 31, 2021
Risk-free interest rate   0.06% - 0.15%
Expected volatility   53.77% - 56.90%
Dividend yield   0%
Expected terms (in years)   0.44 - 1.95

The Company recorded $0.5 million of stock-based compensation expense related to the 2020 ESPP during the three months ended March 31, 2021.

Tender Offer

In March 2020, in connection with the Company’s sale of the Series G convertible preferred stock, the purchasers of the Series G convertible
preferred stock conducted a tender offer to acquire approximately 31.1 million shares of common and 24.0 million shares of convertible preferred stock
from employees, former employees, and other existing investors. In connection with the tender offer, the Company waived any rights of first refusal or other
transfer restrictions applicable to such shares. As a result of this transaction, we recorded a total of $35.2 million in stock-based compensation expense in
the year ended December 31, 2020 for the difference between the price paid for shares held by our employees and former employee stockholders and the
estimated fair market value on the date of the transaction.

15.
Employee
Benefit
Plan

The Company sponsors a 401(k) defined contribution retirement plan for eligible employees. Under the plan, the Company is required to make a safe
harbor contribution of 100% of the employee contributions on the first 3% and 50% of the next 2% for each employee, subject to a maximum total
contribution mandated by the IRS. The Company made matching contributions in the amount of $1.8 million and $1.0 million for the three months ended
March 31, 2021 and March 31, 2020, respectively.

16.
Joint
Venture

In February 2019, the Company entered into a joint venture agreement with Songhua River Investment Limited, or Songhua, an affiliate of Tencent
Holdings Ltd., or Tencent, to create Roblox China Holding Corp. (in which Roblox holds a 51% ownership interest). Songhua contributed $50 million in
capital in exchange for 49% ownership interest. The business of the joint venture is (either directly or indirectly through the joint venture’s wholly owned
subsidiaries) to engage in the development, localization and licensing to Tencent of the Roblox Platform for operation and publication as a game in China,
and development, localization and licensing to creators of a Chinese version of the Roblox Studio and also develop and oversee relations with local Chinese
developers.

Pursuant to the terms of the agreements and ASC 810 “Consolidation,” the joint venture is consolidated with the Company because the Company
maintains control through voting rights and the minority member of the joint venture does not have substantive participating rights, or veto rights. As a
result, it was determined that the Company has control sufficient to consolidate the operations of the joint venture. The Company classifies the 49%
ownership interest held by Songhua as noncontrolling interest on the condensed consolidated balance sheet.
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17.
Income
Taxes

The Company is subject to income tax in the United States as well as other tax jurisdictions in which it conducts business. Earnings from non-U.S.
activities are subject to local country income tax. The Company does not provide for federal income taxes on the undistributed earnings of its foreign
subsidiaries as such earnings are to be reinvested indefinitely.

The Company recorded an immaterial income tax provision during the three months ended March 31, 2021 and 2020, respectively, related to foreign
income taxes and a gain in other comprehensive income. Based on the available objective evidence during the three months ended March 31, 2021, the
Company believes it is more likely than not that the tax benefits of U.S. and certain foreign losses incurred during the three months ended March 31, 2021
may not be realized. Accordingly, the Company did not record the tax benefits of U.S. and certain losses incurred during the three months ended
December 31, 2021. The primary difference between the effective tax rate and the statutory tax rate relates to the valuation allowance on the U.S. and
certain foreign losses and foreign tax rate differences.

18.
Basic
and
Diluted
Net
Loss
Per
Common
Share

Basic and diluted net loss per share attributable to common stockholders is computed in conformity with the two-class method required for
participating securities. Prior to the automatic conversion of all of its convertible preferred stock outstanding into Class A common stock upon the
completion of the Direct Listing, the Company considered all series of its convertible preferred stock to be participating securities as the holders of such
stock had the right to receive nonforfeitable dividends on a pari passu basis in the event that a dividend was paid on common stock. Under the two-class
method, the net loss attributable to common stockholders is not allocated to the convertible preferred stock as the preferred stockholders do not have a
contractual obligation to share in the Company’s losses.

Basic net loss per share is computed by dividing net loss attributable to common stockholders by the weighted-average number of shares of common
stock outstanding during the period. The weighted-average number of shares of common stock used to calculate basic net loss per share of common stock
excludes those shares subject to repurchase related to stock options or unregistered restricted stock awards that were exercised or issued prior to vesting as
these shares are not deemed to be issued for accounting purposes until they vest. Diluted net loss per share is computed by giving effect to all potentially
dilutive common stock equivalents to the extent they are dilutive. For purposes of this calculation, convertible preferred stock, stock options, unregistered
restricted stock awards, convertible preferred stock warrants, common stock warrants, and purchase rights under the 2020 ESPP are considered to be
common stock equivalents but have been excluded from the calculation of diluted net loss per share attributable to common stockholders as their effect is
anti-dilutive for all periods presented.

The following table presents the calculation of basic and diluted net loss per share (in thousands, except per share data):
 

   Three Months Ended March 31,  
   2021    2020  
Basic and diluted net loss per share     
Numerator     

Net loss   $ (136,103)   $ (74,877) 
Less: net loss attributable to noncontrolling interest    (1,886)    (498) 

    
 

    
 

Net loss attributable to common stockholders   $ (134,217)   $ (74,379) 
    

 

    

 

Denominator     
Weighted-average common shares used in per share computation, based and

diluted    291,074    169,542 
    

 

    

 

Net loss per share, basic and diluted   $ (0.46)   $ (0.44) 
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The potential shares of common stock that were excluded from the computation of diluted net loss per share for the period presented because
including them would have been anti-dilutive are as follows (in thousands):
 

   As of March 31,  
   2021    2020  
Stock options outstanding    79,616    100,339 
RSUs outstanding    8,559    —   
Stock warrants outstanding    324    260 
Convertible Preferred Stock outstanding    —      349,522 
Unregistered restricted stock awards outstanding    356    —   
2020 ESPP    770    —   

    
 

    
 

Total    89,625    450,121 
    

 

    

 

The CEO Long-Term Performance Award is excluded from the above table because the Company Stock Price Target had not been met as of March 31,
2021.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited
condensed consolidated financial statements and related notes appearing elsewhere in this Quarterly Report on Form 10-Q and our audited consolidated
financial statements and the related notes and the discussion under the heading “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” for the fiscal year ended December 31, 2020 included in the Final Prospectus for our Direct Listing dated as of March 2, 2021 and
filed with the SEC, pursuant to Rule 424(b)(4) on March 10, 2021. This discussion and analysis and other parts of this Quarterly Report on Form 10-Q
contain forward-looking statements, such as those relating to our plans, objectives, expectations, intentions, and beliefs, that involve risks, uncertainties
and assumptions. Our actual results could differ materially from these forward-looking statements as a result of many factors, including those discussed in
the section titled “Risk Factors,” “Special Note Regarding Forward-Looking Statements”, and “Special Note Regarding Operating Metrics” included
elsewhere in this Quarterly Report on Form 10-Q. Our historical results are not necessarily indicative of the results that may be expected for any periods in
the future. Unless the context otherwise requires, all references in this report to “Roblox,” the “Company”, “we,” “our,” “us,” or similar terms refer to
Roblox Corporation and its subsidiaries.

Amounts reported in millions are rounded based on the amounts in thousands. As a result, the sum of the components reported in millions may not
equal the total amount reported in millions due to rounding. In addition, percentages presented are calculated from the underlying numbers in thousands and
may not add to their respective totals due to rounding.

Overview

People from around the world come to Roblox every day to connect with friends. Together they play, learn, communicate, explore, and expand their
friendships, all in 3D digital worlds that are entirely user-generated, built by our community of developers. We call this emerging category “human
co-experience,” which we consider to be the new form of social interaction we envisioned back in 2004. Our platform is powered by user-generated content
and draws inspiration from gaming, entertainment, social media, and even toys.

Our Roblox human co-experience platform consists of the Roblox Client, the Roblox Studio, and the Roblox Cloud. Roblox Client is the application
that allows users to explore 3D digital worlds. Roblox Studio is the toolset that allows developers and creators to build, publish, and operate 3D experiences
and other content accessed with the Roblox Client. Roblox Cloud includes the services and infrastructure that power our human co-experience platform.

Our mission is to build a human co-experience platform that enables shared experiences among billions of users. We are constantly improving the
ways in which the Roblox Platform supports shared experiences, ranging from how these experiences are built by an engaged community of developers, to
how they are enjoyed and safely accessed by users across the globe.

Our primary areas of investment are our developer and creator community, and the people, technology, and infrastructure required to keep improving
the Roblox Platform. These areas of focus are how we drive the business and are reflected in our operating cost structure, which primarily consists of four
major areas: payment processing and other fees, compensation and benefits, developer earnings, and direct infrastructure.

Key Metrics

We believe our performance is dependent upon many factors, including the key metrics described below that we track and review to measure our
performance, identify trends, formulate financial projections, and make strategic decisions.

Operating Metrics

We manage our business by tracking several operating metrics, including daily active users, or DAUs, hours engaged, and average bookings per
DAU, or ABPDAU. As a management team, we believe each of these operating metrics provides useful information to investors and others. For definition
of these metrics, refer to the section titled “Special Note Regarding User Metrics and Other Data.”
 

35



Table of Contents

Daily
Active
Users

We define a DAU as a user who has logged in and visited Roblox through our website or application on a unique registered account on a given
calendar day. We track DAUs as an indicator of the size of the audience engaged on our platform. DAUs are also broken out by geographic region to help
us understand the global engagement on our platform.
 

Hours
engaged

We define hours engaged as the time spent by our users on the platform, which includes time spent in experiences, which refer to the titles that have
been created by developers, and also within platform features such as chat and avatar personalization.
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We believe that the growth in hours engaged on our platform reflects the increasing value of our platform.
 

Average
bookings
per
daily
active
user

We define average bookings per DAU, or ABPDAU, as bookings in a given period divided by the DAUs for such period. We use ABPDAU as a way
to understand how we are monetizing across all of our users through the sale of virtual currency and subscriptions.
 

Non-GAAP Financial Measures

In addition to our results determined in accordance with GAAP, we believe the following non-GAAP financial measures are useful in evaluating our
performance. We use this non-GAAP financial information to evaluate our ongoing operations and for internal planning and forecasting purposes. We
believe that this non-GAAP financial information may be helpful to investors because it provides consistency and comparability with past financial
performance. However, non-GAAP financial measures have limitations in their usefulness to investors because they have no standardized meaning
prescribed by GAAP and are not prepared under any comprehensive set of accounting rules or principles. In addition, other companies, including companies
in our industry, may calculate similarly titled non-GAAP financial measures differently or may use other measures to evaluate their performance, all of
which could reduce the usefulness of our non-GAAP financial information as a tool for comparison. As a result, our non-GAAP financial information is
presented for supplemental informational purposes only and should not be considered in isolation from, or as a substitute for financial information presented
in accordance with GAAP.
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Bookings

Bookings represent the sales activity in a given period without giving effect to certain non-cash adjustments. Substantially all of our bookings are
generated from sales of virtual items on the Roblox Platform. Proceeds from the sale of virtual items are initially recorded in deferred revenue and
recognized as revenues over the estimated period of time the virtual items are available on the Roblox Platform (estimated to be the average lifetime of a
paying user) or as the virtual items are consumed. Bookings also include a minimal dollar amount from advertising and licensing arrangements.

We believe bookings provide a timelier indication of trends in our operating results that are not necessarily reflected in our revenue as a result of the
fact that we recognize the majority of revenue over the estimated average lifetime of a paying user. The change in deferred revenue constitutes the vast
majority of the reconciling difference from revenue to bookings. By removing these non-cash adjustments, we are able to measure and monitor our business
performance based on the timing of actual transactions with our users and the cash that is generated from these transactions. Over the long-term, the factors
impacting our revenue and bookings trends are the same. However, in the short-term, there are factors that may cause revenue and bookings trends to differ
in any period.
 

   Three Months Ended March 31,  
   2021    2020  
   (dollars in thousands)  
Bookings   $  652,277   $  249,576 

The following table presents a reconciliation of revenue, the most directly comparable financial measure calculated in accordance with GAAP, to
bookings, for each of the periods presented:
 

   Three Months Ended March 31,  

 
  2021    2020  
  (dollars in thousands)  

Reconciliation of revenue to bookings:     
Revenue   $  386,976   $  161,570 
Add (deduct):     

Change in deferred revenue    269,439    88,769 
Other    (4,138)    (763) 

    
 

    
 

Bookings   $ 652,277   $ 249,576 
    

 

    

 

Free
cash
flow

We define free cash flow as net cash provided by operating activities less purchases of property, equipment, and intangible assets. We believe that
free cash flow is a useful indicator of our unit economics and liquidity that provides information to management and investors about the amount of cash
generated from our core operations that, after the purchases of property, equipment, and intangible assets, can be used for strategic initiatives.
 

   Three Months Ended March 31,  
   2021    2020  
   (dollars in thousands)  
Free cash flow   $ 142,080   $ 34,608 

The following table presents a reconciliation of net cash from operating activities, the most directly comparable financial measure calculated in
accordance with GAAP, to free cash flow, for each of the periods presented:
 

   Three Months Ended March 31,  
   2021    2020  
   (dollars in thousands)  
Reconciliation of net cash from operating activities to free cash flow:     
Net cash provided by operating activities   $  164,469   $  43,529 
Add (deduct):     

Acquisition of property and equipment    (22,133)    (8,921) 
Purchases of intangible assets    (256)    —   

    
 

    
 

Free cash flow   $ 142,080   $ 34,608 
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Acquisition of property and equipment primarily includes servers, infrastructure equipment and tenant improvements.

Impact of COVID-19

Although the COVID-19 pandemic has caused general business disruption worldwide beginning in January 2020, it has resulted in an increase in our
operational performance, cash flows, and financial condition. We have and may continue to experience an increase in user and bookings growth following
the implementation of shelter-in-place orders to mitigate the COVID-19 pandemic. The COVID-19 pandemic accelerated adoption of our platform, which
generated additional opportunities for us. However, this increase in engagement and monetization may be temporary and we have begun to see it moderate
as shelter-in-place orders and other related measures and community practices evolve. Further, as a result of global economic conditions, users may reduce
their discretionary spending on Robux, may not renew their subscriptions or may otherwise reduce their usage of our platform, which would adversely
impact our revenue and financial condition.

In addition, in response to the spread of COVID-19, we required and have continued to require substantially all of our employees to work remotely to
minimize the risk of the virus to our employees and the communities in which we operate, which represents a significant disruption in how we operate our
business. We may take further actions as may be required by government authorities or that we determine are in the best interests of our employees,
customers and business partners. Although we expect most of our employees to return to physical offices in the future, the timing, nature and extent of that
return is uncertain.

The full extent to which the COVID-19 pandemic will directly or indirectly impact the global economy, the lasting social effects, and impact on our
business, results of operations and financial condition will depend on future developments that are highly uncertain and cannot be accurately predicted. For
additional details, refer to the section titled “Risk Factors—The global COVID-19 pandemic has significantly affected our business and operations.”

Components of Results of Operations

Revenue

We generate substantially all of our revenue through the sale of virtual items on the Roblox Platform. Users can purchase and spend Robux to obtain
virtual items to enhance their social experience on the Roblox Platform. We recognize revenue over the estimated period of time the virtual items are
available to the user on the Roblox Platform (estimated average lifetime of a paying user) or at the time the virtual item is consumed. The average lifetime
of a paying user is calculated based on the monthly retention data for each paying user cohort. We then calculate the average retention period by
determining the weighted-average period paying users have spent on the platform and are projected to participate in the Roblox environment. The average
lifetime for a paying user for the year ended December 31, 2020 and the three months ended March 31, 2021 was 23 months. Revenue is reported net of
taxes and estimated chargebacks.

Other revenue streams include a minimal amount of revenue from advertising, licenses, and royalties. We recognize revenue based on the
performance obligations of the underlying agreements, in an amount that reflects the consideration we expect to be entitled to.

Costs and Expenses

We allocate shared costs, such as facilities (including rent, depreciation on equipment and leasehold improvements shared by all departments) and
software costs, to all departments based on headcount. As such, allocated shared costs are reflected in each expense category, with the exception of cost of
revenue and developer exchange fees.

Personnel costs include salaries, benefits, travel-related expenses, and stock-based compensation for each expense category, with the exception of cost
of revenue and developer exchange fees. In the three months ended March 31, 2021, and 2020, personnel costs were $140.3 million, and $84.9 million,
respectively.
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Cost
of
revenue

Cost of revenue primarily consists of third-party payment processing fees charged by the various distribution channels. We defer payment processing
fees and recognize them over the same period as the respective revenue. These costs are incurred in connection with our sales of our virtual currency.

We intend to use nearly all of any efficiencies earned in this area over time to increase earnings for our developers and creators. Additionally, cost of
revenue as a percentage of revenue is affected by shifts in user purchasing preferences and trends. We have observed a shift of our sales toward mobile
distribution channels, such as the Apple App Store and Google Play Store. These distribution channels are subject to higher processing fees compared to
other distribution channels, such as credit card payment processors. As a result, we expect our cost of revenue expenses to increase both in absolute dollars
and as a percentage of revenue over time as our business grows due to the ongoing shift toward these mobile channels, although the percentage may
fluctuate from period to period.

Developer
exchange
fees

Developer exchange fees represent the amount earned by developers and creators on the platform. Developers and creators are able to exchange their
accumulated earned Robux, for real-world currency under certain conditions outlined in our Developer Exchange Program. Developers and creators can
earn Robux through sale of access to their experiences and enhancements in their experiences, sale of content and tools between developers through the
Studio Marketplace, and the sale of items to users through the Avatar Marketplace. Additionally, developers can earn Robux through our engagement-based
reward program, Premium Payouts, that rewards developers based on the number of hours spent in their experiences by Roblox Premium subscribers.

Over the next few years, a major goal is to drive as much money to our developer and creator community as possible while maintaining reasonable
margins and free cash flow. We intend to use future cost efficiencies realized in other areas of our business to increase earnings for our developers and
creators. As such, we expect that our developer exchange fees will increase in both absolute dollars and as a percentage of bookings over time as our
business grows and as we continue to invest in supporting our Roblox developer and creator community.

Infrastructure
and
trust
&
safety

Infrastructure and trust & safety expenses consist primarily of expenses related to the operation of our data centers and technical infrastructure. These
costs include costs to third-party service providers, such as cloud computing or other hosting and data storage, rent and facilities-related expenses for our
co-located data centers that we lease and operate, network and bandwidth costs, and depreciation and associated support and maintenance of our servers and
infrastructure equipment. In the three months ended March 31, 2021, depreciation related to infrastructure and trust & safety was $13.7 million. The same
costs were $8.7 million in the three months ended March 31, 2020.

Infrastructure and trust & safety expenses also include personnel costs and allocated overhead for employees and team members whose primary
responsibilities relate to supporting our infrastructure and trust & safety initiatives. In the three months ended March 31, 2021, stock-based compensation
related to infrastructure and trust & safety was $5.7 million. The same costs were $3.5 million in the three months ended March 31, 2020.

We plan to continue increasing the capacity and enhancing the capability and reliability of our infrastructure to support more sophisticated content,
more users, and increased engagement. We expect to increase the dollar amount of our investment in infrastructure for the foreseeable future as we continue
to build out our global infrastructure. We intend to achieve scalability and operating leverage in the business by building and maintaining our own technical
infrastructure and expect our infrastructure and trust & safety expenses to increase in the short term and then decrease over time as a percentage of bookings
over time as our business grows, although the percentage may fluctuate from period to period depending on fluctuations in the timing and extent of our
infrastructure and trust & safety expenses and business seasonality.
 

40



Table of Contents

Research
and
development

Research and development expenses consist primarily of personnel costs and allocated overhead for our engineering, design, product management,
data science, and other personnel engaged in maintaining and enhancing the functionality of the platform. We plan to increase the dollar amount of research
and development expenses for the foreseeable future primarily for increased headcount to develop new features, functionality, and innovation of our
product. However, we expect research and development expenses to decrease as a percentage of bookings as our business grows, although the percentage
may fluctuate from period to period depending on fluctuations in the timing and extent of our research and development expenses and business seasonality.

General
and
administrative

General and administrative expenses consist primarily of personnel costs and allocated overhead for our finance and accounting, legal, human
resources, talent acquisition, and other administrative teams. General and administrative expenses also include professional services fees such as outside
legal, accounting, audit, and outsourcing services, and other corporate expenses. We plan to increase the dollar amount of general and administrative
expenses for the foreseeable future to support the growth of the business and due to costs associated with being a public company, such as increased
headcount, enhanced systems, processes, and controls as well as increased expenses in the areas of insurance, compliance, investor relations, and
professional services. However, we expect general and administrative expenses to decrease as a percentage of bookings as our business grows, although the
percentage may fluctuate from period to period depending on fluctuations in the timing and extent of our general and administrative expenses and business
seasonality.

Sales
and
marketing

Sales and marketing expenses consist primarily of user acquisition expenses and personnel costs and allocated overhead for our marketing, business
development, and developer relations functions. Other expenses include those associated with market research, branding, public relations, and developer
relations programs, including our annual Roblox Developer Conference. We plan to increase the dollar amount of sales and marketing expenses for the
foreseeable future due primarily to increased headcount to support our developer relations and brand partnership teams. However, we expect sales and
marketing expenses to decrease as a percentage of bookings as our business grows, although the percentage may fluctuate from period to period depending
on fluctuations in the timing and extent of our sales and marketing expenses and business seasonality.

Interest Income

Interest income consists primarily of interest earned on our cash and cash equivalents.

Other Income/Expense

Other expense for historical periods consisted primarily of changes in the fair value of our outstanding warrants to purchase convertible preferred
stock that were remeasured at the end of each reporting period. As of March 31, 2021, there were no outstanding convertible preferred stock warrants. Other
expense also includes foreign currency exchange gains and losses.
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Provision (Benefit) for Income Taxes

Provision (benefit) for income taxes consists primarily of income taxes in foreign jurisdictions and U.S. federal and state income taxes. We maintain a
full valuation allowance on our federal and state deferred tax assets as we have concluded that it is not more likely than not that the deferred assets will be
utilized.

Results of Operations

The following table set forth our results of operations for the periods presented in dollars:
 

   
Three Months Ended 

March 31,  
   2021    2020  

   
(dollars in thousands, 
except per share data)  

Revenue   $ 386,976   $161,570 
Cost and expenses:     

Cost of revenue(1)    97,937    41,793 
Developer exchange fees    118,938    44,499 
Infrastructure and trust & safety(2)    94,136    52,620 
Research and development(2)    96,644    49,409 
General and administrative(2)    94,375    30,558 
Sales and marketing(2)    20,002    15,657 

    
 

    
 

Total cost and expenses    522,032    234,536 
Loss from operations    (135,056)    (72,966) 
Interest income    5    1,247 
Other expense, net    (1,050)    (3,157) 

    
 

    
 

Loss before provision for income taxes    (136,101)    (74,876) 
Provision (benefit) for income taxes    2    1 

    
 

    
 

Consolidated net loss    (136,103)    (74,877) 
Net loss attributable to the noncontrolling interest(3)    (1,886)    (498) 

    
 

    
 

Net loss attributable to common stockholders   $(134,217)   $ (74,379) 
    

 

    

 

Net loss per share attributable to common stockholders, basic and 
diluted(4)   $ (0.46)   $ (0.44) 

    

 

    

 

Weighted-average shares used in computing net loss per share attributable to common
stockholders—basic and diluted(4)    291,074    169,542 

    

 

    

 

 
(1) Depreciation of servers and infrastructure equipment included in infrastructure and trust & safety.
(2) Includes stock-based compensation as follows:
 

   
Three Months Ended 

March 31,  
   2021    2020  
Infrastructure and trust & safety   $ 5,688   $ 2,804 
Research and development    31,594    16,723 
General and administrative    11,247    18,432 
Sales and marketing    2,215    4,298 

    
 

    
 

Total stock-based compensation   $50,744   $42,257 
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During the three months ended March 31, 2021, we recorded stock-based compensation expense of $21.3 million related to the RSU’s granted prior to
our Direct Listing that vest upon the satisfaction of both the service condition and a liquidity event-related performance vesting condition which was
satisfied on the Effective Date. During the three months ended March 31, 2020, we recorded compensation expense of $35.2 million related to a
tender offer conducted by the purchasers of Series F and Series G convertible preferred stock to acquire shares from employees, former employees,
and other existing investors. This expense was recorded because the purchasers were our affiliates and the tender was completed at above the then-fair
market value. In connection with the tender offer, we waived any rights of first refusal or transfer restrictions applicable to such shares.

 

(3) Our condensed consolidated financial statements include our majority-owned subsidiary Roblox China Holding Corp. The ownership interest of a
minority investor, Songhua, is recorded as a noncontrolling interest.

(4) See Note 18 to our condensed consolidated financial statements included elsewhere in this Quarterly Report on form 10-Q for an explanation of the
method used to calculate our basic and diluted net loss per share, and the weighted-average number of shares used in the computation of the per share
amounts.

The following table sets forth the components of our condensed consolidated statements of operations data, for each of the periods presented, as a
percentage of revenue.
 

   Three Months Ended March 31,  
   2021   2020  
Revenue    100%   100% 
Cost and expenses:    

Cost of revenue    25   26 
Developer exchange fees    31   28 
Infrastructure and trust & safety    24   33 
Research and development    25   31 
General and administrative    25   19 
Sales and marketing    5   10 

    
 

   
 

Total cost and expenses    135   145 
Loss from operations    (35)   (45) 
Interest income    —     1 
Other expense, net    —     (2) 

    
 

   
 

Loss before provision for income taxes    (35)   (46) 
Provision (benefit) for income taxes    —     —   

    
 

   
 

Consolidated net loss    (35)   (46) 
Net loss attributable to the noncontrolling interest    —     —   

    
 

   
 

Net loss attributable to common stockholders    (35%)   (46%) 
    

 

   

 

Comparison
of
the
Three
Months
Ended
March
31,
2021
and
2020

Revenue
 

   Three Months Ended March 31,    
2021 to 

2020  
   2021    2020    Change    % Change 
   (dollars in thousands)          
Revenue   $ 386,976   $ 161,570   $225,406    140% 
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Revenue in the three months ended March 31, 2021 increased $225.4 million, or 140%, compared to the three months ended March 31, 2020. The
increase is primarily due to expansion within our daily paying users, which is measured as the average number of unique paying users for each day during
the period. Our number of daily paying users increased from approximately 278,000 in the three months ended March 31, 2020 to approximately 675,000 in
the three months ended March 31, 2021. Bookings per daily paying user for both periods remained relatively consistent but may not be reflected in the
revenue recognized per daily paying user as a substantial portion of revenue recognized each period is from bookings from prior periods. The daily paying
user expansion followed existing growth trends, but also benefitted from the impact of COVID-19 and shelter-in-place orders.

Cost
of
revenue
 

   Three Months Ended March 31,    
2021 to 

2020  
   2021    2020    Change    % Change 
   (dollars in thousands)          
Cost of revenue   $ 97,937   $ 41,793   $56,144    134% 

Cost of revenue increased $56.1 million, or 134%, for the three months ended March 31, 2021 compared to the three months ended March 31, 2020.
The increase is primarily due to an increase of $54.8 million in payment processing fees primarily driven by the growth in our bookings. As a percentage of
revenue, cost of revenue remained consistent period over period at 25% and 26% in the three months ended March 31, 2021 and 2020, respectively.

Developer
exchange
fees
 

   Three Months Ended March 31,    2021 to 2020  
   2021    2020    Change    % Change 
   (dollars in thousands)          
Developer exchange fees   $ 118,938   $ 44,499   $74,439    167% 

Developer exchange fees increased $74.4 million, or 167%, for the three months ended March 31, 2021 compared to the three months ended
March 31, 2020. The increase is primarily driven by the growth in our bookings over the same period and the associated growth in Robux balances in the
accounts of developers and creators. Developer exchange fees track closely with our overall bookings performance as more users on the platform and
Robux purchased by our users drives more Robux earned by developers and creators.
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Infrastructure
and
trust
&
safety
 

   Three Months Ended March 31,    
2021 to 

2020  
   2021    2020    Change    % Change 
   (dollars in thousands)          
Infrastructure and trust & safety   $ 94,136   $ 52,620   $41,516    79% 

Infrastructure and trust & safety expenses increased $41.5 million, or 79%, for the three months ended March 31, 2021 compared to the three months
ended March 31, 2020. The increase is primarily due to an increase of $22.7 million related to our data center and technical infrastructure expenses
associated with providing the platform to our users as well as depreciation of our servers and infrastructure equipment and an increase of $11.3 million in
customer service and moderation costs in order to support the growth in users and increased traffic to our platform. Other increases include $6.4 million in
personnel costs, which includes a $2.1 million increase in stock-based compensation primarily driven by the satisfaction of the performance vesting
condition on outstanding RSUs upon our Direct Listing in March 2021 and $1.2 million in employer taxes associated with transactions conducted by our
services providers in connection with our Direct Listing.

Research
and
development
 

   Three Months Ended March 31,    
2021 to 

2020  
   2021    2020    Change    % Change 
   (dollars in thousands)          
Research and development   $ 96,644   $ 49,409   $47,235    96% 

Research and development expenses increased $47.2 million, or 96%, for the three months ended March 31, 2021 compared to the three months
ended March 31, 2020. The increase is primarily due to an increase of $44.1 million of personnel costs, which includes $14.9 million in stock-based
compensation expense primarily driven by the satisfaction of the performance vesting condition on outstanding RSUs upon our Direct Listing in March
2021 and $5.5 million in employer taxes associated with equity transactions conducted by our service providers in connection with the Direct Listing. The
increase is also due to an increase in headcount and consultants supporting our engineering, design, and product teams to further the development of the
platform.

General
and
administrative
 

   Three Months Ended March 31,    
2021 to 

2020  
   2021    2020    Change    % Change 
   (dollars in thousands)          
General and administrative   $ 94,375   $ 30,558   $63,817    209% 

General and administrative expenses increased $63.8 million, or 209%, for the three months ended March 31, 2021 compared to the three months
ended March 31, 2020. The increase is primarily due to an increase of $61.4 million in professional services expenses primarily driven by one-time fees
related to financial advisory services, audit, and legal expenses in connection with our Direct Listing.

Sales
and
marketing
 

   Three Months Ended March 31,    
2021 to 

2020  
   2021    2020    Change   % Change 
   (dollars in thousands)          
Sales and marketing   $ 20,002   $ 15,657   $4,345    28% 

Sales and marketing expenses increased $4.3 million, or 28%, for the three months ended March 31, 2021 compared to the three months ended
March 31, 2020. This increase is primarily due to an increase of $3.7 million in personnel costs, which includes $2.6 million in employer taxes associated
with equity transactions conducted by our service providers in connection with the Direct Listing. The increase also includes $2.5 million related to
marketing and promotional expenses. This is offset by a $1.7 million decrease related to our user acquisition activities.
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Interest
income,
other
expense,
and
provision
(benefit)
for
income
taxes
 

   Three Months Ended March 31,    
2021 to 

2020  
   2021    2020    Change    % Change 
   (dollars in thousands)          
Interest income   $ 5   $ 1,247   $(1,242)    (100)% 
Other expense, net   $ (1,050)   $ (3,157)   $ 2,107    (67)% 
Provision (benefit) for income taxes   $ 2   $ 1   $ 1    100% 

Interest income decreased $1.2 million for the three months ended March 31, 2021 as compared to the three months ended March 31, 2020. The
decrease is primarily due to liquidation of our investments in fiscal year 2020 and decrease in interest rates for the three months ended March 31, 2021
compared to the same period in the prior year. Other expense decreased $2.1 million for the three months ended March 31, 2021 as compared to 2020. The
decrease was primarily due to $1.9 million related to loss on re-measurement of preferred stock warrants recorded in the three months ended March 31,
2020, which were no longer outstanding as of December 31, 2020, and decrease in foreign exchange loss of $0.3 million. Change in provision (benefit) for
income taxes was immaterial.

Liquidity and Capital Resources

As of March 31, 2021, our principal sources of liquidity were cash and cash equivalents of $1.6 billion, which were held for working capital purposes.

Since our inception, we have financed our operations primarily through cash generated from operations and, to a lesser extent, sales of convertible
preferred stock and borrowings under our credit facilities. We bill and collect payment upfront for our bookings.

In January 2021, we completed a private placement and sold an aggregate of 11,888,886 shares of our Series H convertible preferred stock at a
purchase price of $45.00 per share for net proceeds of approximately $534.3 million.

In February 2019, we entered into an agreement for a revolving line of credit, with maximum borrowings of up to $50.0 million available under the
line, due February 2020. Outstanding borrowings under the line of credit bear interest at 1.5% per annum. In February 2020, this credit facility was renewed
for a one-year period. In February 2021, we terminated the credit facility agreement. No amounts had been borrowed under the revolving line of credit.

As of March 31, 2021, we have generated losses from our operations as reflected in our accumulated deficit of $626.5 million, and positive cash flows
from operating activities for each of the periods presented. A substantial source of our cash provided by operating activities is our deferred revenue, which
is included on our condensed consolidated balance sheets as a liability. Deferred revenue consists of the unearned portion of bookings for which we have
already received cash and, which is recorded as revenue over the estimated average lifetime of a paying user or as the virtual items are consumed.

We expect to continue to incur operating losses for the foreseeable future due to the investments that we intend to make in our business.

We believe our existing cash and cash equivalents, together with cash provided by operations, will be sufficient to meet our needs for the next 12
months. Our future capital requirements, however, will depend on many factors, including our growth rate, investment in our headcount, capital
expenditures to build out new facilities and purchase hardware for infrastructure, and timing and extent of spending to support our efforts to develop our
platform. We may in the future enter into arrangements to acquire or invest in complementary businesses, services, and technologies, including intellectual
property rights. In the event that additional financing is required from outside sources, we may seek to raise additional funds at any time through equity,
equity-linked arrangements, and debt. If we are unable to raise additional capital when desired and at reasonable rates, our business, results of operations,
and financial condition would be adversely affected. See the section titled “Risk Factors.”

Our principal uses of cash in recent periods have been funding our operations and making capital expenditures.
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Cash Flows

The following table summarizes our cash flows for the periods presented:
 

   Three Months Ended March 31,  
   2021    2020  
   (dollars in thousands)  
Net cash flow provided by (used in):   
Net cash provided by operating activities   $ 164,469   $ 43,529 
Net cash used in investing activities   $ (22,389)   $ 6,088 
Net cash provided by financing activities   $ 564,507   $ 151,098 
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Operating
activities

Our largest source of operating cash is cash collection from sales of Robux to our paying users. Our primary uses of cash from operating activities are
for payment processing fees, personnel-related expenses, data center and infrastructure-related operations, and developer exchange fees.

During the three months ended March 31, 2021, cash provided by operating activities was $164.4 million, which consisted of a net loss of
$136.1 million, adjusted by non-cash charges of $67.3 million and net cash inflows from the change in net operating assets and liabilities of $233.2 million.
The non-cash charges were primarily comprised of stock-based compensation of $50.7 million and depreciation and amortization of $16.6 million. The net
cash inflows from the change in our net operating assets and liabilities was primarily due to a $269.4 million increase in deferred revenue and a $3.4 million
increase in developer exchange liability offset by a $62.3 million increase in deferred cost of revenue, all due to increases in bookings.

During the three months ended March 31, 2020, cash provided by operating activities was $43.5 million, which consisted of a net loss of
$74.9 million, adjusted by non-cash charges of $53.5 million and net cash inflows from the change in net operating assets and liabilities of $64.9 million.
The non-cash charges were primarily comprised of stock-based compensation of $42.3 million and depreciation and amortization of $9.1 million. The net
cash inflows from the change in our net operating assets and liabilities was primarily due to a $88.8 million increase in deferred revenue offset by a
$22.9 million increase in deferred cost of revenue, all due to increases in bookings.

Investing
activities

During the three months ended March 31, 2021, cash used in investing activities was $22.4 million, primarily consisting of cash used in capital
expenditures of $22.1 million, and payments related to business combination of $0.3 million.

During the three months ended March 31, 2020, cash provided by investing activities was $6.1 million, primarily consisting of cash provided by net
maturities of marketable securities of $15.0 million cash offset by cash used in capital expenditures of $8.9 million.

Financing
activities

During the three months ended March 31, 2021, cash provided by financing activities was $564.5 million, consisting of proceeds from issuance of
convertible preferred stock of $534.3 million and proceeds of $30.2 million from the exercise of stock options.

During the three months ended March 31, 2020, cash provided by financing activities was $151.1 million primarily consisting of net proceeds of
$149.7 million from the issuance of convertible preferred stock, proceeds of $1.3 million from the exercise of stock options and proceeds of $0.1 million
from exercise of preferred stock warrants.
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Contractual Obligations and Commitments

Our principal contractual commitments consist of obligations under operating leases for office space and data center operations. There has been no
material change in our contractual obligations and commitments other than non-cancelable purchase commitments primarily related to data center and IT
operations in the ordinary course of business since our fiscal year ended December 31, 2020. See our Final Prospectus for additional information regarding
the Company’s contractual obligations.

In addition to the contractual obligations discussed above, as of March 31, 2021, we had $9.9 million in letters of credit outstanding related to our
office facilities in San Mateo, California and data center facilities in Ashburn, Virginia.

For additional information on contractual obligations and commitments, refer to Note 11 to our condensed consolidated financial statements included
elsewhere in this Quarterly Report on Form 10-Q.

Off-Balance Sheet Arrangements

As of March 31, 2021, we did not have any relationships with unconsolidated entities or financial partnerships, such as structured finance or special
purpose entities that were established for the purpose of facilitating off-balance sheet arrangements or other purposes.

Critical Accounting Policies and Estimates

Our condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q are prepared
in accordance with GAAP. The preparation of condensed consolidated financial statements also requires us to make estimates and assumptions that affect
the reported amounts of assets, liabilities, revenue, costs and expenses, and related disclosures. We base our estimates on historical experience and on
various other assumptions that we believe to be reasonable under the circumstances. Actual results could differ significantly from the estimates made by
management. To the extent that there are differences between our estimates and actual results, our future financial statement presentation, financial
condition, results of operations, and cash flows will be affected.

There have been no material changes to our critical accounting policies and estimates as compared to those described in “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” set forth in our Final Prospectus.

Recent Accounting Pronouncements

See Note 2, Basis of Presentation and Summary of Significant Accounting Policies, and Note 3, Recent Accounting Pronouncements, in the notes to
our condensed consolidated financial statements included in Part I, Item I of this Quarterly Report on Form 10-Q for a discussion of recent accounting
pronouncements.

JOBS Act Accounting Election

We are an emerging growth company, as defined in the JOBS Act. The JOBS Act provides that an emerging growth company can take advantage of
an extended transition period for complying with new or revised accounting standards. This provision allows an emerging growth company to delay the
adoption of some accounting standards until those standards would otherwise apply to private companies. We have elected to use the extended transition
period under the JOBS Act until the earlier of the date we (1) are no longer an emerging growth company or (2) affirmatively and irrevocably opt out of the
extended transition period provided in the JOBS Act. As a result, our financial statements may not be comparable to companies that comply with new or
revised accounting pronouncements as of public company effective dates.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are exposed to market risks in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial position
due to adverse changes in financial market prices and rates. Our market risk exposure is primarily the result of fluctuations in interest rates and foreign
currency exchange rates.

Foreign Currency Exchange Risk

Most of our revenue is generated in U.S. dollars, with the remainder generated in British pounds sterling, Euros, Canadian dollars, and Australian
dollars. Our expenses are generally denominated in the currencies of the jurisdictions in which we conduct our operations, which are primarily in the U.S.,
Europe, and China. Our results of current and future operations and cash flows are, therefore, subject to fluctuations due to changes in foreign currency
exchange rates. The effect of a hypothetical 10% change in foreign currency exchange rates applicable to our business would not have had a material impact
on our operating results. As the impact of foreign currency exchange rates has not been material to our historical operating results, we have not entered into
derivative or hedging transactions, but we may do so in the future if our exposure to foreign currency becomes more significant.

Interest Rate Risk

Our cash and cash equivalents primarily consist of cash on hand and highly liquid investments in money market instruments. As of March 31, 2021,
we had cash and cash equivalents of $1.6 billion. Our investment policy and strategy are focused on the preservation of capital and supporting our liquidity
requirements. We do not enter into investments for trading or speculative purposes. Our money market instruments have very low interest rate risk because
of their short- term maturities, and we do not believe an immediate 10% increase or decrease in interest rates would have a material effect on the fair market
value of our portfolio. We therefore do not expect our operating results or cash flows to be materially affected by a sudden change in market interest rates.

Inflation Risk

We do not believe that inflation has had a material effect on our business, results of operations, or financial condition.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

We have, with the participation of our CEO and our Chief Financial Officer (“CFO”), evaluated the effectiveness of our disclosure controls and
procedures as of March 31, 2021. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d15(e) under the Securities Exchange
Act of 1934, as amended, or the Exchange Act, means controls and other procedures of a company that are designed to ensure that information required to
be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time
periods specified in the SEC’s rules and forms.

Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed
by a company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the company’s management, including its
principal executive officer and principal financial officer, as appropriate to allow timely decisions regarding required disclosure. Based on the evaluation of
our disclosure controls and procedures as of March 31, 2021, our CEO and CFO concluded that, as of such date, our disclosure controls and procedures
were not effective as a result of a material weakness in our internal control over financial reporting. A material weakness is a deficiency, or a combination
of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a material misstatement of our annual or interim
financial statements will not be prevented or detected on a timely basis.

In light of this fact, our management, including our CEO and CFO, has performed additional analyses, reconciliations, and other post-closing
procedures and has concluded that, notwithstanding the material weakness in our internal control over financial reporting, that the condensed consolidated
financial statements included in this Quarterly Report on Form 10-Q present, in all material respects, our financial position, results of operations and cash
flows for the periods presented in conformity with accounting principles generally accepted in the United States of America.
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Previously Reported Material Weakness

As disclosed in the section titled “Risk Factors” in Part II, Item 1A of this Quarterly Report on Form 10-Q and described in greater detail in our Final
Prospectus, we previously identified a material weakness in our internal control over financial reporting that resulted in a restatement of our financial
statements for the years ended December 31, 2018 and December 31, 2019. The material weakness was due to ineffective controls over the identification of
the performance obligations in our revenue recognition methodology that resulted in an error.

We commenced measures to remediate the identified material weakness. Those remediation measures are ongoing and include the hiring of additional
dedicated and experienced technical resources including engaging a third-party to strengthen the oversight over financial reporting and controls associated
with complex accounting matters and new accounting guidance. These measures also include implementation of additional control activities related to the
periodical review of our revenue recognition policy and review of revenue recognition for new arrangements.

While we believe that these efforts will improve our internal control over financial reporting, the implementation of our remediation is ongoing and
will require validation and testing of the design and operating effectiveness of these internal controls.

We believe we are making progress toward achieving the effectiveness of our internal controls and disclosure controls. The actions that we are taking
are subject to ongoing senior management review, as well as audit committee oversight. We will not be able to conclude whether the steps we are taking
will fully remediate the material weakness in our internal control over financial reporting until we have completed our remediation efforts and subsequent
evaluation of their effectiveness. We may also conclude that additional measures may be required to remediate the material weakness in our internal control
over financial reporting, which may necessitate additional implementation and evaluation time. We will continue to assess the effectiveness of our internal
control over financial reporting and take steps to remediate the known material weakness expeditiously.

Although we plan to complete the remediation process as quickly as possible, we cannot at this time estimate how long it will take. Accordingly, until
this weakness is remediated, we plan to perform additional analyses and other procedures to ensure that our condensed consolidated financial statements are
prepared in accordance with GAAP.

Changes in Internal Control Over Financial Reporting

Other than the material weakness remediation efforts underway and implementation of internal controls to ensure compliance with the new leasing
standard in accordance with Topic 842 effective January 1, 2021, there were no changes in our internal control over financial reporting identified in
connection with the evaluation required by Rule 13a-15(d) and 15d-15(d) of the Exchange Act that occurred during the quarter ended March 31, 2021, that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Inherent Limitations on Effectiveness of Controls and Procedures

Our management, including our CEO and CFO, believes that our disclosure controls and procedures and internal control over financial reporting are
designed to provide reasonable assurance of achieving their objectives and are effective at the reasonable assurance level. However, management does not
expect that our disclosure controls and procedures or our internal control over financial reporting will prevent or detect all errors and all fraud. A control
system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met.
Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of
fraud, if any, within the company have been detected. The design of any system of controls also is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions.
Over time, controls may become inadequate because of changes in conditions, or the degree of compliance with the policies or procedures may deteriorate.
Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be detected.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

This information is set forth under “Note 11 – Commitments and Contingencies – Legal Proceedings” to the condensed consolidated financial
statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q is incorporated herein by reference.

Item 1A. Risk Factors.
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RISK FACTORS

A description of the risks and uncertainties associated with our business is set forth below. You should carefully consider the risks described below,
as well as the other information in this Quarterly Report on Form 10-Q, including our unaudited condensed consolidated financial statements and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The occurrence of any of the events or developments
described below could materially and adversely affect our business, financial condition, results of operations, and growth prospects. In such an event, the
market price of our Class A common stock could decline, and you may lose all or part of your investment. Additional risks and uncertainties not presently
known to us or that we currently believe are not material may also impair our business, financial condition, results of operations, and growth prospects.

Risk Factors Summary

Below is a summary of the principal factors that make an investment in our Class A common stock speculative or risky:
 

 •  We have experienced rapid growth in recent periods, and our recent growth rates may not be indicative of our future growth or the growth of
our market.

 

 •  We have a history of net losses and we may not be able to achieve or maintain profitability in the future.
 

 •  Our financial condition and results of operations will fluctuate from quarter to quarter, which makes them difficult to predict and they may not
fully reflect the underlying performance of our business.

 

 •  Our business is affected by seasonal demands, and our quarterly operations results fluctuate as a result.
 

 •  The global COVID-19 outbreak has significantly affected our business and operations.
 

 

•  We depend on effectively operating with mobile operating systems, hardware, and networks that we do not control; changes to any of these or
our platform may significantly harm our user retention, growth, engagement, and monetization, or require us to change our data collection and
privacy practices, business models, operations, practices, advertising activities or application content, which could restrict our ability to
maintain our platform through these systems, hardware, and networks and would adversely impact our business.

 

 •  Because we recognize revenue from bookings over the estimated average lifetime of a paying user or as the virtual items are consumed,
changes in new business may not be immediately reflected in our operating results.

 

 •  If our business becomes constrained by changing legal and regulatory requirements, our operating results will suffer.
 

 •  The success of our business model is contingent upon our ability to provide a safe online environment for children to experience and if we are
not able to continue to provide a safe environment, our business will suffer dramatically.

 

 
•  We must continue to attract and retain highly qualified personnel in very competitive markets to continue to execute on our business strategy

and growth plans. The loss of one or more of our senior management team or key personnel, in particular our Founder, President and CEO,
David Baszucki, would significantly harm our business.

 

 

•  We have identified a material weakness in our internal control over financial reporting which resulted in our restatement of our financial
statements for the years ended December 31, 2018 and December 31, 2019. In the future we may identify additional material weaknesses or
otherwise fail to maintain an effective system of internal controls, which may result in material misstatements of our consolidated financial
statements or cause us to fail to meet our periodic reporting obligations.

 

 •  The public trading price of our Class A common stock may be volatile and may decline regardless of our operating performance.
 

 •  The dual class stock structure of our common stock has the effect of concentrating voting control in our founder, which may limit or preclude
your ability to influence corporate matters, including the election of directors and the approval of any change of control transaction.
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Risks Related to Our Business Generally

We
have
experienced
rapid
growth
in
recent
periods,
and
our
recent
growth
rates
may
not
be
indicative
of
our
future
growth
or
the
growth
of
our
market.

We have experienced rapid growth due in part to the COVID-19 pandemic given our users have been online more as a result of global COVID-19
shelter-in-place policies. For example, our bookings increased 171% from the year ended December 31, 2019 to the year ended December 31, 2020. We do
not expect these activity levels to be sustained, and in future periods we expect growth rates for our revenue to decline, and we may not experience any
growth in bookings or our user base during periods where we are comparing against COVID-19 impacted periods (i.e. the three months ended March 31,
2020, June 30, 2020, and September 30, 2020, and December 31, 2020). Our historical revenue, bookings and user base growth should not be considered
indicative of our future performance. We believe our overall acceptance, revenue growth and increases in bookings depend on a number of factors,
including, but not limited to, our ability to:
 

 •  enhance the tools we make available to developers for use in developing content;
 

 •  expand the number of developers, creators, and users on our platform;
 

 •  expand the types of experiences that our developers can build for users;
 

 •  continue to provide, and be viewed as being able to provide, a safe and civil environment for all users;
 

 •  maintain the security and reliability of our platform;
 

 •  provide access to our platform for users in areas where access to the internet is challenged;
 

 •  comply with country and region-specific regulatory environments with respect to privacy, data protection, intellectual property, child
protection and other requirements;

 

 •  attract highly qualified talent, and train, motivate and manage our highly-qualified personnel;
 

 •  manage growth of our business, headcount and operations effectively;
 

 •  provide excellent customer experience and customer support for our developers, creators, and users;
 

 •  successfully compete against established companies and new market entrants offering a multitude of interactive entertainment offerings; and
 

 •  increase global awareness of our brand.

If we are unable to accomplish these tasks, our platform will not be attractive to developers, creators, and users and they may no longer seek new
experiences in our platform, which would result in fewer bookings and lower revenue and could harm our operations.

We
have
a
history
of
net
losses
and
we
may
not
be
able
to
achieve
or
maintain
profitability
in
the
future.

We have incurred net losses since our inception, and we expect to continue to incur net losses in the near future. We incurred net losses of
$88.1 million, $71.0 million, and $253.3 million for the years ended December 31, 2018, 2019, and 2020, respectively. As of March 31, 2021, we had an
accumulated deficit of $626.5 million. We also expect our operating expenses to increase significantly in future periods, and if our DAU growth does not
increase to offset these anticipated increases in our operating expenses, our business, results of operations, and financial condition will be harmed, and we
may not be able to achieve or maintain profitability. We expect our costs and expenses to increase in future periods as we intend to continue to make
significant investments to grow our business, including an expected increase in stock-based compensation expenses. These efforts may be more costly than
we expect and may not result in increased revenue or growth of our business. In addition to the expected costs to grow our business, we also expect to incur
significant additional legal, accounting, and other expenses as a newly public company. If we fail to increase our revenue to sufficiently offset the increases
in our operating expenses, we will not be able to achieve or maintain profitability in the future.
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Our
financial
condition
and
results
of
operations
will
fluctuate
from
quarter
to
quarter,
which
makes
them
difficult
to
predict
and
they
may
not
fully
reflect
the
underlying
performance
of
our
business.

Our quarterly results of operations have fluctuated in the past and will fluctuate in the future, both based on the seasonality of our business as well as
external factors impacting the global economy, our industry and our company. Additionally, the current scale of our business makes it difficult to forecast
our future results. As a result, you should not rely on our past quarterly results of operations as indicators of future performance. You should take into
account the risks and uncertainties frequently encountered by companies in rapidly evolving market segments. Our financial condition and results of
operations in any given quarter can be influenced by numerous factors, many of which we are unable to predict or are outside of our control, including:
 

 •  our ability to maintain and grow our user base and user engagement;
 

 •  our ability to retain and grow our developer base and encourage them to continue developing experiences on our platform;
 

 •  the level of demand for our platform;
 

 •  the development and introduction of new or redesigned features on our platform or our competitors’ platforms;
 

 •  seasonal fluctuations in user engagement on our platform;
 

 •  our pricing model;
 

 •  increases in marketing, sales, and other operating expenses that we may incur to grow and expand our operations and to remain competitive;
 

 •  our ability to successfully expand internationally and penetrate key demographics;
 

 •  our ability to maintain operating margins, cash used in operating activities, and free cash flow;
 

 •  system failures or actual or perceived breaches of security or privacy, and the costs associated with such failures, breaches and remediations;
 

 •  inaccessibility of our platform, or certain features within our platform, due to third-party actions;
 

 •  increase in stock-based compensation expense (including with respect to the CEO Long-Term Performance Award described herein);
 

 •  our ability to effectively incentivize our workforce and developers;
 

 •  adverse litigation judgments, settlements, or other litigation and dispute-related costs;
 

 •  changes in the legislative or regulatory environment, including with respect to privacy and data protection, consumer protection, and user-
uploaded content, or enforcement by government regulators, including fines, orders, or consent decrees;

 

 •  fluctuations in currency exchange rates and changes in the proportion of our revenue, bookings and expenses denominated in foreign
currencies;

 

 •  fluctuations in the market values of our portfolio investments and interest rates or impairments of any assets on our balance sheet;
 

 •  changes in our effective tax rate;
 

 •  changes in accounting standards, policies, guidance, interpretations, or principles; and
 

 •  changes in domestic and global business or macroeconomic conditions.
 

55



Table of Contents

Our
business
is
affected
by
seasonal
demands,
and
our
quarterly
operations
results
fluctuate
as
a
result.

Historically our business has been highly seasonal, with the highest percentage of our sales occurring in the fourth quarter when holidays permit our
users to spend increased time on our platform, and we expect this trend to continue. We may also experience fluctuations due to factors that may be outside
of our control that affect user or developer and creator engagement with our platform. For example, we saw an increase in activity on our platform as a
result of shelter-in-place policies instituted in response to the COVID-19 pandemic, and we do not expect those activity levels to be sustained. Additionally,
activity levels may further decrease, including below historic levels as the full impacts of the pandemic, including the rollout of the COVID-19 vaccine on
society and the global economy, become clearer. Recently, we have started to see growth rates and other operating metrics moderate as vaccine rates have
grown, children have returned to in person classrooms, and shelter in place orders are starting to be lifted. We also seek to further develop the live
experiences available on our platform, such as virtual concerts, classrooms, meetings, and conferences, and to offer commercial partners with branding
opportunities in conjunction with key events, such as a product launch. These episodic experiences may also contribute to fluctuations in our quarterly
results of operations. As our business matures, other seasonal trends may develop or these existing seasonal trends may become more extreme.

The
global
COVID-19
outbreak
has
significantly
affected
our
business
and
operations.

The outbreak of the novel coronavirus and the COVID-19 disease that it causes evolved into a global pandemic. In light of the uncertain and rapidly
evolving situation relating to the spread of COVID-19, we took precautionary measures intended to minimize the risk of the virus to our employees and the
communities in which we operate, including temporarily closing our offices worldwide and virtualizing, postponing, or canceling user, developer, creator,
employee, or industry events, which may negatively impact our business.

The full extent to which the COVID-19 pandemic and the various responses to it impact our business, operations, and financial results will depend on
numerous evolving factors that we may not be able to accurately predict, including:
 

 •  the duration and scope of the pandemic, including any potential future waves of the pandemic;
 

 •  governmental, business, and individuals’ actions that have been and continue to be taken in response to the pandemic;
 

 •  the availability of and cost to access the capital markets;
 

 •  the effect of the pandemic on our developers, creators, and users;
 

 •  disruptions or restrictions on our employees’ ability to work and travel; and
 

 •  interruptions related to our infrastructure and partners.

While substantially all of our business operations can be performed remotely, many of our employees are balancing additional work-related and
personal challenges, including the duration of remote working environments, adjusting communication and work practices to collaborate remotely with
work colleagues and business partners, managing technical and communication challenges of working from home on a daily basis, looking after children as
a result of intermittent school closures and remote-learning, making plans for childcare as children may return to schools, and caring for themselves, family
members or other dependents who are or may become ill.

The COVID-19 pandemic and resulting social distancing, shelter-in-place and similar restrictions led to increased developer and creator and user
engagement on our platform relative to our quarterly forecast and historic trends. Those increases in user activity are almost certainly not indicative of our
financial and operating results in future periods. The long-term effects of the COVID-19 pandemic on society and developer, creator and user engagement
are highly uncertain and there is no assurance that developer, creator and user engagement will not decrease, including below historic levels, as the full
impact of the COVID-19 pandemic on society and the global economy become clearer. Recently, we have started to see growth rates and other operating
metrics moderate as vaccine rates have grown, children have returned to in person classrooms, and shelter in place orders are starting to be lifted.
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We
depend
on
effectively
operating
with
mobile
operating
systems,
hardware,
and
networks
that
we
do
not
control;
changes
to
any
of
these
or
our
platform
may
significantly
harm
our
user
retention,
growth,
engagement,
and
monetization,
or
require
us
to
change
our
data
collection
and
privacy
practices,
business
models,
operations,
practices,
advertising
activities,
or
application
content,
which
could
restrict
our
ability
to
maintain
our
platform
through
these
systems,
hardware
and
networks
and
would
adversely
impact
our
business.

For the three months ended March 31, 2021, 35% of our revenue was attributable to Robux sales through the Apple App Store and 18% of our
revenue was attributable to Robux sales through the Google Play Store. Because of the significant use of our platform on mobile devices, our application
must remain interoperable with these and other popular mobile app stores and platforms, and related hardware. Further, we are subject to the standard
policies and terms of service of these operating systems, as well as policies and terms of service of the various application stores that make our application
and experiences available to our developers, creators, and users. These policies and terms of service govern the availability, promotion, distribution, content,
and operation generally of applications and experiences on such operating systems and stores. As a result, we may not successfully cultivate relationships
with key industry participants or develop products that operate effectively with these technologies, systems, networks, regulations, or standards. If it
becomes more difficult for our users to access and engage with our platform on their mobile devices, if our users choose not to access or use our platform
application on their mobile devices, or if our users choose to use mobile products that do not offer access to our platform, our business and user retention,
growth, and engagement could be significantly harmed.

The owners and operators of these mobile application platforms, primarily Apple and Google, each have approval authority over our platform’s
deployment on their systems and offer consumers products that compete with ours. Additionally, mobile devices are manufactured by a wide array of
companies. Those companies have no obligation to test the interoperability of new mobile devices with our platform application and may produce new
products that are incompatible with or not optimal for our platform. We have no control over these operating systems, application stores, or hardware, and
any changes to these systems or hardware that degrade our platform’s functionality, or give preferential treatment to competitive products, could
significantly harm our platform usage on mobile devices. An operating system provider or application store could also limit or discontinue our access to its
operating system or store if it establishes more favorable relationships with one or more of our competitors, launches a competing product itself, or it
otherwise determines that it is in its business interests to do so. Our competitors that control the operating systems and related hardware our application runs
on could make interoperability of our platform with those mobile operating systems more difficult or display their competitive offerings more prominently
than ours. Additionally, our competitors that control the standards for the application stores for their operating systems could make our platform application,
or certain features of our platform, inaccessible for a potentially significant period of time. We plan to continue to introduce new technologies on our
platform regularly and have experienced that it takes time to optimize such technologies to function with these operating systems, hardware, and standards,
impacting the popularity of our new technologies and features, and we expect this trend to continue.

Moreover, our platform requires high-bandwidth data capabilities. If the costs of data usage increase or access to cellular networks is limited, our user
retention, growth, and engagement may be significantly harmed. Additionally, to deliver high-quality video and other content over mobile cellular
networks, our platform must work well with a range of mobile technologies, systems, networks, regulations, and standards that we do not control. In
particular, any future changes to the iOS or Android operating systems or application stores may impact the accessibility, speed, functionality, and other
performance aspects of our platform, and result in issues in the future from time to time. In addition, the proposal or adoption of any laws, regulations, or
initiatives that adversely affect the growth, popularity, or use of the internet, including laws governing internet neutrality, could decrease the demand for our
platform and increase our cost of doing business.

For our experiences accessed through mobile platforms such as the Apple App Store and the Google Play Store, we are required to share a portion of
the proceeds from in-game sales with the platform providers. For operations through the Apple App Store and Google Play Store, we are obligated to pay
30% of any money paid by users to purchase Robux to Apple and Google and this amount could be increased. These costs are expected to remain a
significant operating expense for the foreseeable future. If the amount these platform providers charge increases, it could have a material impact on our
ability to pay developers and our results of operations. The providers of an operating system or application store may also change its fee structure, add fees
associated with access to and use of its operating system, alter how its customers are able to advertise on their operating system, change how the personal or
other information of its users is made available to application developers on their operating system, limit the use of personal information for advertising
purposes or restrict how end-users can share information on their operating system or across other platforms.

Restrictions on our ability to collect, process, and use data as desired could negatively impact our ability to leverage data about the experiences our
developers create. This in turn could impact our resource planning and feature development planning for our platform. Similarly, at any time, these
operating system providers or application stores can change their policies on how we operate on their operating system or in their application stores by, for
example, applying content moderation for applications and advertising or imposing technical or code requirements. Actions by operating system providers
or application stores such as the Apple App Store and the Google Play Store may affect the manner in which we collect, process and use data from end-user
devices. Accordingly, future changes implemented by Apple or Google could adversely impact our revenue. In addition, these operating systems and
application stores could change
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their business models and could, for example, increase application store fees, which could have an adverse impact on our business. There are currently
litigation and governmental inquiries over the application store fees, and Apple or Google could modify their platform in response to litigation and inquiries
in a manner that may harm us.

Each provider of these operating systems and stores has broad discretion to change and interpret its terms of service and policies with respect to our
platform and those changes may be unfavorable to us and our developers’, creators’, and users’ use of our platform. If we were to violate, or an operating
system provider or application store believes that we have violated, its terms of service or policies, that operating system provider or application store could
limit or discontinue our access to its operating system or store. In some cases these requirements may not be clear or our interpretation of the requirements
may not align with the interpretation of the operating system provider or application store, which could lead to inconsistent enforcement of these terms of
service or policies against us, and could also result in the operating system provider or application store limiting or discontinuing access to its operating
system or store. Any limitation on or discontinuation of our access to any third-party platform or application store could adversely affect our business,
financial condition or results of operations.

Because
we
recognize
revenue
from
bookings
over
the
estimated
period
of
time
the
virtual
items
are
available
to
the
user
on
the
Roblox
Platform
or
as
the
virtual
items
are
consumed,
changes
in
new
business
may
not
be
immediately
reflected
in
our
operating
results.

The majority of the virtual items purchased on the Roblox Platform are durable virtual items, which are recognized ratably over the estimated period
of time the virtual items are available to the user (estimated to be the average lifetime of a paying user), which for the year ending December 31, 2020 and
the three months ended March 31, 2021 was 23 months. Therefore, much of the revenue we report in each quarter is the result of purchases of Robux during
previous periods. Consequently, a decline in purchases of Robux in any one quarter will not be fully reflected in our revenue and operating results for that
quarter. Any such decline, however, will negatively impact our revenue and operating results in future quarters. Accordingly, the effect of significant near-
term downturns in purchases of Robux for a variety of reasons may not be fully reflected in our results of operations until future periods.

If
our
business
becomes
constrained
by
changing
legal
and
regulatory
requirements,
our
operating
results
will
suffer.

Our future success will depend in part on market acceptance and widespread adoption across demographics and geographies of our platform over
other interactive entertainment offerings. The widespread availability of content generated by our developers and creators on our platform is a newer
development and the regulatory framework for broad dissemination of this content is new and evolving. We provide our developers and creators with the
ability to publish their content throughout the world, and each country is developing regulations and policies to regulate this new space, including with
respect to privacy, gambling, intellectual property, childhood protection, consumer protection, ratings, and taxes. If we are unable to allow developers and
creators to comply with potentially conflicting regulations throughout the world, our ability to execute on our business model would be severely impacted,
and our ability to grow our business could be harmed. Changes to these laws, regulations, standards, or obligations could require us to change our business
model, take on more onerous obligations, and impact the functionality of our platform. If we are obligated to fundamentally change our business activities
and practices or modify our platform, we may be unable to make these required changes and modifications in a commercially reasonable manner, or at all,
and our ability to further develop and enhance our platform may be limited. The costs of compliance with, and other burdens imposed by, these laws,
regulations, standards and obligations, or any inability to adequately address these, may limit the use of our platform or reduce overall demand for our
platform, which could harm our business, financial condition and results of operations.

The
success
of
our
business
model
is
contingent
upon
our
ability
to
provide
a
safe
online
environment
for
children
to
experience
and
if
we
are
not
able
to
continue
to
provide
a
safe
environment,
our
business
will
suffer
dramatically.

Our platform hosts a number of experiences intended for audiences of varying ages, a significant percentage of which are designed to be experienced
by children. As a user generated content platform, it is relatively easy for developers, creators, and users to upload content that can be viewed broadly. We
have made significant efforts to provide a safe and enjoyable experience for users of all ages. We invest significant technical and human resources to
prevent inappropriate content on the platform by reviewing all images, audio, video, and 3D models at the time of upload in order to block inappropriate
content before users have a chance to encounter it on the platform. Notwithstanding our efforts, from time to time inappropriate content is successfully
uploaded onto our platform and can be viewed by others prior to being identified and removed by us. This content could cause harm to our audience and to
our reputation of providing a safe environment for children to play online. If we are unable to prevent, or are perceived as not being able to sufficiently
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prevent, all or substantially all inappropriate content from appearing on our platform, parents and children will lose their trust in the safety of our platform,
which would harm our overall acceptance by these audiences and would likely result in significantly reduced revenue, bookings, profitability, and
ultimately, our ability to continue to successfully operate our platform.

In addition to generally blocking inappropriate content, we have statutory obligations under U.S. federal law to block or remove child pornography
and report offenses to the National Center for Missing and Exploited Children, or NCMEC. While we have dedicated technology and trained human
moderator staff that can detect and remove sexual content involving children, there have been instances where such content has been uploaded, and any
future non-compliance by us or allegations of non-compliance by us with respect to U.S. federal laws on child pornography or the sexual exploitation of
children could significantly harm our reputation, create criminal liability, and could be costly and time consuming to address or defend. We may also be
subject to additional criminal liability related to child pornography or child sexual exploitation under other domestic and international laws and regulations.

Further, we have faced allegations that our platform has been used by criminal offenders to identify and communicate with children and to possibly
entice them to interact off-platform, outside of the restrictions of our chat, content blockers, and other on-platform safety measures. While we devote
considerable resources to prevent this from occurring, we are unable to prevent all such interactions from taking place. Any criminal incidents involving
Roblox, whether or not we are directly responsible, could adversely affect our reputation as a safe place for children and hurt our business.

In addition, various local, national, and foreign laws and regulations apply to our operations, including the Children’s Online Privacy Protection Act,
or COPPA, in the U.S. and Article 8 of the European Union’s, or EU’s, General Data Protection Regulation, or GDPR. COPPA imposes strict requirements
on operators of websites or online services directed to children under 13 years of age. 51% and 54% of our DAUs were under the age of 13 during the three
months ended March 31, 2021 and during the year ended December 31, 2020, respectively. COPPA requires companies to obtain parental consent before
collecting personal information from children under the age of 13. Both the U.S. federal government and the states can enforce COPPA and violations of
COPPA can lead to significant fines. No assurances can be given that our compliance efforts will be sufficient to avoid allegations of COPPA violations,
and any non-compliance or allegations of non-compliance could expose us to significant liability, penalties and loss of revenue, significantly harm our
reputation, and could be costly and time consuming to address or defend.

Our
reputation
as
a
safe
and
civil
environment
for
children
is
very
important
to
our
success
and
if
we
fail
to
protect
users
or
we
are
perceived
to
be
failing
to
protect
users,
our
business
will
suffer
and
our
results
of
operations
could
be
materially
and
adversely
affected.

We have received and may continue to receive a high degree of media coverage. Unfavorable publicity regarding, for example, our privacy or data
protection practices, terms of service, product changes, product quality, litigation or regulatory activity, the actions of our users, the actions of our
developers or creators whose products are integrated with our platform, the use of our platform for illicit or objectionable ends (including the use of our
platform to possibly entice children to interact off-platform), actual or perceived incidents or misuses of user data or other privacy or security incidents, the
substance or enforcement of our community standards, the quality, integrity and age-appropriateness of content shared on our platform, or the actions of
other companies that provide similar services to ours, has in the past, and could in the future, adversely affect our reputation. For example, we have
experienced negative media publicity related to content that developers produce for, or the conduct of users on, our platform that may be deemed illicit,
explicit, profane, or otherwise objectionable. Although we are working to roll out a content-ratings system that will allow users to flag certain explicit
content in our games and on ways to better optimize our parental controls, users may still be exposed to content that may not be age-appropriate. Although
illicit activities are in violation of our terms and policies and we attempt to block objectionable material, we are unable to prevent all such violations from
occurring. In addition, we have faced allegations that our platform has been used by criminal offenders to identify and communicate with children and to
possibly entice them to interact off-platform, outside of the restrictions of our chat, content blockers and other on-platform safety measures. While we
devote considerable resources to prevent this from occurring, any negative publicity could create the perception that we do not provide a safe online
environment and may have an adverse effect on the size, engagement, and loyalty of our developer, creator and user community, which would adversely
affect our business and financial results.
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Our
business
depends
on
a
strong
brand
and
if
events
occur
that
damage
our
reputation
and
brand,
we
may
be
unable
to
maintain
and
grow
the
number
of
developers,
creators,
and
users
on
our
platform.

We believe that maintaining, protecting and enhancing our reputation and brand is critical to grow the number of developers, creators, and users on
our platform, especially given the safe and civil atmosphere that we strive to achieve for our users, many of whom are children. Maintaining, protecting and
enhancing our brand will depend largely on our ability to continue to provide high-quality, engaging and shared experiences on our platform. If users,
developers, or creators do not perceive our platform to be of high quality, the value of our brand could diminish, thereby decreasing the attractiveness of our
platform to users.
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Our reputation and brand could also be negatively affected by the actions of users that are hostile, inappropriate or illegal, whether on or off our
platform. In addition, users, developers or creators may become dissatisfied with our billing or payment policies, our handling of personal data or other
aspects of our platform. If we fail to adequately address these or other user, developer, or creator complaints, negative publicity about us or our platform
could diminish confidence in and the use of our platform. Maintaining, protecting, and enhancing our reputation and brand may require us to make
substantial investments, and these investments may not be successful. Our reputation and brand are also important to attracting and retaining highly
qualified employees. If we fail to successfully promote and maintain our reputation and brand or if we incur significant expenses in this effort, our business
and financial results may be adversely affected.

The
lack
of
encryption
for
communications
on
our
platform
may
increase
the
impact
of
a
data
security
incident.

Communications on our platform are not encrypted at this time. As such, any data security incident that involves unauthorized access, acquisition,
disclosure, or use may be more impactful to our business. We may experience greater incident response forensics, data recovery, legal fees, and costs of
notification related to any such potential incident, and we may face an increased risk of reputational harm, regulatory enforcement, and consumer litigation,
which could further harm our business, financial condition, results of operations, and future business opportunities.

We
depend
on
our
developers
to
create
digital
content
that
our
users
find
compelling,
and
our
business
will
suffer
if
we
are
unable
to
entertain
our
users,
improve
the
experience
of
our
users,
or
properly
incentivize
our
developers
and
creators
to
develop
content.

Our platform enables our developers to create experiences and virtual items, which we refer to as user generated content. Our platform relies on our
developers to create experiences and virtual items on our platform for our users to acquire and/or use. Our users interact with these experiences, which are
largely free to engage with. These users can also elect to purchase virtual items through our Avatar Marketplace and in experiences that enhance their
enjoyment. We believe the interactions between and within the developer, creator, and user communities on our platform create a thriving and organic
ecosystem, and this network effect drives our growth. To facilitate and incentivize the creation of the experiences and virtual items by developers, our
platform offers developers an opportunity to earn Robux, a virtual currency on our platform, in connection with their development work on our platform.
When virtual items are purchased on our platform, the originating developer or creator earns a portion of the Robux paid for the item. Developers are able to
exchange their accumulated earned Robux for real-world currency under certain conditions outlined in our Developer Exchange Program. If we fail to
provide a sufficient return to developers, they may elect to develop user-generated content on other platforms, which would result in a loss of revenue. If we
do not provide the right technologies or financial incentives to our developers, they may develop fewer experiences or virtual items, and our users may elect
to not participate in the experiences or purchase the virtual items, and, thus, our platform, revenue, and bookings could be adversely affected.

If
we
experience
outages,
constraints,
disruptions
or
degradations
in
our
services,
platform
support
and/or
technological
infrastructure,
our
ability
to
provide
sufficiently
reliable
services
to
our
customers
and
maintain
the
performance
of
our
platform
could
be
negatively
impacted,
which
could
harm
our
relationships
with
our
developers,
creators,
and
users,
and
consequently,
our
business.

Our users expect fast, reliable, and resilient systems to enhance their experience and support their play as they quickly traverse between and within
experiences and acquire virtual items for their avatars or to enhance their experiences, which depends on the continuing operation and availability of our
information technology systems from our global network of data centers controlled and operated by us and those of our external service providers, including
third-party “cloud” computing services. We also provide services to our developer and creator community through our platform, including, a developer and
creator hub for tutorials, hosting, customer service, regulatory compliance, and translation, among many others. The experiences and technologies on our
platform are complex software products and maintaining the sophisticated internal and external technological infrastructure required to reliably deliver these
experiences and technologies are expensive and complex. The reliable delivery and stability of our platform has been, and could in the future be, adversely
impacted by outages, disruptions, failures or degradations in our network and related infrastructure. For example, since our inception we have had
approximately one outage each year when the platform is unavailable for all users, developers, and creators. Although these outages were typically
associated with a move to a new technology, the temporary unavailability of our platform, particularly if it should become more frequent, could cause our
users to seek other entertainment options, including those provided by our competitors. In addition, the reliability and stability of our platform has also been
affected by events outside of our control, such as the migration of data among data centers and to third-party hosted environments, the demand on our
platform exceeding the capabilities of our technological infrastructure, and issues relating to our reliance on third parties to host our platform in areas where
we do not operate our own data centers.
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Our data centers are vulnerable to damage or interruption from a variety of sources, including earthquakes, floods, fires, power loss, system failures,
computer viruses, physical or electronic break-ins, human error or interference (including by disgruntled employees, former employees or consultants), and
other catastrophic events. Our data centers may also be subject to local administrative actions, changes to legal or permitting requirements and litigation that
could stop, limit or delay operations. Despite a reliability program focused on anticipating and solving issues that may impact the availability of our
platform and precautions taken at our data centers, such as disaster recovery and business continuity arrangements, the occurrence of spikes in usage
volume, the occurrence of a natural disaster, hacking event or act of terrorism, a decision to close the facilities without adequate notice or other
unanticipated problems at our data centers could result in interruptions or delays on our platform, impede our ability to scale our operations or have other
adverse impacts upon our business and adversely impact our ability to serve our developers, creators, and users.

Our developers or users may suffer a variety of outages or disruptions in accessing our platform for a variety of reasons, including issues with their
technology providers. If we experience outages and our platform is unavailable or if our developers, creators, and users are unable to access our platform
within a reasonable amount of time or at all, as a result of any such events, our reputation and brand may be harmed, developer, creator and user
engagement with our platform may be reduced, and our revenue, bookings and profitability could be negatively impacted. We do not have full redundancy
for all of our systems and our disaster recovery planning may not be sufficient to address all aspects of any unanticipated consequence or incident or allow
us to maintain business continuity at profitable levels or at all. Further, in the event of damage or service interruption, our business interruption insurance
policies will not adequately compensate us for any losses that we may incur. These factors in turn could further reduce our revenues, subject us to liability,
or otherwise harm our business, financial condition, or results of operations.

Customer support personnel and technologies are critical to resolve issues and to allow developers, creators, and users to realize the full benefits that
our platform provides. High-quality support is important for the retention of our existing developers, creators, and users and to encourage the expansion of
their use of our platform. We must continue to invest in the infrastructure required to support our platform. If we do not help our developers, creators, and
users quickly resolve issues and provide effective ongoing support, our ability to maintain and expand our platform to existing and new developers, creators,
and users could suffer. In addition, if we do not make sufficient investments in servers, software or personnel in support of our infrastructure, to scale
effectively and accommodate increased demands placed on our infrastructure, the reliability of our underlying infrastructure will be harmed and our ability
to provide a quality experience for our developers, creators, and users will be significantly harmed. This would lead to a reduction in the number of
developers, creators, and users on our platform, a reduction in our revenues, bookings, and ability to compete, and our reputation with existing or potential
developers, creators or users could suffer.

Our
future
growth
depends
on
our
ability
to
continue
innovating
our
platform
to
offer
attractive
features
for
our
developers
and
safe
and
civil
experiences
for
our
developers,
creators,
and
users.

We spend substantial amounts of time and money to research, develop, and enhance versions of our platform to incorporate additional features,
improve functionality or other enhancements and prioritize user safety and security in order to meet the rapidly evolving demands of our developers,
creators, and users. Maintaining adequate research and development resources, such as the appropriate personnel and development technology, to meet the
demands of the market is essential. Developments and innovations on our platform may rely on new or evolving technologies which are still in development
or may never be fully developed. If we fail to anticipate developers’ and creators’ needs, the quality of the content they create may not attract users to
engage with our experiences and result in a decline of users on our platform. When we develop new or enhanced features for our platform, we typically
incur expenses and expend resources upfront to develop, market, promote, and sell new features. Therefore, when we develop and introduce new or
enhanced features, they must achieve high levels of developer, creator, and user acceptance in order to justify the investment in developing and bringing
them to market. In the past, it has been difficult to remove features we have introduced that have not achieved acceptance, and as such, we still maintain
them at some cost. Further, we have made and may in the future make changes to our platform or added features that our users, developers or creators do
not like or find useful. Such changes and new features may be difficult to remove from the platform and expensive to maintain.

The Roblox Cloud may be relied upon in the future for increasingly complex decision-making as it integrates hardware, accelerated machine learning
and artificial intelligence for a broad range of compute tasks, including control of non-player characters, improved personalization, synthetic content
generation, and automation of the player experience. It is possible that at some point the Roblox Cloud may make decisions unpredictably or autonomously,
which can raise new or exacerbate existing ethical, technological, legal, and other challenges, and may negatively affect the performance of the Roblox
Platform and the user, developer, and creator experience.
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New features or enhancements and changes to the existing features of our platform could fail to attain sufficient market acceptance for many reasons,
including:
 

 •  failure to predict market demand accurately in terms of functionality and to supply features that meet this demand in a timely fashion;
 

 •  defects, errors, or failures;
 

 •  negative publicity about performance or effectiveness;
 

 •  delays in releasing new features or enhancements on our platform; and
 

 •  introduction or anticipated introduction of competing products by competitors.

The failure to obtain market acceptance will negatively affect our business, financial condition, results of operations and brand.

We
have
seen
the
growth
rate
of
our
users
fluctuate
and
expect
it
to
continue
to
change
over
time.
If
we
fail
to
retain
current
users
or
add
new
users,
or
if
our
users
decrease
their
level
of
engagement
with
our
platform,
revenue,
bookings,
and
operating
results
will
be
harmed.

During the three months ended March 31, 2021, we averaged 42.1 million daily active users, or DAUs. We view DAUs as a critical measure of our
user engagement, and adding, maintaining, and engaging users has been and will continue to be necessary to our continued growth. Our DAU growth rate
has fluctuated in the past and may slow in the future due to various factors, including the end of COVID-19 related shelter-in-place orders in some areas, as
the number of users increase and we achieve higher market penetration rates, as we face continued competition for our users and their time from a variety of
entertainment sources, or if there are performance issues with our platform. For example, while our DAUs have grown sequentially on a quarterly basis for
the last several years, there have been months where they have not or have grown at a slower pace, often due to seasonal factors. Such seasonal factors may
have recently been impacted by the COVID-19 pandemic and we expect that seasonality could again cause user activity to decrease, including below
historical levels as the impact of the COVID-19 pandemic, including the continued rollout of the COVID-19 vaccine on society and the global economy,
become clearer. In addition, our strategy seeks to expand the age groups that make up our users, and if and when we achieve maximum market penetration
rates among any particular user cohort overall and in particular geographic markets, future growth in DAUs will need to come from other age or geographic
cohorts in other markets, which may be difficult, costly or time consuming for us to achieve. Accessibility to the internet and bandwidth or connectivity
limitations as well as regulatory requirements, may also affect our ability to further expand our user base in a variety of geographies. If our DAU growth
rate slows or becomes stagnant, or we have a decline in DAUs, our financial performance will increasingly depend on our ability to elevate user activity or
increase the monetization of our users.

Our business plan assumes that the demand for interactive entertainment offerings, specifically, the adoption of a metaverse with users interacting
together by playing, communicating, connecting, making friends, learning, or simply hanging out, all in 3D environments, will increase for the foreseeable
future. However, if this market shrinks or grows more slowly than anticipated, if the metaverse does not gain widespread adoption as a forum for
experiences, social interaction and creative expression for our users, or if demand for our platform does not grow as quickly as we anticipate, whether as a
result of competition, product obsolescence, budgetary constraints of our developers, creators, and users, technological changes, unfavorable economic
conditions, uncertain geopolitical environments or other factors, we may not be able to increase our revenue and bookings sufficiently to ever achieve
profitability and our stock price would decline.

The multitude of other entertainment options, online gaming, and other interactive experiences is high, making it difficult to retain users who are
dissatisfied with our platform and seek other entertainment options. Moreover, the majority of our users are under the age of 13. This demographic may be
less brand loyal and more likely to follow trends, including viral trends, than other demographics. These and other factors may lead users to switch to
another entertainment option rapidly, which can interfere with our ability to forecast usage or DAUs and would negatively affect our user retention, growth,
and engagement. We also may not be able to penetrate other demographics in a meaningful manner to compensate for the loss of DAUs in this age group.
Falling user retention, growth, or engagement rates could seriously harm our business.
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The
loss
of
David
Baszucki,
our
Founder,
President
and
CEO
or
one
or
more
of
our
senior
management
team
or
key
personnel,
or
our
failure
to
attract
new
or
replacement
members
of
our
senior
management
team
or
other
key
personnel
in
the
future,
could
significantly
harm
our
business.

We depend on the continued services and performance of our Founder, President and CEO, David Baszucki, members of our senior management
team and other key personnel. David Baszucki has been responsible for our strategic vision, and should he stop working for us for any reason, it is unlikely
that we would be able to immediately find a suitable replacement. We do not maintain key man life insurance for David Baszucki, and do not believe any
amount of key man insurance would allow us to recover from the harm to our business if David Baszucki were to leave the Company for any reason.
Similarly, members of our senior management team and key employees are highly sought after and others may attempt to encourage these executives to
leave the Company. The loss of one or more of the members of the senior management team or other key personnel for any reason could disrupt our
operations, create uncertainty among investors, adversely impact employee retention and morale, and significantly harm our business.

An
inability
to
attract
and
retain
highly
qualified
employees,
including
as
a
result
to
restrictive
changes
to
immigration
laws
or
the
varying
application
of
immigration
laws,
may
hamper
our
growth
and
cause
our
revenues
or
bookings
to
decline,
adversely
affecting
our
business.

To execute our growth plan, we must hire a very large number of employees over the next few years. In addition, we need to retain our highly
qualified employees. Competition for these recruits and employees is intense from other internet and high growth publicly-traded and private companies,
especially with respect to engineers with high levels of experience in our industry, in particular in the San Francisco Bay Area where our headquarters are
located.

We have, from time to time, experienced, and we expect to continue to experience, difficulty in hiring and retaining employees with the appropriate
level of qualifications. Many of the companies with which we compete for qualified employees have greater resources than we have and may offer
compensation packages that are perceived to be better than ours. For example, we offer equity awards to a substantial majority of our job candidates and
existing employees as part of their overall compensation package. If the perceived value of our equity awards declines, including as a result of volatility or
declines in the market price of our Class A common stock or changes in perception about our future prospects, it may adversely affect our ability to recruit
and retain highly qualified employees. Additionally, changes in our compensation structure may be negatively received by employees and result in attrition
or cause difficulty in the recruiting process. If we fail to attract new employees or fail to retain and motivate our current employees, our business and future
growth prospects could be adversely affected. Changes in immigration laws or varying applications of immigration laws to limit the availability of certain
work visas or increase visa fees in the U.S. may impact our ability to hire the engineering and other talent that we need to continue to enhance our platform,
which could have an adverse impact on our business, financial condition, and results of operations. It is difficult to predict the political and economic events
that could affect immigration laws, or the restrictive impact they could have on obtaining or renewing work visas for our technology professionals.

Our
corporate
culture
has
contributed
to
our
success,
and
if
we
cannot
maintain
this
culture
as
we
grow,
we
could
lose
the
innovative
approach,
creativity,
and
teamwork
fostered
by
our
culture
and
our
business
could
be
harmed.

We believe that a critical component of our success has been our culture. We have invested substantial time and resources in building out our team
with an emphasis on shared values and a commitment to diversity and inclusion. As we continue to grow and develop the infrastructure associated with
being a public company, we will need to expend significant efforts to maintain our culture among a larger number of employees dispersed in various
geographic regions. Additionally, with our employees currently working remotely, during the COVID-19 pandemic, it has been difficult to maintain or
enhance our culture. Any failure to preserve our culture could negatively affect our future success, including our ability to retain and recruit personnel and
to effectively focus on and pursue our mission to build a human co-experience platform that supports shared experiences among billions of users.
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If
we
are
unable
to
successfully
grow
our
user
base,
compete
effectively
with
other
platforms,
and
further
monetize
our
platform,
our
business
will
suffer.

We have made, and are continuing to make, investments to enable our developers to design and build compelling content and deliver it to our users on
our platform. Existing and prospective developers may not be successful in creating content that leads to and maintains user engagement (including
maintaining the quality of experiences) or they may fail to expand the types of experiences that our developers can build for users, and other global
entertainment companies, online content platforms, and social platforms may entice our users and potential users away from, or to spend less time with, our
platform, each of which could adversely affect users’ interest in our platform and lead to a loss of revenue opportunities and harm our results of operations.

Additionally, we may not succeed in further monetizing our platform and user base. As a result, our user growth, user engagement, financial
performance and ability to grow revenue could be significantly harmed if:
 

 •  we fail to increase or maintain DAUs;
 

 •  our user growth outpaces our ability to monetize our users, including if our user growth occurs in markets that are not profitable;
 

 •  we fail to establish an international base of our developers, creators, and users;
 

 •  we fail to increase or maintain the amount of time spent on our platform, the number of experiences that our users share and explore with
friends, or the usage of our technology for our developers;

 

 •  we do not develop and establish the social features of our platform, allowing it to more broadly serve the entertainment, education, and
business markets;

 

 •  we fail to increase penetration and engagement across all age demographics;
 

 •  developers do not create engaging or new experiences for users;
 

 •  users reduce their purchases of Robux on our platform; or
 

 •  the experiences on our platform do not maintain or gain popularity.

If we are able to continue to grow, we will need to manage our growth effectively, which could require expanding our internal IT systems,
technological operations infrastructure, financial infrastructure, and operating and administrative systems and controls. In addition, we have expended in the
past and may in the future expend significant resources to launch new features and changes on our platform that we are unable to monetize, which may
significantly harm our business. Any future growth would add complexity to our organization and require effective coordination across our organization,
and an inability to do so would adversely affect our business, financial conditions and results of operations.

We are increasingly introducing our users to offerings for Robux that are subscription-based. While we intend for these efforts to generate increased
recurring revenues from our existing user base, they may cause users to decrease their purchases of Robux and decrease these users’ overall spend on our
platform. Our ability to continue to attract and retain users of our paid subscription services will depend in part on our ability to consistently provide our
subscribers with a quality experience. If our users do not perceive these offerings to be of value, or if we introduce new or adjust existing features or pricing
in a manner that is not favorably received by them, we may not be able to attract and retain subscribers or be able to convince users to become subscribers
of such additional service offerings, and we may not be able to increase the amount of recurring revenue from our user base. Subscribers may cancel their
subscription to our service for many reasons, including a perception that they do not use the service sufficiently, the need to reduce household expenses,
competitive services that provide a better value or experience or as a result of changes in pricing. If our efforts to attract and retain subscribers are not
successful, our business, operating results, and financial condition may be adversely impacted.

We
rely
on
a
very
small
percentage
of
our
total
users
for
a
significant
majority
of
our
revenue
and
bookings
that
we
derive
from
our
platform.

We generate substantially all of our revenue through the sales of our virtual currency, “Robux,” which players can use to purchase virtual items sold
by our developer and creator community on the platform. Only a small portion of our users regularly purchase Robux through subscriptions and pay
for experiences and virtual items compared to all users who use our platform in any period. We rely on our developers to develop engaging content where
users elect to purchase digital items to enhance their enjoyment. If users fail to purchase digital items at rates similar to or greater than they have historically
and if we fail to attract new paying users, or if our paying users fail to continue interacting with the platform and purchasing digital items as they increase in
age, our revenue will suffer.
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Our
user
metrics
and
other
estimates
are
subject
to
inherent
challenges
in
measurement,
and
real
or
perceived
inaccuracies
in
those
metrics
may
significantly
harm
and
negatively
affect
our
reputation
and
our
business.

We regularly review metrics, including our DAUs, hours engaged, and average bookings per DAU, or ABPDAU, to evaluate growth trends, measure
our performance, and make strategic decisions. These metrics are calculated using internal data gathered on an analytics platform that we developed and
operate and have not been validated by an independent third party. Our metrics and estimates may also differ from estimates published by third parties or
from similarly titled metrics of our competitors due to differences in methodology or the assumptions on which we rely. If our estimates are inaccurate, then
investors will have less confidence in our company and our prospects, which could cause the market price of our Class A common stock to decline, our
reputation and brand could be harmed.

While these metrics are based on what we believe to be reasonable estimates of our user base for the applicable period of measurement, there are
inherent challenges in measuring how our platform is used and as a result, the metrics may overstate the number of DAUs, hours engaged, and ABPDAU.
For example, there are users who have multiple accounts, fake user accounts, or fraudulent accounts created by bots to inflate user activity for a particular
developer or creator on our platform, thus making the developer or creator’s experience or other content appear more popular than it really is. We strive to
detect and minimize fraud and unauthorized access to our platform, and these practices are prohibited in our terms of service and we implement measures to
detect and suppress that behavior. Some of our demographic data may be incomplete or inaccurate. For example, because users self-report their dates of
birth, our age demographic data may differ from our users’ actual ages. If our users provide us with incorrect or incomplete information regarding their age
or other attributes, then our estimates may prove inaccurate.

Errors or inaccuracies in our metrics or data could also result in incorrect business decisions and inefficiencies. For instance, if a significant
understatement or overstatement of active users were to occur, we may expend resources to implement unnecessary business measures or fail to take
required actions to attract a sufficient number of users to satisfy our growth strategies. If our developers do not perceive our user, geographic, or other
demographic metrics to be accurate representations of our user base, or if we discover material inaccuracies in our user, geographic, or other demographic
metrics, our reputation may be seriously harmed. Our developers, creators and partners may also be less willing to allocate their budgets or resources to our
platform, which could seriously harm our business.

Some
developers,
creators,
and
users
on
our
platform
may
make
unauthorized,
fraudulent,
or
illegal
use
of
Robux
and
other
digital
goods
on
our
platform,
including
through
unauthorized
third-party
websites
or
“cheating”
programs.

Robux and digital goods on our platform have no monetary value outside of our platform, but users have made and may in the future make
unauthorized, fraudulent, or illegal sales and/or purchases of Robux and other digital goods on or off of our platform, including through unauthorized third-
party websites in exchange for real-world currency. For example, some users have made fraudulent use of credit cards owned by others on our platform to
purchase Robux and offer the purchased Robux for sale at a discount on a third-party website. For the three months ended March 31, 2021, total chargeback
expense to us from this fraud was approximately 9% of bookings.

While we regularly monitor and screen usage of our platform with the aim of identifying and preventing these activities, and regularly monitor third-
party websites for fraudulent Robux or digital goods offers as well as regularly send cease-and-desist letters to operators of these third-party websites, we
are unable to control or stop all unauthorized, fraudulent, or illegal transactions in Robux or other digital goods that occurs on or off of our platform.
Although we are not directly responsible for such unauthorized, fraudulent, and/or illegal activities conducted by these third parties, our user experience
may be adversely affected, and users and/or developers may choose to leave our platform if these activities are pervasive. These activities may also result in
negative publicity, disputes, or even legal claims, and measures we take in response may be expensive, time consuming, and disruptive to our operations.

In addition, unauthorized, fraudulent, and/or illegal purchases and/or sales of Robux or other digital goods on or off of our platform, including
through third-party websites, bots, fake accounts, or “cheating” programs that enable users to exploit vulnerabilities in the experiences on our platform,
could reduce our revenue and bookings by, among other things, decreasing revenue from authorized and legitimate transactions, increasing chargebacks
from unauthorized credit card transactions, causing us to lose revenue and bookings from dissatisfied users who stop engaging with the experiences on our
platform, or increasing costs we incur to develop technological measures to curtail unauthorized transactions.

Under our community rules for our platform, which developers, creators and users are obligated to comply with, we reserve the right to temporarily or
permanently ban individuals for breaching our terms of use by violating applicable law or Roblox policies which include engaging in illegal activity on the
platform. We have banned individuals as a result of
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unauthorized, fraudulent, or illegal use of Robux or other digital goods on our platform. We have also employed technological measures to help detect
unauthorized Robux transactions and continue to develop additional methods and processes through which we can identify unauthorized transactions and
block such transactions. However, there can be no assurance that our efforts to prevent or minimize these unauthorized, fraudulent, or illegal transactions
will be successful.

Our
business
is
highly
competitive
and
subject
to
rapid
changes.
We
face
significant
competition
to
attract
and
retain
our
users,
developers,
and
creators
that
we
anticipate
will
continue
to
intensify.
Should
we
fail
to
attract
and
retain
users,
developers,
and
creators,
our
business
and
results
of
operations
may
suffer.

We compete for both users and developers and creators. We compete to attract and retain our users’ attention on the basis of our content and user
experiences. We compete for users and their engagement hours with global technology leaders such as Amazon, Apple, Facebook, Google, Microsoft, and
Tencent, global entertainment companies such as Comcast, Disney, and ViacomCBS, global gaming companies such as Activision Blizzard, Electronic
Arts, Take-Two, Valve, Unity, and Zynga, online content platforms including Netflix, Spotify, and YouTube, as well as social platforms such as Facebook,
Instagram, Pinterest, and Snap.

We rely on developers to create the content that leads to and maintains user engagement (including maintaining the quality of experiences). We
compete to attract and retain developers by providing developers the tools to easily build, publish, operate, and monetize content. We compete for
developers and engineering talent with gaming platforms such as Epic Games, Unity, and Valve Corporation, which also give developers the ability to
create or distribute interactive content.

We do not have any agreements with our developers that require them to continue to use the Roblox Platform for any time period. Some of our
developers have developed attractive businesses in developing content, including games, on our platform. In the future, if we are unable to continue to
provide value to these developers and they have alternative methods to publish and commercialize their offerings, they may not continue to provide content
to our platform. Should we fail to provide compelling advantages to continued use of our ecosystem to developers, they may elect to develop content on
competing interactive entertainment platforms. If a significant number of our developers no longer provide content, we may experience an overall reduction
in the quality of our experiences, which could adversely affect users’ interest in our platform and lead to a loss of revenue opportunities and harm our results
of operations.

Many of our existing competitors have, and some of our potential competitors could have, substantial competitive advantages, such as:
 

 •  larger sales and marketing budgets and resources;
 

 •  broader and more established relationships with users, developers, and creators;
 

 •  greater resources to make acquisitions and enter into strategic partnerships;
 

 •  lower labor and research and development costs;
 

 •  larger and more mature intellectual property portfolios; and
 

 •  substantially greater financial, technical, and other resources.

We expect competition to continue to increase in the future. Conditions in our market could change rapidly and significantly as a result of
technological advancements, the emergence of new entrants into the market, partnering or acquisitions by our competitors, continuing market consolidation,
or changing developer, creator and user preferences, which can be difficult to predict or prepare for. Our competitors vary in size, and some may have
substantially broader and more diverse offerings or may be able to adopt more lucrative payment policies or structures for developers. Failure to adequately
identify and adapt to these competitive pricing pressures could negatively impact our business.

We
focus
our
business
on
our
developers,
creators,
and
users,
and
acting
in
their
interests
in
the
long-term
may
conflict
with
the
short-term
expectations
of
analysts
and
investors.

A significant part of our business strategy and culture is to focus on long-term growth and developer, creator, and user experience over short-term
financial results. We expect our expenses to continue to increase in the future as we broaden our developer, creator, and user community, as developers,
creators, and users increase the amount and types of experiences and virtual items they make available on our platform and the content they consume, and as
we develop and further enhance our platform, expand our technical infrastructure and data centers, and hire additional employees to support our expanding
operations. As a result, in the near- and medium-term, we may continue to operate at a loss, or our
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near- and medium-term profitability may be lower than it would be if our strategy were to maximize near- and medium-term profitability. We expect to
continue making significant expenditures to grow our platform and develop new features, integrations, capabilities, and enhancements to our platform for
the benefit of our developers, creators, and users. Such expenditures may not result in improved business results or profitability over the long-term. If we
are ultimately unable to achieve or improve profitability at the level or during the time frame anticipated by securities or industry analysts, investors and our
stockholders, the trading price of our Class A common stock may decline.

We
rely
on
third-party
distribution
channels
to
facilitate
Robux
purchases
by
platform
users.
If
we
are
unable
to
maintain
a
good
relationship
with
such
providers,
if
their
terms
and
conditions
change,
or
fail
to
process
or
ensure
the
safety
of
users’
payments,
our
business
will
suffer.

Purchases of Robux and other products (e.g., e-gift cards) on our platform are facilitated through third-party online distribution channels. We utilize
these distribution channels, such as Amazon, Apple, Blackhawk, ePay, Google, Incomm, PayPal, Vantiv, and Xsolla, to receive cash proceeds from sales of
our Robux through direct purchases on our platform. Any scheduled or unscheduled interruption in the ability of our users to transact with these distribution
channels could adversely affect our payment collection and, in turn, our revenue and bookings.

Our business will suffer if we are unable to maintain a good relationship with these distribution channels or develop relationships with new and
emerging channels, if their terms and conditions or fee structure changes to our detriment, if we violate, or if a channel believes that we have violated, their
terms and conditions, or if any of these distribution channels loses market share or falls out of favor or is unavailable for a prolonged period of time. Any
changes that affect our use of these distribution channels may decrease the visibility or availability of our platform, limit our distribution capabilities,
prevent access to our platform, or result in the exclusion or limitation of our platform on those distribution channels.

We do not directly process purchases of Robux on our platform, and, thus, any information on those purchases (e.g., debit and credit card numbers
and expiration dates, personal information, and billing addresses) is disclosed to the third-party online platform and service providers facilitating Robux
purchases by users. We do not have control over the security measures of those providers, and their security measures may not be adequate. We could be
exposed to litigation and possible liability if our users’ transaction information involving Robux purchases is compromised, which could harm our
reputation and our ability to attract users and may materially adversely affect our business.

We also rely on the stability of such distribution channels and their payment transmissions to ensure the continued payment services provided to our
users. If any of these providers fail to process or ensure the security of users’ payments for any reason, our reputation may be damaged and we may lose our
paying users, and users may be discouraged from purchasing Robux in the future, which, in turn, would materially and adversely affect our business,
financial condition, and prospects.

In addition, from time to time, we encounter fraudulent use of payment methods, which could impact our results of operations and if not adequately
controlled and managed could create negative consumer perceptions of our service. If we are unable to maintain our fraud and chargeback rate at acceptable
levels, card networks may impose fines, our card approval rate may be impacted and we may be subject to additional card authentication requirements. The
termination of our ability to process payments on any major payment method would significantly impair our ability to operate our business.

We
may
require
additional
capital
to
meet
our
financial
obligations
and
support
business
growth,
and
this
capital
might
not
be
available
on
acceptable
terms
or
at
all.

We intend to continue to make significant investments to support our business growth and may require additional funds to respond to business
challenges, including the need for developers and creators to develop new experiences and virtual items, enhance our existing experiences, improve our
operating infrastructure or acquire complementary businesses, personnel and technologies. Accordingly, we may need to engage in equity or debt financings
to secure additional funds. If we raise additional funds through future issuances of equity or convertible debt securities, our existing stockholders could
suffer significant dilution, and any new equity securities we issue could have rights, preferences and privileges superior to those of our Class A common
stock. Any debt financing that we secure in the future could involve offering security interests and undertaking restrictive covenants relating to our capital
raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue business
opportunities, including potential acquisitions. If we are unable to obtain adequate financing or financing on terms satisfactory to us when we require it, our
ability to continue to support our business growth and to respond to business challenges could be significantly impaired, and our business, financial
condition or results of operations may be harmed.
 

68



Table of Contents

Our
results
of
operations
may
be
harmed
if
we
are
required
to
collect
sales,
value
added,
or
other
similar
taxes
for
the
purchase
of
our
virtual
currency.

Although we, either directly or through our third-party distribution channels, collect and remit taxes from users in certain countries and regions, there
are some jurisdictions in which we operate where we do not currently collect taxes from users. One or more states or countries may seek to impose past,
incremental or new sales, value added, or other tax collection obligations on us. A successful assertion by a state, country, or other jurisdiction that we
should have been or should be collecting additional sales, value added, or other taxes could, among other things, result in substantial tax payments, create
significant administrative burdens for us, discourage potential users, developers or creators from subscribing to our platform due to the incremental cost of
any such sales or other similar taxes, or otherwise harm our business, results of operations, and financial condition.

We
identified
a
material
weakness
in
our
internal
control
over
financial
reporting
which
resulted
in
our
restatement
of
our
financial
statements
for
the
years
ended
December
31,
2018
and
December
31,
2019.
In
the
future
we
may
identify
additional
material
weaknesses
or
otherwise
fail
to
maintain
an
effective
system
of
internal
controls,
which
may
result
in
material
misstatements
of
our
consolidated
financial
statements
or
cause
us
to
fail
to
meet
our
periodic
reporting
obligations.

During the year ended December 31, 2020, we identified a material weakness in our internal control over financial reporting that resulted in a
restatement of our financial statements for the years ended December 31, 2018 and December 31, 2019. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual
or interim consolidated financial statements will not be prevented or detected on a timely basis. The material weakness was due to ineffective controls over
the identification of the performance obligations in our revenue recognition methodology that resulted in an error where we previously identified a single
performance obligation to provide an integrated and enhanced online experience via hosting services performed by the Company over the time period for
which the user is estimated to access the Roblox Platform. Upon further review, we concluded that we have a performance obligation to provide customers
with the ability to acquire, use, and hold virtual items on the Platform over the period for which the respective virtual items are available to the user.

We are in the process of implementing measures designed to improve our internal control over financial reporting and remediate the control
deficiency that led to the material weakness related to our revenue recognition methodology. This includes hiring additional dedicated and experienced
technical resources (including engaging a third-party consultant to assist management) to strengthen our corporate oversight over financial reporting and
controls associated with complex accounting matters. These measures also include implementation of additional control activities related to the periodical
review of our revenue recognition policy and review of revenue recognition for new arrangements.

We may discover additional weaknesses in our system of internal financial and accounting controls and procedures that could result in a material
misstatement of our consolidated financial statements. Our internal control over financial reporting will not prevent or detect all errors and all fraud. A
control system, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’s objectives will be
met. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that misstatements due to error or
fraud will not occur or that all control issues and instances of fraud will be detected.

If we are not able to comply with the requirements of the Sarbanes-Oxley Act in a timely manner, or if we are unable to maintain proper and effective
internal controls over financial reporting, we may not be able to produce timely and accurate financial statements. If that were to happen, our investors
could lose confidence in our reported financial information, the trading price of our Class A common stock could decline, and we could be subject to
sanctions or investigations by the SEC or other regulatory authorities.

If
we
are
unable
to
maintain
effective
internal
control
over
financial
reporting,
the
accuracy
and
timeliness
of
our
financial
reporting
may
be
adversely
affected.

We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, the Sarbanes-Oxley Act, and
the rules and regulations of the listing standards of the NYSE. We expect that the requirements of these rules and regulations will continue to increase our
legal, accounting, and financial compliance costs, make some activities more difficult, time-consuming, and costly, and place significant strain on our
personnel, systems, and resources. The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure controls and procedures and
internal control over financial reporting. We are continuing to develop and refine our disclosure controls and other procedures that are designed to ensure
that information required to be disclosed by us
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in the reports that we will file with the Securities and Exchange Commission, or the SEC, is recorded, processed, summarized, and reported within the time
periods specified in SEC rules and forms and that information required to be disclosed in reports under the Exchange Act is accumulated and communicated
to our principal executive and financial officers. We are also continuing to improve our internal control over financial reporting. In order to maintain and
improve the effectiveness of our disclosure controls and procedures and internal control over financial reporting, we have expended, and anticipate that we
will continue to expend, significant resources, including accounting-related costs and significant management oversight.

Our current controls and any new controls that we develop may become inadequate because of changes in conditions in our business. Further, we
have identified in the past, and may identify in the future, deficiencies in our controls. Any failure to develop or maintain effective controls or any
difficulties encountered in their implementation or improvement could harm our results of operations or cause us to fail to meet our reporting obligations
and may result in a restatement of our financial statements for prior periods. Any failure to implement and maintain effective internal control over financial
reporting also could adversely affect the results of periodic management evaluations and annual independent registered public accounting firm attestation
reports. Ineffective disclosure controls and procedures and internal control over financial reporting could also cause investors to lose confidence in our
reported financial and other information, which could have a negative effect on the trading price of our Class A common stock. In addition, if we are unable
to continue to meet these requirements, we may not be able to remain listed on the NYSE. We are not currently required to comply with the SEC rules that
implement Section 404 of the Sarbanes-Oxley Act and are therefore not required to make a formal assessment of the effectiveness of our internal control
over financial reporting for that purpose. We will be required to provide an annual management report on the effectiveness of our internal control over
financial reporting commencing with our second Annual Report on Form 10-K.

Our independent registered public accounting firm is not required to attest to the effectiveness of our internal control over financial reporting until
after we are no longer an “emerging growth company” as defined in the JOBS Act. At such time, our independent registered public accounting firm may
issue a report that is adverse in the event it is not satisfied with the level at which our internal control over financial reporting is documented, designed, or
operating. Any failure to maintain effective disclosure controls and internal control over financial reporting could have a material and adverse effect on our
business and results of operations and could cause a decline in the trading price of our Class A common stock.

The
popularity
of
our
Lua
scripting
language
for
customization
of
and
creation
of
virtual
worlds
and
virtual
goods
and
services
is
a
key
driver
of
content
creation
and
engagement
with
our
platform.
If
other
programming
languages
or
platforms
become
more
popular
with
our
developers,
it
may
affect
engagement
with
and
content
creation
for
our
platform
and
our
business
may
be
harmed.

Roblox experiences are programmed using Lua scripting language on the Roblox Platform. In order to enhance the attractiveness of our platform to
potential developers, we have made the Lua scripting language available without charge. The Lua scripting language permits developers on the Roblox
Platform to develop customized add-on features for their own or others’ use, and we have trained our developers on how to write add-on programs using
Lua scripting language. As part of this strategy, we have encouraged the development of an active community of Lua programmers similar to those which
have emerged for other software platforms. The widespread use and popularity of our Lua scripting language is critical to creating engaging content on and
demand for our platform. If developers do not find the Lua scripting language or our platform simple and attractive for developing content or determine that
our Lua scripting language or other features of our platform are undesirable or inferior to other scripting languages or platforms, or Lua scripting language
becomes unavailable for use by the developers for any reason, they may shift their resources to developing content on other platforms and our business may
be harmed.

We
rely
on
Amazon
Web
Services
for
a
portion
of
our
cloud
infrastructure
in
certain
areas,
and
as
a
result
any
disruption
of
AWS
would
negatively
affect
our
operations
and
significantly
harm
our
business.

We rely on Amazon Web Services, or AWS, a third-party provider for a portion of our backend services, including for some of our high-speed
databases, scalable object storage, and message queuing services. In addition, when additional compute resources are required, the Roblox Cloud can
leverage Amazon EC2. For location-based support areas, we outsource certain aspects of the infrastructure relating to our cloud-native platform. As a result,
our operations depend, in part, on AWS’ ability to protect their services against damage or interruption due to a variety of factors, including infrastructure
changes, human or software errors, natural disasters, power or telecommunications failures, criminal acts, capacity constraints and similar events. Our
developers, creators, and users need to be able to access our platform at any time, without interruption or degradation of performance. Our platform
depends, in part, on the virtual cloud infrastructure hosted in AWS. Although we have disaster recovery plans that utilize multiple AWS availability zones
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to support our requirements, any incident affecting their infrastructure that may be caused by fire, flood, severe storm, earthquake or other natural disasters,
power loss, telecommunications failures, cyber-attacks, terrorist or other attacks, and other similar events beyond our control, could adversely affect our
cloud-native platform. Any disruption of or interference with our use of AWS could impair our ability to deliver our platform reliably to our developers,
creators, and users.

Additionally, threats or attacks from computer malware, ransomware, viruses, social engineering (including phishing attacks), denial of service or
other attacks, employee theft or misuse and general hacking have occurred and are becoming more prevalent in our industry, particularly against cloud-
native services and vendors of security solutions. If AWS were to experience any of these security incidents, it could result in unauthorized access to,
damage to, disablement or encryption of, use or misuse of, disclosure of, modification of, destruction of, or loss of our data or our developers’, creators’,
and users’ data or disrupt our ability to provide our platform or service. A prolonged AWS service disruption affecting our cloud-native platform for any of
the foregoing reasons would adversely impact our ability to serve our users, developers, and creators and could damage our reputation with current and
potential users, developers, and creators, expose us to liability, result in substantial costs for remediation, cause us to lose users, developers, and creators, or
otherwise harm our business, financial condition, or results of operations. and users. We may also incur significant costs for using alternative hosting cloud
infrastructure services or taking other actions in preparation for, or in reaction to, events that damage or interfere with the AWS services we use.

Our commercial agreement with AWS will remain in effect until November 2021. Neither party may terminate the commercial agreement for
convenience during its term. In the event that our AWS service agreements are terminated, or there is a lapse of service, elimination of AWS services or
features that we utilize, we could experience interruptions in access to our platform as well as significant delays and additional expense in arranging for or
creating new facilities or re-architecting our platform for deployment on a different cloud infrastructure service provider, which would adversely affect our
business, financial condition, and results of operations.

If
the
security
of
our
platform
is
compromised,
it
could
compromise
our
and
our
developers’,
creators’,
and
users’
proprietary
information,
disrupt
our
internal
operations
and
harm
public
perception
of
our
platform,
which
could
cause
our
business
and
reputation
to
suffer.

We collect and store personal data and certain other sensitive and proprietary information in the operation of our business, including developer,
creator and user information, and other confidential data. While we have implemented measures designed to prevent unauthorized access to or loss of our
confidential data, mobile malware, viruses, hacking, social engineering, spam and phishing attacks have occurred and may occur on our systems in the
future. Because of the popularity of our platform, we believe that we are an attractive target for these sorts of attacks.

The techniques used to obtain unauthorized access to, or to sabotage, systems or networks, are constantly evolving and generally are not recognized
until launched against a target. Consequently, we may be unable to anticipate these techniques, react in a timely manner, or implement preventive measures,
which could result in delays in our detection or remediation of, or other responses to, security breaches and other security-related incidents. The wide
availability of open source software used in our solutions could also expose us to security vulnerabilities.

Further, our platform and service operate in conjunction with, and we are dependent upon, third-party products, services, and components. 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 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 and service. If there is a security vulnerability, error, or other bug in
one of these third-party products, services, and components and if there is a security exploit targeting them, we could face increased costs, claims, liability,
reduced revenue, and harm to our reputation or competitive position.

If any unauthorized access to our network, systems or data, including our sensitive and proprietary information, personal data from our users,
developers or creators, or other data, or any other security breach occurs, or is believed to have occurred, whether as a result of third-party action, employee
negligence, error or malfeasance, defects, social engineering techniques, or otherwise, our reputation, brand and competitive position could be damaged, our
and our users’, developers’, and creators’ data and intellectual property could potentially be lost or compromised, and we could be required to spend capital
and other resources to alleviate problems caused by such actual or perceived breaches and remediate our systems, we could be exposed to a risk of loss,
litigation or regulatory action and possible liability, and our ability to operate our business may be impaired. In the past, we have experienced social
engineering attacks, and if similar attacks occur and are successful, this could have a negative impact on our business or result in unfavorable
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publicity. Additionally, we contract with certain third parties to store and process certain data for us, including our distribution channels, and these third
parties face similar risks of actual and potential security breaches, which could present similar risks to our business, reputation, financial condition, and
results of operations.

The economic costs to us to reduce or alleviate cyber or other security problems such as spammers, errors, bugs, flaws, “cheating” programs, defects
or corrupted data, could be significant and may be difficult to anticipate or measure. These issues may cause developers, creators, and users to use our
platform less or stop using it altogether, and the costs could divert our attention and resources, any of which could result in claims, demands, and legal
liability to us, regulatory investigations and other proceedings, and otherwise harm our business, reputation, financial condition or results of operations.
There could also be regulatory fines imposed for certain data breaches that take place around the world. The California Consumer Privacy Act, or CCPA,
also allows for a private right of action for certain data breaches that relate to a specified set of personal information.

Although we maintain cyber, privacy, and network security liability insurance, subject to applicable deductibles and policy limits, such coverage may
not extend to all types of privacy and cybersecurity incidents, and it may be insufficient to cover all costs and expenses associated with such incidents.

Operating
as
a
public
company
requires
us
to
incur
substantial
costs
and
requires
substantial
management
attention.

We will incur substantial legal, accounting, and other expenses that we did not incur as a private company, which we expect to increase after we are
no longer an “emerging growth company.” For example, we are subject to the reporting requirements of the Exchange Act, the applicable requirements of
the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, the rules and regulations of the SEC, and the listing standards
of the NYSE. The Exchange Act requires, among other things, we file annual, quarterly, and current reports with respect to our business, financial
condition, and results of operations. Compliance with these rules and regulations will increase our legal and financial compliance costs, and increase
demand on our systems, particularly after we are no longer an “emerging growth company.” In addition, we may be subject to stockholder activism, which
can lead to additional substantial costs, distract management, and impact the manner in which we operate our business in ways we cannot currently
anticipate. As a result of disclosure of information in filings required of a public company, our business and financial condition will become more visible,
which may result in threatened or actual litigation, including by competitors.

This management team, as a group, has no experience managing a publicly traded company, and certain members joined us more recently. As such,
our management team may not successfully or efficiently manage our obligations as a public company subject to significant regulatory oversight and
reporting obligations under the federal securities laws and the continuous scrutiny of securities analysts and investors. These new obligations and
constituents require significant attention from our senior management and could divert their attention away from the day-to-day management of our
business, which could adversely affect our business, financial condition, and results of operations.

We
anticipate
that
our
ongoing
efforts
related
to
privacy,
data
protection,
safety,
security,
and
content
review
will
identify
additional
instances
of
misuse
of
user
data
or
other
undesirable
activity
by
third
parties
on
our
platform.

In addition to our efforts to mitigate cybersecurity risks, we have made and are continuing to make investments in privacy, data protection, safety,
security, and content review efforts to combat misuse of our services and user data by third parties, including investigations of individuals we have
determined to have attempted to access user data without authorization. Our internal teams also continually monitor and address any unauthorized attempts
to access data stored on servers that we own or control or data available to our third-party customer service providers. As a result of these efforts we have
discovered and announced, and anticipate that we will continue to discover and announce, additional incidents of misuse of or unauthorized access of user
data or other undesirable activity by third parties. We have taken steps to protect the data that we have access to, but despite these efforts, our security
measures or those of our third-party service providers could be insufficient or breached as a result of third-party action, malfeasance, employee errors,
service provider errors, technological limitations, defects or vulnerabilities in our platform or otherwise. Additionally, with our employees and third-party
service providers who have access to some of our user data currently working remotely during the COVID-19 pandemic, we are exposed to increased risks
of security breaches or incidents. We may not discover all such incidents or activity or be able to respond to or otherwise address them, promptly or at all.
Such incidents and activities have in the past, and may in the future, include the use of user data or our systems in a manner inconsistent with our terms,
contracts or policies, the existence of false or undesirable user accounts, theft of in-game currency or virtual items in valid user accounts, and activities that
threaten people’s safety on- or offline. We may also be unsuccessful in our efforts to enforce our policies or otherwise remediate any such incidents. Any of
the foregoing
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developments, whether actual or perceived, may negatively affect user trust and engagement, harm our reputation and brands, require us to change our
business practices in a manner adverse to our business, and adversely affect our business and financial results. Any such developments may also subject us
to future litigation and regulatory inquiries, investigations, and proceedings, including from data protection authorities in countries where we offer services
and/or have users, which could subject us to monetary penalties and damages, divert management’s time and attention, and lead to enhanced regulatory
oversight.

The
expansion
of
our
platform
outside
the
United
States
exposes
us
to
risks
inherent
in
international
operations.

We operate our platform throughout the world and are subject to risks and challenges associated with international business. For the three months
ended March 31, 2021, approximately 70% of our DAUs and 32% of our revenue was derived from outside the U.S. and Canada region. We intend to
continue to expand internationally, and this expansion is a critical element of our future business strategy. While we have a number of developers, creators,
and users outside of the U.S., we have limited offices located outside of the U.S. and Canada, and there is no guarantee that our international efforts will be
successful. The risks and challenges associated expanding our international presence, having developers, creators, and users outside the U.S. and those that
can affect international operations generally and negatively impact our business and results of operations, include:
 

 •  greater difficulty in enforcing contracts and managing collections in countries where our recourse may be more limited, as well as longer
collection periods;

 

 
•  higher costs of doing business internationally, including costs incurred in complying with local regulations related to privacy, data protection,

content monitoring, preclusion, and removal, and online entertainment offerings, particularly as these rules apply to interactions with children,
and establishing and maintaining office space for our international operations;

 

 •  double taxation of our international earnings and potentially adverse tax consequences due to changes in the tax laws of the U.S. or the foreign
jurisdictions in which we operate;

 

 •  expenses related to monitoring and complying with differing labor regulations, especially in jurisdictions where labor laws may be more
favorable to employees than in the U.S.;

 

 •  challenges inherent to efficiently recruiting and retaining talented and capable employees in foreign countries and maintaining our company
culture and employee programs across all of our offices;

 

 •  management communication and integration problems resulting from language or cultural differences and geographic dispersion;
 

 •  the uncertainty of protection for intellectual property rights in some countries;
 

 •  increased exposure to fluctuations in exchange rates between the U.S. dollar and foreign currencies in markets where we do business;
 

 •  foreign exchange controls that might prevent us from repatriating cash earned outside the U.S.;
 

 •  risks associated with trade restrictions and foreign legal requirements, and greater risk of unexpected changes in regulatory requirements,
tariffs and tax laws, trade laws, and export and other trade restrictions;

 

 •  risks relating to the implementation of exchange controls, including restrictions promulgated by the Office of Foreign Asset Control, and other
similar trade protection regulations and measures;

 

 •  exposure to regional or global public health issues, such as the COVID-19 pandemic, and to travel restrictions and other measures undertaken
by governments in response to such issues;

 

 •  general economic and political conditions in these foreign markets, including political and economic instability in some countries;
 

 

•  compliance with multiple, ambiguous, or evolving governmental laws and regulations, including those relating to employment, tax, content
regulation, privacy, data protection, anti-corruption, import/export, customs, anti-boycott, sanctions and embargoes, antitrust, data transfer,
storage and protection, content monitoring, preclusion, and removal, and industry-specific laws and regulations localization of our services,
including translation into foreign languages and associated expenses;

 

 •  the ability to monitor our platform in new and evolving markets and in different languages to confirm that we maintain standards consistent
with our brand and reputation;

 

 •  regulatory frameworks or business practices favoring local competitors;
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 •  changes in the public perception of our platform by governments in the regions where we operate or plan to operate;
 

 •  uncertainty regarding the imposition of and changes in the U.S.’ and other governments’ trade regulations, trade wars, tariffs, other restrictions
or other geopolitical events, and without limitation, including the evolving relations between the U.S. and China;

 

 
•  uncertainty regarding regulation, currency, tax, and operations resulting from the United Kingdom’s exit from the EU, or Brexit, on

January 31, 2020 and possible disruptions in trade, the sale of our services and commerce, and movement of our people between the United
Kingdom, EU, and other locations;

 

 •  natural disasters, acts of war, and terrorism, and resulting changes to laws and regulations, including changes oriented to protecting local
businesses;

 

 •  difficulties in hiring highly qualified employees internationally and managing foreign operations; and
 

 •  regional economic and political conditions.

These and other factors could harm our ability to generate revenue and bookings outside of the U.S. and, consequently, adversely affect our business,
financial condition and results of operations. We may not be able to expand our business and attract users in international markets and doing so will require
considerable management attention and resources. International expansion is subject to the particular challenges of supporting a business in an environment
of multiple languages, cultures, customs, legal systems, alternative dispute systems, regulatory systems and commercial infrastructures. We may not be able
to offer our platform in certain countries, and expanding our international focus may subject us to risks that we have not faced before or increase risks that
we currently face.

We
may
not
realize
the
benefits
expected
through
our
China
joint
venture
and
the
joint
venture
could
have
adverse
effects
on
our
business.

In February 2019, we entered into a joint venture agreement with Songhua River Investment Limited, referred to as Songhua, an affiliate of Tencent
Holdings Ltd., or Tencent Holdings, a leading internet company in China and one of the world’s largest gaming companies. Under the joint venture
agreement, we created Roblox China Holding Corp., referred to as the China JV, of which we own a 51% ownership interest. Through a wholly-owned
subsidiary based in Shenzhen named Roblox (Shenzhen) Digital Science and Technology Co., Ltd and branded “Luobu,” the China JV is engaged in the
development, localization and licensing to creators of a Chinese version of the Roblox Studio and also develops and oversees relations with local Chinese
developers. Shenzhen Tencent Computer Systems Co. Ltd, or Tencent, currently intends to publish and operate a localized version of the Roblox Platform
as a game in China under the name “Luobulesi.” In December 2020, Tencent received a required publishing license from the National Press and Publication
Administration of the Chinese government. The license was issued following a review of the content of Luobulesi to confirm that such content is not in
contravention with the requirements of Chinese law. Luobu’s focus is on creating opportunities for local Chinese developers to learn Roblox Studio for
building and publishing experiences and content.

Because our continued business operations in China are part of our current and future user growth plans, further adverse changes in the economic and
political policies relating to China could have a material adverse effect on our business. An escalation of recent trade tensions between the U.S. and China
has resulted in trade restrictions that could harm our ability to participate in Chinese markets and numerous additional such restrictions have been threatened
by both countries. The U.S. government, for example, has in the past barred or threatened to bar U.S. companies from doing business with certain Chinese
technology companies. The Chinese government has, in turn, threatened to restrict the investment or trade privileges of companies that stop doing business
with Chinese companies as a result of this or other similar rules. We may find it difficult or impossible to comply with these or other conflicting regulations
in the U.S. and China, which could make it difficult or impossible to achieve our business objectives in China or realize a return on our investment in this
market. Sustained uncertainty about, or worsening of, current global economic conditions and further escalation of trade tensions between the U.S. and its
trading partners, especially China, could result in a global economic slowdown and long-term changes to global trade, including retaliatory trade restrictions
that could further restrict our ability to operate in China.

The Chinese economic, legal, and political landscape also differs from other countries in many respects, including the level of government
involvement and regulation, control of foreign exchange and allocation of resources and uncertainty regarding the enforceability and scope of protection for
intellectual property rights. The laws, regulations and legal requirements in China are also subject to frequent changes and the exact obligations under and
enforcement of laws and regulations are often subject to unpublished internal government interpretations and policies which makes it challenging to
ascertain compliance with such laws. For example, the publishing license granted to Tencent in December 2020 could be withdrawn, which could
significantly impair or eliminate the ability to publish and operate Luobulesi in
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China. Any actions and policies adopted by the Chinese government, particularly with regard to intellectual property rights and internet restrictions for
non-Chinese businesses, or any prolonged slowdown in China’s economy, could have an adverse effect on our business, results of operations and financial
condition.
 

75



Table of Contents

The relationship between China and the U.S. is subject to periodic tension. Relations may also be compromised if the U.S. pressures the Chinese
government regarding its monetary, economic, or social policies. Changes in political conditions in China and changes in the state of China-U.S. relations
are difficult to predict and could adversely affect the operations or financial condition of the China JV. In addition, because of our proposed involvement in
the Chinese market, any deterioration in political or trade relations might cause a public perception in the U.S. or elsewhere that might cause our products to
become less attractive. The Committee on Foreign Investment in the U.S. has continued to apply a more stringent review of certain foreign investment in
U.S. companies, including investment by Chinese entities, and has made inquiries to us with respect to Tencent Holding’s equity investment in us and
involvement in the China JV. We cannot predict what effect any further inquiry by the Committee on Foreign Investment in the U.S. into our relationship
with Tencent and Tencent Holdings or changes in China-U.S. relations overall may have on our ability to effectively support the China JV or on the
operations or success of the China JV.

In addition to market and regulatory factors, any future success of the China JV will require a collaborative effort with Tencent to build and operate
Luobu and Luobulesi as together, they will form the exclusive basis for growing our penetration in the China market. In addition, upon the occurrence of
certain events, such as a termination of certain of the contractual relationships applicable to Luobu, a change of control of us, or the acquisition of 20% of
our outstanding securities by certain specified Chinese industry participants, we may be required to purchase Songhua’s interest in the China JV at a fair
market value determined at the time of such purchase. Any future requirement to purchase the interest in China JV from Songhua may have a material
adverse effect upon our liquidity, financial condition, and results of operations both as a result of the purchase of such interests and the fact that we would
need to identify and partner with an alternative Chinese partner in order for operations to continue in the China market.

Our
results
of
operations,
which
are
reported
in
U.S.
dollars,
could
be
adversely
affected
if
currency
exchange
rates
fluctuate
substantially
in
the
future.

As we continue to expand our international operations, we become more exposed to the effects of fluctuations in currency exchange rates. We
generally collect revenue from our international markets in the local currency. For the three months ended March 31, 2021, approximately 70% of our
DAUs and 32% of our revenue was derived from outside the U.S. and Canada region. While we periodically adjust the price of Robux to account for the
relative value of this local currency to the U.S. dollar these adjustments are not immediate nor do they typically exactly track the underlying currency
fluctuations. As a result, rapid appreciation of the U.S. dollar against these foreign currencies can harm our reported results and cause the revenue derived
from our foreign users to decrease. In addition, even if we do adjust the cost of our Robux in foreign markets to track appreciation in the U.S. dollar, such
appreciation could increase the costs of purchasing Robux to our users outside of the U.S., adversely affecting our business, results of operations and
financial condition.

We also 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. dollar and other currencies could result in the dollar equivalent of our expenses being higher which may not be offset by
additional revenue earned in the local currency. This could have a negative impact on our reported results of operations. To date, we have not engaged in
any hedging strategies and any such strategies, such as forward contracts, options and foreign exchange swaps related to transaction exposures that we may
implement in the future to mitigate this risk may not eliminate our exposure to foreign exchange fluctuations. Moreover, the use of hedging instruments may
introduce additional risks if we are unable to structure effective hedges with such instruments.

We
plan
to
continue
to
make
acquisitions
and
investments
in
other
companies,
which
could
require
significant
management
attention,
disrupt
our
business,
dilute
our
stockholders,
and
significantly
harm
our
business.

As part of our business strategy, we have made and intend to make acquisitions to add specialized employees and complementary companies,
features, and technologies. For example, in 2020 we acquired Ceebr Limited, a company that operated a platform that teaches children age 6-13 to design,
program, and play their own games and LoomAi Inc., a company that specializes in real-time facial animation technology for 3D avatars. Our ability to
acquire and successfully integrate larger or more complex companies, features, and technologies is unproven. In the future, we may not be able to find other
suitable acquisition or investment candidates, and we may not be able to complete acquisitions or investments on favorable terms, if at all. The pursuit of
potential acquisitions may divert the attention of management and cause us to incur significant expenses related to identifying, investigating and pursuing
suitable acquisitions, whether or not they are consummated. Our previous and future acquisitions may not achieve our goals, and any future acquisitions we
complete could be viewed negatively by users, developers, creators, partners, or investors. In addition, if we fail to successfully close transactions or
integrate new teams into our corporate culture, or integrate the features and technologies associated with these acquisitions, our business could be
significantly harmed. Any integration process may require significant time and resources, and we may not be able to manage the process successfully. We
may not successfully evaluate or use the
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acquired products, technology, and personnel, or accurately forecast the financial impact of an acquisition, including accounting charges which could be
recognized as a current period expense. We also may not achieve the anticipated benefits of synergies from the acquired business, may encounter challenges
with incorporating the acquired features and technologies into our platform while maintaining quality and security standards consistent with our brand, or
may fail to identify security vulnerabilities in acquired technology prior to integration with our technology and platform. We may also incur unanticipated
liabilities that we assume as a result of acquiring companies, including claims related to the acquired company, its offerings or technologies or potential
violations of applicable law or industry rules and regulations arising from prior or ongoing acts or omissions by the acquired business that were not
discovered during diligence. We will pay cash, incur debt, or issue equity securities to pay for any acquisitions, any of which could significantly harm our
business. Selling equity to finance any such acquisition would also dilute our stockholders. Incurring debt would increase our fixed obligations and could
also include covenants or other restrictions that would impede our ability to manage our operations.

In addition, it generally takes several months after the closing of an acquisition to finalize the purchase price allocation. Therefore, it is possible that
our valuation of an acquisition may change and result in unanticipated write-offs or charges, impairment of our goodwill, or a material change to the fair
value of the assets and liabilities associated with a particular acquisition, any of which could significantly harm our business.

Our acquisition strategy may not succeed if we are unable to remain attractive to target companies or expeditiously close transactions. If we develop a
reputation for being a difficult acquirer or having an unfavorable work environment, or target companies view our Class A common stock unfavorably, we
may be unable to consummate key acquisition transactions essential to our corporate strategy and our business may be significantly harmed.

Our
ability
to
use
our
net
operating
loss
carryforwards
and
certain
other
tax
attributes
may
be
limited,
each
of
which
could
significantly
harm
our
business.

As of December 31, 2020, we had federal net operating loss carryforwards of $323.3 million, which begin to expire in 2024, state net operating loss
carryforwards of $91.6 million, which begin to expire in 2027, and foreign net operating loss carryforwards of $3.0 million, which begin to expire in 2024.
Utilization of our net operating loss carryforwards and other tax attributes, such as research and development tax credits, may be subject to annual
limitations, or could be subject to other limitations on utilization or benefit due to the ownership change limitations provided by Sections 382 and 383 of the
Internal Revenue Code of 1986, as amended, or the Code, and other similar provisions. Further, the Tax Cuts and Jobs Act, or the Tax Act, as modified by
the Coronavirus Aid Relief, and Economic Security Act, or the CARES Act, changed the federal rules governing net operating loss carryforwards. Of the
$323.3 million of federal net operating losses, $249.8 million is carried forward indefinitely but is limited to 80% of taxable income. Further, carryback of
net operating losses is generally prohibited for taxable years beginning after December 2020. Our net operating loss carryforwards may also be subject to
limitations under state law. For example, California recently enacted legislation suspending the use of net operating loss carryforwards for taxable years
2020, 2021, and 2022 for many taxpayers. Net operating loss carryforwards generated before January 2018 will not be subject to the Tax Act’s taxable
income limitation and will continue to have a twenty-year carryforward period. If our net operating loss carryforwards and other tax attributes expire before
utilization or are subject to limitations, our business and financial results could be harmed.

Changes
in
existing
financial
accounting
standards
or
practices
may
harm
our
results
of
operations.

Changes in existing accounting rules or practices, new accounting pronouncements rules, or varying interpretations of current accounting
pronouncements practice could harm our results of operations or the manner in which we conduct our business. Further, such changes could potentially
affect our reporting of transactions completed before such changes are effective. GAAP is subject to interpretation by the Financial Accounting Standards
Board, or 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. As an “emerging growth company,” we are allowed under the JOBS Act to delay adoption of new or revised accounting
pronouncements applicable to public companies until such pronouncements are made applicable to private companies. We have elected to take advantage of
this extended transition period under the JOBS Act with respect to certain accounting standards until the earlier of the date we (i) are no longer an emerging
growth company or (ii) affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act.
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For example, we have elected to early adopt the FASB issued Accounting Standards Codification, or Topic 842, which supersedes the lease
accounting guidance in ASC 840, Leases. The adoption of this new guidance had a significant impact on our balance sheet as described in detail in Note 5
to our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q. Adoption of these types of accounting
standards and any difficulties in implementing these pronouncements could cause us to fail to meet our financial reporting obligations, which could result in
regulatory discipline and harm investors’ confidence in us.

Our
estimates
or
judgments
relating
to
our
critical
accounting
policies
may
be
based
on
assumptions
that
change
or
prove
to
be
incorrect,
which
could
cause
our
results
of
operations
to
fall
below
expectations
of
securities
analysts
and
investors,
resulting
in
a
decline
in
the
market
price
of
our
common
stock.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts
reported in our financial statements and accompanying notes. We base our estimates on historical experience and on various other assumptions that we
believe to be reasonable under the circumstances, as described in the section titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.” The results of these estimates form the basis for making judgments about the recognition and measurement of certain assets and
liabilities and revenue and expenses that is not readily apparent from other sources. Our accounting policies that involve judgment include those related to
revenue recognition, assumptions used for estimating the fair value of common stock to calculate stock-based compensation, capitalization
of internal-use software costs, valuation of goodwill and intangible assets, certain accrued liabilities, and valuation allowances associated with income taxes.
If our assumptions change or if actual circumstances differ from those in our assumptions, our results of operations could be adversely affected, which could
cause our results of operations to fall below the expectations of securities analysts and investors, resulting in a decline in the market price of our common
stock.

The
stock-based
compensation
expense
related
to
our
RSUs
and
other
outstanding
equity
awards
will
result
in
increases
in
our
expenses
in
future
periods
and
we
may
also
expend
substantial
funds
to
satisfy
a
portion
of
our
tax
withholding
and
remittance
obligations
that
arise
upon
the
vesting
and/or
settlement
of
certain
of
our
RSUs,
which
may
have
an
adverse
effect
on
our
financial
condition
and
results
of
operations.

We have granted RSUs to our employees and directors, which generally vest upon the satisfaction of both service-based and liquidity event-related
performance vesting conditions occurring before the award’s expiration date. The service-based vesting period is generally satisfied by the award holder
providing services to us over a four-year period. The liquidity event-related performance vesting condition was satisfied on the Effective Date. As of
March 31, 2021, we began recognizing stock-based compensation expense for such RSUs.

In February 2021, our compensation committee granted the CEO Long-Term Performance Award, an RSU award under our 2017 Plan to David
Baszucki covering 11,500,000 shares of our Class A common stock. We estimated the grant date fair value of the CEO Long-Term Performance Award
using a model based on multiple stock price paths developed through the use of a Monte Carlo simulation that incorporates into the valuation the possibility
that the achievement of certain price goals may not be satisfied. The weighted-average grant date fair value of the CEO Long-Term Performance Award was
estimated to be $20.19 per share, and we estimate that we will recognize total stock-based compensation expense of approximately $232.2 million over the
derived service period of each of the seven separate tranches of the CEO Long-Term Performance Award that are eligible to vest based on the achievement
of certain stock price goals. If the achievement of these stock price goals are met sooner than the derived service period, we will adjust our stock-based
compensation expense to reflect the cumulative expense associated with the vested award. We will recognize stock-based compensation expense if service
is provided by Mr. Baszucki over the requisite service period, regardless of whether the stock price goals are achieved.

Additionally, we may expend substantial funds in connection with the tax withholding and remittance obligations that arise upon the vesting and/or
settlement of our outstanding RSUs, including the CEO Long-Term Performance Award. Under U.S. tax laws, employment and income tax withholding and
remittance obligations for RSUs arise in connection with the vesting and settlement of the RSUs. To fund the employment and income tax withholding and
remittance obligations arising in connection with the vesting and settlement of vested RSUs, we will either (i) withhold shares of our Class A common stock
that would otherwise be issued with respect to such vested RSUs and pay the relevant tax authorities in cash to satisfy such tax obligations or (ii) have the
holders of such vested RSUs use a broker or brokers to sell a portion of such shares into the market, with the proceeds of such sales to be delivered to us for
us to remit to the relevant taxing authorities, in order to satisfy such employment and income tax withholding and remittance obligations. Any such
expenditures by us of substantial funds to satisfy a portion of our tax withholding and remittance obligations that arise upon the vesting and/or settlement of
RSUs may have an adverse effect on our financial condition and results of operations.
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Risks Related to Government Regulations

We
are
subject
to
various
governmental
export
control,
trade
sanctions,
and
import
laws
and
regulations
that
require
our
compliance
and
may
subject
us
to
liability
if
we
violate
these
controls.

We are subject to laws and regulations that could limit our ability to offer access or full access to our platform and experiences to certain persons and
in certain countries or territories. For example, certain U.S. laws and regulations administered and enforced by U.S. Department of the Treasury’s Office of
Foreign Assets Control, referred to as OFAC, may limit our ability to give users, developers, and creators access to certain aspects of our platform and
experiences, or collectively with other applicable export control and economic sanctions laws and regulations, the Trade Control Laws and Regulations.
Trade Control Laws and Regulations are complex and dynamic, and monitoring and ensuring compliance can be challenging. In addition, we rely on our
payment processors for compliance with certain of these Trade Control Laws and Regulations, including the fact that our payment processors will not allow
any paid activity by users, developers, and creators that attempt to access our platform from various jurisdictions specified by OFAC such as the Crimea
region, Cuba, Iran, North Korea, and Syria. Users, developers, and creators from certain of these countries and territories have access to our platform and
experiences and there can be no guarantee we will be found to have been in full compliance with Trade Control Laws and Regulations during all relevant
periods. Any failure by us or our payment processors to comply with the Trade Control Laws and Regulations may lead to violations of the Trade Control
Laws and Regulations that could expose us to liability. Any failure to comply with applicable laws and regulations also could have negative consequences
for us, including reputational harm, government investigations, and monetary penalties.

In addition, various foreign governments may also impose controls, export license requirements, and/or restrictions. Compliance with such applicable
regulatory requirements may create delays in the introduction of our platform in some international markets or prevent our international users from
accessing our platform.

Governmental
agencies
may
restrict
access
to
platforms,
our
website,
mobile
applications
or
the
internet
generally,
which
could
lead
to
the
loss
or
slower
growth
of
our
user
base.

Governmental agencies in any of the countries in which we, our users, developers, or creators are located could block access to or require a license for
our platform, our website, operating system platforms, application stores or the internet generally for a number of reasons, including security, privacy, data
protection, confidentiality, or regulatory concerns which may include, among other things, governmental restrictions on certain content in a particular
country and a requirement that user information be stored on servers in a country within which we operate. For example, the publishing license granted to
Tencent in December 2020 from the National Press and Publication Administration of the Chinese government could be withdrawn, which could
significantly impair or eliminate the ability to publish and operate Luobulesi in China. Governmental agencies could issue fines or penalties if there are
instances where we are found not to have been in compliance with regulations in any of these areas. Users generally need to access the internet, including in
geographically diverse areas, and also mobile platforms such as the Apple App Store and the Google Play Store, to engage with experiences on our
platform. If governmental or other entities block, limit or otherwise restrict developers, creators, and users from accessing our platform, or users from
engaging with experiences on our platform, our business could be negatively impacted, we could be subject to additional fines and penalties, our developers,
creators, and users could decline or grow more slowly, and our results of operations could be adversely affected.
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We are subject to a variety of laws and regulations in the U.S. and other countries that involve matters central to our business, including user privacy,
data protection, security, rights of publicity, content, intellectual property, distribution, electronic contracts and other communications, competition,
protection of minors, consumer protection, taxation, and online-payment services. The regulatory framework for privacy, data protection, and data transfers
worldwide is rapidly evolving and is likely to remain uncertain for the foreseeable future.

Certain laws and regulations, such as the GDPR, which went into effect in May 2018, has placed and will continue to place significant data protection
obligations and restrictions on organizations such as ours and may require us to continue to change our policies and procedures. The GDPR imposed more
stringent data protection requirements and provides greater penalties for noncompliance than previous data protection laws, including potential penalties of
up to €20 million or 4% of annual global revenues of the previous year, whichever is greater. If we are found not to be compliant with GDPR requirements,
we may be subject to significant fines, the risk of civil litigation, and reputational damage, and our business may be seriously harmed.
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In June 2020, the Court of Justice of the European Union struck down the EU-U.S. Privacy Shield framework, which provided companies with a
mechanism to comply with data protection requirements when transferring personal data from the EU to the U.S. To the extent that any of our service
providers, or consultants have been relying on the EU-U.S. Privacy Shield Framework, they needed to find an alternate mechanism to allow them to
continue processing our user data, which may require us to change service providers. We may not be able to find alternative service providers which could
limit our ability to process personal data from the EU and increase our costs. The same decision also cast doubt on the ability to use one of the primary
alternatives to the EU-U.S. Privacy Shield framework, namely, the European Commission’s Standard Contractual Clauses, to lawfully transfer personal data
from Europe to the U.S. and most other countries. At present, there are few, if any, viable alternatives to the Privacy Shield Frameworks and the Standard
Contractual Clauses for the foregoing purposes.

The United Kingdom has left the EU, effective January 1, 2020, known as Brexit. Brexit has created uncertainty with regard to the regulation of data
protection in the United Kingdom. In particular, while the United Kingdom maintains the Data Protection Act of 2018 and the UK GDPR, which
collectively implement and complement the GDPR and provide for penalties for noncompliance of up to the greater of £17.5 million or four percent of
worldwide revenues, uncertainty remains regarding the future of data protection in the United Kingdom. As of January 1, 2021, the United Kingdom is a
“third country” under the GDPR. The European Commission has announced a draft decision of “adequacy” concluding that the United Kingdom ensures an
equivalent level of data protection to the GDPR, but an approval process still remains in order for the Commission to formally adopt the adequacy decision.
We cannot fully predict how the Data Protection Act, the UK GDPR and other United Kingdom data protection laws or regulations may develop in the
medium to longer term, affecting how data transfers to and from the United Kingdom will be regulated. We continue to monitor and review the impact of
any resulting changes to EU or United Kingdom law that could affect our operations. We may incur liabilities, expenses, costs, and other operational losses
under the GDPR and laws and regulations of applicable EU Member States and the United Kingdom relating to privacy and data protection in connection
with any measures we take to comply with them.

Law no. 13.709/2018 of Brazil, the Lei Geral de Proteção de Dados Pessoais, or LGPD, entered into effect on September 18, 2020, authorizing a
private right of action for violations. Administrative enforcement is anticipated to begin August 1, 2021, and may include fines of up to 2% of the
organization’s revenue in Brazil in the previous year or 50M reais (approximately $9.3 million U.S. dollars). The LGPD applies to businesses (both inside
and outside Brazil) that process the personal data of users who are located in Brazil. The LGPD provides users with the similar rights as the GDPR
regarding their data. A Brazilian Data Protection Authority, Brazilian National Data Protection Authority (Autoridade Nacional de Proteção de Dados, or
ANPD) has been established to provide forthcoming rules and guidance on how to interpret and implement the LGPD’s requirements, including regarding
notice of processing, data transfer requirements, and other compliance obligations, such as security measures, recordkeeping, training, and governance.
Pending such developments from the ANPD and any emerging caselaw, the Company’s LGPD approach may be subject to further change, our compliance
measures when implemented may not be fully adequate, we may expend significant time and cost in developing a privacy governance program and data
transfer mechanisms to comply with the LGPD and any implementing regulations or guidance, and we may potentially face litigation prior to the
implementation of regulations and guidance regarding the LGPD or before we have had a reasonable opportunity to fully implement measures designed to
comply with such regulations and guidance.

In addition, the CCPA, went into effect in January 2020 and established a new privacy framework for covered businesses such as ours, requiring us to
modify our data processing practices and policies and incur compliance related costs and expenses. The CCPA also provides for civil penalties for
violations, as well as a private right of action for data breaches, which may increase the likelihood and cost of data breach litigation. Additionally, a new
privacy law, the California Privacy Rights Act, or CPRA, was approved by California voters in November 2020. The CPRA significantly modifies the
CCPA, potentially resulting in further uncertainty and requiring us to incur additional costs and expenses in an effort to comply. The CPRA comes into
effect on January 1, 2023, which, among other things, give California residents the ability to limit the use of their sensitive information, provide for
penalties for CPRA violations concerning California residents under the age of 16, and establish a new California Privacy Protection Agency to implement
and enforce the law. The enactment of the CCPA has prompted similar legislative developments in other states in the U.S., such as Virginia, which in March
2021 enacted a Consumer Data Protection Act that will go into effect January 1, 2023. These developments create the potential for a patchwork of
overlapping but different state laws. Some countries also are considering or have passed legislation requiring local storage and processing of data, or similar
requirements, which could increase the cost and complexity of operating our products and services and other aspects of our business. The potential effects
of this legislation are far-reaching and may require us to modify data processing practices and policies, incur substantial costs and expenses in an effort to
comply, or restrict our operations.
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We take reasonable efforts to comply with all applicable laws, policies, legal obligations and certain industry codes of conduct relating to privacy and
data protection, and security. However, it is possible that the obligations imposed on us by applicable data privacy laws and regulations may be interpreted
and applied in a manner that is inconsistent from one jurisdiction to another and may conflict with other rules or our practices in other jurisdictions. Any
failure or perceived failure by us to comply with our privacy policies, our privacy-related obligations to users or other third parties, or our other policies or
obligations relating to privacy, data protection, or security, or any actual or perceived compromise of security, including any such compromise that results
in the unauthorized release or transfer of personally identifiable information or other user, developer or creator data, may result in governmental
investigations and enforcement actions, litigation, claims or public statements against us by consumer advocacy groups or others and could cause our
developers, creators, and users to lose trust in us, any or all of which could have an adverse effect on our business, financial condition or results of
operations.
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The current legislative and regulatory landscape regarding the regulation of the Internet and, in particular, Internet neutrality, in the United States is
subject to uncertainty. In January 2018, the Federal Communications Commission, or FCC, released an order that repealed the “open internet rules,” often
known as “net neutrality,” which prohibit mobile providers in the U.S. from impeding access to most content, or otherwise unfairly discriminating against
content providers like us and also prohibit mobile providers from entering into arrangements with specific content providers for faster or better access over
their data networks. The FCC order repealing the open internet rules went into effect in June 2018. In response to this decision California and a number of
states implemented their own net neutrality rules which largely mirrored the repealed federal regulations. The application of these state laws remains
uncertain, including due to litigation against certain of these state laws. We cannot predict the outcome of any litigation or whether the FCC order or state
initiatives regulating providers will be modified, overturned, or vacated by legal action, federal legislation, or the FCC, or the degree to which this repeal
would adversely affect our business, if at all. Similarly, the EU requires equal access to internet content, but as part of its Digital Single Market initiative,
the EU may impose network security, and disability access, which could increase our costs. If the FCC’s repeal of the open internet rules is maintained,
state initiatives are modified, overturned, or vacated, or the EU modifies its open internet rules, mobile and internet providers may be able to limit our users’
ability to access our platform or make our platform a less attractive alternative to our competitors’ applications. Were that to happen, our ability to retain
existing users or attract new users may be impaired, or costs could increase, and our business would be significantly harmed.
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We are subject to a variety of laws in the U.S. and abroad that affect our business. As a global platform with users in over 180 countries, we are
subject to a myriad of regulations and laws regarding consumer protection, including the use of gift cards, advertising, electronic marketing, protection of
minors, data protection and privacy, data localization requirements, online services, data protection, anti-competition, freedom of speech, labor, real estate,
taxation, intellectual property ownership and infringement, tax, export and national security, tariffs, anti-corruption and telecommunications, all of which
are continuously evolving and developing. The scope and interpretation of the laws that are or may be applicable to us are often uncertain and may be
conflicting, particularly laws outside the U.S., and compliance with laws, regulations and similar requirements may be burdensome and expensive. Laws
and regulations may be inconsistent from jurisdiction to jurisdiction, which may increase the cost of compliance and doing business and expose us to
possible litigation, penalties or fines. Any such costs, which may rise in the future as a result of changes in these laws and regulations or in their
interpretation, could make our platform less attractive to our users, developers or creators or cause us to change or limit our ability to sell our platform. We
have policies and procedures designed to ensure compliance with applicable laws and regulations, but we cannot assure you that we will not experience
violations of such laws and regulations or our policies and procedures.

We are potentially subject to a number of foreign and domestic laws and regulations that affect the offering of certain types of content, such as that
which depicts violence, many of which are ambiguous, still evolving and could be interpreted in ways that could harm our business or expose us to liability.
Foreign governments, may censor our platform in their countries, restrict access to our platform from their countries entirely, impose other restrictions that
may affect their citizens’ ability to access our platform for an extended period of time or even indefinitely, require data localization, or impose other laws or
regulations that we cannot comply with, would be difficult for us to comply with, or would require us
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to rebuild our platform or the infrastructure for our platform. Numerous countries, including Germany, have regulations relating to this area and they may
impose significant fines for failure to comply with certain content removal and disclosure obligations. Other countries, including Singapore, India, Turkey,
Mexico, Australia, and the United Kingdom, have implemented or are considering similar legislation imposing penalties for failure to remove certain types
of content. On the other hand, some users, developers, and creators may choose not to use our platform if we actively police content.

In addition, there are ongoing academic, political, and regulatory discussions in the U.S., Canada, Europe, United Kingdom, Australia, and other
jurisdictions regarding whether certain mechanisms that may be included in the experiences on our platform, such as features commonly referred to as “loot
boxes,” and certain genres of experiences, such as social casino, that may reward gambling, should be subject to a higher level or different type of
regulation than other genres of experiences to protect consumers, in particular minors and persons susceptible to addiction, and, if so, what such regulation
should include. In Brazil, an action known as a “civil action in the public interest” was filed in late February by a child and teenager protection organization
against various video game companies seeking to obtain an injunction and, ultimately, a ban on loot boxes. If the case is successful the result could be a
general ban on loot boxes in Brazil, which may have a negative impact on our revenue in Brazil. In addition, it is possible that similar lawsuits could be
filed against us in Brazil or possibly other jurisdictions. Also, new regulation by the U.S. federal government and its agencies, such as the FTC, state
agencies or foreign jurisdictions, which may vary significantly, could require that certain content in the experiences on our platform be modified or
removed, increase the costs of operating or monitoring the experiences on our platform, impact user engagement and thus the functionality and effectiveness
of our platform or otherwise harm our business performance. It is difficult to predict how existing or new laws may be applied. If we become liable, directly
or indirectly, under these laws or regulations, we could be harmed, and we may be forced to implement new measures to reduce our exposure to this
liability. This may require us to expend substantial resources or to modify our platform, which would harm our business, financial condition and results of
operations. In addition, the increased attention focused upon liability issues as a result of lawsuits and legislative proposals could harm our reputation or
otherwise impact the growth of our business. Any costs incurred as a result of this potential liability could harm our business, financial condition, or results
of operations.

It is also possible that a number of laws and regulations may be adopted or construed to apply to us or our users or our developers in the U.S. and
elsewhere that could restrict the online and mobile industries, including developer, creator and user privacy, data protection, advertising, user acquisition
practices, taxation, content suitability, copyright, distribution and antitrust, and our platform, experiences or components thereof may be deemed or
perceived illegal or unfair practices. Furthermore, the growth and development of electronic commerce and virtual items may prompt calls for more
stringent consumer protection laws that may impose additional burdens on companies such as us and developers, creators, and users conducting business
through the internet and mobile devices. We anticipate that scrutiny and regulation of our industry will increase and we will be required to devote legal and
other resources to addressing such regulation. For example, existing laws or new laws regarding the marketing of in-app purchases, labeling of our free
experiences or regulation of currency, banking institutions, unclaimed property, or money transmission may be interpreted to cover experiences made with
our technologies and the revenue and bookings that we receive from our platform. If that were to occur, we may be required to maintain certain records and
seek licenses, authorizations or approvals from relevant regulators, the granting of which may be dependent on us meeting certain capital and other
requirements and we may be subject to additional regulation and oversight and other operational requirements, all of which could significantly increase our
operating costs. Changes in current laws or regulations or the imposition of new laws and regulations in the U.S. or elsewhere, or any withdrawal by us from
certain countries because of such actions, would adversely affect our DAUs, including by giving our competitors an opportunity to penetrate geographic
markets that we cannot access. As a result, our user growth, retention, and engagement may be significantly harmed.
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Users can purchase a license to use Robux to enrich their experience in various ways on our platform. For example, Robux are often used to purchase
virtual clothes for users’ avatars. The regulations that apply to virtual currencies in the jurisdictions in which we operate are subject to change. It is possible
that regulators in the U.S. or elsewhere may take regulatory actions in the future that restrict our ability to license Robux, allow users to acquire or use other
digital goods available on our platform, or that prohibit developers or creators on our platform from earning Robux. We also make e-gift cards available for
sale internationally that may be used to redeem Robux, and regulators may impose restrictions or bans on the sale of such e-gift cards. Any such restrictions
or prohibitions may adversely affect our platform, business, revenue, and bookings. In the United States, the SEC, its staff, and similar state regulators have
deemed certain virtual currencies to be securities subject to regulation under the federal and state securities laws. While we do not consider Robux to be a
security, if Robux were subject to the federal or state securities laws of the U.S., we may be required to redesign our platform considerably, in a manner that
would be disruptive to operations and costly to implement, which may threaten the viability of the platform. We may also be subject to enforcement or other
regulatory actions by federal or state regulators, as well as private litigation, which could be costly to resolve.
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The increased use of interactive entertainment offerings like ours by consumers, including younger consumers, may prompt calls for more stringent
consumer protection laws and regulations throughout the world that may impose additional burdens on companies such as ours making virtual currencies
like Robux available for sale. Any such changes would require us to devote legal and other resources to address such regulation. For example, some existing
laws regarding the regulation of currency, money transmitters and other financial institutions, and unclaimed property have been interpreted to cover virtual
currencies, like Robux.

Although we have structured Robux, as well as our sales of other digital goods and e-gift cards on our platform, with applicable laws and regulations
in mind, including applicable laws relating to money laundering and money transmission services, and believe we are in compliance with all applicable
laws, it is possible that a relevant regulator may disagree, which could expose us to penalties. If a relevant regulator disagreed with our analysis of and
compliance with applicable laws, we may be required to seek licenses, authorizations, or approvals from those regulators, which may be dependent on us
meeting certain capital and other requirements and may subject us to additional regulation and oversight, all of which could significantly increase our
operating costs.

Changes in current laws or regulations or the imposition of new laws and regulations in the U.S. or elsewhere that prohibit us from making Robux
available on our platform would require us to make significant changes to our platform, which would materially impair our business, financial condition,
and operating results.
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We are subject to the Foreign Corrupt Practices Act, U.S. domestic bribery laws, the UK Bribery Act and other anti-corruption and anti-money
laundering laws in the countries in which we conduct activities. Anti-corruption and anti-bribery laws have been enforced aggressively in recent years and
are interpreted broadly to generally prohibit companies, their employees, agents, representatives, business partners and third-party intermediaries from
authorizing, offering or providing, directly or indirectly, improper payments or benefits to recipients in the public or private sector in order to influence
official action, direct business to any person, gain any improper advantage, or obtain or retain business. As we increase our international business, our risks
under these laws may increase.

As we increase our international business, we have engaged with business partners and third-party intermediaries to market our solutions and obtain
necessary permits, licenses and other regulatory approvals. In addition, we or our employees, agents, representatives, business partners or third-party
intermediaries have had direct or indirect interactions with officials and employees of government agencies or state-owned or affiliated entities. We can be
held liable for the corrupt or other illegal activities of our employees, agents, representatives, business partners or third-party intermediaries, even if we do
not authorize such activities.

These laws also require that we keep accurate books and records and maintain internal controls and compliance procedures designed to prevent any
such actions. While we have policies, training and procedures to address compliance with such laws, we cannot assure you that none of our employees,
agents, representatives, business partners or third-party intermediaries will take actions in violation of our policies and applicable law, for which we may be
ultimately held responsible.

Detecting, investigating, and resolving actual or alleged violations of anti-corruption laws can require a significant diversion of time, resources, and
attention from senior management, as well as significant defense costs and other professional fees. In addition, noncompliance with anti-corruption, anti-
bribery, or anti-money laundering laws could subject us to whistleblower complaints, investigations, sanctions, settlements, prosecution, enforcement
actions, fines, damages, other civil or criminal penalties or injunctions against us, our officers, or our employees, disgorgement of profits, suspension or
debarment from contracting with the U.S. government or other persons, reputational harm, adverse media coverage, and other collateral consequences. If
any subpoenas or investigations are launched, or governmental or other sanctions are imposed, or if we do not prevail in any possible civil or criminal
proceeding, our reputation, business, financial condition, prospects and results of operations and the price of our Class A common stock could be harmed.
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Our success relies in part on the ability of developers and creators to drive engagement with content that is challenging, engaging, fun, interesting, and
novel. Developers and creators are responsible for clearing the rights to all of the content they upload to our service, but some developers or creators may
upload content that infringes the terms and rights of third parties in violation of our terms of use. We rely upon legal protections in various jurisdictions to
protect us from claims of monetary damages for content that is uploaded to and stored on our system at the direction of our users but those protections may
change or disappear over time, increasing our exposure for claims of copyright or other intellectual property infringement. If we should lose or fail to
qualify for statutory or other legal protections that immunize us from monetary damages for intellectual property infringement, the damages could be
significant and have a material impact on our business. While we have implemented measures to limit our exposure to claims of intellectual property
infringement, intellectual property owners may allege that we failed to take appropriate measures, to prevent infringing activities on our systems, that we
turned a blind eye to infringement, or that we facilitated, induced or contributed to infringement.

Even though we are not required to monitor uploaded content for copyright infringement in the U.S., we have chosen to do so through the services of
a third-party audio monitoring service. We now monitor all uploaded sound recordings to exclude recordings owned or controlled by the major record
labels. These record labels register certain of their content with our service provider. When audio is uploaded to our platform, we check the service
provider’s system to exclude recordings owned or controlled by these record labels from being published on our platform. If our monitoring proves
ineffective or we cease to rely upon a third-party monitoring service to exclude certain content from our platform, our risk of liability may increase. Certain
record companies and music publishers, either directly or through their authorized representatives, also maintain that we are subject to liability for allegedly
infringing content that was previously
 

84



Table of Contents

uploaded to and may continue to exist on our platform and have stated that they may seek damages for such infringement. We vigorously dispute the claims
of infringement but could be subject to an adverse judgment in any litigation if a lawsuit were filed against us or be forced to settle any claims for an as-yet
undetermined amount. Depending on how such claims are resolved, the impact on us could be material.

The EU enacted a law that came into effect on June 6, 2019 that may require us to use best efforts in accordance with the high industry standards of
professional diligence to exclude infringing content from our platform that may be uploaded by our users. Member states of the EU have until June 6, 2021
to pass legislation to implement the law in their respective countries. To comply with this new law, we may have to devote significant time and resources to
develop and execute on a plan to implement technologies to prevent infringing content from being uploaded to our platform and, to the extent infringing
content makes it onto our platform, to expeditiously remove such content and implement measures to prevent re-uploads of such content. Although the EU
law does not mandate monitoring, there may be no practical way for us to comply with the law’s stringent new requirements (to the extent they may be
applicable) without adopting some form of robust content identification systems.

We may also be required to enter into license agreements with various licensors, including record labels, music publishers, performing rights
organizations, and collective management organizations, to obtain licenses that authorize the storage and use of content uploaded by our users. We may not
be able to develop technological solutions to comply with these laws on economically reasonable terms and there is no guarantee that we will be able to
enter into agreements with all relevant rights holders on terms that we deem reasonable. Compliance may therefore negatively impact our financial
prospects.

Risks Related to Intellectual Property
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We have been and may in the future become subject to intellectual property disputes, and may become subject to liability, costs, and awards of
damages and/or injunctive relief as a result of these disputes. Our success depends, in part, on our ability to develop and commercialize our platform
without infringing, misappropriating or otherwise violating the intellectual property rights of third parties. However, there is no assurance that our
technologies or platform will not be found to infringe, misappropriate or otherwise violate the intellectual property rights of third parties. We also have
agreements with third parties to manufacture and distribute merchandise based on user content on our platform, and there is a possibility that such content
could be found to be infringing. Lawsuits are time-consuming and expensive to resolve and they divert management’s time and attention. Further, because
of the substantial amount of discovery required in connection with intellectual property litigation, we risk compromising our confidential information during
this type of litigation. Companies in the internet, technology, and gaming industries own large numbers of patents, copyrights, trademarks, domain names,
and trade secrets and frequently enter into litigation based on allegations of infringement, misappropriation, or other violations of intellectual property or
other rights. As we face increasing competition and gain a higher profile, the possibility of intellectual property rights and other claims against us grows.
Our technologies may not be able to withstand any third-party claims against their use. In addition, many companies have the capability to dedicate
substantially greater resources to enforce their intellectual property rights and to defend claims that may be brought against them.
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We have a number of issued patents. We have also filed a number of additional U.S. and foreign patent applications but these applications may not
successfully result in issued patents. Any patent litigation against us may involve patent holding companies or other adverse patent owners that have no
relevant product revenue, and therefore, our patents and patent applications may provide little or no deterrence as we would not be able to reach meaningful
damages if we assert them against such entities or individuals. If a third party is able to obtain an injunction preventing us from accessing such third-party
intellectual property rights, or if we cannot license or develop alternative technology for any infringing aspect of our business, we would be forced to limit
or cease access to our platform or cease business activities related to such intellectual property. In addition, we may need to settle litigation and disputes on
terms that are unfavorable to us. We may be required to make substantial payments for legal fees, settlement fees, damages, royalties, license or other fees
in connection with a claimant securing a judgment against us. Although we carry general liability insurance, our insurance may not cover potential claims of
this type or may not be adequate to cover all liability that may be imposed. We cannot predict the outcome of lawsuits and cannot ensure that the results of
any such actions will not have an adverse effect on our business, financial condition, or results of operations. Any intellectual property claim asserted
against us, or for which we are required to provide indemnification, may require us to do one or more of the following:
 

 •  cease selling or using or recall products that incorporate the intellectual property rights that we allegedly infringe, misappropriate, or violate;
 

 •  make substantial payments for legal fees, settlement payments, or other costs or damages;
 

 •  obtain a license, which may not be available on reasonable terms or at all, to sell or use the relevant technology; or
 

 •  redesign or rebrand the allegedly infringing products to avoid infringement, misappropriation, or violation, which could be costly, time-
consuming, or impossible.

Furthermore, certain federal statutes in the U.S. may apply to us with respect to various activities of our users, including the Digital Millennium
Copyright Act, or the DMCA, which provides immunity from monetary damages for online service providers such as us for, among other things, infringing
content uploaded to our platform by our users provided we comply with certain statutory requirements, and Section 230 of the Communications Decency
Act, or the CDA, which addresses blocking and screening of content on the internet and provides immunity to platforms that censor communications that
they deem to be inappropriate. For example, we filter communications to eliminate speech we determine to be offensive based on our objective of creating a
civil and safe place for all users. Bills have recently been proposed in Congress calling for a range of changes to Section 230 of the CDA which include a
complete repudiation of the statute to modifications of it in such a way as to remove certain social media companies from its protection. If Section 230 of
the CDA were so repealed or amended, we could potentially be subject to liability if we continue to censor speech, even if that speech were offensive to our
users.

While we rely on a variety of statutory and common-law frameworks and defenses, including those provided by the DMCA, the CDA, the fair-use
doctrine in the U.S. and the E-Commerce Directive in the EU, differences between statutes, limitations on immunity, requirements to maintain immunity,
and moderation efforts in the many jurisdictions in which we operate may affect our ability to rely on these frameworks and defenses, or create uncertainty
regarding liability for information or content uploaded by developers, creators, or users or otherwise contributed by third parties to our platform. As an
example, Article 17 of the Directive on Copyright in the Digital Single Market was passed in the EU, which affords copyright owners some enforcement
rights that may conflict with U.S. safe harbor protections afforded to us under the DMCA. Member states in the EU are in the process of determining how
Article 17 will be implemented in their particular country. In addition, the EU is reviewing the regulation of digital services and on December 15, 2020, the
European Commission released its proposal for a regulation on a Single Market for Digital Services (the Digital Services Act), a package of legislation
intended to update the liability and safety rules for digital platforms, products, and services, which could negatively impact the scope of the limited
immunity provided to us by the E-Commerce Directive. In countries in Asia and Latin America, generally there are not similar statutes to the CDA or
E-Commerce Directive. The laws of countries in Asia and Latin America generally provide for direct liability if a platform is involved in creating such
content or has actual knowledge of the content without taking action to take it down. Further, laws in some Asian countries also provide for primary or
secondary liability, which can include criminal liability, if a platform failed to take sufficient steps to prevent such content from being uploaded. Although
these and other similar legal provisions provide limited protections from liability for platforms like ours, if we are found not to be protected by the safe
harbor provisions of the DMCA, CDA or other similar laws, or if we are deemed subject to laws in other countries that may not have the same protections
or that may impose more onerous obligations on us, including Article 17, we may owe substantial damages and our brand, reputation, and financial results
may be harmed.
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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 resources of our management and harm our business and operating results. Moreover, there could be public announcements of the results of
hearings, motions or other interim proceedings or developments and if securities analysts or investors perceive these results to be negative, it could have a
substantial adverse effect on the price of our Class A common stock. We expect that the occurrence of infringement claims is likely to grow as the market
for our platform grows. Accordingly, our exposure to damages resulting from infringement claims could increase, and this could further exhaust our
financial and management resources.

Indemnity
provisions
in
various
agreements
potentially
expose
us
to
substantial
liability
for
intellectual
property
infringement
and
other
losses.

Our agreements with third parties generally include indemnification provisions under which we agree to indemnify these third parties for losses
suffered or incurred as a result of claims of intellectual property infringement, or other liabilities relating to or arising from our software, services, platform
or other contractual obligations. Large indemnity payments could harm our business, results of operations, and financial condition. Although we normally
contractually limit our liability with respect to such indemnity obligations, those limitations may not be fully enforceable in all situations, and we may still
incur substantial liability under those agreements. Any dispute with a third-party with respect to such obligations could have adverse effects on our
relationship with such party and harm our business and results of operations.

Failure
to
protect
or
enforce
our
intellectual
property
rights
or
the
costs
involved
in
such
enforcement
would
harm
our
business.

Our success depends to a significant degree on our ability to obtain, maintain, protect, and enforce our intellectual property rights, including our
proprietary software technology, know-how, and our brand. We rely on a combination of trademarks, trade secret laws, patents, copyrights, service marks,
contractual restrictions, and other intellectual property laws and confidentiality procedures to establish and protect our proprietary rights. However, the steps
we take to obtain, maintain, protect, and enforce our intellectual property rights may be inadequate. We will not be able to protect our intellectual property
rights if we are unable to enforce our rights or if we do not detect unauthorized use of our intellectual property rights. If we fail to protect our intellectual
property rights adequately, or fail to continuously innovate and advance our technology, our competitors could gain access to our proprietary technology
and develop and commercialize substantially identical products, services or technologies. In addition, defending our intellectual property rights might entail
significant expense and may not ultimately be successful.

Further, any patents, trademarks, or other intellectual property rights that we have or may obtain may be challenged or circumvented by others or
invalidated or held unenforceable through administrative processes, including re-examination, inter partes review, interference and derivation proceedings
and equivalent proceedings in foreign jurisdictions, such as opposition proceedings, or litigation. In addition, despite our pending patent applications, we
cannot assure you that our patent applications will result in issued patents. Even if we continue to seek patent protection in the future, we may be unable to
obtain or maintain patent protection for our technology. In addition, any patents issued from pending or future patent applications or licensed to us in the
future may not provide us with competitive advantages, or may be successfully challenged by third parties. Furthermore, legal standards relating to the
validity, enforceability, and scope of protection of intellectual property rights are uncertain. Despite our precautions, it may be possible for unauthorized
third parties to copy our platform and use information that we regard as proprietary to create products that compete with ours. Patent, trademark, copyright,
and trade secret protection may not be available to us in every country in which our products are available. The value of our intellectual property could
diminish if others assert rights in or ownership of our trademarks and other intellectual property rights, or trademarks that are similar to our trademarks. We
may be unable to successfully resolve these types of conflicts to our satisfaction. In some cases, litigation or other actions may be necessary to protect or
enforce our trademarks and other intellectual property rights. In addition, the laws of some foreign countries may not be as protective of intellectual
property rights as those in the U.S., and mechanisms for enforcement of intellectual property rights may be inadequate. As we expand our global activities,
our exposure to unauthorized copying and use of our platform and proprietary information will likely increase. Moreover, policing unauthorized use of our
technologies, trade secrets, and intellectual property may be difficult, expensive and time-consuming. Accordingly, despite our efforts, we may be unable to
prevent third parties from infringing upon, misappropriating or otherwise violating our intellectual property rights.

We rely, in part, on trade secrets, proprietary know-how, and other confidential information to maintain our competitive position. While we enter into
confidentiality and invention assignment agreements with our employees and consultants and enter into confidentiality agreements with other third parties,
including suppliers and other partners, we cannot guarantee that we have entered into such agreements with each party that has or may have had access to
our
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proprietary information, know-how and trade secrets or that has or may have developed intellectual property in connection with their engagement with us.
Moreover, we cannot assure you that these agreements will be effective in controlling access to, distribution, use, misuse, misappropriation, reverse
engineering, or disclosure of our proprietary information, know-how, and trade secrets. Further, these agreements may not prevent our competitors from
independently developing technologies that are substantially equivalent or superior to our platform. These agreements may be breached, and we may not be
able to detect any such breach and may not have adequate remedies for any such breach even if we know about it.

We
use
open
source
software
on
our
platform
and
in
connection
with
certain
experiences
on
our
platform,
which
may
pose
particular
intellectual
property
risks
to
and
could
have
a
negative
impact
on
our
business.

We have in the past and may in the future continue to use open source software in our codebase and our platform. Some open source software licenses
require users who make available open source software as part of their proprietary software to publicly disclose all or part of the source code to such
proprietary software or make available any derivative works of such software free of charge, under open source licensing terms. The terms of various open
source licenses have not been interpreted by courts, and there is a risk that such licenses could be construed in a manner that imposes unanticipated
conditions or restrictions on our use of the open source software. Enforcement activity for open source licenses can also be unpredictable. Were it
determined that our use was not in compliance with a particular license, we may be required to release our proprietary source code, defend claims, pay
damages for breach of contract or copyright infringement, grant licenses to our patents, re-engineer our games or products, discontinue distribution in the
event re-engineering cannot be accomplished on a timely basis, or take other remedial action that may divert resources away from our game development
efforts, any of which could negatively impact our business. Open source compliance problems can also result in damage to reputation and challenges in
recruitment or retention of engineering personnel.

Risks Related to Ownership of our Class A Common Stock

The
public
trading
price
of
our
Class
A
common
stock
may
be
volatile,
and
could
decline
regardless
of
our
operating
performance.

Prior to the listing of our Class A common stock, there was no public market for shares of our Class A common stock. The market prices of the
securities of other newly public companies have historically been highly volatile. The public trading price of our Class A common stock may fluctuate in
response to various factors, including those listed in this Quarterly Report on Form 10-Q, some of which are beyond our control. These fluctuations could
cause you to lose all or part of your investment in our Class A common stock since you might be unable to sell your shares at or above the price you paid.
Factors that could cause fluctuations in the public trading price of our Class A common stock include the following:
 

 •  the number of shares of our Class A common stock made available for trading;
 

 •  sales or expectations with respect to sales of shares of our Class A common stock by holders of our Class A common stock;
 

 •  price and volume fluctuations in the overall stock market from time to time;
 

 •  volatility in the trading prices and trading volumes of technology stocks;
 

 •  changes in operating performance and stock market valuations of other technology companies generally, or those in our industry in particular;
 

 •  failure of securities analysts to maintain coverage of us, changes in financial estimates by securities analysts who follow us or our failure to
meet these estimates or the expectations of investors;

 

 •  any plans we may have to provide or not provide financial guidance or projections, which may increase the probability that our financial
results are perceived as not in line with analysts’ expectations;

 

 •  if we do provide financial guidance or projections, any changes in those projections or our failure to meet those projections;
 

 •  announcements by us or our competitors of new services or platform features;
 

 •  the public’s reaction to our press releases, other public announcements and filings with the SEC;
 

 •  rumors and market speculation involving us or other companies in our industry;
 

 •  actual or anticipated changes in our results of operations or fluctuations in our results of operations;
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 •  actual or anticipated developments in our business, our competitors’ businesses or the competitive landscape generally;
 

 •  litigation involving us, our industry or both, or investigations by regulators into our operations or those of our competitors;
 

 •  actual or perceived privacy or security breaches or other incidents;
 

 •  developments or disputes concerning our intellectual property or other proprietary rights;
 

 •  announced or completed acquisitions of businesses, services or technologies by us or our competitors;
 

 •  new laws or regulations, public expectations regarding new laws or regulations or new interpretations of existing laws or regulations
applicable to our business;

 

 •  changes in accounting standards, policies, guidelines, interpretations, or principles;
 

 •  any significant change in our management;
 

 •  other events or factors, including those resulting from war, incidents of terrorism, pandemics, including the COVID-19 pandemic, wildfires or
power outages or responses to these events; and

 

 •  general economic conditions and slow or negative growth of our markets.

In addition, stock markets, and the market for technology companies in particular, have experienced price and volume fluctuations that have affected
and continue to affect the market prices of equity securities of many companies. Stock prices of many companies, including technology companies, have
fluctuated in a manner often unrelated to the operating performance of those companies. In the past, following periods of volatility in the overall market and
the market price of a particular company’s securities, securities class action litigation has often been instituted against these companies. This litigation, if
instituted against us, could result in substantial costs and a diversion of our management’s attention and resources.

None
of
our
stockholders
are
party
to
any
contractual
lock-up
agreement
or
other
contractual
restrictions
on
transfer.
Sales
of
substantial
amounts
of
our
Class
A
common
stock
in
the
public
markets,
or
the
perception
that
sales
might
occur,
could
cause
the
trading
price
of
our
Class
A
common
stock
to
decline.

Sales of a substantial number of shares of our Class A common stock into the public market, particularly sales by our founders, directors, executive
officers, and principal stockholders, or the perception that these sales might occur in large quantities, could cause the trading price of our Class A common
stock to decline. None of our securityholders are subject to any contractual lock-up or other restriction on the transfer or sale of their shares.

In addition, certain of our stockholders have rights, subject to some conditions, to require us to file registration statements for the public resale of such
Class A common stock or to include such shares in registration statements that we may file for us or other stockholders. Any registration statement we file
to register additional shares, whether as a result of registration rights or otherwise, could cause the trading price of our Class A common stock to decline or
be volatile.

The
dual
class
stock
structure
of
our
common
stock
has
the
effect
of
concentrating
voting
control
in
our
founder,
which
limit
or
preclude
your
ability
to
influence
corporate
matters,
including
the
election
of
directors
and
the
approval
of
any
change
of
control
transaction.

Our Class B common stock has 20 votes per share and our Class A common stock has one vote per share. Our Founder and CEO, and largest
stockholder, David Baszucki and his affiliates, beneficially own 100% of our outstanding Class B common stock, together as a single class, representing a
substantial percentage of the voting power of our capital stock, which voting power may increase over time as Mr. Baszucki exercises or vests in his equity
awards. David Baszucki and his affiliates could exert substantial influence over matters requiring approval by our stockholders. This concentration of
ownership may limit or preclude your ability to influence corporate matters for the foreseeable future, including the election of directors, amendments of
our organizational documents, and any merger, consolidation, sale of all or substantially all of our assets, or other major corporate transaction requiring
stockholder approval. In addition, this may prevent or discourage unsolicited acquisition proposals or offers for our capital stock that you may believe are in
your best interest as one of our stockholders. We believe we are eligible for, but do not intend to take advantage of, the “controlled company” exemption to
the corporate governance rules for NYSE-listed companies. The dual class stock structure of our common stock which permits Mr. Baszucki and his
affiliates to exert this influence will remain in place until the earlier of (i) the date that is specified by the affirmative vote of the holders of two-thirds of the
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then-outstanding shares of Class B common stock, (ii) the date on which less than 30% of the Class B common stock that was outstanding on March 2,
2021, (iii) March 10, 2036, (iv) nine months after the death or permanent disability of Mr. Baszucki, and (v) nine months after the date that Mr. Baszucki no
longer serves as our CEO or as a member of our board of directors. Future transfers of Class B common stock will generally result in those shares
converting to Class A common stock, subject to limited exceptions.

We
cannot
predict
the
effect
our
dual
class
structure
may
have
on
the
trading
price
of
our
Class
A
common
stock.

We cannot predict whether our dual class structure will result in a lower or more volatile trading price of our Class A common stock, in adverse
publicity, or other adverse consequences. For example, certain index providers have announced restrictions on including companies with multiple-class
share structures in certain of their indices. In July 2017, FTSE Russell announced that it plans to require new constituents of its indices to have greater than
5% of a company’s voting rights in the hands of public stockholders, and S&P Dow Jones announced that it will no longer admit companies with multiple-
class share structures to certain of its indices. Affected indices include the Russell 2000 and the S&P 500, S&P MidCap 400, and S&P SmallCap 600, which
together make up the S&P Composite 1500. Also in 2017, MSCI, a leading stock index provider, opened public consultations on their treatment
of no-vote and multi-class structures and temporarily barred new multi-class listings from certain of its indices; however, in October 2018, MSCI
announced its decision to include equity securities “with unequal voting structures” in its indices and to launch a new index that specifically includes voting
rights in its eligibility criteria. Under such announced policies, the dual class structure of our common stock would make us ineligible for inclusion in
certain indices and, as a result, mutual funds, exchange-traded funds, and other investment vehicles that attempt to passively track those indices would not
invest in our Class A common stock. These policies are relatively new and it is unclear what effect, if any, they will have on the valuations of publicly-
traded companies excluded from such indices, but it is possible that they may depress valuations as compared to similar companies that are included.
Because of the dual class structure of our common stock, we will likely be excluded from certain indices, and we cannot assure you that other stock indices
will not take similar actions. Given the sustained flow of investment funds into passive strategies that seek to track certain indices, exclusion from certain
stock indices would likely preclude investment by many of these funds and would make our Class A common stock less attractive to other investors. As a
result, the trading price of our Class A common stock could be adversely affected.

Delaware
law
and
provisions
in
our
amended
and
restated
certificate
of
incorporation
and
amended
and
restated
bylaws
could
make
a
merger,
tender
offer
or
proxy
contest
difficult,
thereby
depressing
the
market
price
of
our
Class
A
common
stock.

Our status as a Delaware corporation and the anti-takeover provisions of the Delaware General Corporation Law may discourage, delay or prevent a
change in control by prohibiting us from engaging in a business combination with an interested stockholder for a period of three years after the date of the
transaction in which the person became an interested stockholder, even if a change of control would be beneficial to our existing stockholders. In addition,
our amended and restated certificate of incorporation and amended and restated bylaws will contain provisions that may make the acquisition of our
company more difficult, including the following:
 

 •  any amendments to our amended and restated certificate of incorporation or our amended and restated bylaws will require the approval of at
least 662/3% of our then-outstanding voting power;

 

 •  our board of directors is classified into three classes of directors with staggered three-year terms and stockholders will only be able to remove
directors from office for cause;

 

 •  upon the conversion of our Class A common stock and Class B common stock into a single class of common stock, our stockholders will only
be able to take action at a meeting of stockholders and will not be able to take action by written consent for any matter;

 

 •  our amended and restated certificate of incorporation will not provide for cumulative voting;
 

 •  vacancies on our board of directors will be able to be filled only by our board of directors and not by stockholders;
 

 •  a special meeting of our stockholders may only be called by the chairperson of our board of directors, our CEO, our President or a majority of
our board of directors;

 

 •  certain litigation against us can only be brought in Delaware;
 

 •  our amended and restated certificate of incorporation authorizes 100 million shares of undesignated preferred stock, the terms of which may
be established and shares of which may be issued without further action by our stockholders; and
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 •  advance notice procedures apply for stockholders to nominate candidates for election as directors or to bring matters before an annual meeting
of stockholders.

These provisions, alone or together, could discourage, delay or prevent a transaction involving a change in control of our company. These provisions
could also discourage proxy contests and make it more difficult for stockholders to elect directors of their choosing and to cause us to take other corporate
actions they desire, any of which, under certain circumstances, could limit the opportunity for our stockholders to receive a premium for their shares of our
Class A common stock, and could also affect the price that some investors are willing to pay for our Class A common stock.

Our
amended
and
restated
bylaws
provide
that
the
Court
of
Chancery
of
the
State
of
Delaware
and
the
federal
district
courts
of
the
United
States
will
be
the
exclusive
forums
for
substantially
all
disputes
between
us
and
our
stockholders,
which
could
limit
our
stockholders’
ability
to
obtain
a
favorable
judicial
forum
for
disputes
with
us
or
our
directors,
officers
or
employees.

Our amended and restated bylaws provide that the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction,
another State court in Delaware or the federal district court for the District of Delaware) is the exclusive forum for the following (except for any claim as to
which such court determines that there is an indispensable party not subject to the jurisdiction of such court (and the indispensable party does not consent to
the personal jurisdiction of such court within ten days following such determination), which is vested in the exclusive jurisdiction of a court or forum other
than such court or for which such court does not have subject matter jurisdiction):
 

 •  any derivative action or proceeding brought on behalf of us;
 

 •  any action asserting a claim of breach of a fiduciary duty;
 

 •  any action asserting a claim against us arising under the Delaware General Corporation Law, our amended and restated certificate of
incorporation or our amended and restated bylaws (as either may be amended from time to time); and

 

 •  any action asserting a claim against us that is governed by the internal affairs doctrine.

This provision would not apply to suits brought to enforce a duty or liability created by the Exchange Act, or any other claim for which the U.S.
federal courts have exclusive jurisdiction.

Our amended and restated bylaws further provide that the federal district courts of the U.S. will be the exclusive forum for resolving any complaint
asserting a cause of action arising under the Securities Act.

These exclusive-forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or
our directors, officers or other employees, which may discourage lawsuits against us and our directors, officers and other employees. Any person or entity
purchasing or otherwise acquiring any interest in any of our securities shall be deemed to have notice of and consented to these provisions. There is
uncertainty as to whether a court would enforce such provisions, and the enforceability of similar choice of forum provisions in other companies’ charter
documents has been challenged in legal proceedings. We also note that stockholders cannot waive compliance (or consent to noncompliance) with the
federal securities laws and the rules and regulations thereunder. It is possible that a court could find these types of provisions to be inapplicable or
unenforceable, and if a court were to find either exclusive-forum provision in our amended and restated bylaws to be inapplicable or unenforceable in an
action, we may incur additional costs associated with resolving the dispute in other jurisdictions, which could significantly harm our business.

If
securities
or
industry
analysts
do
not
publish
research
or
publish
inaccurate
or
unfavorable
research
about
us,
our
business
or
our
market,
or
if
they
change
their
recommendation
regarding
our
Class
A
common
stock
adversely,
the
market
price
and
trading
volume
of
our
Class
A
common
stock
could
decline.

The market price and trading volume for our Class A common stock will depend in part on the research and reports that securities or industry analysts
publish about us, our business, our market or our competitors. The analysts’ estimates are based upon their own opinions and are often different from our
estimates or expectations. If any of the analysts who cover us change their recommendation regarding our Class A common stock adversely, provide more
favorable relative recommendations about our competitors or publish inaccurate or unfavorable research about our business, the price of our securities
would likely decline. If few securities analysts commence coverage of us, or if one or more of these analysts cease coverage of us or fail to publish reports
on us regularly, we could lose visibility in the financial markets and demand for our securities could decrease, which could cause the price and trading
volume of our Class A common stock to decline.
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Additional
issuances
of
our
stock
could
result
in
significant
dilution
to
our
stockholders.

Additional issuances of our stock will result in dilution to existing holders of our capital stock. Also, to the extent outstanding additional shares
subject to options and warrants to purchase our capital stock are authorized and exercised, there will be further dilution. The amount of dilution could be
substantial depending upon the size of the issuance or exercise. As part of our business strategy, we may acquire or make investments in companies,
products or technologies and issue equity securities to pay for any such acquisition or investment. Any such issuances of additional capital stock may cause
stockholders to experience significant dilution of their ownership interests and the per share value of our common stock to decline.

We
do
not
expect
to
pay
dividends
in
the
foreseeable
future.

We have never declared nor paid cash dividends on our capital stock. We currently intend to retain any future earnings to finance the operation and
expansion of our business, and we do not anticipate declaring or paying any dividends to holders of our capital stock in the foreseeable future.
Consequently, you may need to rely on sales of our Class A common stock after price appreciation, which may never occur, as the only way to realize any
future gains on your investment.

General Risks

We
are
an
“emerging
growth
company”
and
we
cannot
be
certain
if
the
reduced
disclosure
requirements
applicable
to
emerging
growth
companies
will
make
our
Class
A
common
stock
less
attractive
to
investors.

We are an “emerging growth company,” as defined in the JOBS Act, and have the option to utilize certain exemptions from various reporting
requirements that are applicable to other public companies that are not emerging growth companies including, but not limited to, not being required to
comply with the auditor attestation requirements of Section 404, reduced disclosure obligations regarding executive compensation in our periodic reports
and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of
any golden parachute payments not previously approved. We may take advantage of these reporting exemptions until we are no longer an emerging growth
company. We will remain an emerging growth company until the earlier of (i) the last day of the fiscal year (A) following the fifth anniversary of the listing
of our Class A common stock on the NYSE, (B) in which we have total annual revenue of at least $1.07 billion, or (C) in which we are deemed to be a large
accelerated filer, with at least $700 million of equity securities held by non-affiliates as of the prior June 30th, and (ii) the date on which we have issued
more than $1 billion in non-convertible debt during the prior three-year period.

Under the JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as those standards
apply to private companies. We have elected to use this extended transition period for complying with new or revised accounting standards that have
different effective dates for public and private companies until the earlier of the date we (i) are no longer an emerging growth company or (ii) affirmatively
and irrevocably opt out of the extended transition period provided in the JOBS Act. As a result, our financial statements may not be comparable to
companies that comply with new or revised accounting pronouncements as of public company effective dates. Further, we may take advantage of some of
the other reduced regulatory and reporting requirements that will be available to us so long as we qualify as an “emerging growth company.”

Among other things, this means that our independent registered public accounting firm will not be required to provide an attestation report on the
effectiveness of our internal control over financial reporting so long as we qualify as an emerging growth company, which may increase the risk that
weaknesses or deficiencies in our internal control over financial reporting go undetected. Likewise, so long as we qualify as an emerging growth company,
we may elect not to provide you with certain information, including certain financial information and certain information regarding compensation of our
executive officers, that we would otherwise have been required to provide in filings we make with the SEC, which may make it more difficult for investors
and securities analysts to evaluate our company. As a result, investor confidence in our company and the market price of our Class A common stock may be
adversely affected. Further, we cannot predict if investors will find our Class A common stock less attractive because we will rely on these exemptions. If
some investors find our Class A common stock less attractive as a result, there may be a less active trading market for our Class A common stock and our
stock price may be more volatile.
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Any
legal
proceedings
or
claims
against
us
could
be
costly
and
time-consuming
to
defend
and
could
harm
our
reputation
regardless
of
the
outcome.

We are and/or may in the future become subject to legal proceedings and claims that arise in the ordinary course of business, including intellectual
property, data privacy, product liability, employment, class action, whistleblower and other litigation claims, and governmental and other regulatory
investigations and proceedings. Such matters can be time-consuming, divert management’s attention and resources, cause us to incur significant expenses or
liability, or require us to change our business practices. In addition, the expense of litigation and the timing of this expense from period to period are
difficult to estimate, subject to change, and could adversely affect our financial condition and results of operations. Because of the potential risks, expenses,
and uncertainties of litigation, we may, from time to time, settle disputes, even where we have meritorious claims or defenses, by agreeing to settlement
agreements. Any of the foregoing could adversely affect our business, financial condition, and results of operations.

Catastrophic
events
may
disrupt
our
business.

Natural disasters or other catastrophic events may cause damage or disruption to our operations, international commerce, and the global economy, and
thus could harm our business. We have our headquarters and a large employee presence in San Mateo, California, an area which in recent years has been
increasingly susceptible to fires and power outages, either of which could disrupt our operations, and which contains active earthquake zones. In the event
of a major earthquake, hurricane, or catastrophic event such as fire, power loss, rolling blackouts, telecommunications failure, pandemic, cyber-attack, war,
or terrorist attack, we may be unable to continue our operations and may endure system interruptions, reputational harm, delays in our platform
development, lengthy interruptions in our platform, breaches of security, and loss of critical data, all of which would harm our business, results of
operations, and financial condition. Acts of terrorism and similar events would also cause disruptions to the internet or the economy as a whole. In addition,
the insurance we maintain would likely not be adequate to cover our losses resulting from disasters or other business interruptions. Our disaster recovery
plan may not be sufficient to address all aspects of any unanticipated consequence or incident, we may not be able to maintain business continuity at
profitable levels or at all, and our insurance may not be sufficient to compensate us for the losses that could occur.

If
we
are
determined
to
be
an
“investment
company,”
it
will
significantly
affect
our
operational
flexibility
and
our
operating
results.

If the SEC determines that we are required to register as an “investment company” it would result in the imposition of additional corporate
governance and operational requirements through the application of the federal Investment Company Act of 1940. Any such burdens could be material.
Among the particular repercussions for us as an “investment company” under the Investment Company Act of 1940, could be a short or long-term affect to
liquidity and an increase our cost of capital and operational expenses, all of which would adversely affect our operating results. It is possible that such an
outcome could threaten the viability of our business.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Since January 1, 2021, we have issued the following unregistered securities:

Preferred
Stock
Issuances

In January 2021, we sold an aggregated of 11,888,886 shares of our Series H convertible preferred stock at a purchase price of $45.00 per share to 18
institutional accredited investors, for an aggregate purchase price of approximately $534.3 million.

Option
and
RSU
Issuances

From January 1, 2021 to March 2, 2021 (the date of the filing of our registration statement on Form S-8), we granted to our CEO a Long-Term
Performance Award, an RSU award under our 2017 Plan, which would provide him the opportunity to earn a maximum number of 11,500,000 shares of
Class A common stock.

From January 1, 2021 to March 2, 2021 (the date of the filing of our registration statement on Form S-8), we issued and sold to our employees an
aggregate of 89,682 shares of our Class A common stock upon the exercise of stock options under our 2017 Plan at an exercise price of $3.35.

None of the foregoing transactions involved any underwriters, underwriting discounts or commissions, or any public offering. We believe the offers,
sales and issuances of the above securities were exempt from registration under the Securities Act (or Regulation D or Regulation S promulgated
thereunder) by virtue of Section 4(a)(2) of the Securities Act because the issuance of securities to the recipients did not involve a public offering, or in
reliance on Rule 701 because the transactions were pursuant to compensatory benefit plans or contracts relating to compensation as provided under such
rule. The recipients of the securities in each of these transactions represented their intentions to acquire the securities for investment only and not with a
view to or for sale in connection with any distribution thereof, and appropriate legends were placed upon the stock certificates issued in these transactions.
All recipients had adequate access, through their relationships with us, to information about us. The sales of these securities were made without any general
solicitation or advertising.
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Item 3. Defaults Upon Senior Securities.

None

Item 4. Mine Safety Disclosures.

None

Item 5. Other Information.

None
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Item 6. Exhibits.
 
Exhibit
No.

     Incorporated by Reference  
  Description   Form    File No.    Exhibit   Filing Date  

  3.1*   Amended and Restated Certificate of Incorporation of the Registrant.         

  3.2*   Amended and Restated Bylaws of the Registrant.         

  4.1   Form of Class A common stock certificate of the registrant.    S-1/A    333-250204    4.1    January 8, 2021 

  4.2
  

Amended and Restated Investors’ Rights Agreement among the registrant and certain holders
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* Filed herewith
† The certifications attached as Exhibit 32.1 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the Securities and Exchange

Commission and are not to be incorporated by reference into any filing of the Registrant under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended, whether made before or after the date of this Quarterly Report on Form 10-Q, irrespective of any general
incorporation language contained in such filing.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 

  Roblox Corporation

Date: May 13, 2021   By:  /s/ Michael Guthrie
   Michael Guthrie
   Chief Financial Officer
   (Principal Financial Officer)
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Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

ROBLOX CORPORATION

a Delaware corporation

Roblox Corporation, a corporation organized and existing under the laws of the State of Delaware (the “Company”), does hereby certify as follows:

A. The original Certificate of Incorporation of the Company was filed with the Secretary of State of the State of Delaware on March 23, 2004.

B. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 242 and 245 of the General Corporation
Law of the State of Delaware (the “DGCL”) by the Board of Directors of the Company (the “Board of Directors”) and has been duly approved by the
written consent of the stockholders of the Company in accordance with Section 228 of the DGCL.

C. The text of the Amended and Restated Certificate of Incorporation is hereby amended and restated in its entirety to read as follows:

ARTICLE I

The name of the Company is Roblox Corporation.

ARTICLE II

The address of the Company’s registered office in the State of Delaware is 3500 South DuPont Highway, in the City of Dover, County of Kent,
Delaware 19901. The name of its registered agent at such address is Incorporating Services, Ltd.

ARTICLE III

The nature of the business or purposes to be conducted or promoted by the Company is to engage in any lawful act or activity for which corporations
may be organized under the DGCL.

ARTICLE IV

Section 1. This Company is authorized to issue two classes of stock, to be designated, respectively, Common Stock and Preferred Stock. The total
number of shares of stock that the Company shall have authority to issue is 5,100,000,000 shares. The total number of shares of Common Stock authorized
to be issued is 5,000,000,000 shares, $0.0001 par value per share, of which 4,935,000,000 shares are designated as a series of Common Stock denominated
Class A Common Stock, $0.0001 par value per share (the “Class A Common Stock”), and 65,000,000 shares of which are designated as a series of
Common Stock denominated Class B Common Stock, $0.0001 par value per share (the “Class B Common Stock”). The total number of shares of Preferred
Stock authorized to be issued is 100,000,000 shares, $0.0001 par value per share.

Section 2. Except as otherwise expressly provided herein or as required by law, the holders of Class A Common Stock and Class B Common Stock
will vote together and not as separate series or classes. Each holder of shares of Class A Common Stock will be entitled to one (1) vote for each share
thereof held at the record date for the determination of the stockholders entitled to vote on such matters. Each holder of shares of Class B Common Stock
will be entitled to twenty (20) votes for each share thereof held at the record date for the determination of the stockholders entitled to vote on such matters.



Section 3. The Preferred Stock may be issued from time to time in one or more series pursuant to a resolution or resolutions providing for such issue
duly adopted by the Board of Directors (authority to do so being hereby expressly vested in the Board of Directors). The Board of Directors is further
authorized, subject to limitations prescribed by law, to fix by resolution or resolutions the designations, powers, preferences and rights, and the
qualifications, limitations or restrictions thereof, of any series of Preferred Stock, including, without limitation, authority to fix by resolution or resolutions
the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of redemption (including sinking fund provisions), redemption price or
prices, and liquidation preferences of any such series, and the number of shares constituting any such series and the designation thereof, or any of the
foregoing. The Board of Directors is further authorized to increase (but not above the total number of authorized shares of the class) or decrease (but not
below the number of shares of any such series then outstanding) the number of shares of any series, subject to the powers, preferences and rights, and the
qualifications, limitations and restrictions thereof stated in this Amended and Restated Certificate of Incorporation or the resolution of the Board of
Directors originally fixing the number of shares of such series. Except as may be otherwise specified by the terms of any series of Preferred Stock, if the
number of shares of any series of Preferred Stock is so decreased, then the Company shall take all such steps as are necessary to cause the shares
constituting such decrease to resume the status which they had prior to the adoption of the resolution originally fixing the number of shares of such series.

Section 4. Except as otherwise required by law or provided in this Amended and Restated Certificate of Incorporation, holders of Common Stock
shall not be entitled to vote on any amendment to this Amended and Restated Certificate of Incorporation (including any certificate of designation filed with
respect to any series of Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected
series are entitled, either separately or together as a class with the holders of one or more other such series, to vote thereon by law or pursuant to this
Amended and Restated Certificate of Incorporation (including any certificate of designation filed with respect to any series of Preferred Stock).

Section 5. The number of authorized shares of Preferred Stock or Common Stock may be increased or decreased (but not below (i) the number of
shares thereof then outstanding or, in the case of a series of Common Stock, such series, then outstanding plus (ii) with respect to Class A Common Stock,
the number of shares reserved for issuance pursuant to Section 10 of this ARTICLE IV) by the affirmative vote of the holders of a majority of the voting
power of all the then-outstanding shares of capital stock of the Company entitled to vote thereon, without a separate vote of the holders of the class or
classes the number of authorized shares of which are being increased or decreased, unless a vote of any holders of one or more series of Preferred Stock is
required pursuant to the terms of any certificate of designation relating to any series of Preferred Stock, irrespective of the provisions of Section 242(b)(2)
of the DGCL.

Section 6. Except as otherwise provided in this Amended and Restated Certificate of Incorporation or required by applicable law, shares of
Class A Common Stock and Class B Common Stock shall have the same rights and powers, rank equally (including as to dividends and distributions, and
any liquidation, dissolution or winding up of the Company but excluding voting and other matters as described in Section 2 of ARTICLE IV above), share
ratably and be identical in all respects as to all matters, including as follows:

(a) Subject to the prior rights of holders of all classes and series of stock at the time outstanding having prior rights as to dividends, the
holders of the Common Stock shall be
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entitled to receive, when, as and if declared by the Board of Directors, out of any assets of the Company legally available therefor, such dividends as may be
declared from time to time by the Board of Directors. Any dividends paid to the holders of shares of Class A Common Stock and Class B Common Stock
shall be paid pro rata, on an equal priority, pari passu basis, unless different treatment of the shares of any such series is approved by the affirmative vote of
the holders of a majority of the voting power of the outstanding shares of such applicable series of Common Stock treated adversely, voting separately as a
class.

(b) The Company shall not declare or pay any dividend or make any other distribution to the holders of Class A Common Stock or Class B
Common Stock payable in securities of the Company unless the same dividend or distribution with the same record date and payment date shall be declared
and paid on all shares of Common Stock; provided, however, that (i) dividends or other distributions payable in shares of Class A Common Stock or rights
to acquire shares of Class A Common Stock may be declared and paid to the holders of Class A Common Stock without the same dividend or distribution
being declared and paid to the holders of the Class B Common Stock if, and only if, a dividend payable in shares of Class B Common Stock, or rights to
acquire shares of Class B Common Stock, are declared and paid to the holders of Class B Common Stock at the same rate and with the same record date and
payment date; and (ii) dividends or other distributions payable in shares of Class B Common Stock or rights to acquire shares of Class B Common Stock
may be declared and paid to the holders of Class B Common Stock without the same dividend or distribution being declared and paid to the holders of the
Class A Common Stock if, and only if, a dividend payable in shares of Class A Common Stock, or rights to acquire shares of Class A Common Stock, are
declared and paid to the holders of Class A Common Stock at the same rate and with the same record date and payment date; and provided, further, that
nothing in the foregoing shall prevent the Company from declaring and paying dividends or other distributions payable in shares of one series of Common
Stock or rights to acquire one series of Common Stock to holders of all series of Common Stock, or, with the approval of holders of a majority of the
outstanding shares of each of the Class A Common Stock and the Class B Common Stock, each voting separately as a class, from providing for different
treatment of the shares of Class A Common Stock and Class B Common Stock.

(c) If the Company in any manner subdivides or combines the outstanding shares of Class A Common Stock or Class B Common Stock, then
the outstanding shares of all Common Stock will be subdivided or combined in the same proportion and manner, unless different treatment of the shares of
Class A Common Stock and Class B Common Stock is approved by the affirmative vote of the holders of a majority of the outstanding shares of each of the
Class A Common Stock and Class B Common Stock, each voting separately as a class.

Section 7. The Class B Common Stock will be convertible into Class A Common Stock as follows:

(a) Each outstanding share of Class B Common Stock will automatically convert into one fully paid and nonassessable share of Class A
Common Stock on the Final Conversion Date.

(b) With respect to any holder of Class B Common Stock, each share of Class B Common Stock held by such holder will automatically be
converted into one fully paid and nonassessable share of Class A Common Stock, as follows:

(i) on the affirmative election, in writing or by electronic transmission, of such holder to convert such share of Class B Common Stock
or, if later, at the time or the happening of a future event specified in such written election (which election may be revoked by such holder prior to the date
on which the automatic conversion would otherwise occur unless otherwise specified by such holder);
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(ii) on the occurrence of a Transfer of such share of Class B Common Stock, other than a Permitted Transfer; or

(iii) with respect to Class B Common Stock over which the spouse of the Founder has Voting Control, upon the earlier of (i) the legal
dissolution or termination of the marriage, or (ii) the effectiveness of a marital settlement agreement, in either case of clause (i) or (ii) if and only if the
Founder’s spouse receives or retains sole and exclusive Voting Control of such shares of Class B Common Stock, and not if the spouse of the Founder has
granted a proxy or otherwise entered into a voting trust, agreement or arrangement granting exclusive Voting Control with respect to such shares to the
Founder, and such proxy or other arrangement continues in full force and effect.

Section 8. The Company may, from time to time, establish such policies and procedures relating to the conversion of the Class B Common Stock to
Class A Common Stock and the general administration of this dual class stock structure, including the issuance of stock certificates with respect thereto, as
it may deem necessary or advisable, and may from time to time request that holders of shares of Class B Common Stock furnish certifications, affidavits or
other proof to the Company as it deems necessary to verify the ownership of Class B Common Stock and to confirm that a conversion to Class A Common
Stock has not occurred. A determination by the Company as to whether or not a Transfer has occurred and results in a conversion to Class A Common Stock
shall be conclusive and binding.

Section 9. In the event of and upon a conversion of shares of Class B Common Stock to shares of Class A Common Stock pursuant to Section 7 of
this ARTICLE IV, such conversion(s) shall be deemed to have been made at the time that the event described in Section 7(b) of this ARTICLE IV, as
applicable, occurred or immediately upon the Final Conversion Date, subject in all cases to any transition periods specifically provided for in this Amended
and Restated Certificate of Incorporation. Upon any conversion of Class B Common Stock to Class A Common Stock in accordance with this Amended and
Restated Certificate of Incorporation, all rights of the holder of shares of Class B Common Stock shall cease and the person or persons in whose name or
names the certificate or certificates representing the shares of Class A Common Stock are to be issued shall be treated for all purposes as having become the
record holder or holders of such shares of Class A Common Stock.

Section 10. The Company will at all times reserve and keep available out of its authorized but unissued shares of Class A Common Stock, solely for
the purpose of effecting the conversion of the shares of the Class B Common Stock, such number of its shares of Class A Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding shares of Class B Common Stock; and if at any time the number of authorized but unissued
shares of Class A Common Stock will not be sufficient to effect the conversion of all then-outstanding shares of Class B Common Stock, the Company will
take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Class A Common Stock to
such number of shares as will be sufficient for such purpose.

Section 11. No share or shares of Class B Common Stock acquired by the Company by reason of redemption, purchase, conversion or otherwise shall
be reissued, and all such shares shall be cancelled, retired and eliminated from the shares that the Company shall be authorized to issue.

Section 12. The following terms, where capitalized in this Amended and Restated Certificate of Incorporation, shall have the meanings ascribed to
them in this Section.
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(a) “Acquisition” means (A) any consolidation or merger of the Company with or into any other corporation or other entity or person, or any
other corporate reorganization, other than any such consolidation, merger or reorganization in which the shares of capital stock of the Company
immediately prior to such consolidation, merger or reorganization continue to represent a majority of the voting power of the surviving entity (or, if the
surviving entity is a wholly owned subsidiary, its Parent) immediately after such consolidation, merger or reorganization (provided that, for the purpose of
this Section 12(a) of Article IV, all stock, options, warrants, purchase rights or other securities exercisable for or convertible into Common Stock
outstanding immediately prior to such merger or consolidation shall be deemed to be outstanding immediately prior to such merger or consolidation and, if
applicable, converted or exchanged in such merger or consolidation on the same terms as the actual outstanding shares of capital stock are converted or
exchanged); or (B) any transaction or series of related transactions to which the Company is a party in which shares of the Company are transferred such
that in excess of fifty percent (50%) of the Company’s voting power is transferred; provided that an Acquisition shall not include any transaction or series of
transactions principally for bona fide equity financing purposes in which cash is received by the Company or any successor or indebtedness of the Company
is cancelled or converted or a combination thereof.

(b) “Asset Transfer” means a sale, lease, exclusive license or other disposition of all or substantially all of the assets of the Company.

(c) “Disability” means, with respect to David Baszucki, an event that results in Mr. Baszucki’s inability to perform the material duties of his
employment by reason of any medically determinable physical or mental impairment that can be expected to result in death within nine months or can be
expected to last for a continuous period of not less than nine months, as determined by a licensed physician jointly selected by a majority of the Company’s
Independent Directors and Mr. Baszucki. If Mr. Baszucki is incapable of selecting a licensed physician, then Mr. Baszucki’s spouse shall make the selection
on his behalf, or in the absence or incapacity of Mr. Baszucki’s spouse, Mr. Baszucki’s parents shall make the selection on his behalf, or in the absence of
parents of Mr. Baszucki, a natural person then acting as the successor trustee of a revocable living trust which was created by Mr. Baszucki and which holds
more shares of all classes of capital stock of the Company than any other revocable living trust created by Mr. Baszucki shall make the selection on his
behalf, or in absence of any such successor trustee, the legal guardian or conservator of the estate of Mr. Baszucki shall make the selection on his behalf.

(d) “Final Conversion Date” means:

(i) the date fixed by the Board of Directors that is no less than 61 days and no more than 180 days following the first time after the
effectiveness of this Amended and Restated Certificate of Incorporation that the number of outstanding shares of Class B Common Stock is less than
17,186,191 (as adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the like);

(ii) the close of business on the date that is the fifteen (15) year anniversary of the first day of trading of shares of capital stock of the
Company on any Securities Exchange pursuant to an effective registration statement under the Securities Act (or a registration statement under similar
securities laws of any foreign jurisdiction, to the extent applicable);

(iii) the date (including a date or time determined by the happening of a future event) specified by written consent or agreement of the
holders of at least 66 2/3% of the then outstanding shares of Class B Common Stock;
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(iv) the close of business on the date that is nine (9) months after the Founder’s voluntarily resignation from any and all positions he
may hold as an officer or director of the Company; or

(v) the close of business on the date that is nine (9) months after the death or Disability of the Founder.

(e) “Founder” means David Baszucki.

(f) “Independent Directors” means the members of the Board of Directors designated as independent directors in accordance with the
Listing Standards.

(g) “Liquidation Event” means any liquidation, dissolution, or winding up of the Company, whether voluntary or involuntary, or any
Acquisition or Asset Transfer.

(h) “Listing Standards” means (i) the requirements of any Securities Exchange under which the Company’s equity securities are listed for
trading that are generally applicable to companies with common equity securities listed thereon or (ii) if the Company’s equity securities are not listed for
trading on a national stock exchange, the requirements of the New York Stock Exchange generally applicable to companies with equity securities listed
thereon.

(i) “Parent” of an entity means any entity that directly or indirectly owns or controls a majority of the voting power of the voting securities of
such entity.

(j) “Permitted Entity” means, with respect to any Qualified Stockholder, any trust, account, plan, corporation, partnership, limited liability
company or charitable organization, foundation or similar entity specified in Section 12(k)(ii) of this ARTICLE IV with respect to such Qualified
Stockholder, so long as such Permitted Entity meets the requirements of the exception set forth in Section 12(k) of this ARTICLE IV applicable to such
Permitted Entity.

(k) “Permitted Transfer” means

(i) with respect to the Founder, any Transfer of a share of Class B Common Stock from the Founder, from the Founder’s Permitted
Entities, or from the Founder’s Permitted Transferees, to the Founder’s estate as a result of the Founder’s death, to any Permitted Entity of the Founder or to
any Permitted Transferee of the Founder; and

(ii) any Transfer of a share of Class B Common Stock by a Qualified Stockholder to any of the Permitted Entities listed below and from
any of the Permitted Entities listed below to such Qualified Stockholder or to such Qualified Stockholder’s other Permitted Entities:

(A) a trust for the benefit of such Qualified Stockholder or persons other than the Qualified Stockholder so long as a Qualified
Stockholder and/or a spouse of the Founder, if applicable, collectively have sole dispositive power and exclusive Voting Control with respect to the shares
of Class B Common Stock held by such trust; provided that in the event a Qualified Stockholder and/or a spouse of the Founder, if applicable, no longer
collectively have sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust, each such
share of Class B Common Stock then held by such trust shall automatically convert into one (1) fully paid and nonassessable share of Class A Common
Stock;
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(B) a trust under the terms of which a Qualified Stockholder has retained a “qualified interest” within the meaning of
Section 2702(b)(1) of the Internal Revenue Code or a reversionary interest so long as a Qualified Stockholder and/or a spouse of the Founder, if applicable,
collectively have sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust; provided that
in the event a Qualified Stockholder and/or a spouse of the Founder, if applicable, no longer collectively have sole dispositive power and exclusive Voting
Control with respect to the shares of Class B Common Stock held by such trust, each such share of Class B Common Stock then held by such trust shall
automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;

(C) an Individual Retirement Account, as defined in Section 408(a) of the Internal Revenue Code, or a pension, profit sharing,
stock bonus or other type of plan or trust of which such Qualified Stockholder is a participant or beneficiary and which satisfies the requirements for
qualification under Section 401 of the Internal Revenue Code; provided that in each case such Qualified Stockholder has sole dispositive power and
exclusive Voting Control with respect to the shares of Class B Common Stock held in such account, plan or trust, and provided, further, that in the event the
Qualified Stockholder no longer has sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such
account, plan or trust, each such share of Class B Common Stock then held by such account, plan or trust shall automatically convert into one (1) fully paid
and nonassessable share of Class A Common Stock;

(D) a corporation in which such Qualified Stockholder directly, or indirectly through one or more Permitted Entities, owns
shares with sufficient Voting Control in such corporation, or otherwise has legally enforceable rights, such that the Qualified Stockholder retains sole
dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such corporation; provided that in the event
the Qualified Stockholder no longer owns sufficient shares or no longer has sufficient legally enforceable rights to ensure the Qualified Stockholder retains
sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such corporation, each such share of
Class B Common Stock then held by such corporation shall automatically convert into one (1) fully paid and nonassessable share of Class A Common
Stock;

(E) a partnership in which such Qualified Stockholder directly, or indirectly through one or more Permitted Entities, owns
partnership interests with sufficient Voting Control in the partnership, or otherwise has legally enforceable rights, such that the Qualified Stockholder
retains sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such partnership; provided that in
the event the Qualified Stockholder no longer owns sufficient partnership interests or no longer has sufficient legally enforceable rights to ensure the
Qualified Stockholder retains sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such
partnership, each such share Class B Common Stock then held by such partnership shall automatically convert into one (1) fully paid and nonassessable
share of Class A Common Stock;

(F) a limited liability company in which such Qualified Stockholder directly, or indirectly through one or more Permitted
Entities, owns membership interests with sufficient Voting Control in the limited liability company, or otherwise has legally enforceable rights, such that
the Qualified Stockholder retains sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such
limited liability company; provided that in the event the Qualified Stockholder no longer owns sufficient membership interests or no longer has sufficient
legally enforceable rights to ensure the Qualified Stockholder retains sole dispositive power and exclusive Voting Control with respect to the shares of
Class B Common Stock held by such limited liability company, each such share of Class B Common Stock then held by such limited liability company shall
automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock; or
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(G) any charitable organization, foundation or similar entity established by a Qualified Stockholder directly, or indirectly
through one or more Permitted Entities, so long as a Qualified Stockholder and/or a spouse of the Founder, if applicable, collectively have sole dispositive
power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such entity; provided such Transfer does not involve any
payment of cash, securities, property or other consideration (other than an interest in such entity) to such Qualified Stockholder; provided, further, that in
the event a Qualified Stockholder and/or a spouse of the Founder, if applicable, collectively, no longer have sole dispositive power and exclusive Voting
Control with respect to the shares of Class B Common Stock held by such entity, each share of Class B Common Stock then held by such entity shall
automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock.

For the avoidance of doubt, to the extent any shares are deemed to be held by a trustee of a trust described in (A), (B) or (C) above, the Transfer shall
be a Permitted Transfer and the trustee shall be deemed a Permitted Entity so long as the other requirements of (A), (B) or (C) above, as the case may be,
are otherwise satisfied.

(l) “Permitted Transferee” means a transferee of shares of Class B Common Stock, or rights or interests therein, received in a Transfer that
constitutes a Permitted Transfer.

(m) “Qualified Stockholder” means (a) each registered holder of any shares of Class B Common Stock that are outstanding as of the
effectiveness of this Amended and Restated Certificate of Incorporation; and (b) each Permitted Transferee.

(n) “Securities Exchange” means the New York Stock Exchange, the Nasdaq Stock Market, or other nationally or internationally-recognized
securities exchange as approved by the Board of Directors.

(o) “Transfer” of a share of Class B Common Stock means, directly or indirectly, any sale, assignment, transfer, conveyance, hypothecation
or other transfer or disposition of such share or any legal or beneficial interest in such share, whether or not for value and whether voluntary or involuntary
or by operation of law (including by merger, consolidation or otherwise), including, without limitation, a transfer of a share of Class B Common Stock to a
broker or other nominee (regardless of whether there is a corresponding change in beneficial ownership), or the transfer of, or entering into a binding
agreement with respect to the transfer of, Voting Control over such share by proxy or otherwise. A “Transfer” will also be deemed to have occurred with
respect to all shares of Class B Common Stock beneficially held by an entity that is a Qualified Stockholder if there is a Transfer of the voting power of the
voting securities of such entity or any direct or indirect Parent of such entity, such that the holders of such voting power as of the effectiveness of this
Amended and Restated Certificate of Incorporation no longer retain sole dispositive power and exclusive Voting Control with respect to the shares of
Class B Common Stock held by such entity. Notwithstanding the foregoing, the following will not be considered a “Transfer”:

(i) granting a revocable proxy to officers or directors of the Company at the request of the Board of Directors in connection with
(i) actions to be taken at an annual or special meeting of stockholders, or (ii) any other action of the stockholders permitted by this Amended and Restated
Certificate of Incorporation;
 

- 8 -



(ii) entering into a voting trust, agreement or arrangement (with or without granting a proxy) solely with stockholders who are holders
of Class B Common Stock, which voting trust, agreement or arrangement (i) is disclosed either in a Schedule 13D filed with the Securities and Exchange
Commission or in writing to the Secretary of the Company, (ii) either has a term not exceeding one year or is terminable by the holder of the shares subject
thereto at any time and (iii) does not involve any payment of cash, securities, property or other consideration to the holder of the shares subject thereto other
than (if applicable) the mutual promise to vote shares in a designated manner;

(iii) pledging shares of Class B Common Stock by a stockholder that creates a mere security interest in such shares pursuant to a bona
fide loan or indebtedness transaction for so long as such stockholder continues to exercise Voting Control over such pledged shares; provided, however, that
a foreclosure on such shares or other similar action by the pledgee will constitute a “Transfer” unless such foreclosure or similar action qualifies as a
“Permitted Transfer” at such time;

(iv) granting a proxy by the Founder, the Founder’s Permitted Entities or the Founder’s Permitted Transferees to a person designated by
the Board of Directors to exercise Voting Control of shares of Class B Common Stock owned directly or indirectly, beneficially and of record, by the
Founder, the Founder’s Permitted Entities or the Founder’s Permitted Transferees, or over which the Founder has Voting Control pursuant to proxy or
voting agreements then in place, effective either (i) on the death of the Founder or (ii) during any Disability of the Founder, including the exercise of such
proxy by the person designated by the Board of Directors;

(v) entering into a trading plan pursuant to Rule 10b5-1 under the Securities Exchange Act of 1934, as amended, with a broker or other
nominee; provided, however, that a sale of such shares of Class B Common Stock pursuant to such plan shall constitute a “Transfer” at the time of such
sale;

(vi) the fact that the spouse of any Qualified Stockholder possesses or obtains an interest in such holder’s shares of Class B Common
Stock arising solely by reason of the application of the community property laws of any jurisdiction, so long as no other event or circumstance shall exist or
have occurred that constitutes a “Transfer” that is not a “Permitted Transfer”; and

(vii) entering into a support, voting, tender or similar agreement, arrangement or understanding (with or without granting a proxy) in
connection with a Liquidation Event or consummating the actions or transactions contemplated therein (including, without limitation, tendering shares of
Class B Common Stock or voting such shares in connection with a Liquidation Event, the consummation of a Liquidation Event or the sale, assignment,
transfer, conveyance, hypothecation or other transfer or disposition of shares of Class B Common Stock or any legal or beneficial interest in shares of
Class B Common Stock in connection with a Liquidation Event), provided that such Liquidation Event was approved by a majority of the Independent
Directors then in office.

(p) “Voting Control” means, with respect to a share of capital stock or other security, the power (whether exclusive or shared) to vote or
direct the voting of such security, including by proxy, voting agreement or otherwise.

ARTICLE V

Section 1. Subject to the rights of holders of Preferred Stock, the number of directors that constitutes the entire Board of Directors of the Company
shall be fixed only by resolution of the Board of Directors acting pursuant to a resolution adopted by a majority of the Whole Board. For the purposes of this
Amended and Restated Certificate of Incorporation, the term “Whole Board” shall mean the total
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number of authorized directorships whether or not there exist any vacancies or other unfilled seats in previously authorized directorships. At each annual
meeting of stockholders, directors of the Company shall be elected to hold office until the expiration of the term for which they are elected and until their
successors have been duly elected and qualified or until their earlier resignation or removal; except that if any such meeting shall not be so held, such
election shall take place at a stockholders’ meeting called and held in accordance with the DGCL.

Section 2. From and after the effectiveness of this Amended and Restated Certificate of Incorporation, the directors of the Company (other than any
who may be elected by holders of Preferred Stock under specified circumstances) shall be divided into three classes as nearly equal in size as is practicable,
hereby designated Class I, Class II and Class III. Directors already in office shall be assigned to each class at the time such classification becomes effective
in accordance with a resolution or resolutions adopted by the Board of Directors. At the first annual meeting of stockholders following the date hereof, the
term of office of the Class I directors shall expire and Class I directors shall be elected for a full term of three years. At the second annual meeting of
stockholders following the date hereof, the term of office of the Class II directors shall expire and Class II directors shall be elected for a full term of three
years. At the third annual meeting of stockholders following the date hereof, the term of office of the Class III directors shall expire and Class III directors
shall be elected for a full term of three years. At each succeeding annual meeting of stockholders, directors shall be elected for a full term of three years to
succeed the directors of the class whose terms expire at such annual meeting. If the number of directors is changed, any newly created directorships or
decrease in directorships shall be so apportioned hereafter among the classes as to make all classes as nearly equal in number as is practicable, provided that
no decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

ARTICLE VI

Section 1. From and after the effectiveness of this Amended and Restated Certificate of Incorporation, only for so long as the Board of Directors is
classified and subject to the rights of holders of Preferred Stock, any director or the entire Board of Directors may be removed from office at any time, but
only for cause, and only by the affirmative vote of the holders of at least a majority of the voting power of the issued and outstanding capital stock of the
Company entitled to vote in the election of directors.

Section 2. Except as otherwise provided for or fixed by or pursuant to the provisions of ARTICLE IV hereof in relation to the rights of the holders of
Preferred Stock to elect directors under specified circumstances or except as otherwise provided by resolution of a majority of the Whole Board, newly
created directorships resulting from any increase in the number of directors, created in accordance with the Bylaws of the Company, and any vacancies on
the Board of Directors resulting from death, resignation, disqualification, removal or other cause shall be filled only by the affirmative vote of a majority of
the remaining directors then in office, even though less than a quorum of the Board of Directors, or by a sole remaining director, and not by the
stockholders. A person so elected by the Board of Directors to fill a vacancy or newly created directorship shall hold office until the next election of the
class for which such director shall have been chosen until his or her successor shall have been duly elected and qualified, or until such director’s earlier
death, resignation or removal. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

ARTICLE VII

Section 1. The Company is to have perpetual existence.
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Section 2. The business and affairs of the Company shall be managed by or under the direction of the Board of Directors. In addition to the powers
and authority expressly conferred upon them by statute or by this Amended and Restated Certificate of Incorporation or the Bylaws of the Company, the
directors are hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by the Company.

Section 3. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, alter, amend
or repeal the Bylaws of the Company. The affirmative vote of at least a majority of the Whole Board shall be required in order for the Board of Directors to
adopt, amend, alter or repeal the Company’s Bylaws. The Company’s Bylaws may also be adopted, amended, altered or repealed by the stockholders of the
Company. Notwithstanding the above or any other provision of this Amended and Restated Certificate of Incorporation, the Bylaws of the Company may
not be amended, altered or repealed except in accordance with the provisions of the Bylaws relating to amendments to the Bylaws. No Bylaw hereafter
legally adopted, amended, altered or repealed shall invalidate any prior act of the directors or officers of the Company that would have been valid if such
Bylaw had not been adopted, amended, altered or repealed.

Section 4. The election of directors need not be by written ballot unless the Bylaws of the Company shall so provide.

Section 5. No stockholder will be permitted to cumulate votes at any election of directors.

ARTICLE VIII

Section 1. From and after the closing of a firm commitment underwritten initial public offering of securities of the Company pursuant to an effective
registration statement filed under the Securities Act of 1933, as amended, and subject to the rights of holders of Preferred Stock, from and after the Final
Conversion Date, any action required or permitted to be taken by the stockholders of the Company must be effected at a duly called annual or special
meeting of stockholders of the Company and may not be effected by any consent in writing by such stockholders. Subject to the rights of the holders of any
series of Preferred Stock, before the Final Conversion Date, any action required or permitted to be taken by the stockholders of the Company may be taken
without a meeting only if the action is first recommended or approved by the Board of Directors.

Section 2. Subject to the terms of any series of Preferred Stock, special meetings of stockholders of the Company may be called only by the
Chairperson of the Board of Directors, the Chief Executive Officer, the President or the Board of Directors acting pursuant to a resolution adopted by a
majority of the Whole Board, but a special meeting may not be called by any other person or persons and any power of stockholders to call a special
meeting of stockholders is specifically denied. Only such business shall be considered at a special meeting of stockholders as shall have been stated in the
notice for such meeting.

Section 3. Advance notice of stockholder nominations for the election of directors and of business to be brought by stockholders before any meeting
of the stockholders of the Company shall be given in the manner and to the extent provided in the Bylaws of the Company.

ARTICLE IX

Section 1. To the fullest extent permitted by the DGCL as the same exists or as may hereafter be amended from time to time, a director of the
Company shall not be personally liable to the Company or its stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL is
amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Company shall
be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.
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Section 2. Subject to any provisions in the Bylaws of the Company related to indemnification of directors of the Company, the Company shall
indemnify, to the fullest extent permitted by applicable law, any director of the Company who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) by reason of the fact
that he or she is or was a director of the Company or is or was serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with any such Proceeding.
The Company shall be required to indemnify a person in connection with a Proceeding (or part thereof) initiated by such person only if the Proceeding (or
part thereof) was authorized by the Board of Directors.

Section 3. The Company shall have the power to indemnify, to the extent permitted by applicable law, any officer, employee or agent of the Company
who was or is a party or is threatened to be made a party to any Proceeding by reason of the fact that he or she is or was a director, officer, employee or
agent of the Company or is or was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with any such Proceeding.

Section 4. Neither any amendment nor repeal of any Section of this ARTICLE IX, nor the adoption of any provision of this Amended and Restated
Certificate of Incorporation or the Bylaws of the Company inconsistent with this ARTICLE IX, shall eliminate or reduce the effect of this ARTICLE IX in
respect of any matter occurring, or any Proceeding accruing or arising or that, but for this ARTICLE IX, would accrue or arise, prior to such amendment,
repeal or adoption of an inconsistent provision.

ARTICLE X

Meetings of stockholders may be held within or outside of the State of Delaware, as the Bylaws may provide. The books of the Company may be kept
(subject to any provision of applicable law) outside of the State of Delaware at such place or places or in such manner or manners as may be designated
from time to time by the Board of Directors or in the Bylaws of the Company.

ARTICLE XI

The Company reserves the right to amend or repeal any provision contained in this Amended and Restated Certificate of Incorporation in the manner
prescribed by the laws of the State of Delaware and all rights conferred upon stockholders are granted subject to this reservation; provided, however, that
notwithstanding any other provision of this Amended and Restated Certificate of Incorporation or any provision of law that might otherwise permit a lesser
vote, the Board of Directors acting pursuant to a resolution adopted by a majority of the Whole Board and the affirmative vote of 66 2/3% of the voting
power of the then outstanding voting securities of the Company, voting together as a single class, shall be required for the amendment, repeal or
modification of the provisions of Section 3 of ARTICLE IV, Section 2 of ARTICLE V, Section 1 of ARTICLE VI, Section 2 of ARTICLE VI, Section 5 of
ARTICLE VII, Section 1 of ARTICLE VIII, Section 2 of ARTICLE VIII, Section 3 of ARTICLE VIII or this ARTICLE XI of this Amended and Restated
Certificate of Incorporation.
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IN WITNESS WHEREOF, Roblox Corporation has caused this Amended and Restated Certificate of Incorporation to be signed by the President and
Chief Executive Officer of the Company on this 2nd day of March 2021.
 

By:  /s/ David Baszucki
 David Baszucki
 President and Chief Executive Officer
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BYLAWS OF ROBLOX CORPORATION
 

 

ARTICLE I - CORPORATE OFFICES

1.1 REGISTERED OFFICE

The registered office of Roblox Corporation (the “Company”) shall be fixed in the Company’s certificate of incorporation, as the same may be
amended from time to time.

1.2 OTHER OFFICES

The Company may at any time establish other offices.

ARTICLE II - MEETINGS OF STOCKHOLDERS

2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at a place, if any, within or outside the State of Delaware, determined by the board of directors of the Company
(the “Board of Directors”). The Board of Directors may, in its sole discretion, determine that a meeting of stockholders shall not be held at any place, but
may instead be held solely by means of remote communication as authorized by Section 211(a)(2) of the Delaware General Corporation Law (the
“DGCL”). In the absence of any such designation or determination, stockholders’ meetings shall be held at the Company’s principal executive office.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be held each year. The Board of Directors shall designate the date and time of the annual meeting. At the
annual meeting, directors shall be elected and any other proper business, brought in accordance with Section 2.4 of these bylaws, may be transacted. The
Board of Directors acting pursuant to a resolution adopted by a majority of the Whole Board may cancel, postpone or reschedule any previously scheduled
annual meeting at any time, before or after the notice for such meeting has been sent to the stockholders. For the purposes of these bylaws, the term “Whole
Board” shall mean the total number of authorized directorships whether or not there exist any vacancies or other unfilled seats in previously authorized
directorships.

2.3 SPECIAL MEETING

(a) A special meeting of the stockholders, other than as required by statute, may be called at any time by (i) the Board of Directors acting
pursuant to a resolution adopted by a majority of the Whole Board, (ii) the chairperson of the Board of Directors, (iii) the chief executive officer or (iv) the
president, but a special meeting may not be called by any other person or persons and any power of stockholders to call a special meeting of stockholders is
specifically denied. The Board of Directors acting pursuant to a resolution adopted by a majority of the Whole Board may cancel, postpone or reschedule
any previously scheduled special meeting at any time, before or after the notice for such meeting has been sent to the stockholders.
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(b) The notice of a special meeting shall include the purpose for which the meeting is called. Only such business shall be conducted at a
special meeting of stockholders as shall have been brought before the meeting by or at the direction of a majority of the Whole Board, the chairperson of the
Board of Directors, the chief executive officer or the president. Nothing contained in this Section 2.3(b) shall be construed as limiting, fixing or affecting
the time when a meeting of stockholders called by action of the Board of Directors may be held.

2.4 ADVANCE NOTICE PROCEDURES

(a) Annual Meetings of Stockholders.

(i) Nominations of persons for election to the Board of Directors or the proposal of other business to be transacted by the stockholders
at an annual meeting of stockholders may be made only (1) pursuant to the Company’s notice of meeting (or any supplement thereto); (2) by or at the
direction of the Board of Directors; (3) as may be provided in the certificate of designations for any class or series of preferred stock of the Company; or
(4) by any stockholder of the Company who (A) is a stockholder of record at the time of giving of the notice contemplated by Section 2.4(a)(ii); (B) is a
stockholder of record on the record date for the determination of stockholders entitled to notice of the annual meeting; (C) is a stockholder of record on the
record date for the determination of stockholders entitled to vote at the annual meeting; (D) is a stockholder of record at the time of the annual meeting; and
(E) complies with the procedures set forth in this Section 2.4(a).

(ii) For nominations or other business to be properly brought before an annual meeting of stockholders by a stockholder pursuant to
clause (4) of Section 2.4(a)(i), the stockholder must have given timely notice in writing to the secretary and any such nomination or proposed business must
constitute a proper matter for stockholder action. To be timely, a stockholder’s notice must be received by the secretary at the principal executive offices of
the Company no earlier than 8:00 a.m., local time, on the 120th day and no later than 5:00 p.m., local time, on the 90th day prior to the day of the first
anniversary of the preceding year’s annual meeting of stockholders. However, if no annual meeting of stockholders was held in the preceding year, or if the
date of the applicable annual meeting has been changed by more than 25 days from the first anniversary of the preceding year’s annual meeting, then to be
timely such notice must be received by the secretary at the principal executive offices of the Company no earlier than 8:00 a.m., local time, on the 120th day
prior to the day of the annual meeting and no later than 5:00 p.m., local time, on the 10th day following the day on which public announcement of the date
of the annual meeting was first made by the Company. In no event will the adjournment, rescheduling or postponement of any annual meeting, or any
announcement thereof, commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above. If the number
of directors to be elected to the Board of Directors is increased and there is no public announcement naming all of the nominees for director or specifying
the size of the increased Board of Directors at least 10 days before the last day that a stockholder may deliver a notice of nomination pursuant to the
foregoing provisions, then a stockholder’s notice required by this Section 2.4(a)(ii) will also be considered timely, but only with respect to nominees for any
new positions created by such increase, if it is received by the secretary at the principal executive offices of the Company no later than 5:00 p.m., local time,
on the 10th day following the day on which such public announcement is first made. “Public announcement” means disclosure in a press release reported
by a national news service or in a document publicly filed by the Company with the Securities and Exchange Commission pursuant to Section 13, 14 or
15(d) of the Securities Exchange Act of 1934 (as amended and inclusive of rules and regulations thereunder, the “1934 Act”).
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(iii) A stockholder’s notice to the secretary must set forth:

(1) as to each person whom the stockholder proposes to nominate for election as a director:

(A) such person’s name, age, business address, residence address and principal occupation or employment; the class,
series and number of shares of the Company that are held of record or are beneficially owned by such person and a description of any Derivative
Instruments (defined below) held or beneficially owned thereby or of any other agreement, arrangement or understanding (including any short position or
any borrowing or lending of shares), the effect or intent of which is to mitigate loss to, or to manage the risk or benefit of share price changes for, or to
increase or decrease the voting power of such person; and all information relating to such person that is required to be disclosed in solicitations of proxies
for the contested election of directors, or is otherwise required, in each case pursuant to the Section 14 of the 1934 Act;

(B) such person’s written consent to being named in such stockholder’s proxy statement as a nominee of such stockholder
and to serving as a director of the Company if elected;

(C) a reasonably detailed description of any direct or indirect compensatory, payment, indemnification or other financial
agreement, arrangement or understanding that such person has, or has had within the past three years, with any person or entity other than the Company
(including the amount of any payment or payments received or receivable thereunder), in each case in connection with candidacy or service as a director of
the Company (a “Third-Party Compensation Arrangement”); and

(D) a description of any other material relationships between such person and such person’s respective affiliates and
associates, or others acting in concert with them, on the one hand, and such stockholder giving the notice and the beneficial owner, if any, on whose behalf
the nomination is made, and their respective affiliates and associates, or others acting in concert with them, on the other hand;

(2) as to any other business that the stockholder proposes to bring before the annual meeting:

(A) a brief description of the business desired to be brought before the annual meeting;

(B) the text of the proposal or business (including the text of any resolutions proposed for consideration and, if applicable,
the text of any proposed amendment to these bylaws or the Company’s certificate of incorporation);

(C) the reasons for conducting such business at the annual meeting;

(D) any material interest in such business of such stockholder giving the notice and the beneficial owner, if any, on whose
behalf the proposal is made, and their respective affiliates and associates, or others acting in concert with them; and
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(E) a description of all agreements, arrangements and understandings between such stockholder and the beneficial owner,
if any, on whose behalf the proposal is made, and their respective affiliates or associates or others acting in concert with them, and any other person or
persons (including their names) in connection with the proposal of such business by such stockholder; and

(3) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made:

(A) the name and address of such stockholder (as they appear on the Company’s books), of such beneficial owner and of
their respective affiliates or associates or others acting in concert with them;

(B) for each class or series, the number of shares of stock of the Company that are, directly or indirectly, held of record or
are beneficially owned by such stockholder, such beneficial owner or their respective affiliates or associates or others acting in concert with them;

(C) a description of any agreement, arrangement or understanding between such stockholder, such beneficial owner or
their respective affiliates or associates or others acting in concert with them, and any other person or persons (including, in each case, their names) in
connection with the proposal of such nomination or other business;

(D) a description of any agreement, arrangement or understanding (including, regardless of the form of settlement, any
derivative, long or short positions, profit interests, forwards, futures, swaps, options, warrants, convertible securities, stock appreciation or similar rights,
hedging transactions and borrowed or loaned shares) that has been entered into by or on behalf of such stockholder, such beneficial owner or their
respective affiliates or associates or others acting in concert with them, with respect to the Company’s securities (any of the foregoing, a “Derivative
Instrument”), or any other agreement, arrangement or understanding that has been made the effect or intent of which is to create or mitigate loss to,
manage risk or benefit of share price changes for or increase or decrease the voting power of such stockholder, such beneficial owner or their respective
affiliates or associates or others acting in concert with them, with respect to the Company’s securities;

(E) any rights to dividends on the Company’s securities owned beneficially by such stockholder, such beneficial owner or
their respective affiliates or associates or others acting in concert with them, that are separated or separable from the underlying security;

(F) any proportionate interest in the Company’s securities or Derivative Instruments held, directly or indirectly, by a
general or limited partnership in which such stockholder, such beneficial owner or their respective affiliates or associates or others acting in concert with
them, is a general partner or, directly or indirectly, beneficially owns an interest in a general partner of such general or limited partnership;

(G) any performance-related fees (other than an asset-based fee) that such stockholder, such beneficial owner or their
respective affiliates or associates or others acting in concert with, them is entitled to based on any increase or decrease in the value of the Company’s
securities or Derivative Instruments, including, without limitation, any such interests held by members of the immediate family of such persons sharing the
same household;
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(H) any significant equity interests or any Derivative Instruments in any principal competitor of the Company that are
held by such stockholder, such beneficial owner or their respective affiliates or associates or others acting in concert with them;

(I) any direct or indirect interest of such stockholder, such beneficial owner or their respective affiliates or associates or
others acting in concert with them, in any contract with the Company, any affiliate of the Company or any principal competitor of the Company (in each
case, including any employment agreement, collective bargaining agreement or consulting agreement);

(J) a representation and undertaking that the stockholder is a holder of record of stock of the Company as of the date of
submission of the stockholder’s notice and intends to appear in person or by proxy at the meeting to bring such nomination or other business before the
meeting;

(K) a representation and undertaking that such stockholder or any such beneficial owner intends, or is part of a group that
intends, to (x) deliver a proxy statement or form of proxy to holders of at least the percentage of the voting power of the Company’s then-outstanding stock
required to approve or adopt the proposal or to elect each such nominee; or (y) otherwise solicit proxies from stockholders in support of such proposal or
nomination;

(L) any other information relating to such stockholder, such beneficial owner, or their respective affiliates or associates or
others acting in concert with them, or director nominee or proposed business that, in each case, would be required to be disclosed in a proxy statement or
other filing required to be made in connection with the solicitation of proxies in support of such nominee (in a contested election of directors) or proposal
pursuant to Section 14 of the 1934 Act; and

(M) such other information relating to any proposed item of business as the Company may reasonably require to
determine whether such proposed item of business is a proper matter for stockholder action.

(iv) In addition to the requirements of this Section 2.4, to be timely, a stockholder’s notice (and any additional information submitted to
the Company in connection therewith) must further be updated and supplemented (1) if necessary, so that the information provided or required to be
provided in such notice is true and correct as of the record date(s) for determining the stockholders entitled to notice of, and to vote at, the meeting and as of
the date that is 10 business days prior to the meeting or any adjournment, rescheduling or postponement thereof and (2) to provide any additional
information that the Company may reasonably request. Such update and supplement or additional information, if applicable, must be received by the
secretary at the principal executive offices of the Company, in the case of a request for additional information, promptly following a request therefor, which
response must be delivered not later than such reasonable time as is specified in any such request from the Company or, in the case of any other update or
supplement of any information, not later than five business days after the record date(s) for the meeting (in the case of any update and supplement required
to be made as of the record date(s)), and not later than eight business days prior to the date for the meeting or any adjournment, rescheduling or
postponement thereof (in the case of the update and supplement required to be made as of 10 business days prior to the meeting or any adjournment,
rescheduling or postponement thereof). The failure to timely provide such update, supplement or additional information shall result in the nomination or
proposal no longer being eligible for consideration at the meeting.
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(b) Special Meetings of Stockholders. Except to the extent required by the DGCL, and subject to Section 2.3(a), special meetings of
stockholders may be called only in accordance with the Company’s certificate of incorporation and these bylaws. Only such business will be conducted at a
special meeting of stockholders as has been brought before the special meeting pursuant to the Company’s notice of meeting. If the election of directors is
included as business to be brought before a special meeting in the Company’s notice of meeting, then nominations of persons for election to the Board of
Directors at such special meeting may be made by any stockholder who (i) is a stockholder of record at the time of giving of the notice contemplated by this
Section 2.4(b); (ii) is a stockholder of record on the record date for the determination of stockholders entitled to notice of the special meeting; (iii) is a
stockholder of record on the record date for the determination of stockholders entitled to vote at the special meeting; (iv) is a stockholder of record at the
time of the special meeting; and (v) complies with the procedures set forth in this Section 2.4(b). For nominations to be properly brought by a stockholder
before a special meeting pursuant to this Section 2.4(b), the stockholder’s notice must be received by the secretary at the principal executive offices of the
Company no earlier than 8:00 a.m., local time, on the 120th day prior to the day of the special meeting and no later than 5:00 p.m., local time, on the 10th
day following the day on which public announcement of the date of the special meeting was first made. In no event will any adjournment, rescheduling or
postponement of a special meeting or the announcement thereof commence a new time period (or extend any time period) for the giving of a stockholder’s
notice. A stockholder’s notice to the Secretary must comply with the applicable notice requirements of Section 2.4(a)(iii).

(c) Other Requirements.

(i) To be eligible to be a nominee by any stockholder for election as a director of the Company, the proposed nominee must provide to
the secretary, in accordance with the applicable time periods prescribed for delivery of notice under Section 2.4(a)(ii) or Section 2.4(b):

(1) a signed and completed written questionnaire (in the form provided by the secretary at the written request of the nominating
stockholder, which form will be provided by the secretary within 10 days of receiving such request) containing information regarding such nominee’s
background and qualifications and such other information as may reasonably be required by the Company to determine the eligibility of such nominee to
serve as a director of the Company or to serve as an independent director of the Company;

(2) a written representation and undertaking that, unless previously disclosed to the Company, such nominee is not, and will not
become, a party to any voting agreement, arrangement, commitment, assurance or understanding with any person or entity as to how such nominee, if
elected as a director, will vote on any issue;

(3) a written representation and undertaking that, unless previously disclosed to the Company, such nominee is not, and will not
become, a party to any Third-Party Compensation Arrangement;

(4) a written representation and undertaking that, if elected as a director, such nominee would be in compliance, and will
continue to comply, with the Company’s corporate governance guidelines as disclosed on the Company’s website, as amended from time to time; and
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(5) a written representation and undertaking that such nominee, if elected, intends to serve a full term on the Board of Directors.

(ii) At the request of the Board of Directors, any person nominated by the Board of Directors for election as a director must furnish to
the secretary the information that is required to be set forth in a stockholder’s notice of nomination that pertains to such nominee.

(iii) No person will be eligible to be nominated by a stockholder for election as a director of the Company unless nominated in
accordance with the procedures set forth in this Section 2.4. No business proposed by a stockholder will be conducted at a stockholder meeting except in
accordance with this Section 2.4.

(iv) The chairperson of the applicable meeting of stockholders will, if the facts warrant, determine and declare to the meeting that a
nomination was not made in accordance with the procedures prescribed by these bylaws or that business was not properly brought before the meeting. If the
chairperson of the meeting should so determine, then the chairperson of the meeting will so declare to the meeting and the defective nomination will be
disregarded or such business will not be transacted, as the case may be.

(v) Notwithstanding anything to the contrary in this Section 2.4, unless otherwise required by law, if the stockholder (or a qualified
representative of the stockholder) does not appear in person at the meeting to present a nomination or other proposed business, such nomination will be
disregarded or such proposed business will not be transacted, as the case may be, notwithstanding that proxies in respect of such nomination or business
may have been received by the Company and counted for purposes of determining a quorum. For purposes of this Section 2.4, to be considered a qualified
representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a writing
executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting, and such
person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting.

(vi) Without limiting this Section 2.4, a stockholder must also comply with all applicable requirements of the 1934 Act with respect to
the matters set forth in this Section 2.4, it being understood that (1) any references in these bylaws to the 1934 Act are not intended to, and will not, limit
any requirements applicable to nominations or proposals as to any other business to be considered pursuant to this Section 2.4; and (2) compliance with
clause (4) of Section 2.4(a)(i) and with Section 2.4(b) are the exclusive means for a stockholder to make nominations or submit other business (other than as
provided in Section 2.4(c)(vii)).

(vii) Notwithstanding anything to the contrary in this Section 2.4, the notice requirements set forth in these bylaws with respect to the
proposal of any business pursuant to this Section 2.4 will be deemed to be satisfied by a stockholder if (1) such stockholder has submitted a proposal to the
Company in compliance with Rule 14a-8 under the 1934 Act; and (2) such stockholder’s proposal has been included in a proxy statement that has been
prepared by the Company to solicit proxies for the meeting of stockholders. Subject to Rule 14a-8 and other applicable rules and regulations under the
1934 Act, nothing in these bylaws will be construed to permit any stockholder, or give any stockholder the right, to include or have disseminated or
described in the Company’s proxy statement any nomination of a director or any other business proposal.
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2.5 NOTICE OF STOCKHOLDERS’ MEETINGS

Whenever stockholders are required or permitted to take any action at a meeting, a notice of the meeting shall be given which shall state the place, if
any, date and hour of the meeting, the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, the record date for determining the stockholders entitled to vote at the meeting, if such date is different from the record
date for determining stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is
called. Except as otherwise provided in the DGCL, the certificate of incorporation or these bylaws, the notice of any meeting of stockholders shall be given
not less than 10 nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting as of the record date for
determining the stockholders entitled to notice of the meeting.

2.6 QUORUM

The holders of a majority of the voting power of the capital stock of the Company issued and outstanding and entitled to vote, present in person or
represented by proxy, shall constitute a quorum for the transaction of business at all meetings of the stockholders. Where a separate vote by a class or series
or classes or series is required, a majority of the voting power of the outstanding shares of such class or series or classes or series, present in person or
represented by proxy, shall constitute a quorum entitled to take action with respect to that vote on that matter, except as otherwise provided by law, the
certificate of incorporation or these bylaws.

If, however, such quorum is not present or represented at any meeting of the stockholders, then either (a) the chairperson of the meeting, or (b) the
stockholders entitled to vote at the meeting, present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum is present or represented. At such adjourned meeting at which a quorum is present or
represented, any business may be transacted that might have been transacted at the original meeting.

2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time or place, unless these bylaws otherwise require, notice need not be given of the adjourned meeting if the
time, place, if any, thereof, and the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the Company may
transact any business which might have been transacted at the original meeting. If the adjournment is for more than 30 days, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for stockholders entitled to
vote is fixed for the adjourned meeting, the Board of Directors shall fix a new record date for notice of such adjourned meeting in accordance with
Section 213(a) of the DGCL and Section 2.11 of these bylaws, and shall give notice of the adjourned meeting to each stockholder of record entitled to vote
at such adjourned meeting as of the record date fixed for notice of such adjourned meeting.
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2.8 CONDUCT OF BUSINESS

The chairperson of any meeting of stockholders shall determine the order of business and the procedure at the meeting, including such regulation of
the manner of voting and the conduct of business and discussion as seem to the chairperson in order. The chairperson of any meeting of stockholders shall
be designated by the Board of Directors; in the absence of such designation, the chairperson of the Board of Directors, if any, or the chief executive officer
(in the absence of the chairperson of the Board of Directors) or the president (in the absence of the chairperson of the Board of Directors and the chief
executive officer), or in their absence any other executive officer of the Company, shall serve as chairperson of the stockholder meeting. The chairperson of
any meeting of stockholders shall have the power to adjourn the meeting to another place, if any, date or time, whether or not a quorum is present.

2.9 VOTING

The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of Section 2.11 of these
bylaws, subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint owners of stock) and Section 218 (relating to voting trusts and
other voting agreements) of the DGCL.

Except as may be otherwise provided in the certificate of incorporation or these bylaws, each stockholder shall be entitled to one vote for each share
of capital stock held by such stockholder.

Except as otherwise provided by law, the certificate of incorporation, these bylaws or the rules of the stock exchange on which the Company’s
securities are listed, in all matters other than the election of directors, the affirmative vote of a majority of the voting power of the shares present in person
or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Except as otherwise required by law,
the certificate of incorporation or these bylaws, directors shall be elected by a plurality of the voting power of the shares present in person or represented by
proxy at the meeting and entitled to vote on the election of directors. Where a separate vote by a class or series or classes or series is required, in all matters
other than the election of directors, the affirmative vote of the majority of the voting power of the outstanding shares of such class or series or classes or
series present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of such class or series or classes or
series, except as otherwise provided by law, the certificate of incorporation, these bylaws or the rules of the stock exchange on which the securities of the
Company are listed.

2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING

From and after the closing of a firm commitment underwritten initial public offering of securities of the Company pursuant to an effective registration
statement filed under the Securities Act of 1933, as amended, and subject to the rights of holders of preferred stock of the Company, from and after the
Final Conversion Date (as such term is defined in the certificate of incorporation of the Company), any action required or permitted to be taken by the
stockholders of the Company must be effected at a duly called annual or special meeting of stockholders of the Company and may not be effected by any
consent in writing by such stockholders. Subject to the rights of the holders of any series of preferred stock of the Company, before the Final Conversion
Date, any action required or permitted to be taken by the stockholders of the Company may be taken without a meeting only if the action is first
recommended or approved by the Board of Directors.
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2.11 RECORD DATES

In order that the Company may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof, the Board of
Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of
Directors and which record date shall not be more than 60 nor less than 10 days before the date of such meeting. If the Board of Directors so fixes a date,
such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board of Directors determines, at the time
it fixes such record date, that a later date on or before the date of the meeting shall be the date for making such determination.

If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of and to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on
the day next preceding the day on which the meeting is held.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in
such case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for
determination of stockholders entitled to vote in accordance with the provisions of Section 213 of the DGCL and this Section 2.11 at the adjourned meeting.

In order that the Company may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights
or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action,
the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto.

2.12 PROXIES

Each stockholder entitled to vote at a meeting of stockholders, or such stockholder’s authorized officer, director, employee or agent, may authorize
another person or persons to act for such stockholder by proxy authorized by a document or by a transmission permitted by law filed in accordance with the
procedure established for the meeting, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer
period. The revocability of a proxy that states on its face that it is irrevocable shall be governed by the provisions of Section 212 of the DGCL.

2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE

The Company shall prepare, at least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting;
provided, however, if the record date for determining the stockholders entitled to vote is less than 10 days before the meeting date, the list shall reflect the
stockholders entitled to vote as of the tenth day before the meeting date, arranged in alphabetical order,
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and showing the address of each stockholder and the number of shares registered in the name of each stockholder. The Company shall not be required to
include electronic mail addresses or other electronic contact information on such list. Such list shall be open to the examination of any stockholder for any
purpose germane to the meeting for a period of at least 10 days prior to the meeting: (a) on a reasonably accessible electronic network, provided that the
information required to gain access to such list is provided with the notice of the meeting, or (b) during ordinary business hours, at the Company’s principal
place of business. In the event that the Company determines to make the list available on an electronic network, the Company may take reasonable steps to
ensure that such information is available only to stockholders of the Company. If the meeting is to be held at a place, then a list of stockholders entitled to
vote at the meeting shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be examined by any stockholder
who is present. If the meeting is to be held solely by means of remote communication, then such list shall also be open to the examination of any
stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be
provided with the notice of the meeting.

2.14 INSPECTORS OF ELECTION

Before any meeting of stockholders, the Company shall appoint an inspector or inspectors of election to act at the meeting or its adjournment. The
Company may designate one or more persons as alternate inspectors to replace any inspector who fails to act.

Such inspectors shall:

(a) ascertain the number of shares outstanding and the voting power of each;

(b) determine the shares represented at the meeting and the validity of proxies and ballots;

(c) count all votes and ballots;

(d) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the inspectors; and

(e) certify their determination of the number of shares represented at the meeting, and their count of all votes and ballots.

The inspectors of election shall perform their duties impartially, in good faith, to the best of their ability and as expeditiously as is practical. If there
are multiple inspectors of election, the decision, act or certificate of a majority is effective in all respects as the decision, act or certificate of all. Any report
or certificate made by the inspectors of election is prima facie evidence of the facts stated therein.

ARTICLE III - DIRECTORS

3.1 POWERS

The business and affairs of the Company shall be managed by or under the direction of the Board of Directors, except as may be otherwise provided
in the DGCL or the certificate of incorporation.
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3.2 NUMBER OF DIRECTORS

The Board of Directors shall consist of one or more members, each of whom shall be a natural person. Unless the certificate of incorporation fixes the
number of directors, the number of directors shall be determined from time to time by resolution of a majority of the Whole Board. No reduction of the
authorized number of directors shall have the effect of removing any director before that director’s term of office expires.

3.3 ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRECTORS

Except as provided in Section 3.4 of these bylaws, each director, including a director elected to fill a vacancy, shall hold office until the expiration of
the term for which elected and until such director’s successor is elected and qualified or until such director’s earlier death, resignation or removal. Directors
need not be stockholders unless so required by the certificate of incorporation or these bylaws. The certificate of incorporation or these bylaws may
prescribe other qualifications for directors.

If so provided in the certificate of incorporation, the directors of the Company shall be divided into three classes.

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon notice given in writing or by electronic transmission to the Company. A resignation is effective when the
resignation is delivered unless the resignation specifies a later effective date or an effective date determined upon the happening of an event or events. A
resignation which is conditioned upon the director failing to receive a specified vote for reelection as a director may provide that it is irrevocable. Unless
otherwise provided in the certificate of incorporation or these bylaws, when one or more directors resign from the Board of Directors, effective at a future
date, a majority of the directors then in office, including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to
take effect when such resignation or resignations shall become effective.

Unless otherwise provided in the certificate of incorporation or these bylaws or permitted in the specific case by resolution of the Board of Directors,
and subject to the rights of holders of Preferred Stock, vacancies and newly created directorships resulting from any increase in the authorized number of
directors elected by all of the stockholders having the right to vote as a single class may be filled by a majority of the directors then in office, although less
than a quorum, or by a sole remaining director, and not by stockholders. If the directors are divided into classes, a person so chosen to fill a vacancy or
newly created directorship shall hold office until the next election of the class for which such director shall have been chosen and until his or her successor
shall have been duly elected and qualified.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE

The Board of Directors may hold meetings, both regular and special, either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the Board of Directors may participate in a meeting of the
Board of Directors by means of conference telephone or other communications equipment by means of which all persons participating in the meeting can
hear each other, and such participation in a meeting shall constitute presence in person at the meeting.
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3.6 REGULAR MEETINGS

Regular meetings of the Board of Directors may be held without notice at such time and at such place as shall from time to time be determined by the
Board of Directors.

3.7 SPECIAL MEETINGS; NOTICE

Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the chairperson of the Board of Directors, the
chief executive officer, the president, the secretary or a majority of the Whole Board.

Notice of the time and place of special meetings shall be:

(a) delivered personally by hand, by courier or by telephone;

(b) sent by United States first-class mail, postage prepaid;

(c) sent by facsimile;

(d) sent by electronic mail; or

(e) otherwise given by electronic transmission (as defined in Section 232 of the DGCL),

directed to each director at that director’s address, telephone number, facsimile number, electronic mail address or other contact for notice by electronic
transmission, as the case may be, as shown on the Company’s records.

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile, (iii) sent by electronic mail or (iv) otherwise given
by electronic transmission, it shall be delivered, sent or otherwise directed to each director, as applicable, at least 24 hours before the time of the holding of
the meeting. If the notice is sent by United States mail, it shall be deposited in the United States mail at least four days before the time of the holding of the
meeting. Any oral notice may be communicated to the director. The notice need not specify the place of the meeting (if the meeting is to be held at the
Company’s principal executive office) nor the purpose of the meeting, unless required by statute.

3.8 QUORUM; VOTING

At all meetings of the Board of Directors, a majority of the Whole Board shall constitute a quorum for the transaction of business. If a quorum is not
present at any meeting of the Board of Directors, then the directors present thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum is present.

The affirmative vote of a majority of the directors present at any meeting at which a quorum is present shall be the act of the Board of Directors,
except as may be otherwise specifically provided by statute, the certificate of incorporation or these bylaws.

If the certificate of incorporation provides that one or more directors shall have more or less than one vote per director on any matter, except as may
otherwise be expressly provided herein or therein and denoted with the phrase “notwithstanding the final paragraph of Section 3.8 of the bylaws” or
language to similar effect, every reference in these bylaws to a majority or other proportion of the directors shall refer to a majority or other proportion of
the votes of the directors.
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3.9 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted to be taken at any meeting of the
Board of Directors, or of any committee thereof, may be taken without a meeting if all members of the Board of Directors or committee, as the case may be,
consent thereto in writing or by electronic transmission. Any person (whether or not then a director) may provide, whether through instruction to an agent or
otherwise, that a consent to action will be effective at a future time (including a time determined upon the happening of an event), no later than 60 days after
such instruction is given or such provision is made and such consent shall be deemed to have been given for purposes of this Section 3.9 at such effective
time so long as such person is then a director and did not revoke the consent prior to such time. Any such consent shall be revocable prior to its becoming
effective.

3.10 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the certificate of incorporation or these bylaws, the Board of Directors shall have the authority to fix the compensation
of directors.

3.11 REMOVAL OF DIRECTORS

Any director or the entire Board of Directors may be removed from office by stockholders of the Company in the manner specified in the certificate
of incorporation and applicable law. No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration
of such director’s term of office.

ARTICLE IV - COMMITTEES

4.1 COMMITTEES OF DIRECTORS

The Board of Directors may, by resolution passed by a majority of the Whole Board, designate one or more committees, each committee to consist of
one or more of the directors of the Company. The Board of Directors may designate one or more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously
appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the
extent provided in the resolution of the Board of Directors or in these bylaws, shall have and may exercise all the powers and authority of the Board of
Directors in the management of the business and affairs of the Company, and may authorize the seal of the Company to be affixed to all papers that may
require it; but no such committee shall have the power or authority to (a) approve or adopt, or recommend to the stockholders, any action or matter (other
than the election or removal of directors) expressly required by the DGCL to be submitted to stockholders for approval, or (b) adopt, amend or repeal any
bylaw of the Company.
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4.2 COMMITTEE MINUTES

Each committee and subcommittee shall keep regular minutes of its meetings.

4.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees and subcommittees shall be governed by, and held and taken in accordance with, the provisions of:

(a) Section 3.5 (place of meetings and meetings by telephone);

(b) Section 3.6 (regular meetings);

(c) Section 3.7 (special meetings and notice);

(d) Section 3.8 (quorum; voting);

(e) Section 3.9 (action without a meeting); and

(f) Section 7.4 (waiver of notice)

with such changes in the context of those bylaws as are necessary to substitute the committee or subcommittee and its members for the Board of Directors
and its members. However, (i) the time and place of regular meetings of committees or subcommittees may be determined either by resolution of the Board
of Directors or by resolution of the committee or subcommittee; (ii) special meetings of committees or subcommittees may also be called by resolution of
the Board of Directors or the committee or the subcommittee; and (iii) notice of special meetings of committees and subcommittees shall also be given to all
alternate members who shall have the right to attend all meetings of the committee or subcommittee. The Board of Directors may adopt rules for the
government of any committee not inconsistent with the provisions of these bylaws.

Any provision in the certificate of incorporation providing that one or more directors shall have more or less than one vote per director on any matter
shall apply to voting in any committee or subcommittee, unless otherwise provided in the certificate of incorporation or these bylaws.

4.4 SUBCOMMITTEES

Unless otherwise provided in the certificate of incorporation, these bylaws or the resolutions of the Board of Directors designating the committee, a
committee may create one or more subcommittees, each subcommittee to consist of one or more members of the committee, and delegate to a subcommittee
any or all of the powers and authority of the committee.

ARTICLE V - OFFICERS

5.1 OFFICERS

The officers of the Company shall be a president and a secretary. The Company may also have, at the discretion of the Board of Directors, a
chairperson of the Board of Directors, a vice chairperson of the
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Board of Directors, a chief executive officer, a chief financial officer or treasurer, one or more vice presidents, one or more assistant vice presidents, one or
more assistant treasurers, one or more assistant secretaries and any such other officers as may be appointed in accordance with the provisions of these
bylaws. Any number of offices may be held by the same person.

5.2 APPOINTMENT OF OFFICERS

The Board of Directors shall appoint the officers of the Company, except such officers as may be appointed in accordance with the provisions of
Section 5.3 of these bylaws, subject to the rights, if any, of an officer under any contract of employment.

5.3 SUBORDINATE OFFICERS

The Board of Directors may appoint, or empower the chief executive officer or, in the absence of a chief executive officer, the president, to appoint,
such other officers as the business of the Company may require. Each of such officers shall hold office for such period, have such authority, and perform
such duties as are provided in these bylaws or as the Board of Directors may from time to time determine.

5.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause, by the Board
of Directors or, for the avoidance of doubt, any duly authorized committee or subcommittee thereof or by any officer who has been conferred such power of
removal.

Any officer may resign at any time by giving notice, in writing or by electronic transmission, to the Company. Any resignation shall take effect at the
date of the receipt of that notice or at any later time specified in that notice. Unless otherwise specified in the notice of resignation, the acceptance of the
resignation shall not be necessary to make it effective. Any resignation is without prejudice to the rights, if any, of the Company under any contract to
which the officer is a party.

5.5 VACANCIES IN OFFICES

Any vacancy occurring in any office of the Company shall be filled by the Board of Directors or as provided in Section 5.3.

5.6 REPRESENTATION OF SECURITIES OF OTHER ENTITIES

The chairperson of the Board of Directors, the chief executive officer, the president, any vice president, the treasurer, the secretary or assistant
secretary of this Company or any other person authorized by the Board of Directors or the chief executive officer, the president or a vice president, is
authorized to vote, represent and exercise on behalf of this Company all rights incident to any and all shares or other securities of any other entity or entities,
and all rights incident to any management authority conferred on the Company in accordance with the governing documents of any entity or entities,
standing in the name of this Company, including the right to act by written consent. The authority granted herein may be exercised either by such person
directly or by any other person authorized to do so by proxy or power of attorney duly executed by such person having the authority.
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5.7 AUTHORITY AND DUTIES OF OFFICERS

All officers of the Company shall respectively have such authority and perform such duties in the management of the business of the Company as
may be designated from time to time by the Board of Directors and, to the extent not so provided, as generally pertain to their respective offices, subject to
the control of the Board of Directors.

ARTICLE VI - STOCK

6.1 STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of the Company shall be represented by certificates, provided that the Board of Directors may provide by resolution or resolutions that
some or all of any or all classes or series of its stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate
until such certificate is surrendered to the Company. Unless otherwise provided by resolution of the Board of Directors, every holder of stock represented
by certificates shall be entitled to have a certificate signed by, or in the name of, the Company by any two officers of the Company representing the number
of shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate has ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Company with the same effect as if such person were such officer, transfer agent or registrar at the date of issue. The
Company shall not have power to issue a certificate in bearer form.

The Company may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid therefor.
Upon the face or back of each stock certificate issued to represent any such partly-paid shares, or upon the books and records of the Company in the case of
uncertificated partly-paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated. Upon the declaration
of any dividend on fully-paid shares, the Company shall declare a dividend upon partly-paid shares of the same class, but only upon the basis of the
percentage of the consideration actually paid thereon.

6.2 SPECIAL DESIGNATION ON CERTIFICATES

If the Company is authorized to issue more than one class of stock or more than one series of any class, then the powers, the designations, the
preferences and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate that the Company shall issue to
represent such class or series of stock; provided, however, that, except as otherwise provided in Section 202 of the DGCL, in lieu of the foregoing
requirements, there may be set forth on the face or back of the certificate that the Company shall issue to represent such class or series of stock, a statement
that the Company will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating, optional
or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. Within a
reasonable time after the issuance or transfer of uncertificated stock, the registered owner thereof shall be given a notice, in writing or by electronic
transmission, containing the information required to be set forth or stated on certificates pursuant to this Section 6.2 or Sections 156, 202(a), 218(a)
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or 364 of the DGCL or with respect to this Section 6.2 a statement that the Company will furnish without charge to each stockholder who so requests the
powers, designations, preferences and relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided by law, the rights and obligations of the holders of
uncertificated stock and the rights and obligations of the holders of certificates representing stock of the same class and series shall be identical.

6.3 LOST CERTIFICATES

Except as provided in this Section 6.3, no new certificates for shares shall be issued to replace a previously issued certificate unless the latter is
surrendered to the Company and cancelled at the same time. The Company may issue a new certificate of stock or uncertificated shares in the place of any
certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Company may require the owner of the lost, stolen or destroyed
certificate, or such owner’s legal representative, to give the Company a bond sufficient to indemnify it against any claim that may be made against it on
account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.

6.4 DIVIDENDS

The Board of Directors, subject to any restrictions contained in the certificate of incorporation or applicable law, may declare and pay dividends upon
the shares of the Company’s capital stock. Dividends may be paid in cash, in property, or in shares of the Company’s capital stock, subject to the provisions
of the certificate of incorporation. The Board of Directors may set apart out of any of the funds of the Company available for dividends a reserve or reserves
for any proper purpose and may abolish any such reserve.

6.5 TRANSFER OF STOCK

Transfers of record of shares of stock of the Company shall be made only upon its books by the holders thereof, in person or by an attorney duly
authorized, and, if such stock is certificated, upon the surrender of a certificate or certificates for a like number of shares, properly endorsed or accompanied
by proper evidence of succession, assignation or authority to transfer.

6.6 STOCK TRANSFER AGREEMENTS

The Company shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes of stock of the
Company to restrict the transfer of shares of stock of the Company of any one or more classes owned by such stockholders in any manner not prohibited by
the DGCL.

6.7 REGISTERED STOCKHOLDERS

The Company:

(a) shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends and notices
and to vote as such owner; and
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(b) shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person, whether or
not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VII - MANNER OF GIVING NOTICE AND WAIVER

7.1 NOTICE OF STOCKHOLDERS’ MEETINGS

Notice of any meeting of stockholders shall be given in the manner set forth in the DGCL.

7.2 NOTICE TO STOCKHOLDERS SHARING AN ADDRESS

Except as otherwise prohibited under the DGCL, without limiting the manner by which notice otherwise may be given effectively to stockholders, any
notice to stockholders given by the Company under the provisions of the DGCL, the certificate of incorporation or these bylaws shall be effective if given
by a single written notice to stockholders who share an address if consented to by the stockholders at that address to whom such notice is given. Any such
consent shall be revocable by the stockholder by written notice to the Company. Any stockholder who fails to object in writing to the Company, within 60
days of having been given written notice by the Company of its intention to send the single notice, shall be deemed to have consented to receiving such
single written notice. This Section 7.2 shall not apply to Sections 164, 296, 311, 312 or 324 of the DGCL.

7.3 NOTICE TO PERSON WITH WHOM COMMUNICATION IS UNLAWFUL

Whenever notice is required to be given, under the DGCL, the certificate of incorporation or these bylaws, to any person with whom communication
is unlawful, the giving of such notice to such person shall not be required and there shall be no duty to apply to any governmental authority or agency for a
license or permit to give such notice to such person. Any action or meeting which shall be taken or held without notice to any such person with whom
communication is unlawful shall have the same force and effect as if such notice had been duly given. In the event that the action taken by the Company is
such as to require the filing of a certificate under the DGCL, the certificate shall state, if such is the fact and if notice is required, that notice was given to all
persons entitled to receive notice except such persons with whom communication is unlawful.

7.4 WAIVER OF NOTICE

Whenever notice is required to be given under any provision of the DGCL, the certificate of incorporation or these bylaws, a written waiver, signed
by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time of the event for
which notice is to be given, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders
need be specified in any written waiver of notice or any waiver by electronic transmission unless so required by the certificate of incorporation or these
bylaws.
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ARTICLE VIII - INDEMNIFICATION

8.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN THIRD PARTY PROCEEDINGS

Subject to the other provisions of this Article VIII, the Company shall indemnify, to the fullest extent permitted by the DGCL, as now or hereinafter
in effect, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (a “Proceeding”) (other than an action by or in the right of the Company) by reason of the fact that such
person is or was a director or officer of the Company, or is or was a director or officer of the Company serving at the request of the Company as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such Proceeding if such person acted in
good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any Proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which such person reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action
or proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

8.2 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN ACTIONS BY OR IN THE RIGHT OF THE COMPANY

Subject to the other provisions of this Article VIII, the Company shall indemnify, to the fullest extent permitted by the DGCL, as now or hereinafter
in effect, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed Proceeding by or in the right of the
Company to procure a judgment in its favor by reason of the fact that such person is or was a director or officer of the Company, or is or was a director or
officer of the Company serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or
settlement of such Proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best
interests of the Company; except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the Company unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

8.3 SUCCESSFUL DEFENSE

To the extent that a present or former director or officer (for purposes of this Section 8.3 only, as such term is defined in Section 145(c)(1) of the
DGCL) of the Company has been successful on the merits or otherwise in defense of any action, suit or proceeding described in Section 8.1 or Section 8.2,
or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably
incurred by such person in connection therewith. The
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Company may indemnify any other person who is not a present or former director or officer of the Company against expenses (including attorneys’ fees)
actually and reasonably incurred by such person to the extent he or she has been successful on the merits or otherwise in defense of any suit or proceeding
described in Section 8.1 or Section 8.2, or in defense of any claim, issue or matter therein.

8.4 INDEMNIFICATION OF OTHERS

Subject to the other provisions of this Article VIII, the Company shall have power to indemnify its employees and agents, or any other persons, to the
extent not prohibited by the DGCL or other applicable law. The Board of Directors shall have the power to delegate to any person or persons identified in
subsections (1) through (4) of Section 145(d) of the DGCL the determination of whether employees or agents shall be indemnified.

8.5 ADVANCED PAYMENT OF EXPENSES

Expenses (including attorneys’ fees) actually and reasonably incurred by an officer or director of the Company in defending any Proceeding shall be
paid by the Company in advance of the final disposition of such Proceeding upon receipt of a written request therefor (together with documentation
reasonably evidencing such expenses) and an undertaking by or on behalf of the person to repay such amounts if it shall ultimately be determined that the
person is not entitled to be indemnified under this Article VIII or the DGCL. Such expenses (including attorneys’ fees) actually and reasonably incurred by
former directors and officers or other employees and agents of the Company or by persons serving at the request of the Company as directors, officers,
employees or agents of another corporation, partnership, joint venture, trust or other enterprise may be so paid upon such terms and conditions, if any, as the
Company deems appropriate. The right to advancement of expenses shall not apply to any Proceeding (or any part of any Proceeding) for which indemnity
is excluded pursuant to these bylaws, but shall apply to any Proceeding (or any part of any Proceeding) referenced in Section 8.6(b) or 8.6(c) prior to a
determination that the person is not entitled to be indemnified by the Company.

Notwithstanding the foregoing, unless otherwise determined pursuant to Section 8.8, no advance shall be made by the Company to an officer of the
Company (except by reason of the fact that such officer is or was a director of the Company, in which event this paragraph shall not apply) in any
Proceeding if a determination is reasonably and promptly made (a) by a vote of the directors who are not parties to such Proceeding, even though less than a
quorum, or (b) by a committee of such directors designated by the vote of the majority of such directors, even though less than a quorum, or (c) if there are
no such directors, or if such directors so direct, by independent legal counsel in a written opinion, that facts known to the decision-making party at the time
such determination is made demonstrate clearly and convincingly that such person acted in bad faith or in a manner that such person did not believe to be in
or not opposed to the best interests of the Company.
 

- 21 -



8.6 LIMITATION ON INDEMNIFICATION

Subject to the requirements in Section 8.3 and the DGCL, the Company shall not be obligated to indemnify any person pursuant to this Article VIII in
connection with any Proceeding (or any part of any Proceeding):

(a) for which payment has actually been made to or on behalf of such person under any statute, insurance policy, indemnity provision, vote or
otherwise, except with respect to any excess beyond the amount paid;

(b) for an accounting or disgorgement of profits pursuant to Section 16(b) of the 1934 Act, or similar provisions of federal, state or local
statutory law or common law, if such person is held liable therefor (including pursuant to any settlement arrangements);

(c) for any reimbursement of the Company by such person of any bonus or other incentive-based or equity-based compensation or of any
profits realized by such person from the sale of securities of the Company, as required in each case under the 1934 Act (including any such reimbursements
that arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the
payment to the Company of profits arising from the purchase and sale by such person of securities in violation of Section 306 of the Sarbanes-Oxley Act), if
such person is held liable therefor (including pursuant to any settlement arrangements);

(d) initiated by such person, including any Proceeding (or any part of any Proceeding) initiated by such person against the Company or its
directors, officers, employees, agents or other indemnitees, unless (i) the Board of Directors authorized the Proceeding (or the relevant part of the
Proceeding) prior to its initiation, (ii) the Company provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company under
applicable law, (iii) otherwise required to be made under Section 8.7 or (iv) otherwise required by applicable law; or

(e) if prohibited by applicable law.

8.7 DETERMINATION; CLAIM

If a claim for indemnification or advancement of expenses under this Article VIII is not paid in full within 90 days after receipt by the Company of
the written request therefor, the claimant shall be entitled to an adjudication by a court of competent jurisdiction of his or her entitlement to such
indemnification or advancement of expenses. The Company shall indemnify such person against any and all expenses that are actually and reasonably
incurred by such person in connection with any action for indemnification or advancement of expenses from the Company under this Article VIII, to the
extent such person is successful in such action, and to the extent not prohibited by law. In any such suit, the Company shall, to the fullest extent not
prohibited by law, have the burden of proving that the claimant is not entitled to the requested indemnification or advancement of expenses.

8.8 NON-EXCLUSIVITY OF RIGHTS

The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VIII shall not be deemed exclusive of any other
rights to which those seeking indemnification or advancement of expenses may be entitled under the certificate of incorporation or any statute, bylaw,
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agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another
capacity while holding such office. The Company is specifically authorized to enter into individual contracts with any or all of its directors, officers,
employees or agents respecting indemnification and advancement of expenses, to the fullest extent not prohibited by the DGCL or other applicable law.

8.9 INSURANCE

The Company may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Company, or
is or was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the Company would have the power to indemnify such person against such liability under the provisions of the DGCL.

8.10 SURVIVAL

The rights to indemnification and advancement of expenses conferred by this Article VIII shall continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

8.11 EFFECT OF REPEAL OR MODIFICATION

A right to indemnification or to advancement of expenses arising under a provision of the certificate of incorporation or a bylaw shall not be
eliminated or impaired by an amendment to or repeal or elimination of the certificate of incorporation or these bylaws after the occurrence of the act or
omission that is the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or advancement of
expenses is sought, unless the provision in effect at the time of such act or omission explicitly authorizes such elimination or impairment after such action or
omission has occurred.

8.12 CERTAIN DEFINITIONS

For purposes of this Article VIII, references to the “Company” shall include, in addition to the resulting company, any constituent company
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent
company, or is or was serving at the request of such constituent company as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same position under the provisions of this Article VIII with respect to the resulting or surviving company
as such person would have with respect to such constituent company if its separate existence had continued. For purposes of this Article VIII, references to
“other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes assessed on a person with respect to an
employee benefit plan; and references to “serving at the request of the Company” shall include any service as a director, officer, employee or agent of the
Company which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its
participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants
and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Company” as referred
to in this Article VIII.
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ARTICLE IX - GENERAL MATTERS

9.1 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS

Except as otherwise provided by law, the certificate of incorporation or these bylaws, the Board of Directors may authorize any officer or officers, or
agent or agents, to enter into any contract or execute any document or instrument in the name of and on behalf of the Company; such authority may be
general or confined to specific instances. Unless so authorized or ratified by the Board of Directors or within the agency power of an officer, no officer,
agent or employee shall have any power or authority to bind the Company by any contract or engagement or to pledge its credit or to render it liable for any
purpose or for any amount.

9.2 FISCAL YEAR

The fiscal year of the Company shall be fixed by resolution of the Board of Directors and may be changed by the Board of Directors.

9.3 SEAL

The Company may adopt a corporate seal, which shall be adopted and which may be altered by the Board of Directors. The Company may use the
corporate seal by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.

9.4 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the DGCL shall govern the construction of these
bylaws. Without limiting the generality of this provision, the singular number includes the plural, the plural number includes the singular, and the term
“person” includes a corporation, partnership, limited liability company, joint venture, trust or other enterprise, and a natural person. Any reference in these
bylaws to a section of the DGCL shall be deemed to refer to such section as amended from time to time and any successor provisions thereto.

9.5 FORUM SELECTION

Unless the Company consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if the Court of
Chancery does not have jurisdiction, another State court in Delaware or the federal district court for the District of Delaware) shall, to the fullest extent
permitted by law, be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of the Company, (b) any action asserting a
claim of breach of a fiduciary duty owed by any director, stockholder, officer or other employee of the Company to the Company or the Company’s
stockholders, (c) any action arising pursuant to any provision of the DGCL or the certificate of incorporation or these bylaws (as either may be amended
from time to time) or (d) any action asserting a claim governed by the internal affairs doctrine, except for, as to each of (a) through (d) above, any claim as
to which such court determines that there is an indispensable party not subject to the jurisdiction of such court (and the indispensable party does not consent
to the personal jurisdiction of such court within 10 days following such determination), which is vested in the exclusive jurisdiction of a court or forum
other than such court or for which such court does not have subject matter jurisdiction.
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Unless the Company consents in writing to the selection of an alternative forum, the federal district courts of the United States of America shall be the
sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as amended.

Any person or entity purchasing or otherwise acquiring any interest in any security of the Company shall be deemed to have notice of and consented
to the provisions of this Section 9.5. For the avoidance of doubt, nothing contained in this Section 9.5 shall apply to any action brought to enforce a duty or
liability created by the 1934 Act or any successor thereto.

ARTICLE X - AMENDMENTS

These bylaws may be adopted, amended or repealed by the stockholders entitled to vote; provided, however, that the affirmative vote of the holders of
at least 66 2/3% of the total voting power of outstanding voting securities, voting together as a single class, shall be required for the stockholders of the
Company to alter, amend or repeal, or adopt any bylaw inconsistent with, the following provisions of these bylaws: Article II, Section 3.1, Section 3.2,
Section 3.4, Section 3.11, Article VIII, Section 9.5 or this Article X (including, without limitation, any such Article or Section as renumbered as a result of
any amendment, alteration, change, repeal, or adoption of any other bylaw). The Board of Directors shall also have the power to adopt, amend or repeal
bylaws; provided, however, that a bylaw amendment adopted by stockholders which specifies the votes that shall be necessary for the election of directors
shall not be further amended or repealed by the Board of Directors.
 

- 25 -



    
Exhibit 10.4

January 31, 2021

Manuel Bronstein
manuelbronstein@gmail.com
Re: Offer of Employment

Dear Manuel:

I am pleased to offer you a position with Roblox Corporation, a Delaware corporation (the “Company”), as Chief Product Officer. If you decide to join us,
you will receive an annual wage of $550,000, which will be paid semi-monthly in accordance with the Company’s normal payroll procedures. As an
employee, you will also be eligible to receive certain employee benefits including those explained in Exhibit A. You should note that the Company may
modify job titles, salaries and benefits from time to time as it deems necessary.

In addition, if you decide to join the Company, it will be recommended at the first meeting of the Company’s Board of Directors (or its designated
committee) following the later of your start date or the date the Company’s Class A Common Stock is first traded on the New York Stock Exchange, that
the Company grant you restricted stock units (“RSUs”) covering 850,000 shares of the Company’s Class A Common Stock. The shares subject to such RSU
grant will vest over four (4) years in accordance with the following vesting schedule: (i) on the first Quarterly Vesting Date that is on or after the three (3)-
month anniversary of your start date (such Quarterly Vesting Date, the “First Vesting Date”), as to that number of RSUs equal to 850,000 multiplied by a
fraction with a numerator equal to the number of completed months between your start date and the First Vesting Date and a denominator equal to 48,
rounded down to the nearest whole share; (ii) as to 1/16th of the RSUs vesting on each of the next fourteen (14) Quarterly Vesting Dates thereafter, or, if on
any such Quarterly Vesting Date, less than 1/16th of the RSUs remain unvested, as to any remaining unvested RSUs; and (iii) as to any remaining unvested
RSUs on the next Quarterly Vesting Date thereafter, all subject to your continuing employment with the Company. For purposes of this letter, “Quarterly
Vesting Date” means the first trading day on or after each of February 20, May 20, August 20, and November 20. This RSU grant shall be subject to the
terms and conditions of the Company’s Equity Incentive Plan and RSU Agreement, including vesting requirements. No right to any shares of Class A stock
is earned or accrued until such time that vesting occurs, nor does the grant confer any right to continue vesting or employment.

In connection with your employment, you will be eligible to enter into the Change in Control Severance Agreement attached hereto as Exhibit B (the
“Severance Agreement”). The Severance Agreement specifies the severance payments and benefits you may become entitled to receive in connection with
certain qualifying terminations of your employment with the Company. In order to be eligible to receive any benefits under the Severance Agreement, you
must sign and deliver the Severance Agreement to the Company.
 



 
The Company is excited about your joining and looks forward to a beneficial and productive relationship. Nevertheless, you should be aware that your
employment with the Company is for no specified period and constitutes at-will employment. As a result, you are free to resign at any time, for any reason
or for no reason. Similarly, the Company is free to conclude its employment relationship with you at any time, with or without cause, and with or without
notice. We request that, in the event of resignation, you give the Company at least two-week notice.

The Company reserves the right to conduct background investigations and/or reference checks on all of its potential employees. Your job offer, therefore, is
contingent upon a clearance of such a background investigation and/or reference check, if any.

For purposes of federal immigration law, you will be required to provide to the Company documentary evidence of your identity and eligibility for
employment in the United States. Such documentation must be provided to us within three (3) business days of your date of hire, or our employment
relationship with you may be terminated.

We also ask that, if you have not already done so, you disclose to the Company any and all agreements relating to your prior employment that may affect
your eligibility to be employed by the Company or limit the manner in which you may be employed. It is the Company’s understanding that any such
agreements will not prevent you from performing the duties of your position and you represent that such is the case. Moreover, you agree that, during the
term of your employment with the Company, you will not engage in any other employment, occupation, consulting or other business activity directly related
to the business in which the Company is now involved or becomes involved during the term of your employment, nor will you engage in any other activities
that conflict with your obligations to the Company. Similarly, you agree not to bring any third party confidential information to the Company, including that
of your former employer, and that in performing your duties for the Company you will not in any way utilize any such information.

As a Company employee, you will be expected to abide by the Company’s rules and standards. Specifically, you may be required to sign an
acknowledgment that you have read and that you understand the Company’s rules of conduct and internal policies as may be supplemented and/or amended,
which will be provided to you after the commencement of your employment.

As a condition of your employment, you are also required to sign and comply with an At-Will Employment, Confidential Information, Invention
Assignment and Arbitration Agreement which requires, among other provisions, the assignment of patent rights to any invention made during your
employment at the Company, and non-disclosure of Company proprietary information. In the event of any dispute or claim relating to or arising out of our
employment relationship, you and the Company agree that (i) any and all disputes between you and the Company shall be fully and finally resolved by
binding arbitration, (ii) you are waiving any and all rights to a jury trial but all court remedies will be available in arbitration, (iii) all disputes shall be
resolved by a neutral arbitrator who shall issue a written opinion, (iv) the arbitration shall provide for adequate discovery, and (v) the Company shall pay all
but the first $125 of the arbitration fees. Please note that we must receive your signed Agreement before your first day of employment.
 



 
To accept the Company’s offer, please sign and date this letter in the space provided below. If you accept our offer, your employment will commence on
March 15, 2021. This letter, along with the Severance Agreement and any agreements relating to proprietary rights between you and the Company, set forth
the terms of your employment with the Company and supersede any prior representations or agreements including, but not limited to, any representations
made during your recruitment, interviews or pre-employment negotiations, whether written or oral. This letter, including, but not limited to its at-will
employment provision, may not be modified or amended except by a written agreement signed by the Company and you. This offer of employment will
terminate if it is not accepted, signed and returned within two (2) business days of January 31, 2021 or if your employment has not commenced within two
(2) months from January 31, 2021.

We look forward to your favorable reply and to working with you at Roblox Corporation.
 
Sincerely,

/s/ David Baszucki
David Baszucki

Agreed to and accepted:

Signature:  /s/ Manuel Bronstein                            

Printed Name: Manuel Bronstein                            

Date: January 31, 2021                                        

Enclosures:

At-Will Employment, Confidential Information, Invention Assignment and Arbitration Agreement
Exhibit A

Change in Control Severance Agreement
Exhibit B
 



 
Exhibit A – Benefits

Roblox offers a health care plan, which you and your dependents will be able to enroll in.

Roblox has a 401K plan that allows employees to withhold up to the federal maximum and receive a company match on the first 3% of salary and a 50%
match for the next 2%.
 



 
Exhibit B

Change in Control Severance Agreement
 



Exhibit 10.5

ROBLOX CORPORATION

CHANGE IN CONTROL SEVERANCE AGREEMENT

This Change in Control Severance Agreement (the “Agreement”) is made between Roblox Corporation (the “Company”) and Manuel Bronstein (the
“Executive”), effective as of March 29, 2021 (the “Effective Date”).

This Agreement provides certain protections to the Executive in connection with a change in control of the Company or in connection with the
involuntary termination of the Executive’s employment under the circumstances described in this Agreement. Certain capitalized terms are defined in
Section 7 to the extent not otherwise defined in other Sections of the Agreement.

The Company and the Executive agree as follows:

1. Term of Agreement. This Agreement will terminate upon the date that all of the obligations of the parties hereto with respect to this Agreement
have been satisfied.

2. At-Will Employment. The Company and the Executive acknowledge that the Executive’s employment is and will continue to be at-will, as defined
under applicable law.

3. Severance Benefits.

(a) Qualifying Non-CIC Termination. In the event of a Qualifying Non-CIC Termination (as defined below), and subject to Sections 5 and 6,
the Executive will be eligible to receive the following from the Company:

(i) Salary Severance. A single, lump sum payment equal to twelve (12) months of the Executive’s Salary (as defined below), less
applicable withholdings.

(ii) COBRA Coverage. Subject to Section 3(d), the Company will pay the premiums for coverage under COBRA (as defined below) for
the Executive and the Executive’s eligible dependents, if any, at the rates then in effect, subject to any subsequent changes in rates that are generally
applicable to the Company’s active employees (the “COBRA Coverage”), until the earliest of (A) a period of twelve (12) months from the date of the
Executive’s termination of employment, (B) the date upon which the Executive (and the Executive’s eligible dependents, as applicable) becomes covered
under similar plans, or (C) the date upon which the Executive ceases to be eligible for coverage under COBRA.

(iii) Equity Vesting. In the event of a Qualifying Non-CIC Termination that is a termination of the Executive’s employment by a
Company Group member without Cause and other than by reason of the Executive’s death or Disability and that occurs on or before the six (6) month
anniversary of the start date of Executive’s employment with the Company (such date, the “Employment Anniversary Date”), vesting acceleration as to
that number of restricted stock units subject to the restricted stock unit award contemplated in Executive’s offer letter with the Company that would have
vested had Executive remained employed with the Company through the Employment



Anniversary Date (the “Accelerated RSUs”). For purposes of clarification, in the event of a Qualifying Non-CIC Termination that occurs following the
Employment Anniversary Date, a termination that occurs prior to the grant of the restricted stock units contemplated in Executive’s offer letter with the
Company, or if Executive resigns for Good Reason, the provisions of this Section 3(a)(iii) will not apply.

(b) Qualifying CIC Termination. In the event of a Qualifying CIC Termination (as defined below), and subject to Sections 5 and 6, the
Executive will be eligible to receive the following from the Company:

(i) Salary Severance. A single, lump sum payment equal to eighteen (18) months of the Executive’s Salary, less applicable
withholdings.

(ii) Bonus Severance. A single, lump sum payment equal to one hundred percent (100%) of the Executive’s target annual bonus as in
effect for the fiscal year in which the Qualifying CIC Termination occurs, multiplied by a fraction, the numerator of which is the number of days between
(and including) the start of the fiscal year in which the termination occurs and the date of termination and the denominator of which is 365, less applicable
withholdings.

(iii) COBRA Coverage. Subject to Section 3(d), the Company will provide COBRA Coverage until the earliest of (A) a period of
twelve (12) months from the date of the Executive’s termination of employment, (B) the date upon which the Executive (and the Executive’s eligible
dependents, as applicable) becomes covered under similar plans, or (C) the date upon which the Executive ceases to be eligible for coverage under COBRA.

(iv) Equity Vesting. Vesting acceleration (and exercisability, as applicable) as to one hundred percent (100%) of the then-unvested
shares subject to each of the Company equity awards granted to the Executive that is outstanding as of the date of the Qualifying Termination (each, an
“Equity Award”). In the case of an Equity Award that is subject to performance-based vesting, unless otherwise specified in the applicable Equity Award
agreement governing the Equity Award, all performance goals and other vesting criteria will be deemed achieved at one hundred percent (100%) of target
levels. For the avoidance of doubt, in the event of the Executive’s Qualifying Pre-CIC Termination (as defined below), any then outstanding Equity Awards
will remain outstanding until the earlier of (x) three (3) months following the Qualifying Termination or (y) the occurrence of a Change in Control, solely so
that any benefits due on a Qualifying Pre-CIC Termination can be provided if a Change in Control occurs within three (3) months following the Qualifying
Termination (provided that in no event will the Executive’s stock options or similar Equity Awards remain outstanding beyond the Equity Award’s
maximum term to expiration). If no Change in Control occurs within three (3) months following a Qualifying Termination, any unvested portion of the
Executive’s Equity Awards automatically and permanently will be forfeited on the date three (3) months following the date of the Qualifying Termination
without having vested.

(c) Termination Other Than a Qualifying Termination. If the termination of the Executive’s employment with the Company Group (as defined
below) is not a Qualifying Termination, then the Executive will not be entitled to receive the severance payments or other benefits specified in this
Agreement.
 

- 2 -



(d) Conditions to Receipt of COBRA Coverage. The Executive’s receipt of COBRA Coverage is subject to the Executive electing COBRA
continuation coverage within the time period prescribed pursuant to COBRA for the Executive and the Executive’s eligible dependents, if any. If the
Company determines in its sole discretion that it cannot provide the COBRA Coverage without potentially violating, or being subject to an excise tax under,
applicable law (including, without limitation, Section 2716 of the Public Health Service Act), then in lieu of any COBRA Coverage, the Company will
provide to the Executive a taxable monthly payment payable on the last day of a given month, in an amount equal to the monthly COBRA premium that the
Executive would be required to pay to continue his or her group health coverage in effect on the date of his or her Qualifying Termination (which amount
will be based on the premium rates applicable for the first month of COBRA Coverage for the Executive and any of eligible dependents of the Executive)
(each, a “COBRA Replacement Payment”), which COBRA Replacement Payments will be made regardless of whether the Executive elects COBRA
continuation coverage and will end on the earlier of (x) the date upon which the Executive obtains other employment or(y) the date the Company has paid
an amount totaling the number of COBRA Replacement Payments equal to the number of months in the applicable COBRA Coverage period. For the
avoidance of doubt, the COBRA Replacement Payments may be used for any purpose, including, but not limited, to continuation coverage under COBRA,
and will be subject to any applicable withholdings. Notwithstanding anything to the contrary under this Agreement, if the Company determines in its sole
discretion at any time that it cannot provide the COBRA Replacement Payments without violating applicable law (including, without limitation,
Section 2716 of the Public Health Service Act), the Executive will not receive the COBRA Replacement Payments or any further COBRA Coverage.

(e) Non-Duplication of Payment or Benefits. For purposes of clarity, in the event of a Qualifying Pre-CIC Termination, any severance
payments and benefits to be provided to the Executive under Section 3(b) will be reduced by any amounts that already were provided to the Executive under
Section 3(a). Notwithstanding any provision of this Agreement to the contrary, if the Executive is entitled to any cash severance, continued health coverage
benefits, or vesting acceleration of any Equity Awards (other than under this Agreement) by operation of applicable law or under a plan, policy, contract, or
arrangement sponsored by or to which any member of the Company Group is a party in connection with the Executive’s separation (“Other Benefits”),
then the corresponding severance payments and benefits under this Agreement will be reduced by the amount of Other Benefits paid or provided to the
Executive.

(f) Death of the Executive. In the event of the Executive’s death before all payments or benefits the Executive is entitled to receive under this
Agreement have been provided, the unpaid amounts will be provided to the Executive’s designated beneficiary, if living, or otherwise to the Executive’s
personal representative in a single lump sum as soon as possible following the Executive’s death.

(g) Transfer Between Members of the Company Group. For purposes of this Agreement, if the Executive is involuntarily transferred from one
member of the Company Group to another, the transfer will not be a termination without Cause but may give the Executive the ability to resign for Good
Reason.
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(h) Exclusive Remedy. In the event of a termination of the Executive’s employment with the Company Group, the provisions of this
Agreement are intended to be and are exclusive and in lieu of any other rights or remedies to which the Executive may otherwise be entitled, whether at law,
tort or contract, or in equity. The Executive will be entitled to no benefits, compensation or other payments or rights upon termination of employment other
than those benefits expressly set forth in this Agreement.

4. Accrued Compensation. On any termination of the Executive’s employment with the Company Group, the Executive will be entitled to receive all
accrued but unpaid vacation, expense reimbursements, wages, and other benefits due to the Executive under any Company-provided plans, policies, and
arrangements. For avoidance of doubt, receipt of accrued compensation is not subject to the Release Requirement discussed in Section 5(a).

5. Conditions to Receipt of Severance.

(a) Separation Agreement and Release of Claims. The Executive’s receipt of any severance payments or benefits upon the Executive’s
Qualifying Termination under Section 3 is subject to the Executive signing and not revoking the Company’s then-standard separation agreement and release
of claims (which may include an agreement not to disparage any member of the Company Group, non-solicit provisions, an agreement to assist in any
litigation matters, and other standard terms and conditions) (the “Release” and that requirement, the “Release Requirement”), which must become
effective and irrevocable no later than the sixtieth (60th) day following the date of the Executive’s Qualifying Termination (the “Release Deadline Date”).
If the Release does not become effective and irrevocable by the Release Deadline Date, the Executive will forfeit any right to the severance payments or
benefits under Section 3.

(b) Payment Timing. Any lump sum salary or bonus payments under Sections 3(a)(i), 3(b)(i), and 3(b)(ii) will be provided on the first
regularly scheduled payroll date of the Company following the date the Release becomes effective and irrevocable (the “Severance Start Date”), subject to
any delay required by Section 5(d) below. Any taxable installments of any COBRA-related severance benefits that otherwise would have been made to the
Executive on or before the Severance Start Date will be paid on the Severance Start Date, and any remaining installments thereafter will be provided as
specified in this Agreement. Subject to Section 5(d), any restricted stock units, performance shares, performance units, and/or similar full value awards that
accelerate vesting under Section 3(a)(iii) or Section 3(b)(iv) will be settled (x) within ten (10) days following the date the Release becomes effective and
irrevocable, or (y) if later, in the event of a Qualifying Pre-CIC Termination, on the date of the Change in Control.

(c) Return of Company Property. The Executive’s receipt of any severance payments or benefits upon the Executive’s Qualifying Termination
under Section 3 is subject to the Executive having returned all documents and other property provided to the Executive by any member of the Company
Group (with the exception of a copy of the Company employee handbook and personnel documents specifically relating to the Executive), developed or
obtained by the Executive in connection with his or her employment with the Company Group, or otherwise belonging to the Company Group, by no later
than ten (10) days following the date of the Qualifying Termination.
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(d) Section 409A. The Company intends that all payments and benefits provided under this Agreement or otherwise are exempt from, or
comply with, the requirements of Section 409A of the Code (as defined below) and any guidance promulgated under Section 409A of the Code
(collectively, “Section 409A”) so that none of the payments or benefits will be subject to the additional tax imposed under Section 409A, and any
ambiguities in this Agreement will be interpreted in accordance with this intent. No payment or benefits to be paid to the Executive, if any such payments or
benefits, under this Agreement or otherwise, when considered together with any other severance payments or separation benefits that are considered
deferred compensation under Section 409A (together, the “Deferred Payments”) will be paid or otherwise provided until the Executive has a “separation
from service” within the meaning of Section 409A. If, at the time of the Executive’s termination of employment, the Executive is a “specified employee”
within the meaning of Section 409A, then the payment of the Deferred Payments will be delayed to the extent necessary to avoid the imposition of the
additional tax imposed under Section 409A, which generally means that the Executive will receive payment on the first payroll date that occurs on or after
the date that is six (6) months and one (1) day following the Executive’s termination of employment. The Company reserves the right to amend this
Agreement as it considers necessary or advisable, in its sole discretion and without the consent of the Executive or the consent of any other individual, to
comply with any provision required to avoid the imposition of the additional tax imposed under Section 409A or to otherwise avoid income recognition
under Section 409A prior to the actual payment of any benefits or imposition of any additional tax. Each payment, installment, and benefit payable under
this Agreement is intended to constitute a separate payment for purposes of U.S. Treasury Regulation Section 1.409A-2(b)(2). In no event will any member
of the Company Group reimburse, indemnify, or hold harmless the Executive for any taxes, penalties and interest that may be imposed, or other costs that
may be incurred, as a result of Section 409A.

(e) Resignation of Officer and Director Positions. The Executive’s receipt of any severance payments or benefits upon the Executive’s
Qualifying Termination under Section 3 is subject to the Executive having resigned from all officer and director positions with all members of the Company
Group and the Executive executing any documents the Company may require in connection with the same.

6. Limitation on Payments.

(a) Reduction of Severance Benefits. If any payment or benefit that the Executive would receive from any Company Group member or any
other party whether in connection with the provisions in this Agreement or otherwise (the “Payment”) would (i) constitute a “parachute payment” within
the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise
Tax”), then the Payment will be equal to the Best Results Amount. The “Best Results Amount” will be either (x) the full amount of the Payment or (y) a
lesser amount that would result in no portion of the Payment being subject to the Excise Tax, whichever of those amounts, taking into account the
applicable federal, state and local employment taxes, income taxes and the Excise Tax, results in the Executive’s receipt, on an after-tax basis, of the greater
amount. If a reduction in payments or benefits constituting parachute payments is necessary so that the Payment equals the Best Results Amount, reduction
will occur in the following order: (A) reduction of cash payments in reverse chronological order (that is, the cash payment owed on the latest date following
the occurrence of the event triggering the excise tax will be the first cash
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payment to be reduced); (B) cancellation of Equity Awards that were granted “contingent on a change in ownership or control” within the meaning of
Section 280G of the Code in the reverse order of date of grant of the awards (that is, the most recently granted Equity Awards will be cancelled first);
(C) reduction of the accelerated vesting of Equity Awards in the reverse order of date of grant of the awards (that is, the vesting of the most recently granted
Equity Awards will be cancelled first); and (D) reduction of employee benefits in reverse chronological order (that is, the benefit owed on the latest date
following the occurrence of the event triggering the excise tax will be the first benefit to be reduced). In no event will the Executive have any discretion
with respect to the ordering of Payment reductions. The Executive will be solely responsible for the payment of all personal tax liability that is incurred as a
result of the payments and benefits received under this Agreement, and the Executive will not be reimbursed, indemnified, or held harmless by any member
of the Company Group for any of those payments of personal tax liability.

(b) Determination of Excise Tax Liability. Unless the Company and the Executive otherwise agree in writing, the Company will select a
professional services firm (the “Firm”) to make all determinations required under this Section 6, which determinations will be conclusive and binding upon
the Executive and the Company for all purposes. For purposes of making the calculations required by this Section 6, the Firm may make reasonable
assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application of Sections
280G and 4999 of the Code. The Company and the Executive will furnish to the Firm such information and documents as the Firm reasonably may request
in order to make determinations under this Section 6. The Company will bear the costs and make all payments for the Firm’s services in connection with
any calculations contemplated by this Section 6. The Company will have no liability to the Executive for the determinations of the Firm.

7. Definitions. The following terms referred to in this Agreement will have the following meanings:

(a) “Board” means the Company’s Board of Directors.

(b) “Cause” means (i) the Executive’s failure to substantially perform his or her material duties and obligations as an employee (for reasons
other than death or Disability), including, without limitation, a breach of the Executive’s At-Will Employment, Confidential Information, Invention
Assignment, and Arbitration Agreement with the Company, which failure is not cured to the reasonable satisfaction of the Board; (ii) the Executive’s failure
or refusal to comply with the policies, standards and regulations applicable to all employees established by the Company from time to time, which failure is
not cured to the reasonable satisfaction of the Board; (iii) any act of personal dishonesty, moral turpitude, fraud, embezzlement, misrepresentation, or other
unlawful act committed by the Executive that results in harm to the Company or its affiliates, including financial or reputational, which harm will be
determined in the Board’s sole and reasonable discretion; (iv) the Executive’s commission, conviction of or a plea of guilty or no contest to any felony or
any crime involving moral turpitude or dishonesty; or (v) the Executive’s material breach of the terms of this Agreement or any other agreement between
the Executive and the Company (or any affiliate of the Company). With respect to (i) and (ii) above only, the Executive will have ten (10) days to cure
following written notice of the Executive’s failure or refusal to perform or comply, provided that whether the failure is curable will be within the Board’s
sole and reasonable discretion. For purposes
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of clarity, a termination without “Cause” does not include any termination that occurs as a result of the Executive’s death or Disability. The determination
as to whether the Executive’s employment has been terminated for Cause will be made in good faith by the Company and will be final and binding on the
Executive. The foregoing definition does not in any way limit the Company’s ability to terminate the Executive’s employment at any time, and the term
“Company” will be interpreted to include any subsidiary, parent, affiliate, or any successor thereto, if appropriate.

(c) “Change in Control” means the occurrence of any of the following events:

(i) Change in Ownership of the Company. A change in the ownership of the Company which occurs on the date that any one person, or
more than one person acting as a group (“Person”), acquires ownership of the stock of the Company that, together with the stock held by such Person,
constitutes more than fifty percent (50%) of the total voting power of the stock of the Company; provided, however, that for purposes of this subsection, the
acquisition of additional stock by any one Person, who is considered to own more than fifty percent (50%) of the total voting power of the stock of the
Company will not be considered a Change in Control. Further, if the stockholders of the Company immediately before such change in ownership continue
to retain immediately after the change in ownership, in substantially the same proportions as their ownership of shares of the Company’s voting stock
immediately prior to the change in ownership, direct or indirect beneficial ownership of fifty percent (50%) or more of the total voting power of the stock of
the Company or of the ultimate parent entity of the Company, such event will not be considered a Change in Control under this subsection (i). For this
purpose, indirect beneficial ownership will include, without limitation, an interest resulting from ownership of the voting securities of one or more
corporations or other business entities which own the Company, as the case may be, either directly or through one or more subsidiary corporations or other
business entities; or

(ii) Change in Effective Control of the Company. A change in the effective control of the Company which occurs on the date that a
majority of members of the Board is replaced during any twelve (12) month period by members of the Board whose appointment or election is not endorsed
by a majority of the members of the Board prior to the date of the appointment or election. For purposes of this subsection (ii), if any Person is considered to
be in effective control of the Company, the acquisition of additional control of the Company by the same Person will not be considered a Change in Control;
or

(iii) Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial portion of the
Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12) month period ending on the date of the most
recent acquisition by such Person) assets from the Company that have a total gross fair market value equal to or more than fifty percent (50%) of the total
gross fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions; provided, however, that for purposes of this
subsection (iii), the following will not constitute a change in the ownership of a substantial portion of the Company’s assets: (A) a transfer to an entity that
is controlled by the Company’s stockholders immediately after the transfer, or (B) a transfer of assets by the Company to: (1) a stockholder of the Company
(immediately before the asset transfer) in exchange for or with respect to the Company’s stock, (2) an entity, fifty percent (50%) or more of the total value
or voting power of which is owned, directly or indirectly, by the Company, (3) a Person, that owns, directly or
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indirectly, fifty percent (50%) or more of the total value or voting power of all the outstanding stock of the Company, or (4) an entity, at least fifty percent
(50%) of the total value or voting power of which is owned, directly or indirectly, by a Person described in this subsection (iii)(B)(3). For purposes of this
subsection (iii), gross fair market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without
regard to any liabilities associated with such assets.

For purposes of this definition, persons will be considered to be acting as a group if they are owners of a corporation that enters into a merger,
consolidation, purchase or acquisition of stock, or similar business transaction with the Company.

Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a change in control event
within the meaning of Section 409A.

Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (x) its primary purpose is to change the jurisdiction of
the Company’s incorporation, or (y) its primary purpose is to create a holding company that will be owned in substantially the same proportions by the
persons who held the Company’s securities immediately before such transaction.

(d) “Change in Control Period” means the period beginning three (3) months prior to a Change in Control and ending twelve (12) months
following a Change in Control.

(e) “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.

(f) “Code” means the Internal Revenue Code of 1986, as amended.

(g) “Company Group” means the Company and its subsidiaries.

(h) “Disability” means a total and permanent disability as defined in Section 22(e)(3) of the Code.

(i) “Good Reason” means the Executive’s resignation due to the occurrence of any of the following conditions which occurs without the
Executive’s written consent, provided that the requirements regarding advance notice and an opportunity to cure set forth below are satisfied: (i) a material
reduction in the Executive’s Salary; (ii) a material adverse change in the Executive’s title, responsibilities or duties provided, however, that a reduction in
duties, position or responsibilities solely by virtue of the Company being acquired and made a part of a larger entity (as, for example, when the Chief
Executive Officer of the Company is not made the Chief Executive Officer of the acquiring corporation) will not constitute “Good Reason”; (iii) a change
by more than thirty-five (35) miles in the geographic location at which the Executive must perform services; or (iv) a breach by the Company of a material
provision of the Executive’s offer letter with the Company, as modified or this Agreement; provided, however, that no condition described herein will
constitute “Good Reason” for purposes of this Agreement unless (1) the Executive will have first provided written notice to the Board of the existence of the
condition within ninety (90) days of the initial existence of such Good Reason condition; (2) the Board will have failed to remedy the condition within thirty
(30) days following the receipt of such notice (the “Cure Period”); (3) the Executive must cooperate in good
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faith with any efforts by the Company to remedy the Good Reason condition; (4) the Good Reason condition must continue to exist upon completion of the
Cure Period; and (5) the date of termination of employment occurs no more than thirty (30) days after the end of the Cure Period. In no instance will a
termination by the Executive be deemed to be for Good Reason for purposes of this Agreement if it becomes effective more than twelve (12) months
following the initial existence of the Good Reason condition.

(j) “Qualifying Pre-CIC Termination” means a Qualifying CIC Termination that occurs prior to the date of the Change in Control.

(k) “Qualifying Termination” means a termination of the Executive’s employment either (i) by a Company Group member without Cause
and other than by reason of the Executive’s death or Disability, or (ii) by the Executive for Good Reason, in either case, during the Change in Control
Period (a “Qualifying CIC Termination”) or outside of the Change in Control Period (a “Qualifying Non-CIC Termination”).

(l) “Salary” means the Executive’s rate of base salary as in effect immediately prior to the Executive’s Qualifying Termination (or if the
termination is due to a resignation for Good Reason based on a material reduction in base salary, then the Executive’s rate of base salary in effect
immediately prior to the reduction) or, if the Executive’s Qualifying Termination is a Qualifying CIC Termination and the amount is greater, at the level in
effect immediately prior to the Change in Control.

8. Successors. This Agreement will be binding upon and inure to the benefit of (a) the heirs, executors, and legal representatives of the Executive
upon the Executive’s death, and (b) any successor of the Company. Any such successor of the Company will be deemed substituted for the Company under
the terms of this Agreement for all purposes. For this purpose, “successor” means any person, firm, corporation, or other business entity which at any time,
whether by purchase, merger, or otherwise, directly or indirectly acquires all or substantially all of the assets or business of the Company. None of the rights
of the Executive to receive any form of compensation payable pursuant to this Agreement may be assigned or transferred except by will or the laws of
descent and distribution. Any other attempted assignment, transfer, conveyance, or other disposition of the Executive’s right to compensation or other
benefits will be null and void.

9. Notice.

(a) General. All notices and other communications required or permitted under this Agreement will be in writing and will be effectively given
(i) upon actual delivery to the party to be notified; (ii) upon transmission by email; (iii) twenty-four (24) hours after confirmed facsimile transmission;
(iv) one (1) business day after deposit with a recognized overnight courier; or (v) three (3) business days after deposit with the U.S. Postal Service by first
class certified or registered mail, return receipt requested, postage prepaid, addressed (A) if to the Executive, at the address the Executive will have most
recently furnished to the Company in writing, (B) if to the Company, at the following address:

Roblox Corporation
970 Park Place
San Mateo, CA 94403
Attention: General Counsel
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(b) Notice of Termination. Any termination by a Company Group member for Cause will be communicated by a notice of termination to the
Executive, and any termination by the Executive for Good Reason will be communicated by a notice of termination to the Company, in each case given in
accordance with Section 9(a) of this Agreement. The notice will indicate the specific termination provision in this Agreement relied upon, will set forth in
reasonable detail the facts and circumstances claimed to provide a basis for termination under the provision so indicated, and will specify the termination
date (which will be not more than thirty (30) days after the later of (i) the giving of the notice, or (ii) the end of any applicable cure period).

10. Resignation. The termination of the Executive’s employment for any reason will also constitute, without any further required action by the
Executive, the Executive’s voluntary resignation from all officer and/or director positions held at any member of the Company Group, and at the Board’s
request, the Executive will execute any documents reasonably necessary to reflect the resignations.

11. Miscellaneous Provisions.

(a) No Duty to Mitigate. The Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will
any payment be reduced by any earnings that the Executive may receive from any other source except as specified in Section 3(e).

(b) Waiver; Amendment. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or discharge
is agreed to in writing and signed by an authorized officer of the Company (other than the Executive) and by the Executive. No waiver by either party of
any breach of, or of compliance with, any condition or provision of this Agreement by the other party will be considered a waiver of any other condition or
provision or of the same condition or provision at another time.

(c) Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.

(d) Entire Agreement. This Agreement constitutes the entire agreement of the parties and supersedes in their entirety all prior representations,
understandings, undertakings or agreements (whether oral or written and whether expressed or implied) of the parties with respect to the subject matter of
this Agreement, including, for the avoidance of doubt, any other employment letter or agreement, change in control severance agreement, severance policy
or program, or Equity Award agreement.

(e) Choice of Law. This Agreement will be governed by the laws of the State of California without regard to California’s conflicts of law rules
that may result in the application of the laws of any jurisdiction other than California. The Executive hereby expressly consents to the personal and
exclusive jurisdiction and venue of the state and federal courts located in California for any lawsuit filed against the Executive by any member of the
Company Group.
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(f) Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or
enforceability of any other provision of this Agreement, which will remain in full force and effect.

(g) Withholding. All payments and benefits under this Agreement will be paid less applicable withholding taxes. The Company is authorized
to withhold from any payments or benefits all federal, state, local, and/or foreign taxes required to be withheld from the payments or benefits and make any
other required payroll deductions. No member of the Company Group will pay the Executive’s taxes arising from or relating to any payments or benefits
under this Agreement.

(h) Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together will
constitute one and the same instrument.

[Signature page follows.]
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By its signature below, each of the parties signifies its acceptance of the terms of this Agreement, in the case of the Company by its duly authorized
officer.
 
COMPANY   ROBLOX CORPORATION

  By:  /s/ David Baszucki        

  Title: Chief Executive Officer

  Date: March 30, 2021

EXECUTIVE   /s/ Manuel Bronstein
  MANUEL BRONSTEIN

  Date: March 29, 2021

[Signature page to Change in Control Severance Agreement]
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Exhibit 10.6

March 3, 2021

CONFIDENTIAL

David Baszucki

Re: Confirmatory Employment Letter

Dear David:

This letter agreement (the “Agreement”) is entered into between David Baszucki (“you”) and Roblox Corporation (“Roblox” or the “Company”) effective
as of February 21, 2021 (the “Effective Date”), to confirm the terms and conditions of your employment with the Company as of the Effective Date. This
Agreement amends and restates in its entirety the letter agreement entered into between you and the Company effective as of November 20, 2020 (the
“Prior Agreement”).

1. Title; Position. Your position will continue to be our Founder, President, Chief Executive Officer and Chair, and you will continue to report to the
Company’s Board of Directors. This is a full-time position. While you render services to the Company, you agree that you will not engage in any other
employment, consulting, or other business activity (whether full-time or part-time) that would create a conflict of interest with the Company. By signing this
Agreement, you confirm to the Company that you have no contractual commitments or other legal obligations that would prohibit you from performing
your duties for the Company.

2. Cash Compensation. Your current annual base salary is $800,000, payable in accordance with the Company’s standard payroll schedule. Effective as of
the date the Company’s registration statement on Form S-1 is declared effective by the Securities and Exchange Commission under the Securities Exchange
Act of 1934, as amended, with respect to shares of the Company’s Class A Common Stock to be traded on any established stock exchange or a national
market system (the “IPO Date”), your annual base salary will be reduced to $0.

3. Employee Benefits. As a regular employee of the Company, you will continue to be eligible to participate in a number of Company-sponsored benefits,
subject to satisfying any eligibility requirements. In addition, you will continue to be entitled to paid vacation in accordance with the Company’s vacation
policy, as in effect from time to time. The Company reserves the right to modify, amend, suspend, or terminate the benefit plans, programs, and policies it
offers to its employees at any time.

4. Equity Awards. You recently were granted an award of restricted stock units covering a maximum number of 11,500,000 shares of the Company’s
Class A Common Stock under the Company’s Amended and Restated 2017 Equity Incentive Plan (the “CEO Performance Award”). The Company
intends that the CEO Performance Award will be the exclusive cash and equity compensation that you will receive from the Company through 2027, unless
there are unexpected changes in our business or other unforeseen factors that the Company’s Board of Directors or its Compensation Committee determine
would merit providing additional cash or equity compensation opportunities to you.

5. Severance. You and the Company entered into a Change in Control Severance Agreement effective as of November 20, 2020 (the “Severance
Agreement”) and the Severance Agreement will remain in effect



in accordance with its terms following the Effective Date. Following the IPO Date, and for purposes of calculating any severance benefits pursuant to
Section 3 of the Severance Agreement, references to “Salary” in the Severance Agreement will mean the greater of $800,000 or such amount determined in
accordance with the definition of “Salary” set forth in the Severance Agreement.

6. Proprietary Information. Like all Company employees, you were required, as a condition of your employment with the Company, to sign the
Company’s standard At Will Employment, Confidential Information, Invention Assignment, and Arbitration Agreement (the “Confidential Information
Agreement”) and your acceptance of this Agreement confirms that the terms of the Confidential Information Agreement you previously signed with the
Company still apply. The Company respects the right of every employer to protect its confidential and proprietary information. You therefore agree to
continue to abide by the Company’s strict policy that prohibits any employee from using, disclosing, or bringing with them from any prior employer any
confidential information, trade secrets, proprietary materials, or processes of such former employers. You hereby represent that you have returned all
property and confidential information belonging to any prior employers.

7. Employment Relationship. Employment with the Company is for no specific period of time. Your employment with the Company will continue to be
“at will,” meaning that either you or the Company may terminate your employment at any time and for any reason, with or without cause. Any contrary
representations that may have been made to you are superseded by this Agreement. This is the full and complete agreement between you and the Company
on this term. Although your job duties, title, compensation, and benefits, as well as the Company’s personnel policies and procedures, may change from
time to time, the “at will” nature of your employment may only be changed in an express written agreement signed by you and a duly authorized officer of
the Company (other than you).

8. Withholding Taxes. All forms of compensation referred to in this Agreement are subject to reduction to reflect applicable withholding and payroll taxes
and other deductions required by law.

9. Protected Activity Not Prohibited. Nothing in this Agreement or in any other agreement between you and the Company, as applicable, will in any way
limit or prohibit you from engaging for a lawful purpose in any Protected Activity. For purposes of this Agreement, “Protected Activity” means filing a
charge, complaint, or report with, or otherwise communicating, cooperating, or participating in any investigation or proceeding that may be conducted by,
any state, federal, or local governmental agency or commission, including the U.S. Securities and Exchange Commission, the Equal Employment
Opportunity Commission, the Occupational Safety and Health Administration, and the National Labor Relations Board (the “Government Agencies”). You
understand that in connection with such Protected Activity, you are permitted to disclose documents or other information as permitted by law, and without
giving notice to, or receiving authorization from, the Company. Notwithstanding the foregoing, you agree to take all reasonable precautions to prevent any
unauthorized use or disclosure of any information that may constitute Company confidential information under the Confidential Information Agreement to
any parties other than the Government Agencies. You further understand that “Protected Activity” does not include the disclosure of any Company
attorney-client privileged communications. Any language in the Confidential Information Agreement regarding your right to engage in Protected Activity
that conflicts with, or is contrary to, this paragraph is superseded by this Agreement. In addition, pursuant to the Defend Trade Secrets Act of 2016, you are
notified that an individual will not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that (i) is
made in confidence to a federal, state, or local government official (directly or indirectly) or to an attorney solely for the purpose of reporting or
investigating a suspected violation of law, or (ii) is made in a complaint or other document filed in a lawsuit or other proceeding, if (and only if) such filing
is made under seal. In addition, an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the
trade secret to the individual’s attorney and use the trade secret information in the court proceeding, if the individual files any document containing the trade
secret under seal and does not disclose the trade secret, except pursuant to court order.



10. Interpretation, Amendment, and Enforcement. This Agreement along with the Confidential Information Agreement and the Severance Agreement
constitute the complete agreement between you and the Company, contain all of the terms of your employment with the Company and supersede any prior
agreements, representations, or understandings (whether written, oral, or implied) between you and the Company. This Agreement may not be amended or
modified, except by an express written agreement signed by both you and a duly authorized officer of the Company. The terms of this Agreement and the
resolution of any disputes as to the meaning, effect, performance, or validity of this Agreement or arising out of, related to, or in any way connected with,
this Agreement, your employment with the Company, or any other relationship between you and the Company (the “Disputes”) will be governed by
California law, excluding laws relating to conflicts or choice of law. You and the Company submit to the exclusive personal jurisdiction of the federal and
state courts located in California in connection with any Dispute or any claim related to any Dispute.

To confirm the current terms and conditions of your employment, please sign and date in the spaces indicated and return this Agreement to the Company.
 

Sincerely,

Roblox Corporation

By:  /s/ Mark Reinstra
 Mark Reinstra
 General Counsel

I have read and understood this Agreement and hereby acknowledge, accept and agree to the terms as set forth herein and further acknowledge that no
other commitments were made to me as part of my employment except as specifically set forth herein.
 
Date: March 3, 2021    /s/ David Baszucki

   Signature



Exhibit 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a) OR 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David Baszucki, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Roblox Corporation;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

 (b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
Date: May 13, 2021   By:  /s/ David Baszucki

   David Baszucki
   President and Chief Executive Officer
   (Principal Executive Officer)



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14(a) OR 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael Guthrie, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Roblox Corporation;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

 (b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
Date: May 13, 2021   By:  /s/ Michael Guthrie

   Michael Guthrie
   Chief Financial Officer
   (Principal Financial Officer)



Exhibit 32.1

CERTIFICATIONS OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Roblox Corporation (the “Company”) on Form 10-Q for the period ending March 31, 2021 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
 

 (1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.

 
Date: May 13, 2021   By:  /s/ David Baszucki

   David Baszucki
   President and Chief Executive Officer
   (Principal Executive Officer)

In connection with the Quarterly Report of Roblox Corporation (the “Company”) on Form 10-Q for the period ending March 31, 2021 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
 

 (1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.

 
Date: May 13, 2021   By:  /s/ Michael Guthrie

   Michael Guthrie
   Chief Financial Officer
   (Principal Financial Officer)


