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RISK FACTORS SUMMARY
You should carefully consider the information set forth below under the heading “Risk Factors” in Part II, Item 1A before deciding whether to invest in our
securities. Below is a summary of the principal risks associated with an investment in our securities.
The following is a summary of the key risks and uncertainties associated with our business, industry and ownership of our ordinary shares. The below
summary does not contain all of the information that may be important to you, and you should read this summary together with the more detailed description of
each risk factor contained in the subheadings below.

Fluctuations in our quarterly and annual revenue and operating results, which could cause our stock price to fluctuate and the value of your
investment to decline;

Our rapid growth, which may not be indicative of our future growth, and our expected decline in revenue growth rate compared to prior
years;


Our limited operating history, which makes it difficult to predict our future financial and operating results;



We have incurred significant net losses since inception, and anticipate that we will continue to incur losses for the foreseeable future;


The impact of the COVID-19 pandemic, which has impacted, and may continue to impact, our business, key metrics, and results of
operations in volatile and unpredictable ways;


The nascency of online learning solutions, the market adoption of which may not grow as we expect;



Our ability to maintain and expand our partnerships with our university and industry partners;



Our ability to attract and retain learners;



Our ability to increase sales of our Enterprise offering;



Our ability to compete effectively;


Our partners’ ability to comply with international, federal, and state education laws and regulations, including applicable state authorizations
for their programs;

Any failure to obtain, maintain, protect, and enforce our intellectual property and proprietary rights and successfully defend against claims of
infringement, misappropriation, or other violations of third-party intellectual property;


Any changes to the validation or applicability of the DOE “dear colleague letter,” on which our business model relies;



Any disclosure of sensitive information about our partners, their employees, or our learners, whether due to cyber-attack or otherwise;



Any disruption or failure of our platform; and



Our status as a B Corp, which may negatively impact our financial performance.
ii
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PART I—FINANCIAL INFORMATION
Item 1. Condensed Consolidated Financial Statements (unaudited)
COURSERA, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
As of December 31, 2020 and March 31, 2021
(In thousands, except share and per share amounts)
(unaudited)
December 31,
2020

Assets
Current assets:
Cash and cash equivalents
Marketable securities
Accounts receivable, net of allowance for doubtful accounts of $48 and $146 as of December 31, 2020 and
March 31, 2021, respectively
Deferred costs
Prepaid expenses and other current assets
Total current assets
Property, equipment and software, net
Operating lease right-of-use assets
Intangible assets, net
Restricted cash
Other assets
Total assets

$

$

79,878
205,402
40,721
14,077
14,993
355,071
18,644
21,622
10,570
2,548
9,169
417,624

March 31,
2021

$

$

158,072
122,729
35,582
16,149
18,666
351,198
21,080
20,276
10,313
2,548
9,407
414,822

Liabilities, Redeemable Convertible Preferred Stock, and Stockholders’ Deficit
Current liabilities:
Educator partners payable
Other accounts payable
Accrued compensation and benefits
Operating lease liabilities, current
Deferred revenue, current
Other current liabilities
Total current liabilities
Operating lease liabilities, non-current
Other liabilities
Deferred revenue, non-current
Total liabilities
Commitments and contingencies (Note 12)
Redeemable convertible preferred stock:
$0.00001 par value— 76,420,805 shares authorized as of December 31, 2020 and March 31, 2021;
75,305,400 shares issued and outstanding as of December 31, 2020 and March 31, 2021; and aggregate
liquidation preference, $464,036 as of December 31, 2020 and March 31, 2021
Stockholders’ deficit:
Common stock, $0.00001 par value— 162,000,000 shares authorized as of December 31, 2020 and March
31, 2021, respectively; 40,301,290 and 43,193,216 shares issued and outstanding as of December 31, 2020
and March 31, 2021, respectively
Additional paid-in capital
Treasury stock—at cost, 2,747,938 shares as of December 31, 2020 and March 31, 2021
Accumulated other comprehensive income
Accumulated deficit
Total stockholders’ deficit
Total liabilities, redeemable convertible preferred stock, stockholders’ deficit
See notes to condensed consolidated financial statements.
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$

$

39,005
12,897
12,997
7,926
76,080
4,739
153,644
18,305
644
4,562
177,155

$

41,360
9,813
8,354
7,973
85,254
5,052
157,806
16,676
623
3,513
178,618

462,293

462,293

—
126,408
(4,701 )
20
(343,551 )
(221,824 )
417,624

—
140,803
(4,701 )
23
(362,214 )
(226,089 )
414,822

$
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COURSERA, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Operations
for the three months ended March 31, 2020 and 2021
(In thousands, except share and per share data)
(unaudited)
Three Months Ended March 31,
2020

Revenue
Cost of revenue
Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Total operating expenses
Loss from operations
Interest income
Other expense, net
Loss before income taxes
Income tax expense
Net loss

$

Net loss per share attributable to common stockholders—basic and diluted
Weighted average shares used in computing net loss per share attributable to common stockholders—basic and
diluted
See notes to condensed consolidated financial statements.
2

2021

53,847
24,951
28,896

$

88,362
38,826
49,536

$

15,783
20,696
7,086
43,565
(14,669 )
696
(252 )
(14,225 )
89
(14,314 )

$

22,140
32,613
13,144
67,897
(18,361 )
80
(7 )
(18,288 )
375
(18,663 )

$

(0.40 )

$

(0.45 )

35,666,172

41,218,355
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COURSERA, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Comprehensive Loss
for the three months ended March 31, 2020 and 2021
(In thousands)
(unaudited)
Three Months Ended March 31,
2020

Net loss
Change in unrealized gain (loss) on marketable securities, net of tax
Comprehensive loss
See notes to condensed consolidated financial statements.
3

$
$

2021

(14,314 )
(47 )
(14,361 )

$
$

(18,663 )
3
(18,660 )
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COURSERA, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Deficit
for the three months ended March 31, 2020 and 2021
(In thousands, except share and per share amounts)
(unaudited)
Redeemable

Accumulated
Additiona
l

Convertible
Preferred Stock

Common Stock

Capital

Stock

Total
Stockholder
s’

Deficit

Deficit

$ 332,681

Shares
35,682,7
40

Issuance of common stock upon exercise of
options
Issuance of restricted stock awards

—

—

199,560

—

421

—

—

—

421

—

—

15,000

—

—

—

—

—

—

Vesting of early exercise stock options

—

—

—

—

75

—

—

—

75

Stock compensation expense

—

—

—

—

3,170

—

—

—

3,170

Change in unrealized loss on marketable
securities
Net loss

—

—

—

—

—

—

(47 )

—
67,658,3
42

—

—

—

—

—

(14,314 )

$ 332,681

—
35,897,3
00

75,305,4
00

$ 462,293

Issuance of common stock upon exercise of
options
Vesting of early exercise stock options

—

—

40,301,2
90
2,891,92
6

—

—

—

Stock compensation expense

—

—

Change in unrealized gain on marketable
securities
Net loss

—
—
75,305,4
00

Balances—March 31, 2020

Balances—December 31, 2020

Balances—March 31, 2021

Amount

Treasury

Accumulat
ed

Shares
67,658,3
42

Balances—December 31, 2019

Amount

Paid-In

Other
Comprehensi
ve
Income
(Loss)

$

—

$

94,364

$

(4,701 )

$

74

$ (276,736 )

$

—

(186,999 )

(47 )
(14,314 )

$

—

$

98,030

$

(4,701 )

$

27

$ (291,050 )

$

(197,694 )

$

—

$ 126,408

$

(4,701 )

$

20

$ (343,551 )

$

(221,824 )

—

8,564

—

—

—

—

21

—

—

—

21

—

—

5,810

—

—

—

5,810

—

—

—

—

—

3

—

—
43,193,2
16

—

—

—

—

(18,663 )

—

$ 140,803

23

$ (362,214 )

$ 462,293

$

4

$

(4,701 )

$

8,564

—

3
(18,663 )
$

(226,089 )
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COURSERA, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
for the three months ended March 31, 2020 and 2021
(In thousands)
(unaudited)
Three Months Ended March 31,
2020

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Stock-based compensation
Amortization or accretion of marketable securities
Other
Changes in operating assets and liabilities:
Accounts receivable, net
Prepaid expenses and other assets

$

Operating lease right-of-use assets
Educator partners and other accounts payable
Accrued and other liabilities
Operating lease liabilities
Deferred revenue
Net cash used in operating activities
Cash flows from investing activities:
Purchases of marketable securities
Proceeds from maturities of marketable securities
Purchases of property, equipment, and software
Capitalized internal-use software costs
Purchases of content assets
Net cash provided by investing activities
Cash flows from financing activities:
Proceeds from exercise of stock options
Payment of deferred offering costs
Net cash provided by financing activities
Net increase in cash, cash equivalents, and restricted cash
Cash, cash equivalents, and restricted cash—Beginning of period
Cash, cash equivalents, and restricted cash—End of period

2021

(14,314 )

$

(18,663 )

1,993
3,014
(149 )
40

2,931
5,284
177
98

(3,414 )
909
1,264
2,133
(7,052 )

5,041
260
1,345
(3,032 )
(4,330 )

(1,368 )
9,408
(7,536 )

(1,582 )
8,124
(4,347 )

(5,939 )
63,359
(582 )
(1,774 )

—
82,500
(307 )
(3,985 )

—
55,064

(170 )
78,038

421

8,564
(4,061 )
4,503
78,194
82,426

—
421
47,949
59,845
$

107,794

$

160,620

$

103,935
3,090
769

$

158,072
2,548
—

$

107,794

$

160,620

$

534

$

—

$

157

$

530

$
$

75
156

$
$

21
526

$

—

$

2,182

Cash, cash equivalents, and restricted cash—End of period
Cash and cash equivalents
Restricted cash
Restricted cash in prepaid expenses and other current assets
Cash, cash equivalents, and restricted cash—End of period
Supplemental disclosures of cash flow information:
Cash paid for interest
Cash paid for income taxes
Supplemental disclosures of noncash investing and financing activities:
Vesting of early exercised stock options
Stock-based compensation capitalized as internal-use software costs
Unpaid deferred offering costs

See notes to condensed consolidated financial statements.
5
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COURSERA, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share and per share amounts)
1.

ORGANIZATION AND DESCRIPTION OF BUSINESS
Description of Business

Coursera, Inc., a Delaware corporation (the “Company”), is an online learning platform that connects learners, educators, and institutions with the goal of
providing world-class educational content that is affordable, accessible, and relevant. The Company combines content, data, and technology into a platform that is
customizable and extensible to both individual learners and institutions. The Company partners with leading university and industry partners (“educator partners”)
to bring quality higher education to a broad range of individuals, businesses, organizations, and governments. The Company also sells directly to institutions,
including employers, colleges and universities, and governments, to enable their employees, students, and citizens to gain critical skills aligned to the job markets
of today and tomorrow. The Company’s corporate headquarters are located in Mountain View, California.
Initial Public Offering
On April 5, 2021, the Company completed its initial public offering ("IPO") of common stock, in which it sold 14,664,776 shares. The shares were sold at a
price to the public of $33.00 per share for net proceeds of $452,482, after deducting underwriting discounts and commissions of $31,456. Additionally, offering
costs incurred by the Company were expected to total approximately $6,243. Upon the closing of the Company’s IPO, all outstanding shares of its redeemable
convertible preferred stock automatically converted into 75,305,400 shares of common stock on a one-for-one basis.
On April 19, 2021, the underwriters exercised in full the right to purchase 2,359,500 additional shares of common stock from the Company, resulting in
additional net proceeds of $72,802 after deducting underwriting discounts of $5,061.
2.

BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

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 following the requirements of the Securities and Exchange Commission (“SEC”), for
interim reporting. As permitted under those rules, certain footnotes or other financial information that are normally required by GAAP can be condensed or
omitted. These unaudited condensed consolidated financial statements have been prepared on the same basis as the Company's annual consolidated financial
statements and, in the opinion of management, reflect all adjustments, consisting only of normal recurring adjustments, that are necessary for a fair statement of the
Company's financial information. The results of operations for the three months ended March 31, 2021 are not necessarily indicative of the results to be expected
for the year ending December 31, 2021 or for any other interim period or for any other future year. The balance sheet as of December 31, 2020 has been derived
from audited consolidated financial statements at that date but does not include all information required by GAAP for annual consolidated financial statements.
These unaudited condensed consolidated financial statements should be read in conjunction with the consolidated financial statements contained in the
Company's final prospectus filed pursuant to Rule 424(b) under the Securities Act of 1933, as amended, with the SEC on March 31, 2021 (the “Prospectus”).
Principles of Consolidation—The unaudited condensed consolidated financial statements include the Company and its wholly owned subsidiaries. All
intercompany balances and transactions have been eliminated in consolidation.
Segment Information—The Company defines its segments as those operations the chief operating decision maker (“CODM”), determined to be the Chief
Executive Officer of the Company, regularly reviews to allocate resources and assess performance. For the three months ended March 31, 2020 and 2021, the
Company operated under three segments: Consumer, Enterprise, and Degrees. The Company continually monitors and reviews its segment reporting structure in
accordance with Accounting Standards Codification (“ASC”) Topic 280, Segment Reporting, to determine whether any changes have occurred that would impact
its reportable segments. For further information on the Company’s segment reporting, see Note 15 “Segment and Geographic Information.”
6
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Use of Estimates—The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates, judgments, and
assumptions that affect the reported amounts of assets and liabilities and related disclosures at the date of the consolidated financial statements and the reported
amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates. On an ongoing basis, the Company evaluates its
estimates, including those related to fair value of common stock and stock-based awards; period of benefit for capitalized commissions; internal-use software
development costs; useful lives of long-lived assets; the carrying value of operating lease right-of-use assets; valuation of intangible assets and income tax expense,
including the valuation of deferred tax assets and liabilities, among others.
The World Health Organization declared in March 2020 that the recent outbreak of the coronavirus disease (“COVID-19") constitutes a pandemic.
The COVID-19 pandemic has caused general business disruption worldwide beginning in January 2020. The global impact of COVID-19 continues to rapidly
evolve, and the Company will continue to monitor the situation and the effects on its business and operations closely. The Company does not yet know the full
extent of potential impacts on its business or operations or on the global economy as a whole, particularly if the COVID-19 pandemic continues and persists for an
extended period of time. Given the uncertainty, the Company cannot reasonably estimate the impact on its future results of operations, cash flows, or financial
condition. As of the date of issuance of the condensed consolidated financial statements, the Company is not aware of any specific event or circumstance that
would require it to update its estimates, judgments, or the carrying value of its assets or liabilities. These estimates may change as new events occur and additional
information is obtained and are recognized in the consolidated financial statements as soon as they become known. Actual results could differ from those estimates,
and any such differences may be material to the Company’s condensed consolidated financial statements.
Summary of Significant Accounting Policies
There have been no significant changes to the Company's significant accounting policies as of and for the three months ended March 31, 2021, as compared
to the significant accounting policies described in the Prospectus.
Concentration of Credit Risk—Financial instruments that potentially subject the Company to concentration of credit risk consist of cash, cash equivalents,
and marketable securities. The Company invests only in high-credit-quality instruments and maintains its cash equivalents and marketable securities in fixedincome securities. The Company places its cash primarily with domestic financial institutions that are federally insured within statutory limits.
For purposes of assessing concentration of credit risk and significant customers, a group of customers under common control or customers that are affiliates
of each other are regarded as a single customer. For the three months ended March 31, 2020 and 2021, the Company did not have any customers that accounted for
more than 10% of the Company’s revenue. As of December 31, 2020, the Company had one customer that accounted for 21% of its net accounts receivable
balance. As of March 31, 2021, the Company had no customers that accounted for more than 10% of its net accounts receivable balance.
New Accounting Pronouncements Recently Adopted
The Company is an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). Under the JOBS Act,
emerging growth companies can delay adopting new or revised accounting standards issued subsequent to the enactment of the JOBS Act until those standards
apply to private companies. The Company has 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 that it (i) is no longer an emerging growth company or (ii) affirmatively and
irrevocably opts out of the extended transition period provided in the JOBS Act. As a result, the consolidated financial statements may not be comparable to
companies that comply with the new or revised accounting pronouncements as of public company effective dates.
The JOBS Act does not preclude an emerging growth company from early adopting new or revised accounting standards. The Company early adopted ASU
2014-09, Revenue from Contracts with Customers (Topic 606), effective January 1, 2017 and ASU No. 2016-02, Leases (ASC 842) effective January 1, 2020. The
Company expects to use the extended transition period for any other new or revised accounting standards during the period for which the Company remains an
emerging growth company.
7
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New Accounting Pronouncements Not Yet Adopted
In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes. This standard simplifies the
accounting for income taxes by eliminating certain exceptions to the guidance in Topic 740 related to the approach for intraperiod tax allocation, the methodology
for calculating income taxes in an interim period, and the recognition of deferred tax liabilities for outside basis differences. The guidance also simplifies aspects of
the accounting for franchise taxes and enacted changes in tax laws or rates, and clarifies the accounting for transactions that result in a step-up in the tax basis of
goodwill and the allocation of consolidated income taxes to separate financial statements of entities not subject to income tax. ASU 2019-12 will be effective for
the Company in 2022. Upon adoption, the Company must apply certain aspects of this standard retrospectively for all periods presented while other aspects are
applied on a modified retrospective basis through a cumulative-effect adjustment to accumulated deficit as of the beginning of the fiscal year of adoption. The
Company is currently evaluating the impact of this update on its consolidated financial statements and related disclosures.
In August 2018, the FASB issued ASU 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. This update requires capitalization of the 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. Further, the standard also requires the Company to expense the capitalized implementation costs of a hosting arrangement over the term of the hosting
arrangement. ASU 2018-15 will be effective for the Company for the annual period 2021 and early adoption for interim periods is permitted. The Company is
currently evaluating the impact of this update on its consolidated financial statements and related disclosures.
In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments-Credit Losses, which provides new authoritative guidance with respect to the
measurement of credit losses on financial instruments. This update changes the impairment model for most financial assets and certain other instruments by
introducing a current expected credit loss (“CECL”) model. The CECL model is a more forward-looking approach based on expected losses rather than incurred
losses, requiring entities to estimate and record losses expected over the remaining contractual life of an asset. The guidance will be effective for the Company in
2023 and early adoption beginning in 2019 is permitted. The Company is currently evaluating the impact from the adoption of this guidance on the consolidated
financial statements and related disclosures.
3.

REVENUE RECOGNITION
Contract Balances—The Company’s contract assets and liabilities as of January 1, 2020, December 31, 2020 and March 31, 2021 were as follows:
January 1,
2020

Contract assets:
Accounts receivable
Unbilled revenue
Total contract assets
Contract liabilities:
Deferred revenue
Total contract liabilities

$

December 31,
2020

$

$

16,592
64
16,656

$
$

41,607
41,607

March 31,
2021

$

$

39,976
745
40,721

$

28,043
7,539
35,582

$
$

80,642
80,642

$
$

88,767
88,767

Revenue recognized during the three months ended March 31, 2020 and 2021 that was included in the deferred revenue balances at the beginning of the year
was $19,595 and $37,522, respectively.
There were no impairment losses recorded on contract assets during the three months ended March 31, 2020 and 2021.
Remaining Performance Obligations—Remaining performance obligations are future revenue that are under noncancelable contracts but have not yet been
recognized. As of March 31, 2021, the Company had remaining performance obligations of $193,918 and expects to recognize approximately 63% as revenue over
the next twelve months and the remainder thereafter.
Costs to Obtain and Fulfill a Contract—During the three months ended March 31, 2020 and 2021, the Company capitalized $1,333 and $ 2,289,
respectively, of commissions and related payroll tax expenditures and amortized $769 and $1,666, respectively, to sales and marketing expense. As of March 31,
2020 and 2021, the amount of deferred commissions and related payroll taxes included in deferred costs and in other assets was $3,026 and $3,152, and $6,581 and
$6,600, respectively.
8
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4.
FAIR VALUE MEASUREMENTS—The Company’s assets and liabilities that were measured at fair value by level within the fair value hierarchy as of
December 31, 2020 and March 31, 2021, were as follows:
As of December 31, 2020
Fair Value

Financial assets:
Cash equivalents—money market funds
Marketable securities:
Corporate debt securities
Commercial paper
U.S. government Treasury bills
Total financial assets

$

58,997

$

8,551
26,469
170,382
264,399

Level 1

Level 2

$

58,997

$

—
—
170,382
229,379

$

—

$

8,551
26,469
—
35,020

As of March 31, 2021
Fair Value

Financial assets:
Cash equivalents—money market funds
Marketable securities:
Corporate debt securities
Commercial paper
U.S. government Treasury bills
Total financial assets

$

133,597

$

5,500
16,988
100,241
256,326

Level 1

Level 2

$

133,597

$

—
—
100,241
233,838

$

—

$

5,500
16,988
—
22,488

The Company remeasures certain assets, including intangible assets and its equity-method investment in a private company, 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. No such events or
changes occurred during the three months ended March 31, 2020 and 2021.
5.

MARKETABLE SECURITIES
The following table presents the Company’s available-for-sale marketable securities as of December 31, 2020 and March 31, 2021:
As of December 31, 2020
Gross
Gross
Unrealized
Unrealized
Gains
Losses

Amortized
Cost

Corporate debt
Commercial paper
U.S. government Treasury bills
Total marketable securities

$

$

8,547
26,469
170,366
205,382

$

$

$

$

5,501
16,988
100,217
122,706

$

$

— $
—
(1 )
(1 ) $

As of March 31, 2021
Gross
Gross
Unrealized
Unrealized
Gains
Losses

Amortized
Cost

Corporate debt
Commercial paper
U.S. government Treasury bills
Total marketable securities

4
—
17
21

$

$

—
—
24
24

$

$

Estimated
Fair Market
Value

8,551
26,469
170,382
205,402

Estimated
Fair Market
Value

(1 ) $
—
—
(1 ) $

5,500
16,988
100,241
122,729

The gross realized gains and gross realized losses related to the Company’s marketable securities were not material for the three months ended March 31,
2020 and 2021.
9
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The following table presents the cost basis and fair value of available-for-sale marketable securities by contractual maturity date as of December 31, 2020
and March 31, 2021:
December 31, 2020
Estimated
Amortized
Fair Market
Cost
Value

Due in one year or less

$

205,382

$

March 31, 2021
Estimated
Amortized
Fair Market
Cost
Value

205,402

$

122,706

$

122,729

Investments in an unrealized loss position consisted of the following as of December 31, 2020 and March 31, 2021:
December 31, 2020
Gross
Fair
Unrealized
Value
Losses

Corporate debt
U.S. government Treasury bills
Total investments in an unrealized loss position

$

—
20,201
20,201

$

$

March 31, 2021

—
(1 )
(1 )

$

Gross
Unrealized
Losses

Fair
Value

$

5,500
—
5,500

$

$

(1 )
—
(1 )

$

As of December 31, 2020 and March 31, 2021, no investments were in a continuous unrealized loss position for more than 12 months. The Company does
not intend to sell any of these investments and it is not more likely than not that the Company would be required to sell these investments before recovery of their
amortized cost basis, which may be at maturity.
6.

CONSOLIDATED BALANCE SHEET COMPONENTS
Property, Equipment and Software—Property, equipment and software as of December 31, 2020 and March 31, 2021, consisted of the following:
Estimated
Useful Lives

Internal-use software
Computer equipment and software
Leasehold improvements

December 31, 2020

2 years
2 years
Shorter of useful life and
remaining lease term
5 years

Furniture and fixtures
Total property, equipment and software
Less accumulated depreciation and amortization
Property, equipment and software—net

$

March 31, 2021

21,582
2,928

$

7,057
2,973
34,540
(15,896 )
18,644

$

26,020
3,264
7,071
3,051
39,406
(18,326 )
21,080

$

Depreciation and amortization expense related to property, equipment and software for the three months ended March 31, 2020 and 2021, was $1,627 and
$2,504, respectively, which included amortization expense of internal-use software of $1,156 and $1,830 respectively, that is recorded within cost of revenue in the
condensed consolidated statement of operations.
Intangible Assets—Intangible assets, net as of December 31, 2020 and March 31, 2021 consisted of the following:
December 31, 2020
Estimated
Useful
Lives

Assembled workforce
Developed technology
Content assets
Intangible assets

3 years
6 years
5 years

Gross
Carrying
Value

$

$

181
8,446
3,956
12,583

March 31, 2021
Net
Carrying
Value

Accumulated
Amortization

$

$

(83 )
(1,930 )
—
(2,013 )

$

$

98
6,516
3,956
10,570

Gross
Carrying
Value

$

$

181
8,446
4,126
12,753

Accumulated
Amortization

$

$

(98 ) $
(2,277 )
(65 )
(2,440 ) $

Net
Carrying
Value

83
6,169
4,061
10,313

During the three months ended March 31, 2021, the Company added $170 of content assets. Intangible assets amortization expense was $366 and $427 for
the three months ended March 31, 2020 and 2021, respectively. As of March 31, 2021, the remaining amortization period was 1.4 years for assembled workforce,
4.4 years for developed technology and 4.9 years for content assets. Amortization of assembled workforce is included in research and development expenses, and
amortization of developed technology and content assets is included in cost of revenue in the condensed consolidated statements of operations.
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As of March 31, 2021, future expected amortization expense for intangible assets was as follows:
Years Ending December 31

Remainder of 2021
2022
2023
2024
2025
2026
Total
7.

$

1,722
2,270
2,232
2,237
1,711
141
10,313

$

INCOME TAXES

The provision or benefit from income taxes for interim periods is determined using an estimate of our annual effective tax rate, adjusted for discrete items, if
any, that are taken into account in the relevant period. Each quarter, the Company updates the estimate of the annual effective tax rate, and if the estimated tax rate
changes, the Company records a cumulative adjustment.
The income tax expense for the three months ended March 31, 2020 and 2021 resulted in an effective tax rate of (0.63)% and (2.05)%, respectively. The
difference between the effective tax rate and the U.S. federal statutory rate is primarily due to foreign operations, excess tax benefits related to stock-based
compensation, and a valuation allowance established on the Company's federal and state net deferred tax assets. Due to tax losses and offsetting valuation
allowance, the Company did not record a provision for U.S. income taxes in either period.
As of March 31, 2021, the Company has provided a valuation allowance against certain federal and state deferred tax assets. Management continues to
evaluate the realizability of deferred tax assets and the related valuation allowance. If management's assessment of the deferred tax assets or the corresponding
valuation allowance were to change, the Company would record the related adjustment to income during the period in which management makes the
determination.
The Company is subject to taxation in the U.S. and various foreign jurisdictions. The tax years from inception in 2011 through March 31, 2020 remain
subject to examination by U.S. and California taxing authorities, as well as taxing authorities in various other state and foreign jurisdictions. The Company is not
under examination in any jurisdiction.
8.

REDEEMABLE CONVERTIBLE PREFERRED STOCK

Redeemable Convertible Preferred Stock— As of December 31, 2020 and March 31, 2021, redeemable convertible preferred stock consisted of the
following:

Shares
Series

A
B
C
D
E
F

Issue Date

December 2011 and June 2012
June 2013, July 2013, and October 2013
August 2015 and September 2015
April 2017, June 2017, September 2017, and
October 2017
April 2019 and July 2019
July 2020

Authorized

December 31, 2020 and March 31, 2021
Carrying
Outstanding
Issue Price
Value

23,023,168
12,849,539
12,091,062

23,023,168
12,849,539
12,091,062

10,900,409
9,166,666
8,389,961
76,420,805

10,900,409
8,794,164
7,647,058
75,305,400

$

0.9628
4.9029
5.0935

$

7.50
12.00
17.00
$

22,127
62,901
61,351
81,482
104,820
129,612
462,293

Liquidation
Amount

$

$

22,167
63,000
61,586
81,753
105,530
130,000
464,036

Upon the closing of the Company’s IPO, all outstanding shares of its redeemable convertible preferred stock automatically converted into 75,305,400 shares
of Common Stock on a one-to one basis (Note 16).
9.

STOCKHOLDERS’ DEFICIT

Stock Incentive Plans—In 2013, the Company adopted the Coursera, Inc. Stock Incentive Plan (“Stock Incentive Plan”) and in 2014, adopted the Coursera,
Inc. 2014 Executive Stock Incentive Plan (together, the “Predecessor Plans”), pursuant to which the Company has granted a combination of incentive and
nonstatutory stock options and restricted stock units (“RSU”s).
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Under the Predecessor Plans, 65,547,319 shares were available for grant as stock-based awards to employees, directors, and service providers as of
December 31, 2020. As of March 31, 2021, and in connection with the effectiveness of the 2021 Plan as defined below, shares previously reserved for issuance
under the Predecessor Plans (to the extent not subject to outstanding equity awards prior to the date the IPO was declared effective) were no longer available for
future issuance under the Predecessor Plan; however, the Predecessor Plans continue to govern the terms and conditions of the outstanding awards granted pursuant
to the Predecessor Plans. Under the Predecessor Plans, 8,098,484 shares and zero shares of the Company’s common stock were reserved for future grants as of
December 31, 2020 and March 31, 2021, respectively. During the three months ended March 31, 2020 and 2021, shares reserved for issuance did not increase
under the Predecessor Plans.
The Company adopted the 2021 Stock Incentive Plan (the "2021 Plan") and 2021 Employee Stock Purchase Plan (the "ESPP") in February 2021, which
became effective on March 30, 2021 when the registration statement for the IPO was declared effective (collectively the 2021 Plan, the ESPP and the Predecessor
Plans are referred to as the "Plans"). The 2021 Plan provides for the granting of incentive and nonstatutory stock options, RSUs and other equity awards.
As of March 31, 2021, 15,400,000 shares of the Company's common stock, plus certain automatic annual increases in the number of shares of the Company's
common stock reserved for future issuance under the 2021 Plan, and any shares subject to outstanding awards under the Predecessor Plans after the effective date
of the 2021 Plan that are subsequently (i) forfeited or terminated, (ii) not issued because such award is settled in cash, or (iii) withheld or reacquired to satisfy the
applicable exercise, strike, or purchase price, or a tax withholding obligation, were reserved for future issuance under the 2021 Plan. As of March 31, 2021,
2,800,000 shares of the Company's common stock, plus certain automatic annual increases in the number of shares of the Company's common stock, were reserved
for issuance under the ESPP.
Stock Options—The Company may grant options at prices not less than the fair market value at the date of grant. These options generally expire 10 years
from the date of grant. Incentive stock options and nonstatutory options generally vest ratably over a four-year service period.
Stock option activity under the Plans for the three months ended March 31, 2021 was as follows:

WeightedAverage
Exercise
Price

Number of
Shares

WeightedAverage
Remaining
Contractual
Term

Aggregate
Intrinsic
Value

Balance—December 31, 2020
Granted
Exercised
Canceled
Balance—March 31, 2021

32,458,408
—
(2,891,926 )
(257,757 )
29,308,725

$

4.60
—
2.96
5.91

7.75

$

625,058

$

4.75

7.55

$

1,179,580

Options vested

13,962,319

$

2.97

6.46

$

586,846

Aggregate intrinsic value represents the difference between the exercise price of the options and the estimated fair value of the Company’s common stock as
determined by the Board of Directors. The aggregate intrinsic value of options exercised was $102,025 for the three months ended March 31, 2021.
RSUs—During the year ended December 31, 2020, the Company began granting RSUs to its employees and directors with service-based and performancebased vesting conditions, both of which must be satisfied in order for RSUs to vest. The service-based vesting condition for these awards is typically satisfied over
four years with a cliff vesting period of one year and continued vesting quarterly thereafter. The performance-based vesting condition is satisfied on the earlier of
(i) a change in control event or (ii) the first sale of the Company’s common stock pursuant to an initial public offering. Both events are not deemed probable until
consummated. As the first sale of the Company’s common stock pursuant to its IPO took place on April 5, 2021, all stock-based compensation expense related to
RSUs remained unrecognized as of March 31, 2021.
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RSU activity during the three months ended March 31, 2021 was as follows:
Three Months Ended March 31, 2021
WeightedAverage
Grant
Aggregate
Number of
Fair
Intrinsic
Shares
Value
Value

Unvested balance—December 31, 2020
Granted
Forfeited
Unvested balance—March 31, 2021

3,276,600
2,904,871
(30,200 )
6,151,271

$

17.92
34.82
27.02

$

19,454

$

25.86

$

276,807

Stock-Based Compensation Expense—The Company estimates the fair value of stock-based compensation utilizing the Black-Scholes option-pricing
model, which is dependent upon several variables, such as the expected option term, expected volatility of the Company’s stock price over the expected term,
expected risk-free interest rate over the expected option term, and expected dividend yield rate over the expected option term. These amounts are estimates and,
thus, may not be reflective of actual future results, nor amounts ultimately realized by recipients of these grants. The Company recognizes compensation on a
straight-line basis over the requisite vesting period for each award.
Stock-based compensation expense for the three months ended March 31, 2020 and 2021 is classified in the condensed consolidated statements of operations
as follows:
Three Months Ended March 31,
2020

Cost of revenue
Research and development
Sales and marketing
General and administrative
Total

$

$

2021

110
1,277
709
918
3,014

$

$

107
2,028
1,347
1,802
5,284

The Company capitalized $156 and $526 of stock-based compensation related to its internal-use software during the three months ended March 31, 2020 and
2021, respectively.
As of March 31, 2021, there was a total of $58,732 unrecognized employee compensation cost related to unvested stock options, which is expected to be
recognized over a weighted-average period of approximately 2.55 years. In addition, as of March 31, 2021, total unrecognized compensation cost related to
unvested RSUs was $159,877, which is expected to be recognized over a weighted-average period of approximately 2.48 years if the first sale of the Company’s
common stock pursuant to an initial public offering had occurred on March 31, 2021 using an accelerated attribution method.
Common Stock Reserved for Issuance—The Company’s common stock reserved for future issuance as of December 31, 2020 and March 31, 2021 was as
follows:
December 31, 2020

Conversion of convertible preferred stock
Stock options outstanding
RSUs outstanding
Shares available for future grants
Total shares of common stock reserved

75,305,400
32,458,408
3,276,600
8,098,484
119,138,892
13

March 31, 2021

75,305,400
29,308,725
6,151,271
18,213,838
128,979,234
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10.

NET LOSS PER SHARE

The following table presents the calculation of basic and diluted net loss per share attributable to common stockholders for the three months ended March 31,
2020 and 2021:
Three Months Ended March 31,
2020

Numerator:
Net loss attributable to common stockholders
Denominator:
Weighted-average shares used in computing net loss per share
attributable to common stockholders—basic and diluted
Net loss per share attributable to common stockholders—basic and
diluted

$

2021

(14,314 ) $

35,666,172
$

(18,663 )

41,218,355

(0.40 ) $

(0.45 )

The following potentially dilutive securities were excluded from the computation of diluted net loss per share calculations for the three months ended March
31, 2020 and 2021 because the impact of including them would have been anti-dilutive:
Three Months Ended March 31,
2020

Redeemable convertible preferred stock
Common stock options
Restricted stock units
Common stock warrants
Shares subject to repurchase
Total
11.

67,658,342
30,127,268
—
571,250
71,251
98,428,111

2021

75,305,400
29,308,725
6,151,271
—
39,584
110,804,980

LEASES

The Company has entered into various non-cancelable office space operating leases with lease periods expiring through November 2024. These leases do not
contain residual value guarantees, covenants, or other restrictions.
12.

COMMITMENTS AND CONTINGENCIES

Purchase Obligations—Purchase obligations relate mainly to a third-party cloud infrastructure agreement and subscription arrangements used to facilitate
the Company’s operations as well as an advertising services agreement. As of March 31, 2021, the Company had approximately $58,172 of future minimum
payments under the Company’s non-cancelable purchase obligations which was expected to be paid through 2026.
Litigation—The Company continually evaluates uncertainties associated with litigation and records a charge equal to at least the minimum estimated
liability for a loss contingency when both of the following conditions are met: (i) information available prior to issuance of the financial statements indicates that it
is probable that a liability has been incurred at the date of the financial statements and (ii) the loss or range of loss can be reasonably estimated. If the Company
determines that a loss is possible and a range of the loss can be reasonably estimated, the Company discloses the range of the possible loss in the notes to the
condensed consolidated financial statements. The Company evaluates, on a quarterly basis, developments in its legal matters that could affect the amount of
liability that has been previously accrued, if any, and the matters and related ranges of possible losses disclosed, and makes adjustments and changes to our
disclosures as appropriate. Significant judgment is required to determine both likelihood of there being and the estimated amount of a loss related to such matters.
Until the final resolution of such matters, there may be an exposure to loss, and such amounts could be material. For legal proceedings for which there is a
reasonable possibility of loss (meaning those losses for which the likelihood is more than remote but less than probable), the Company has determined it does not
have material exposure on an aggregate basis at this time.
Indemnifications—In the normal course of business, the Company enters into contracts and agreements that contain a variety of representations and
warranties and provides for general indemnification. The Company’s exposure under these agreements is unknown because it involves future claims that may be
made against the Company but have not yet been made. To date, the Company has not paid any material claims or has been required to defend any actions related
to its indemnification obligations; however, the Company may record charges in the future as a result of these indemnification obligations. In addition, the
Company has indemnification agreements with certain of its directors, executive officers, and other employees that require it, among other things, to indemnify
them against certain liabilities that may arise by reason of their status or service with the Company. The terms of such obligations may vary.
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13.

401(k) PLAN

The Company has a 401(k) savings plan (the “401(k) Plan”) that qualifies as a deferred salary arrangement under Section 401(k) of the Internal Revenue
Code. Under the 401(k) Plan, participating employees may elect to contribute up to 100% of their eligible compensation, subject to certain limitations. The 401(k)
Plan provides for a discretionary employer-matching contribution. The Company made no matching contributions to the 401(k) Plan for the three months ended
March 31, 2020 and 2021.
14.

RELATED-PARTY TRANSACTION

During the year ended December 31, 2017, the Company entered into a content sourcing agreement with a related party in the normal course of business.
Content fees earned by the related party during the three months ended March 31, 2020 and 2021 were $1,350 and $1,679, respectively. As of December 31, 2020
and March 31, 2021, outstanding educator partner payables related to this content sourcing agreement were $4,821 and $1,679, respectively.
15.

SEGMENT AND GEOGRAPHIC INFORMATION

The Company’s Chief Executive Officer is its CODM. For the purposes of allocating resources and assessing performance, the CODM examines three
segments which are the Company’s three revenue sources: Consumer, Enterprise, and Degrees. This is also consistent with how the Company disaggregates
revenue.
Financial information for each reportable segment was as follows:
Three Months Ended March 31,

Revenue
Consumer
Enterprise
Degrees
Total revenue
Segment gross profit
Consumer
Enterprise
Degrees
Total segment gross profit
Reconciliation of segment gross profit to gross profit
Platform and support costs
Stock-based compensation
Amortization of internal use software
Amortization of intangibles
Total reconciling items
Gross profit

2020

$

2021

32,230
15,026
6,591
53,847

$

$

$

17,564
10,586
6,591
34,741

$

4,228
110
1,156
351
5,845
28,896

$
$

$

51,908
24,493
11,961
88,362

$

29,655
16,581
11,961
58,197

$

6,312
107
1,830
412
8,661
49,536

Geographic Information:
Revenue: The following table summarizes the revenue by region based on the billing address of the Company’s customers:
Three Months Ended March 31,
2020

United States
Europe, Middle East, and Africa
Asia Pacific
Other
Total

$

$

2021

26,969
15,617
7,188
4,073
53,847

$

$

45,446
24,580
10,889
7,447
88,362

No single country other than the United States represented 10% or more of the Company’s total revenue during the three months ended March 31, 2020 and
2021.
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Long-lived assets: The following table presents the Company’s long-lived assets, consisting of property, equipment and software, net of depreciation and
amortization, and operating lease right-of-use assets, by geographic region:
As of December 31,
2020

United States
Rest of World
Total
16.

$
$

39,202
1,064
40,266

As of March 31,
2021

$
$

40,349
1,007
41,356

SUBSEQUENT EVENTS
Initial Public Offering

On April 5, 2021, the Company completed its initial public offering of common stock, in which it sold 14,664,776 shares. The shares were sold at a price to
the public of $33.00 per share for net proceeds of $ 452,482, after deducting underwriting discounts and commissions of $31,456. Additionally, offering costs
incurred by the Company were expected to total approximately $6,243. Upon the closing of the Company’s IPO, all outstanding shares of its redeemable
convertible preferred stock automatically converted into 75,305,400 shares of common stock on a one-for-one basis. On April 19, 2021, the underwriters exercised
in full the right to purchase 2,359,500 additional shares of common stock from the Company, resulting in additional net proceeds of $ 72,802 after deducting
underwriting discounts of $5,061.
In connection with the IPO, the Company amended and restated its Certificate of Incorporation to change the authorized capital stock to 300,000,000 shares
of common stock, and 10,000,000 shares of preferred stock, all with a par value of $0.00001 per share. The condensed consolidated financial statements as of
March 31, 2021, including share and per share amounts, do not give effect to the IPO and related conversion of the redeemable convertible preferred stock as the
IPO and such conversion were completed subsequent to March 31, 2021.
******
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
The following discussion of our financial condition and results of operations should be read in conjunction with our condensed consolidated financial
statements and the related notes included in Item 1 of Part I of this report, and together with our audited consolidated financial statements and the related notes
included in the final prospectus for our initial public offering filed with the Securities and Exchange Commission, pursuant to Rule 424(b)(4) on March 31, 2021.
Historic results are not necessarily indicative of future results.
This report contains forward‑looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements in this report
other than statements of historical fact, including statements identified by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,”
“expect” and similar expressions, are forward‑looking statements. Forward‑looking statements include, but are not limited to, statements about:


trends in the higher education market and the market for online education, and expectations for growth in those markets;


the acceptance, adoption, and growth of online learning and credentialing by businesses, governments, educational institutions, faculty, learners,
employers, accreditors, and state and federal licensing bodies;


the demand for, and market acceptance of, our platform;



the potential benefits of our solutions to partners and learners;



anticipated launch dates of new partner programs;



our business model;


our future financial performance, including our expectations regarding our revenue and expenses, and our ability to achieve and maintain future
profitability;


our ability to expand the content and credentialing programs available on our platform and our ability to develop new platform features;



our ability to manage or sustain our growth and to effectively expand our customer base and operations, including internationally;



our ability to acquire new partners and expand program offerings with existing partners;



our ability to acquire prospective learners and to affect or increase learner enrollment and retention;



our growth strategies, plans, objectives, and goals;



our ability to compete and the future competitive landscape;



our ability to attract and retain key employees;



the scalability of our platform and operations;



our ability to develop and protect our brand;



the increased expenses associated with being a public company;



the size of our addressable markets, market share, and market trends;



the affordability and convenience of our platform;



the effect of COVID-19 on our business and operations, including the demand for online learning following the COVID-19 pandemic;


our ability to obtain, maintain, protect, and enforce our intellectual property and proprietary rights and successfully defend against claims of
infringement, misappropriation, or other violations of third-party intellectual property;


the availability of capital to grow our business;



our ability to successfully defend any future litigation brought against us;



our ability to implement, maintain, and improve effective internal controls;
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potential changes in laws and regulations applicable to us or our partners and our partners’ ability to comply therewith; and



the amount of time for which we expect our cash balances and other available financial resources to be sufficient to fund our operations.

In addition, any statements contained herein that are not statements of historical facts are deemed to be forward-looking statements. Forward‑looking
statements are subject to a number of risks and uncertainties that could cause actual results to differ materially from those expected or referenced in these forwardlooking statements. These risks and uncertainties include, but are not limited to, those risks discussed in Part II, Item 1A Risk Factors of this report. Moreover, we
operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our management to predict all risks, nor
can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially
from those contained in any forward-looking statements we may make. Given these uncertainties, you should not place undue reliance on these forward-looking
statements. We qualify all of the forward-looking statements in this report by these cautionary statements.
You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the forwardlooking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance, or events and circumstances reflected in the forwardlooking statements will be achieved or occur. We undertake no obligation to update publicly any forward-looking statements for any reason after the date of this
report to conform these statements to actual results or to changes in our expectations, except as required by law.
Overview
Coursera is one of the largest online learning destinations in the world, connecting an ecosystem of learners, educators, and institutions with a platform of
high-quality content and credentials, data, and technology.
As shifts to the digital economy are increasing the need for new skills, Coursera’s online learning offerings can meet this global demand and provide access
to world-class learning to learners and institutions worldwide. We partner with over 200 leading global university and industry partners to create and distribute
content that is modular, stackable, flexible, and affordable. As of March 31, 2021, approximately 82 million learners are registered on our platform to engage with
a wide range of offerings from Guided Projects to bachelor’s and master’s degree programs.
Coursera is a platform that enables a global ecosystem of educators, learners, and institutions. Coursera serves learners in their homes, through their
employers, through their colleges and universities, and through government-sponsored programs. We provide a broad range of learning offerings: Guided Projects,
courses, Specializations, certificates, and degrees. Our go-to-market strategy centers on efficiently attracting learners to our platform and connecting them to
content and degree programs tailored to them, after which our data-driven learner experience identifies potential Enterprise prospects, complemented by our direct
sales team which finds and engages with potential business, academic, and government customers.
For the three months ended March 31, 2020 and 2021, we generated a net loss of $14.3 million and $18.7 million, respectively, which included $3.0 million
and $5.3 million, respectively, of stock-based compensation expense, and a net loss margin as a percentage of revenue for the three months ended March 31, 2020
and 2021 of (27)% and (21)%, respectively. Our Adjusted EBITDA and Adjusted EBITDA Margin as a percentage of revenue were $(9.9) million and (18)%,
and $(10.1) million and (11)%, for the three months ended March 31, 2020 and 2021, respectively. See “Non-GAAP Financial Measures” for more information
and for a reconciliation of net loss and net loss margin, the most directly comparable GAAP financial measures, to Adjusted EBITDA and Adjusted EBITDA
Margin.
Initial Public Offering
On April 5, 2021, we completed our initial public offering ("IPO") of common stock, in which we sold 14,664,776 shares. The shares were sold at a price to
the public of $33.00 per share for net proceeds of $452.5 million after deducting underwriting discounts and commissions of $31.5 million. Additionally, offering
costs incurred by us were expected to total approximately $6.2 million. Upon the closing of our IPO, all outstanding shares of our redeemable convertible preferred
stock automatically converted into 75,305,400 shares of common stock on a one-for-one basis.
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On April 19, 2021, the underwriters exercised in full the right to purchase 2,359,500 additional shares of common stock from us, resulting in additional net
proceeds of $72.8 million after deducting underwriting discounts of $5.1 million.
Factors Affecting Our Performance
We believe that the growth of our business and our future success are dependent upon many factors. While each of these factors presents significant
opportunities for us, these factors also pose challenges that we must successfully address in order to sustain the growth of our business and enhance our results of
operations.
Ability to attract and engage new learners, Enterprise customers, and Degrees students
In order to grow our business, we must attract new learners, Enterprise customers and Degrees students efficiently and increase engagement on our platform
over time. Our Consumer learners are the most important source of our overall learner base, as they contribute to our Enterprise and Degrees revenue.
Ability to source in-demand content from our educator partners
We believe that learners and enterprises are attracted to Coursera largely because of the high quality and wide selection of content our educator partners
offer, and that continuing to source in-demand content and credentials from our educator partners—from courses to Degrees—will be an important factor in
attracting free and paid customers and increasing our revenue over time.
We believe that our reach, scale, and reputation provide an attractive value proposition for leading institutions to partner with Coursera to develop and
distribute content and credentials. To be the platform of choice for educator partners, we continue to invest in increasing the size and engagement of our learner
base, improving recommendation and personalization features, developing marketing capabilities that drive higher conversion into paid offerings, and improving
the analytics tools available for learners, educators, and institutions.
Impact of mix shift over time
Our mix of business amongst our Consumer, Enterprise, and Degrees channels is shifting, and this shift will affect our financial performance. We incur
content costs in the form of a fee paid to our university and industry partners, determined as a percentage of total revenue generated from their content. We incur
no content costs for our Degrees offerings since our university partners pay us a percentage of learner tuition. If either our Degrees or Enterprise revenue grow
faster than our Consumer revenue, which we presently expect, our overall margins will benefit from this shift in revenue mix.
Ability to convert free learners to paid learners
New learners to our platform typically begin to engage with our free courses, which serve as a funnel to grow our total learner base and drive referrals to
our other offerings, including our paid offerings. Through both our on-platform and off-platform marketing efforts, we engage our free learners by highlighting key
features that encourage conversion to our paid offerings. These efforts include campaigns targeting existing learners, personalized recommendations, and
performance marketing across leading social media platforms.
Ability to expand our international footprint
We see a significant opportunity to expand our offerings into other regions, particularly in regions with large underserved adult learning populations. We
have invested, and plan to continue to invest, in personnel and marketing efforts to support our international growth and expand our international operations as part
of our strategy to grow our customer and learner base, particularly among our Enterprise customers.
Ability to retain and expand our Enterprise customer relationships
Our efforts to grow our Enterprise business are focused primarily on business, academic and government customers. We believe a significant opportunity
exists for us to expand our existing customers’ use of our platform by identifying new use cases in additional departments and divisions and increasing the size of
deployments. Our business and results of operations will depend in part on our ability to retain and expand usage of our platform within our existing customer base.
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Our investment in growth
We are actively investing in our business. In order to support our future growth and expanding set of offerings, we expect this investment to continue. We
anticipate that our operating expenses will increase as we continue to build our sales and marketing efforts, expand our employee base, and invest in our
technology development. The investments we make in our platform are designed to grow our revenue opportunity and to improve our operating results in the long
term.
Impact of COVID-19
In December 2019, an outbreak of the COVID-19 virus was first identified and began to spread across the globe. In March 2020, the World Health
Organization declared COVID-19 a pandemic, impacting many countries around the world. Governments have instituted lockdown or other similar measures to
slow infection rates. Many organizations have resorted to mandating employees to work from home, and schools, colleges, and universities globally have also
closed as a result of the COVID-19 pandemic. While the impact of the ongoing COVID-19 pandemic is severe, widespread, and continues to evolve, it has
accelerated the need for online-delivered education. Both individuals and institutions have relied and are continuing to rely on online learning to navigate change
and disruption. As a result, our revenue significantly increased due primarily to an increase in the number of enrollments during the COVID-19 pandemic.
Likewise, we have experienced a significant increase in our operating costs associated with our services, primarily driven by our freemium offerings and marketing
efforts. As the pandemic made remote work and online learning more widespread, it is uncertain what impact the tapering of the COVID-19 pandemic could have
on our operating results. Once COVID-19 wanes, our growth rates may increase or decrease. The full extent of the impact of the pandemic and its aftermath on our
operations, key metrics, and financial performance depends on future developments that are uncertain and unpredictable, including the duration and spread of the
pandemic, its impact on capital and financial markets, and any new information that may emerge concerning the severity of the COVID-19 virus.
Components of Results of Operations
Revenue
We derive revenue from contracts with customers for access to the learning content hosted on our platform and related services. We derive our revenue
from three sources: Consumer, Enterprise, and Degrees.
Consumer and Enterprise revenue both consist primarily of subscriptions with terms varying from 30 days for certain Consumer subscriptions to one to
three years for Enterprise license subscription contracts. Consumer subscriptions are paid in advance, generally after a 7-day free trial period. Enterprise
subscriptions are generally invoiced in quarterly or annual installments. Access to our platform represents a series of distinct services, as we continually provide
access to, and fulfill our obligation to, the customer over the contract term. As a result, revenue is recognized ratably over the contract term.
We are the principal with respect to revenue generated from sales to Consumer and Enterprise customers as we control the performance obligation and are
the primary obligor with respect to delivering access to content.
Degrees revenue is generated from contracts with university partners for the delivery of online bachelor’s and master’s degrees awarded by the university.
We earn a Degrees service fee that is determined as a percentage of the total tuition collected from Degrees students, net of refunds, by the university partner. We
have a stand ready obligation to perform degree services continually throughout the period that the degree content is hosted on our platform. Degrees revenue is
received and paid by the university partner for each university term. As a result, revenue generated from each term is recognized ratably from the start of a term
through the start of the following term.
There is no direct contractual arrangement between Coursera and Degrees students, who contract directly with the university partners. University partners
typically have additional performance obligations to the Degrees students in the form of real-time teaching, financial aid, and academic or career counseling. For
these reasons, we have determined that the university partners control the delivery of degrees hosted on our platform. As a result, we recognize Degrees revenue as
the service fee we receive from the university partner.
Cost of Revenue
Cost of revenue consists of content costs in the form of fees paid to educator partners and expenses associated with the operation of our platform. These
expenses include the cost of servicing both paid learner and educator partner support requests, hosting and bandwidth costs, amortization of acquired technology,
internal-use software and content assets, customer payment processing fees, and allocated depreciation and facilities costs.
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Content costs only apply to Consumer and Enterprise offerings; there is no content cost attributable to our Degrees offering. Content costs as a percentage
of revenue are lower for our Enterprise offerings, due to a lower effective percentage payable to educator partners compared with sales to Consumer customers. We
expect Enterprise and Degrees to become a larger portion of the overall business, and as our mix changes the content cost will decrease as a percentage of total
revenue.
Operating Expenses
Operating expenses consist of research and development, sales and marketing, and general and administrative expenses. Personnel costs are the most
significant component of our operating expenses and consist of salaries, benefits, bonuses, stock-based compensation, commissions, and payroll taxes. Our
operating expenses also include allocated costs of facilities, information technology, depreciation, and amortization. Although our operating expenses may
fluctuate from period to period, we currently expect our operating expenses to increase in absolute dollars over time.
Research and development. Our research and development expenses consist primarily of personnel and personnel-related costs, including stock-based
compensation and costs related to the ongoing management, maintenance, and expansion of content, features, and services offered on our platform. We believe that
continued investment in our platform is important to our future growth and to maintain and attract partners and learners to our platform. As a result, we expect
research and development expenses to increase in absolute dollars. In addition, we expect research and development expenses as a percentage of revenue to vary
from period to period but generally decrease over the long term.
Sales and marketing. Our sales and marketing expenses consist primarily of personnel and personnel-related costs, including stock-based compensation and
costs related to learner and partner acquisition, support efforts, and brand marketing. Sales and marketing expenses also consist of hosting and bandwidth costs and
learner support costs related to the provisioning of services to free learners. We expect sales and marketing expenses to increase in absolute dollars as our business
grows. In addition, we expect sales and marketing expenses as a percentage of revenue to vary from period to period but generally decrease over the long term.
General and administrative. Our general and administrative expenses consist primarily of personnel and personnel-related costs, including stock-based
compensation and costs related to our legal, finance, and human resources departments, as well as indirect taxes, professional fees, and other corporate expenses.
We expect to incur additional expenses as a result of operating as a public company, including costs to comply with the rules and regulations applicable to
companies listed on a national securities exchange, costs related to compliance and reporting obligations, and increased expenses for insurance, and professional
services. We expect general and administrative expenses to increase in absolute dollars as our business grows. In addition, we expect general and administrative
expenses as a percentage of revenue to vary from period to period but generally decrease over the long term.
Interest Income
Interest income consists primarily of interest income earned on our cash, cash equivalents, and marketable securities. It also includes amortization of
premiums and accretion of discounts related to our marketable securities. Interest income varies each reporting period based on our average balance of cash, cash
equivalents, and marketable securities during the period and market interest rates.
Other Expense, Net
Other expense, net consists primarily of foreign exchange losses.
Income Tax Expense
Our income tax provision consists primarily of income taxes in certain foreign jurisdictions in which we conduct business. We have a full valuation
allowance against our U.S. federal and state deferred tax assets as the realization of the full amount of these deferred tax assets is uncertain, including net operating
loss carryforwards and tax credits related primarily to research and development. We expect to maintain this full valuation allowance until it becomes more likely
than not that the deferred tax assets will be realized.
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Results of Operations
The following table summarizes our results of operations for the periods presented. The results below are not necessarily indicative of results to be expected
for future periods.
Three Months Ended March 31,
2020

2021
(in thousands)

Revenue
Cost of revenue(1)
Gross profit
Operating expenses:
Research and development(1)
Sales and marketing(1)
General and administrative(1)
Total operating expenses
Loss from operations
Other expense:
Interest income
Other expense, net
Loss before income taxes
Income tax expense
Net loss

$

53,847
24,951
28,896

$

$

88,362
38,826
49,536

15,783
20,696
7,086
43,565
(14,669 )

22,140
32,613
13,144
67,897
(18,361 )

696
(252 )
(14,225 )
89
(14,314 )

80
(7 )
(18,288 )
375
(18,663 )

$

(1) Includes stock-based compensation expense as follows:
Three Months Ended March 31,
2020

2021
(in thousands)

Cost of revenue

$

110

Research and development

$

107

1,277

2,028

Sales and marketing

709

1,347

General and administrative

918

Total stock-based compensation expense

$

3,014

1,802
$

5,284

The following table summarizes our results of operations as a percentage of revenue for each of the periods indicated:
Three Months Ended March 31,
2020

Revenue
Cost of revenue
Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Total operating expenses
Loss from operations
Other expense:
Interest income
Other expense, net
Loss before income taxes
Income tax expense
Net loss
22

2021

100 %
46
54

100 %
44
56

30
38
13
81
(27 )

25
37
15
77
(21 )

1
(1 )
(27 )
—
(27 )%

—
—
(21 )
—
(21 )%
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Comparison of the Three Months Ended March 31, 2020 and 2021
Revenue
Three Months Ended March 31,
2020

Change

2021

$

%

(dollars in thousands)

Revenue:
Consumer
Enterprise
Degrees
Total revenue

$

$

32,230
15,026
6,591
53,847

$

$

51,908
24,493
11,961
88,362

$

19,678
9,467
5,370
34,515

$

61 %
63 %
81 %
64 %

Revenue for the three months ended March 31, 2020 was $53.8 million, compared to $88.4 million for the three months ended March 31, 2021. Revenue
increased by $34.5 million, or 64% compared to the three months ended March 31, 2020. For the three months ended March 31, 2020, Consumer, Enterprise, and
Degrees revenue were $32.2 million, $15.0 million, and $6.6 million, or approximately 60%, 28%, and 12% of total revenue, respectively, compared to $51.9
million, $24.5 million, and $12.0 million, or approximately 59%, 28%, and 13% of total revenue, respectively, for the three months ended March 31, 2021. The
increase in revenue was primarily driven by a 56% increase in registered learners, which resulted in an increase in paying Consumer customers, the addition of 219
Paid Enterprise Customers, and an increase in the number of Degrees students. These trends accelerated in 2020 in part due to the effects of the COVID-19
pandemic and its continued impact into 2021.
For the three months ended March 31, 2021, total Consumer revenue increased by $19.7 million, or 61%, compared to the three months ended March 31,
2020. The new learners that registered after March 31, 2020 added $25.7 million in revenue to the total revenue of $51.9 million for the three months ended March
31, 2021. The remaining Consumer revenue in the first quarter of 2021, $26.2 million, is attributable to learners that were registered in our platform as of March
31, 2020, thus retaining 81% of the revenue from those registered learners.
For the three months ended March 31, 2021, total Enterprise revenue increased by $9.5 million, or 63%, compared to the three months ended March 31,
2020. Approximately $8.3 million of the increase in revenue was attributable to new customers, and the remaining increase of $1.1 million was attributable to
growth from existing customers.
For the three months ended March 31, 2021, total Degrees revenue increased by $5.4 million, or 81%, compared to the three months ended March 31, 2020.
The increase in the number of Degrees students added $4.9 million in revenue; this was augmented by $0.5 million attributable to an increase in revenue per
student per quarter.
Cost of Revenue, Gross Profit and Gross margin
Three Months Ended March 31,
2020

Change

2021

$

%

(dollars in thousands)

Cost of revenue
Gross profit
Gross margin

$
$

24,951
28,896
54 %

$
$

38,826
49,536
56 %

$
$

13,875
20,640

56 %
71 %

Cost of revenue for the three months ended March 31, 2020 was $25.0 million, compared to $38.8 million for the three months ended March 31, 2021. The
increase in revenue resulted in an increase of $11.1 million in costs related to partner fees. Content costs for the Consumer and Enterprise segments were
$14.7 million and $4.4 million for the three months ended March 31, 2020, respectively, compared to $22.3 million and $7.9 million for the three months ended
March 31, 2021, respectively. Content costs as a percentage of revenue for Consumer and Enterprise segments were 46% and 30% for the three months ended
March 31, 2020, respectively, compared to 43% and 32% for the three months ended March 31, 2021, respectively. We experienced a significant increase in usage
by paid learners on our platform which resulted in a $2.1 million increase from credit card processing, hosting costs, and support services. Additionally, there was
an increase of $0.7 million in amortization expense of internal-use software.
Gross margin was 54% for the three months ended March 31, 2020, compared to 56% for the three months ended March 31, 2021. The increase in gross
margin was due to a shift in mix of revenue toward Enterprise and Degrees and a lower revenue content cost rate for our Consumer segment revenue.
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Operating Expenses
Three Months Ended March 31,
2020

Change

2021

$

%

(dollars in thousands)

Operating expenses:
Research and development
Sales and marketing
General and administrative
Total operating expenses

$

$

15,783
20,696
7,086
43,565

$

$

22,140
32,613
13,144
67,897

$

6,357
11,917
6,058
24,332

$

40 %
58 %
85 %
56 %

Research and development expenses for the three months ended March 31, 2020 were $15.8 million, compared to $22.1 million for the three months ended
March 31, 2021. The increase was primarily due to higher personnel-related expenses of $4.5 million, mainly driven by additional headcount. Other research and
development expenses including consulting fees, recruiting fees, and software subscription fees, increased by $1.9 million.
Sales and marketing expenses for the three months ended March 31, 2020 were $20.7 million, compared to $32.6 million for the three months ended March
31, 2021. The increase in sales and marketing expenses was primarily due to higher personnel-related expenses of $7.3 million, mainly driven by both additional
headcount in our sales force to support increased demand for our platform and an increase in commissions resulting from our increase in revenue. Other sales and
marketing program expenses, which include advertising costs, freemium costs and contractors fees, increased by $4.2 million. The remaining increase of $0.5
million includes increases in facilities allocation and software subscription costs offset by a decrease in travel and entertainment.
General and administrative expenses for the three months ended March 31, 2020 were $7.1 million, compared to $13.1 million for the three months ended
March 31, 2021. The increase in general and administrative expenses was primarily due to an increase of $2.6 million in personnel-related expenses, mainly driven
by additional headcount, $1.8 million in consulting and professional services and $1.1 million related to indirect taxes. Other general and administrative expenses,
including software subscription fees and depreciation and amortization increased by $0.5 million.
Other Income
Three Months Ended March 31,
2020

Change

2021

$

%

(dollars in thousands)

Interest income
Other expense, net
Total other income

$

696
(252 )
444

$

$

80
(7 )
73

$

$

(616 )
245
(371 )

$

(89 )%
(97 )%
(84 )%

Total other income for the three months ended March 31, 2020 was $0.4 million, compared to $0.1 million for the three months ended March 31, 2021.
Total other income for the three months ended March 31, 2020 primarily reflected interest income earned on invested cash balances, offset by foreign exchange
gains and losses. Total other income for the three months ended March 31, 2021 primarily reflected interest income earned on invested cash balances. Interest
income was lower during the three months ended March 31, 2021 compared to the three months ended March 31, 2020 due to lower interest rates.
Income Tax Expense
Three Months Ended March 31,
2020

Change

2021

$

%

(dollars in thousands)

Income tax expense

$

89

$

375

$

286

321 %

For the three months ended March 31, 2020, we recognized income tax expense of $0.1 million, compared to $0.4 million for the three months ended
March 31, 2021. Income tax expense for the three months ended March 31, 2020 and March 31, 2021 was primarily due to foreign taxes.
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Liquidity and Capital Resources
Since our inception, we have financed our operations primarily through proceeds from our redeemable convertible preferred stock issuances, as well as
from cash generated from our business operations. As of March 31, 2021, our principal sources of liquidity were cash, cash equivalents, and marketable securities
totaling $280.8 million. Our investments consist of corporate debt, commercial paper securities, and U.S. government treasury bills. In April 2021, we received
cash proceeds of $525.3 million from our IPO net of underwriting discounts and commissions but before deducting other offering expenses.
We believe that our existing cash and cash equivalents and marketable securities and our expected cash flows from operations will be sufficient to meet our
cash needs for at least the next 12 months. Over the longer term, our future capital requirements will depend on many factors, including our growth rate, the timing
and extent of our sales and marketing and research and development expenditures, the continuing market acceptance of our offerings, and any investments or
acquisitions we may choose to pursue in the future. In the event that we need to borrow funds or issue additional equity, we cannot assure you that any such
additional financing will be available on terms acceptable to us, if at all. In addition, any future borrowings may result in additional restrictions on our business and
any issuance of additional equity would result in dilution to investors. If we are unable to raise additional capital when desired and on terms acceptable to us, our
business, results of operations, and financial condition could be materially and adversely affected.
Cash Flows
The following table summarizes our cash flows for the periods indicated:
Three Months Ended March 31,
2020

2021
(in thousands)

Net cash used in operating activities
Net cash provided by investing activities
Net cash provided by financing activities
Net increase in cash, cash equivalents, and restricted cash

$

$

(7,536 )
55,064
421
47,949

$

$

(4,347 )
78,038
4,503
78,194

Operating Activities
Cash used in operating activities mainly consists of our net loss adjusted for certain non-cash items, including stock-based compensation, depreciation and
amortization as well as the effect of changes in operating assets and liabilities during each period.
Our main source of operating cash is payments received from our customers. Our primary use of cash from operating activities is for personnel-related
expenses, partner fees, marketing and advertising expenses, indirect taxes, and third-party cloud infrastructure expenses.
For the three months ended March 31, 2020, net cash used in operating activities was $7.5 million, primarily consisting of our net loss of $14.3 million,
adjusted for non-cash charges of $4.9 million, and net cash inflows of $1.9 million provided by changes in our operating assets and liabilities. The main drivers of
the changes in operating assets and liabilities were an $9.4 million increase in deferred revenue, resulting primarily from our Consumer business growth, a $2.1
million increase in educator partners and other accounts payable, partially offset by a $7.1 million decrease in accrued and other liabilities resulting from payments
of indirect taxes and payout of accrued compensation, and a $3.4 million increase in accounts receivable due to our business growth.
For the three months ended March 31, 2021, net cash used in operating activities was $4.3 million, primarily consisting of our net loss of $18.7 million,
adjusted for non-cash charges of $8.5 million and net cash inflows of $5.8 million provided by changes in our operating assets and liabilities. The main drivers of
the changes in operating assets and liabilities were a $8.1 million increase in deferred revenue, resulting primarily from our Consumer business growth, a $5.0
million decrease in accounts receivable due to timing of invoicing and cash receipts from Enterprise customers, partially offset by a $4.3 million decrease in
accrued and other liabilities resulting primarily from payout of accrued compensation, and a $3.0 million decrease in educator partners and other accounts payable
due to timing of vendor payments.
Cash used in operating activities decreased $3.2 million during the three months ended March 31, 2021, compared to the three months ended March 31,
2020, primarily due to our business growth.
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Investing Activities
For the three months ended March 31, 2020, net cash provided by investing activities was $55.1 million, primarily as a result of purchases of marketable
securities, proceeds from maturities of marketable securities, capital expenditures of property and equipment, and capitalized internal-use software costs.
For the three months ended March 31, 2021, cash provided by investing activities was $78.0 million, primarily as a result of proceeds from maturities of
marketable securities, capital expenditures of property and equipment, capitalized internal-use software costs, and purchases of content assets.
Financing Activities
For the three months ended March 31, 2020, net cash provided by financing activities was $0.4 million, primarily as a result of proceeds from issuance of
common stock following employee stock option exercises.
For the three months ended March 31, 2021, net cash provided by financing activities was $4.5 million, primarily as a result of proceeds from issuance of
common stock following employee stock option exercises, partially offset by payments of deferred offering costs related to our IPO.
Key Business Metrics and Non-GAAP Financial Measures
We monitor the key business metrics and non-GAAP financial measures set forth below to help us evaluate our business and growth trends, establish
budgets, measure the effectiveness of our sales and marketing efforts, and assess operational efficiencies. These key business metrics and non-GAAP financial
measures are presented for supplemental informational purposes only, should not be considered a substitute for financial information presented in accordance with
GAAP, and may differ from similarly titled metrics or measures presented by other companies. A reconciliation of each non-GAAP financial measure to the most
directly comparable GAAP financial measure is provided in “Non-GAAP Financial Measures" below.
Key Business metrics
Registered Learners
We count the total number of registered learners at the end of each period. For purposes of determining our registered learner count, we treat each customer
account that registers with a unique email as a registered learner and adjust for any spam, test accounts, and cancellations. Our registered learner count is not
intended as a measure of active engagement. New registered learners are individuals that register in a particular period. We believe that the number of registered
learners is an important indicator of the growth of our business and future revenue trends.
Three Months Ended March 31,
2020

2021

(in millions, except percentages)

New Registered Learners
Total Registered Learners
Total Registered Learners YoY Growth

6.1
52.4

5.0
81.5
56 %

Number of Degrees Students
We count the total number of Degrees students for each period. For purposes of determining our Degrees student count, we include all the students that are
matriculated in a degree program and who are enrolled in one or more courses in such a degree program during the period. If a degree term spans across multiple
quarters, the said student is counted as active in all quarters of the degree term. For purposes of determining our Degrees student count, we do not include students
who are matriculated in the degree but are not enrolled in a course in that period. We believe that the number of Degrees students is an important indicator of the
growth of our Degrees business and future Degrees Segment Revenue trends.
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The Degrees student count is affected by the seasonality of the school class cycles, combined with the underlying growth interacting with those trends. The
number of Degrees students fluctuates in part because the academic terms for each degree program often begins and/or ends within different calendar quarters, and
the frequency with which each degree program is offered within a given year varies.
Three Months Ended March 31,
2020

Number of Degrees Students
YoY Growth

2021

7,184

13,493
88 %

Paid Enterprise Customers
We count the total number of Paid Enterprise Customers that are active on our platform at the end of each period. For purposes of determining our customer
count, we treat each customer account that has a corresponding contract as a unique customer, and a single organization with multiple divisions, segments, or
subsidiaries may be counted as multiple customers. We define a “Paid Enterprise Customer” as a customer who purchases Coursera via our direct sales force. For
purposes of determining our Paid Enterprise Customer count, we exclude our Enterprise customers who do not purchase Coursera via our direct sales force, which
include organizations engaging on our platform through our Coursera for Teams offering or through our channel partners. For the three months ended on March 31,
2021, approximately 82% of our total Enterprise Segment Revenue was generated from our Paid Enterprise Customers. We believe that the number of Paid
Enterprise Customers and our ability to increase this number is an important indicator of the growth of our Enterprise business and future Enterprise Segment
Revenue trends.
Three Months Ended March 31,
2020

Paid Enterprise Customers
YoY Growth

2021

260

479
84 %

Net Retention Rate for Paid Enterprise Customers
We disclose Net Retention Rate for Paid Enterprise Customers as a supplemental measure of our Enterprise revenue growth. We believe Net Retention Rate
for Paid Enterprise Customers is an important metric that provides insight into the long-term value of our subscription agreements and our ability to retain and
grow revenue from, our Paid Enterprise Customers.
We calculate annual recurring revenue (“ARR”) by annualizing each customer’s monthly recurring revenue (“MRR”) for the most recent month at period
end. We calculate “Net Retention Rate” as of a period end by starting with the ARR from all Paid Enterprise Customers as of the twelve months prior to such
period end, or Prior Period ARR. We then calculate the ARR from these same Paid Enterprise Customers as of the current period end, or Current Period ARR.
Current Period ARR includes expansion within Paid Enterprise Customers and is net of contraction or attrition over the trailing twelve months but excludes
revenue from new Paid Customers in the current period. We then divide the total Current Period ARR by the total Prior Period ARR to arrive at our Net Retention
Rate for Paid Enterprise Customers. Our Net Retention Rate for Paid Enterprise Customers increased from 108% as of March 31, 2020 to 113% as of March 31,
2021. Our Net Retention Rate for Paid Enterprise Customers is expected to fluctuate in future periods due to a number of factors, including the growth of our
revenue base, the penetration within our Paid Enterprise Customer base, expansion of products and features, and our ability to retain our Paid Enterprise
Customers.
Segment Revenue
Our revenue is generated from three sources: Consumer, Enterprise, and Degrees, each of which is an individual segment of our business. “Segment
Revenue” represents the revenue recognized from each of these three sources.
Three Months Ended March 31,
2020

2021

(in thousands, except percentages)

Consumer Revenue
YoY Growth
Enterprise Revenue
YoY Growth
Degrees Revenue
YoY Growth
Total Revenue
YoY Growth
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$

32,230

$

$

15,026

$

$

6,591

$

$

53,847

$

51,908
61 %
24,493
63 %
11,961
81 %
88,362
64 %
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Segment Gross Profit
We monitor Segment Gross Profit as a key metric to help us evaluate the financial performance of our individual segments. “Segment Gross Profit” is
defined as Segment Revenue less content costs paid to educator partners; “Segment Gross Margin” is the quotient of Segment Gross Profit and Segment Revenue.
Content costs only apply to the Consumer and Enterprise segments as there is no content cost attributable to the Degrees segment. Instead, in the Degrees segment,
we earn a Degrees service fee based on a percentage of the total online student tuition collected by the university partner. Given that content costs are the largest
individual cost of our revenue, and contractually vary as a percentage of revenue between our Consumer and Enterprise offerings, and the fact that no content costs
are payable in our Degrees offering, shifts in mix between our three segments is expected to be a significant driver of our overall financial performance and
profitability.
Three Months Ended March 31,
2020

2021

(in thousands, except percentages)

Consumer Gross Profit
Segment Gross Margin %
Enterprise Gross Profit
Segment Gross Margin %
Degrees Gross Profit
Segment Gross Margin %

$
$
$

17,564
54 %
10,586
70 %
6,591
100 %

$
$
$

29,655
57 %
16,581
68 %
11,961
100 %

Consumer Segment Gross Margin increased from 54% in the three months ended March 31, 2020 to 57% in the three months ended March 31, 2021 due to
a greater proportion of Consumer Revenue generated from sales of subscriptions with no associated content cost. Conversely, Enterprise Segment Gross Margin
decreased from 70% to 68% when comparing the same periods due to a lower proportion of Enterprise Revenue generated from subscription licenses where
learners enrolled in content with no associated content cost.
Non-GAAP Financial measures
Non-GAAP Gross Profit and Non-GAAP Net Loss
We define non-GAAP gross profit and non-GAAP net loss as GAAP gross profit and GAAP net loss excluding the impact of stock-based compensation and
payroll tax expense related to stock-based activities. We believe the presentation of operating results that exclude these non-cash items provides useful
supplemental information to investors and facilitates the analysis of our operating results and comparison of operating results across reporting periods.
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The following tables provide a reconciliation of GAAP gross profit and GAAP net loss, the most directly comparable GAAP financial measure, to nonGAAP gross profit and non-GAAP net loss (in thousands, except number of shares and per share amounts):
Three Months Ended March 31, 2020
Payroll tax
expense related
Stock-Based
to stock-based
Compensation
activities

GAAP

Revenue
Cost of revenue
Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Total operating expenses
Loss from operations
Interest income
Other expense, net
Loss before income taxes
Income tax expense
Net loss

$

Net loss per share attributable to common stockholders—basic and diluted
Weighted average shares used in computing net loss per share attributable to common
stockholders—basic and diluted

— $
(110 )
110

— $
—
—

53,847
24,841
29,006

$

15,783
20,696
7,086
43,565
(14,669 )
696
(252 )
(14,225 )
89
(14,314 ) $

(1,277 )
(709 )
(918 )
(2,904 )
3,014
—
—
3,014
—
3,014 $

—
—
—
—
—
—
—
—
—
— $

14,506
19,987
6,168
40,661
(11,655 )
696
(252 )
(11,211 )
89
(11,300 )

$

(0.40 )

$

(0.32 )

35,666,172

$

Net loss per share attributable to common stockholders—basic and diluted
Weighted average shares used in computing net loss per share attributable to
common stockholders—basic and diluted

35,666,172

Three Months Ended March 31, 2021
Payroll tax
expense related
Stock-Based
to stock-based
Compensation
activities

GAAP

Revenue
Cost of revenue
Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Total operating expenses
Loss from operations
Interest income
Other expense, net
Loss before income taxes
Income tax expense
Net loss

Non-GAAP

53,847 $
24,951
28,896

Non-GAAP

88,362 $
38,826
49,536

— $
(107 )
107

— $
(1 )
1

88,362
38,718
49,644

$

22,140
32,613
13,144
67,897
(18,361 )
80
(7 )
(18,288 )
375
(18,663 ) $

(2,028 )
(1,347 )
(1,802 )
(5,177 )
5,284
—
—
5,284
—
5,284 $

(23 )
(1 )
(2 )
(26 )
27
—
—
27
—
27 $

20,089
31,265
11,340
62,694
(13,050 )
80
(7 )
(12,977 )
375
(13,352 )

$

(0.45 )

$

(0.32 )

41,218,355

41,218,355

Adjusted EBITDA and Adjusted EBITDA Margin
“Adjusted EBITDA” and “Adjusted EBITDA Margin”, which are non-GAAP financial measures, are key measures used by our management to help us
analyze our financial results, establish budget and operational goals for managing our business, evaluate our performance, and make strategic decisions.
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We define Adjusted EBITDA as our net loss excluding: (1) depreciation and amortization; (2) interest income, net; (3) stock-based compensation;
(4) income tax expense; and (5) payroll tax expense related to stock-based activities. We define Adjusted EBITDA Margin as Adjusted EBITDA divided by
revenue.
The following table provides a reconciliation of net loss, the most directly comparable GAAP financial measure, to Adjusted EBITDA.
Three Months Ended March 31,
2020

2021
(in thousands)

Net loss
Depreciation and amortization
Interest income, net
Stock-based compensation
Income tax expense
Payroll tax expense related to stock-based activities
Adjusted EBITDA

$

$

(14,314 )
1,993
(696 )
3,014
89
—
(9,914 )

Adjusted EBITDA Margin

$

$

(18,663 )
2,931
(80 )
5,284
375
27
(10,126 )

(18 )%

(11 )%

Free Cash Flow
“Free Cash Flow” is a non-GAAP financial measure that we calculate as net cash used in operating activities, less cash used for purchases of property,
equipment, and software, and capitalized internal-use software costs. We exclude purchases of property, equipment and software, and capitalized internal-use
software costs as we consider these capital expenditures to be a necessary component of our ongoing operations.
We consider Free Cash Flow to be a liquidity measure that provides useful information to management and investors in understanding and evaluating our
liquidity and future ability to generate cash that can be used for strategic opportunities, including investing in our business and strengthening our balance sheet, but
it is not intended to represent the residual cash flow available for discretionary expenditures.
The following table provides a reconciliation of cash flow used in operating activities, the most directly comparable GAAP
financial measure, to Free Cash Flow.
Three Months Ended March 31,
2020

2021
(in thousands)

Net cash used in operating activities
Less: purchases of property, equipment, and software
Less: capitalized internal-use software costs
Free Cash Flow

$

$

$

(7,536 )
(582 )
(1,774 )
(9,892 )

$

(4,347 )
(307 )
(3,985 )
(8,639 )

Net cash provided by investing activities

$

55,064

$

78,038

Net cash provided by financing activities

$

421

$

4,503

Contractual Obligations and Commitments
Except as discussed in Note 11, Leases and Note 12, Commitments and Contingencies, of the notes to our unaudited condensed consolidated financial
statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q, there were no material changes outside of the ordinary course of business in our
commitments and contractual obligations for the three months ended March 31, 2021 from the commitments and contractual obligations in '"Management’s
Discussion and Analysis of Financial Condition and Results of Operations", set forth in our Prospectus.
Off-Balance Sheet Arrangements
During the periods presented, we did not have any relationships with unconsolidated entities or financial partnerships, such as entities often referred to as
structured finance or special purpose entities, which would have been established for the purpose of facilitating off-balance sheet arrangements or other
contractually narrow or limited purposes.
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Critical Accounting Policies and Estimates
Our unaudited condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q have
been prepared in accordance with generally accepted accounting principles in the United States (“GAAP”). The preparation of these condensed consolidated
financial statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue, expenses, and related disclosures.
We base our estimates on historical experience and on various other assumptions that we believe are reasonable under the circumstances. We evaluate our
estimates and assumptions on an ongoing basis. Actual results may differ from these estimates. To the extent that there are material differences between these
estimates and our actual results, our future financial statements 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 Prospectus.
Recent Accounting Pronouncements
See Note 2 to our unaudited condensed consolidated financial statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q for information
regarding recently issued accounting pronouncements.
JOBS Act Transition Period
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 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 consolidated financial statements may not be comparable to
companies that comply with new or revised accounting pronouncements as of public company effective dates.
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
We have operations both within the United States and internationally, and we are exposed to market risks in the ordinary course of our business, including
the effects of interest rate changes and foreign currency fluctuations. Information relating to quantitative and qualitative disclosures about these market risks is
described below.
Interest Rate Sensitivity
As of March 31, 2021, we had $280.8 million of cash, cash equivalents, and marketable securities which consist of corporate debt, commercial paper
securities, and U.S. government Treasury bills. In addition, we had approximately $2.5 million of restricted cash primarily due to outstanding letters of credit
related to the operating lease agreement for our corporate headquarters. Our cash, cash equivalents, and marketable securities are held for working capital purposes.
A hypothetical 100 basis point increase or decrease in interest rates would have resulted in a material impact on our unaudited condensed consolidated financial
statements.
Foreign Currency Risk
Our reporting currency and the functional currency of our wholly owned foreign subsidiaries is the U.S. dollar. With limited exceptions, all of our sales are
denominated in U.S. dollars; therefore, our revenue is not currently subject to significant foreign currency risk. Our operating expenses are denominated in the
currencies of the countries in which our operations are located and may be subject to fluctuations due to changes in foreign currency exchange rates, particularly
changes in the Pound Sterling, Canadian Dollar, and Indian Rupee. Fluctuations in foreign currency exchange rates may cause us to recognize transaction gains and
losses in our consolidated statement of operations. To date, we have not entered into any hedging arrangements with respect to foreign currency risk or other
derivative financial instruments, although we may choose to do so in the future. A 10% increase or decrease in current exchange rates would have resulted in an
impact of $1.3 million on our unaudited condensed consolidated financial statements.
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
We maintain “disclosure controls and procedures,” as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934,
that are designed to ensure information required to be disclosed in our reports that we file or furnish pursuant to the Exchange Act is recorded, processed,
summarized, and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our
management, including our Chief Executive Officer (our principal executive officer) and Chief Financial Officer (our principal financial officer), as appropriate to
allow for timely decisions regarding required disclosure. In designing and evaluating the disclosure controls and procedures, management recognizes that any
controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and
management necessarily is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures.
As required by 13a-15(b) under the Exchange Act, we carried out an evaluation, under the supervision and the participation of our management, including
our Chief Executive Officer (our principal executive officer) and Chief Financial Officer (our principal financial officer), of the effectiveness of our disclosure
controls and procedures, as such term is defined under Rule 13a-15(e) and 15d-15(e) promulgated under the Exchange Act, as of the end of the period covered by
this Quarterly Report on Form 10-Q. Based on the foregoing, our Chief Executive Officer and Chief Financial Officer concluded that, as of the end of the period
covered by this Quarterly Report on Form 10-Q, our disclosure controls and procedures were effective at the reasonable assurance level.
Changes in Internal Control over Financial Reporting
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 period covered by this Quarterly Report on Form 10-Q that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.
Inherent Limitations on Effectiveness of Controls
Our management, including our Chief Executive Officer and Chief Financial Officer, 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.
From time to time, we have been and will continue to be subject to legal proceedings and claims. We are not presently a party to any legal proceedings that, if
determined adversely to us, would individually or taken together have a material adverse effect on our business, results of operations, financial condition, or cash
flows. We have received, and may in the future continue to receive, claims from third parties asserting, among other things, infringement of their intellectual
property rights. Future litigation may be necessary to defend ourselves, our partners, and our customers by determining the scope, enforceability, and validity of
third-party proprietary rights, or to establish our proprietary rights. The results of any current or future litigation cannot be predicted with certainty, and regardless
of the outcome, litigation can have an adverse impact on us because of defense and settlement costs, diversion of management resources, and other factors.
Item 1A. Risk Factors.
Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below, together with all of the
other information contained in this Quarterly Report on Form 10-Q, including our unaudited condensed consolidated financial statements and related notes and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” before investing in our common stock. If any of the following risks
are realized, in whole or in part, our business, financial condition, results of operations, and prospects could be materially and adversely affected. In that event,
the price of our common stock could decline, and you could lose part or all of your investment. Additional risks and uncertainties not presently known to us or that
we currently deem immaterial also may impair our business, financial condition, results of operations, and prospects.
Risks Related to Our Business and Industry
Our quarterly and annual revenue and operating results have fluctuated from period to period and may do so in the future, which could cause our stock price
to fluctuate and the value of your investment to decline.
Our quarterly and annual revenue and operating results have historically fluctuated from period to period, and our future operating results may vary
significantly from quarter to quarter due to a variety of factors, many of which are beyond our control. You should not rely on period-to-period comparisons of our
operating results as an indication of our future performance. Factors that may cause fluctuations in our quarterly operating results include, but are not limited to,
the following:

our ability to maintain existing customers and attract new customers, including businesses, governments, and educational institutions who subscribe
to our Enterprise platform, as well as learners who access the content and credentialing programs available on our platform;


our ability to continue to offer compelling content and degrees or other credentialing programs created by our industry and university partners;



changes in, or trends affecting, subscriptions to our Enterprise platform from businesses, governments, and educational institutions;



changes in, or trends affecting, learner enrollment and retention levels, including with respect to learners electing to access our paid offerings;


our ability to increase and manage the growth of our international operations, including our international customer base, and our ability to manage
the risks associated therewith;

the timing of our costs incurred in connection with the launch of new course content and offerings and new certification, degree, or other
credentialing programs, and the timing and amount of revenue we generate from new offerings and programs;

trends and factors impacting the demand for, and acceptance of, online learning and credentialing programs, including the COVID-19 pandemic, and
the prices consumers and businesses are willing to pay for such programs;

changes in, or trends affecting, the mix of partners, including educational institutions, offering open online courses only and those offering
certification, degree, or other credentialing programs;


changes in the rate, volume, and demand for new content and credentialing programs created and offered by our partners on our platform;
33

Table of Contents


changes in the terms of our existing partnership agreements;



the timing and terms of any new partnership agreements;



the timing and amount of our sales and marketing expenses;



costs necessary to improve and maintain our platform;



changes in our key metrics or the methods used to calculate our key metrics;



seasonality, including seasonal engagement patterns of learners and Enterprise customers, which may vary from quarter to quarter or year to year;



changes in laws, regulations or accounting principles that impact our business; and


general political, economic, or market conditions and events affecting any of the above, including the outcome of political elections and the impact of
the COVID-19 pandemic.
These and other factors may cause our revenue and operating results to fall below the expectations of market analysts and investors in future periods, which
could cause the market price of our common stock to decline substantially. Any decline in the market price of our common would cause the value of your
investment to decline.
Our recent, rapid growth may not be indicative of our future growth and we expect our revenue growth rate to decline compared to prior years.
We have experienced rapid revenue growth in recent periods with revenue of $53.8 million and $88.4 million in the three months ended March 31, 2020
and March 31, 2021, respectively. You should not rely on our revenue for any previous quarterly or annual period as any indication of our revenue or revenue
growth in future periods. As we grow our business, we expect our revenue growth rates to decline compared to prior years for a number of reasons, which may
include more challenging comparisons to prior periods as our revenue grows, slowing demand for our platform, increasing competition, a decrease in the growth of
our overall market or market saturation, and our failure to capitalize on growth opportunities. In addition, our growth rates are likely to experience increased
volatility, and may decline, as the COVID-19 pandemic evolves and societal and economic circumstances shift.
We have a limited operating history, which makes it difficult to predict our future financial and operating results.
We were founded in 2011; introduced our first open online course in 2012, our first certificates of completion in 2013, our first Specialization in 2014, our
Enterprise platform for businesses in 2016, and our first MasterTrack certification in 2018; enrolled the first students in the Degrees programs offered through our
platform in 2016; and introduced Guided Projects in 2019 and Coursera for Campus, our Enterprise platform offering for educational institutions, in late 2019. As a
result of our limited operating history, our ability to estimate our future operating results is limited and subject to a number of uncertainties, including those
discussed in this “Risk Factors” section and elsewhere in this prospectus. If we do not manage these risks successfully, our operating and financial results may
differ materially from our expectations and our business and stock price may suffer.
We have incurred significant net losses since inception, and anticipate that we will continue to incur losses for the foreseeable future.
We incurred net losses of $14.3 million and $18.7 million in the three months ended March 31, 2020 and 2021, respectively, and we had an accumulated
deficit of $362.2 million as of March 31, 2021. We expect to incur significant losses in the future. We will need to generate and sustain increased revenue levels in
future periods to achieve profitability, and even if we achieve profitability, we may not be able to maintain or increase our level of profitability. We anticipate that
our operating expenses will increase substantially for the foreseeable future as we continue to, among other things:


expand our course offerings and the robustness of our platform;



expand our learner base and our sales and marketing efforts;



improve and scale our technology;



address increased competition; and



incur significant accounting, legal, and other expenses as a public company that we did not incur as a private company.
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These expenditures will make it more difficult for us to achieve and maintain profitability. Our efforts to grow our business may be more costly than we
expect, and we may not be able to increase our revenue enough to offset our higher operating expenses. If we are forced to reduce our expenses, it could negatively
impact our growth and growth strategy. As a result, we can provide no assurance as to whether or when we will achieve profitability. If we are not able to achieve
and maintain profitability, the value of our company and our common stock could decline significantly, and you could lose some or all of your investment.
The COVID-19 pandemic has impacted, and may continue to impact, our business, key metrics, and results of operations in volatile and unpredictable ways.
The uncertainty around the COVID-19 pandemic in the United States and worldwide will likely continue to adversely impact the national and global
economy. The full extent of the impact of the pandemic on our business, key metrics, and results of operations depends on future developments that are uncertain
and unpredictable, including the duration, severity, and spread of the pandemic, its impact on capital and financial markets, and any new information that may
emerge concerning the virus or vaccines or other efforts to control the virus.
As a result of the COVID-19 pandemic, we have transitioned to an almost fully remote work environment and we may continue to operate on a significantly
remote and geographically (including internationally) dispersed basis for the foreseeable future. This remote and dispersed work environment could have a
negative impact on the execution of our business plans and operations. For example, if a natural disaster, power outage, connectivity issue, or other event occurred
that impacted our employees’ ability to work remotely, it may be difficult or, in certain cases, impossible, for us to continue our business for a substantial period of
time. Further, as the COVID-19 pandemic continues, we may experience disruptions if our employees or our partners’ or third-party service providers’ employees
become ill and are unable to perform their duties, and our operations, Internet, or mobile networks, or the operations of one or more of our third-party service
providers, is impacted. The increase in remote working may also result in consumer privacy, IT security, and fraud vulnerabilities, which, if exploited, could result
in significant recovery costs and harm to our reputation. Transitioning to a fully or predominantly remote work environment and providing and maintaining the
operational and infrastructure necessary to support a remote work environment also present significant challenges to maintaining our corporate culture, including
employee engagement and productivity, both during the immediate pandemic crisis and beyond.
We have also seen significant and rapid shifts in the traditional models of education and training as this pandemic has evolved. Although we believe our
business has also been positively impacted to some extent by several trends related to the COVID-19 pandemic, including the increased need or willingness of
businesses, governments, and educational institutions to adopt remote, online, and asynchronous learning and training, we cannot predict whether these trends will
continue if and when the pandemic begins to subside, restrictions ease, and the risk and barriers associated with in-person learning and training decrease. In
addition, the COVID-19 pandemic may negatively impact the financial resources available to learners or the operating budgets of our partners or customers, any of
which could in turn negatively impact our business and operating results.
market adoption of online learning solutions is relatively new and may not grow as we expect, which may harm our business and results of operation.
Our future success will depend in part on the growth, if any, in the demand for online learning solutions. While the COVID-19 pandemic has accelerated
the market for online learning solutions, it is still less mature than the market for in-person learning and training, which many businesses currently utilize, and
these businesses may be slow or unwilling to migrate from these legacy approaches. As such, it is difficult to predict learner or partner demand for our platform,
learner or partner adoption and renewal, the rate at which existing learners and partners expand their engagement with our platform, the size and growth rate of the
market for our platform, the entry of competitive offerings into the market, or the success of existing competitive offerings. Furthermore, even if educators and
enterprises want to adopt an online learning solution, it may take them a substantial amount of time to fully transition to this type of learning solution or they could
be delayed due to budget constraints, weakening economic conditions, or other factors. Even if market demand for online learning solutions generally increases, we
cannot assure you that adoption of our platform will also increase. If the market for online learning solutions does not grow as we expect or our platform does not
achieve widespread adoption, it could result in reduced customer spending, learner and partner attrition, and decreased revenue, any of which would adversely
affect our business and results of operations.
We may need to change the contract terms, including our pricing model, for the course content and credentialing programs offered on our platform, which in
turn would impact our operating results.
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We have limited experience with respect to determining the optimal prices and contract length for the course content and certification, degree, and other
credentialing programs offered on our platform, and as a result, we have in the past, and expect that we may in the future, need to change our pricing model or
target contract length from time to time, which could impact our financial results. For example, in February 2020, we launched Coursera Plus, an annual
subscription plan with unlimited access to a variety of our courses, Specializations, and professional certificates, at a fixed annual cost, and we may need to adjust
our pricing model as we gain experience with this new offering. As the market for our learning platform grows (if ever), as new competitors introduce competitive
applications or services, or as we enter into new international markets, we may be unable to attract new customers at the same price or based on the same pricing
models we have historically used, or for contract lengths consistent with our historical averages. Pricing and contract length decisions may also impact the mix of
adoption among our offerings and negatively impact our overall revenue. Moreover, competition may require us to make substantial price concessions or accept
shorter contract durations. Our revenue and financial position may be adversely affected by any of the foregoing, and we may have increased difficulty achieving
profitability.
If we fail to maintain and expand our partnerships with university and industry partners, our ability to grow our business and revenue will suffer.
The success of our business depends in large part on the continued and increased development and volume of compelling course content and credentialing
programs by our university and industry partners, which we also refer to as our educator partners. We may face several challenges in establishing and expanding
these relationships. For instance, our university and industry partners who use our platform are required to invest significant time and resources to adjust the
manner in which they develop course content and degree programs for an online learning environment. The delivery of degree programs online at educational
institutions has not yet achieved widespread acceptance, and many administrators and faculty members may have concerns regarding the perceived loss of control
over the educational process that might result from offering courses and degrees online and the effectiveness of asynchronous learning, as well as concerns
regarding the ability to provide high-quality education online that maintains the standards they set for their on-campus programs. There can be no assurance that
online programs, such as those offered on our platform, will ever achieve significant market acceptance, and universities and organizations may therefore decline
to engage with our platform. Further, if we were to lose a significant number of university and industry partners, our growth and revenue would be negatively
impacted.
If we are required to change the contract terms with our educator partners, including with respect to pricing or contract length, it could materially and
adversely affect our business, financial condition, and results of operations.
We work with our educator partners to deliver a broad portfolio of content and credentials on our platform. For our Consumer and Enterprise offerings, we
incur content costs in the form of fees paid to educator partners. In addition, our Degrees services revenue is based on a percentage of the total tuition collected
from Degrees students by the university partner. As a result, our revenue, gross profit, and operating results generally could be significantly and negatively
impacted if we are required to renegotiate or change the terms of our agreements with these partners. For example, if a significant number of university partners, or
university partners whose courses or credentialing programs account for a significant volume of learner enrollment on our platform, were to seek to renegotiate the
content fees payable by us or the percentage of tuition payable to us, it could have a material impact on our business and operating results. Further, we may be
required to change the terms of these agreements, including the pricing terms or contract length, due to competitive, regulatory, or other reasons. Any significant
change in our pricing or other contract terms with these partners could materially and adversely affect our business, financial condition, and results of operations.
Our financial performance depends heavily on our ability to attract and retain learners, and if we fail to do so, our business and operating results will suffer.
Building awareness and acceptance of the online course content and certification, degree, and other credentialing programs offered on our platform among
learners is critical to our ability to attract prospective learners and generate revenue. We must also continue to successfully work with our partners to develop new
and compelling course content as well as additional certification, degree, and other credentialing programs to maintain the relevancy of content and keep learners
interested and engaged. A significant portion of our expenses is attributable to marketing efforts dedicated to attracting potential learners to our platform. Because
we generate revenue based on fees from, or as a result of, learners enrolled in the online courses and certification, degree, and other credentialing programs offered
on our platform, we must attract learners in a cost-effective manner and increase the rate at which learners enroll in and complete the courses and credentialing
programs offered by our partners. We also must retain learners and convert learners from our freemium model to paying customers, which depends in part on our
ability to offer engaging and frequently updated content as well as quality customer support and service. The following factors, many of which are largely outside
of our control, may prevent us from increasing and maintaining learner enrollment in the online courses and credentialing programs offered on our platform in a
cost-effective manner or at all:
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Negative perceptions about online learning. Online education programs may not be successful or operate efficiently, which in turn could create the
perception that online education in general is not effective. Learners may also be reluctant to enroll in online programs due to concerns that the learning
experience may be substandard, that employers may be hesitant to hire learners who received their education or credentials online, or that organizations
granting professional licenses or certifications may be reluctant to grant them based on credentials, including degrees, earned through online education or
training.

Reduced support from partners. If partners cease to offer new and compelling course content or certification, degree, or other credentialing programs
or limit our ability to promote their courses or programs, learners may reduce or terminate their use of our platform.

Harm to partner reputation. Many factors affecting our partners’ reputations are beyond our control and can change over time, including their
academic performance and ranking among educational institutions, including with respect to a specific degree, certification, or other credentialing program.

Lack of interest in the certifications, degrees, or other credentials offered on our platform. We may encounter difficulties attracting learners to enroll
in certification, degree, or other credentialing programs that are not in demand due to shifting employer or societal preferences and priorities or that are in
emerging or unproven fields.

Learner dissatisfaction. Learner dissatisfaction with the quality of the course content and presentation or the course presenters, changing views of the
value of our partners’ programs and certification, degree, or other credentialing programs offered, and perceptions of employment prospects following
completion of a program on our platform may negatively impact learner retention.

Ineffective marketing efforts. Our marketing efforts, which use search engine optimization, paid search, and custom website development and
deployment, may prove unsuccessful or cost inefficient.

Lack of financial resources for learners. Any developments that reduce the availability of financial aid for higher education generally or that reduce
the disposable income available to potential learners (including macro-economic developments such as continued or worsening recession or unemployment
or the ongoing COVID-19 pandemic) could impair learners’ abilities to meet their financial obligations, which in turn could result in reduced enrollment
and harm our ability to generate revenue.

General economic conditions. Enrollment in the courses and certification, degree, and other credentialing programs offered on our platform may be
affected by changes in the U.S. economy and by global economic conditions. For example, an improvement in economic conditions may reduce demand for
higher educational services as potential learners may find adequate employment without additional education. Conversely, a decline in employment
opportunities or economic conditions may reduce employers’ willingness to sponsor higher educational opportunities for employees given a lack of
employer need for enhanced skill sets or an inability to fund such programs, and could discourage learners from pursuing higher education due to an
inability to afford our programs or a perception that the financial investment may not result in increased earning potential or improved employment
opportunities.
Any of these factors could reduce enrollment and retention and could cause our costs associated with attracting and retaining learners to increase, which
could materially harm our ability to increase our revenue or achieve profitability. These developments could also harm our reputation and make it more difficult for
us to engage our partners for new course content or other offerings, which in turn may negatively impact our ability to expand our business and improve our
financial performance.
If our learners do not expand beyond our freemium offerings and free trials available on our platform, our ability to grow our business and improve our
results of operations may be adversely affected.
Many of our learners initially use the freemium version of our platform or free trials available on our platform, and many of our Enterprise customers
engage with our platform only for a specific use case. Specifically, in March 2020, as part of our COVID-19 initiative, we began offering free unlimited access to
Coursera for Campus to students and faculty at campuses around the world. Our ability to grow our business depends in part on our ability to persuade learners and
other customers to expand their use of our platform to address additional use cases and to convert free subscriptions to paid subscriptions over time.
Further, to continue to grow our business, it is important that our customers renew their subscriptions when existing contracts expire and that we expand our
relationships with our existing customers. Our customers have no obligation to renew their subscriptions, and our customers may decide not to renew their
subscriptions with a similar contract period, at the same prices and terms, with the same or a greater number of learners, or at all.
If we pursue unsuccessful partner opportunities, we may forego more profitable opportunities and our operating results and growth would be harmed.
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The process of identifying course content and certification, degree, and other credentialing programs that we believe will be a good fit for our platform and
negotiating agreements with potential partners is complex and time-consuming. Because of the initial reluctance on the part of some educational institutions,
businesses, and other organizations to embrace online delivery of education, training, and credentialing programs and the complicated approval process within
some of these entities, our process to attract and engage a new partner can be lengthy. In addition, we may face resistance from university administrators or faculty
members.
Developing and launching a new course offering or new certification, degree, or other credentialing program can take up to 500 hours and up to a year or
more. We may spend substantial effort and management resources on securing a new partnership or working with our existing and new partners to develop and
launch new course content and new degree, certification, or other credentialing programs without any assurance that our efforts will result in the successful launch
of a new offering or the generation of revenue. If we invest substantial resources pursuing opportunities which do not attract sufficient interest from learners, we
may forego other more successful content and program development efforts, and our operating results, revenue and growth would be harmed.
We must incur significant expense in technology and content development to launch a new offering or program, and we may not generate sufficient revenue
from a new offering to offset our costs.
Our platform enables our partners to offer learners the opportunity to enroll in live, or synchronous, courses and programs and pre-produced, or
asynchronous, educational content that can be accessed at any time. To launch a new course offering or new certification, degree, or other credentialing program,
whether synchronous or asynchronous, we must integrate our platform with the various learner information and other operating systems our partners use to manage
functions within their institutions. In addition, our content development team must work closely with that partner’s faculty members or staff to produce engaging
online course content, and we must commence learner acquisition activities. During the term of our agreement with the partner, we are responsible for the costs
associated with maintaining our technology platform and providing non-academic and other support for learners enrolled in the program. We invest significant
resources in these new programs from the beginning of our relationship with a partner, including marketing and other learner acquisition costs to attract and fulfill
enrollment cohorts for a program, and there is no guarantee that we will ever recoup these costs. In addition, delays in the implementation of a new program,
including Specialization or Degrees programs, could negatively impact our revenue and operating results.
Because we receive fees from learners enrolling in, and, in some cases, completing, courses and certification, degree, or other credentialing programs on our
platform, we only begin to recover these costs once learners are enrolled and begin paying fees. In addition, in some cases, learners may audit a course or courses
toward a certification free of charge and elect not to pay for the certification itself. Further, our Degrees services revenue is determined based on a percentage of
the total tuition collected from Degrees students by the university partner. As a result, the revenue we earn from the Degrees offerings on our platform is dependent
on the number of learners enrolled in the Degrees program and the tuition charged by the university partner. The time that it takes for us to recover our investment
in a new course or program depends on a variety of factors, primarily our learner acquisition costs, learner retention rate, and the rate of growth in learner
enrollment in and, in some cases, completion of, the course or program. Because of the lengthy period required to recoup our investment in a program, unexpected
developments beyond our control could occur that result in the partner ceasing or significantly curtailing a course offering or certification, degree, or other
credentialing program before we generate any revenue therefrom. In addition, partners generally do not grant us exclusive rights to their content, and any such
arrangements are of limited duration. As such, partners may choose to offer the same content on one of our competitors’ platforms, which could limit the number
of learners enrolled in such partner’s courses or programs on our platform. In addition, if a partner were to terminate an existing program, learners enrolled in that
program may stop using our platform, which in turn would negatively impact our learner enrollment generally. As a result of any of the foregoing, we may
ultimately be unable to recover the full investment that we make in a new offering or achieve any level of profitability from such offering.
Failure to effectively expand our sales and marketing capabilities could harm our ability to increase our customer base and achieve broader market acceptance
of our platform.
Our ability to broaden our customer base, particularly our Enterprise customer base, and achieve broader market acceptance of our platform, will depend to
a significant extent on the ability of our sales and marketing organizations to work together to drive our sales pipeline and cultivate customer and partner
relationships to drive revenue growth. Our marketing efforts include the use of search engine optimization, paid search, and custom website development and
deployment.
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We have invested in and plan to continue expanding our sales and marketing organizations, both domestically and internationally. Identifying, recruiting,
and training sales personnel will require significant time, expense, and attention. If we are unable to hire, develop, and retain talented sales or marketing personnel,
if our new sales or marketing personnel are unable to achieve desired productivity levels in a reasonable period of time (including as a result of working remotely
in connection with the COVID-19 pandemic), or if our sales and marketing programs are not effective, our ability to broaden our customer base and achieve
broader market acceptance of our platform could be harmed. In addition, the investments we make in our sales and marketing organization will occur in advance of
experiencing benefits from such investments, making it difficult to determine in a timely manner if we are efficiently allocating our resources in these areas.
If we fail to quickly and efficiently scale our operations to support the needs of new and existing partners, our reputation and our revenue will suffer.
Our continued growth and potential profitability depends on our ability to successfully scale our operations to support newly launched course offerings or
new certification, degree, or other credentialing programs with our partners. We plan to continue to hire new employees, particularly in our sales and marketing
team and our technology and content development teams. If we cannot adequately train these new employees, we may not be successful in attracting potential
learners to our platform, which would negatively impact our ability to generate revenue, and our partners and learners could lose confidence in our platform. If we
cannot quickly and efficiently scale up our technology and operations to handle increases in the volume and rate of learner enrollment and of new course offerings
or new certification, degree, or other credentialing programs, our partners’ and learners’ experiences with our platform may suffer, which in turn could damage our
reputation. Our ability to effectively manage any significant increase in the volume of new offerings or programs or in the rate or volume of learner enrollment and
retention will depend on a number of factors, including our ability to:


assist our partners in developing and producing an increased volume of engaging course content that is accessible to a wide variety of learners;



successfully introduce new features and enhancements on our platform;



maintain a high level of functionality and cross-functionality, and technological robustness of our platform; and


deliver high-quality professional services and support (including training, implementation, and consulting services) to our partners, their faculty and
employees, and learners on our platform.
Establishing new course offerings and new certification, degree, or other credentialing programs or expanding existing ones will require us to make
investments in management and key staff, increase capital expenditures, incur additional marketing expenses, and potentially reallocate other resources. If we are
unable to scale our platform, maintain and increase its interoperability, develop an increasingly robust mix of engaging content or otherwise manage new offerings
effectively, our ability to grow our business and achieve profitability would be impaired, and the quality of our solutions and the satisfaction of our partners and
learners could suffer.
If we fail to adapt and respond effectively to rapidly changing technology, evolving industry standards and changing customer needs or requirements, our
platform may become less competitive.
Our future success depends on our ability to adapt and enhance our platform. To attract new learners and partners and increase revenue from existing
learners and partners, we will need to continuously enhance and improve our offerings to meet learner and partner needs at prices that our customers are willing to
pay. Such efforts will require adding new functionality and responding to technological advancements, which will increase our research and development costs. If
we are unable to develop content that addresses learners’ and partners’ needs, or enhance and improve our platform in a timely manner, we may not be able to
maintain or increase market acceptance of our platform. Further, many of our competitors expend a considerably greater amount of funds on their research and
development programs, and those that do not may be acquired by larger companies that would allocate greater resources to our competitors’ research and
development programs. If we fail to maintain adequate research and development resources or compete effectively with the research and development programs of
our competitors, our business could be harmed. Our ability to grow is also subject to the risk of future disruptive technologies. Access to and use of our platform is
provided via the Internet, which, itself, was disruptive to the previous enterprise software model. If new technologies emerge that are able to deliver online learning
programs at lower prices, more efficiently, more conveniently or more securely, and if we fail to adopt such technologies or do so in a timely manner, our ability to
compete would be adversely affected.
If we fail to increase sales of our Enterprise offering, or if we need to change the contract terms associated therewith, including with respect to pricing or
contract length, it could negatively affect our business, financial condition, and results of operations.
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In addition to our offerings for individuals, we sell our Enterprise offering to businesses, academic institutions, and governments. These customers utilize
our platform to provide relevant training, skills, and credentialing programs to current and potential employees and citizens through our online platform. To
maintain and expand our relationships with these entities, we must demonstrate the value, benefits, and return on investment of providing education, training, and
credentialing through our online platform and achieve acceptance from both employees and these entities of the merits and legitimacy of our business model.
Our growth strategy is dependent upon increasing sales of our Enterprise offering to these entities, which we offer on a subscription basis. We have a
limited history with our subscription and pricing models and changes in our models could adversely affect our revenue and financial position. In addition, as the
market for our learning platform grows (if ever), as new competitors introduce competitive applications or services, or as we enter into new international markets,
we may be unable to attract new customers at the same price or based on the same pricing models we have historically used, or for contract lengths consistent with
our historical averages. For example, we often enter into subscription arrangements with businesses, academic institutions, and governments in which we offer
more favorable pricing terms in exchange for larger total contract values or longer contract terms. Changes to our pricing models or contract lengths could
negatively impact our revenue and financial position, and we may have increased difficulty achieving profitability. As we drive a greater portion of our revenue
through subscriptions to our Enterprise platform, this may also result in reduced margins in the future.
We recognize revenue from Enterprise customer subscriptions ratably over the subscription term of the underlying contract, which generally ranges from
one to three years. Consequently, a decline in new or renewed subscriptions in any quarter will not be fully reflected in revenue or other results of operations in that
quarter but will negatively affect our revenue and other results of operations across future quarters. Further, any increases in the average term of subscriptions
would result in revenue for those contracts being recognized over longer periods of time with less positive impact on our results of operations in the near term.
Accordingly, such changes could adversely affect our financial performance, cause us to miss industry or analyst expectations and cause our stock price to decline.
As we seek to increase sales of our Enterprise offering, we face upfront sales costs, higher customer acquisition costs, more complex customer
requirements, and discount requirements. In addition, entities that subscribe to our Enterprise platform may elect to begin to use our platform on a limited basis, but
nevertheless require education and interactions with our sales team, which increases our upfront investment in the sales effort with no guarantee that our platform
will be used widely enough across their organization to justify our upfront investment. If we are unable to maintain or increase the number of subscriptions to our
Enterprise platform while mitigating the risks associated with serving subscribers, our business, financial condition, and results of operations will suffer.
If we fail to maintain sufficient high-quality content from partners, we will be unable to attract and retain customers.
Our success depends on our ability to provide learners and partners with the information they seek, which in turn depends on the quantity and quality of the
content provided by our partners. We may be unable to provide learners with the information they seek if our partners do not contribute content that is helpful and
reliable, or if they remove content they previously submitted.
We believe that many of our new learners find us by word of mouth and other non-paid referrals from existing learners. If existing learners and partners are
dissatisfied with their experience on our platform, they may stop accessing our content and may stop referring others to us. Likewise, if existing learners do not
find our content appealing, whether because of a negative experience or declining interest in or relevancy of the content, they may stop referring others to us. In
turn, if partners perceive that our platform lacks an adequate learner audience, partners may be less willing to provide content to offer on our platform, and the
experience of learners could be further negatively impacted. If we are unable to retain existing learners and partners and attract new learners and partners who
contribute to an active community, our growth prospects would be harmed and our business could be adversely affected.
If we fail to manage the growth of our business both in terms of scale and complexity, our operating results and financial condition could be adversely
affected.
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Our revenue increased from $53.8 million in the three months ended March 31, 2020 to $88.4 million in the three months ended March 31, 2021. Our
growth has placed, and will continue to place, a significant strain on our administrative and operational infrastructure, facilities, and other resources, and we face
challenges of integrating, developing, training, and motivating a rapidly growing employee base in our various offices around the world and maintaining our
company culture across multiple offices and internationally. Our ability to manage our operations and growth will require us to continue to expand our sales and
marketing and content development personnel, and technology, finance and administration teams, as well as our facilities and infrastructure. We will also be
required to refine our operational, financial, and management controls and reporting systems and procedures. If we fail to efficiently manage this expansion of our
business, our costs and expenses may increase more than anticipated and we may not successfully expand our partnerships with businesses, governments,
educational institutions, and other organizations, enhance our platform and technology-enabled services, increase the volume of new course content and
credentialing programs developed by our partners, attract a sufficient number of learners in a cost-effective manner, satisfy the requirements of our existing
partners, increase the volume of subscriptions to our Enterprise platform, respond to competitive challenges, or otherwise execute our business plan. Although our
business has experienced significant growth in the past, we cannot provide any assurance that our revenue will continue to grow at the same rate or at all in the
future.
Our ability to effectively manage any significant growth of our business will depend on a number of factors, including our ability to:

effectively recruit, integrate, train, and motivate a large number of new employees while retaining existing employees and effectively executing our
business plan;


continue to improve our operational, financial, and management controls;



protect and further develop our strategic assets, including our intellectual property rights; and



make sound business decisions in light of the scrutiny associated with operating as a public company.

These activities will require significant capital expenditures and allocation of valuable management and employee resources, and our growth will continue
to place significant demands on our management and our operational and financial infrastructure. We may be unable to effectively manage any future growth in an
efficient, cost-effective or timely manner, or at all. Any failure to successfully implement systems enhancements and improvements will likely negatively impact
our ability to manage our expected growth, ensure uninterrupted operation of key business systems, and comply with the rules and regulations that are applicable to
public reporting companies. Moreover, if we do not effectively manage the growth of our business and operations, the quality of our platform could suffer, which
could negatively affect our reputation, results of operations, and overall business.
We face competition from established companies as well as other emerging companies, which could divert partners to our competitors, result in pricing
pressure, impact our market share, and significantly reduce our revenue.
The market for global adult online learning is highly fragmented and rapidly evolving. We expect alternative modes of learning to continue to accelerate as
players in this industry introduce new and more competitive products, enhancements, and bundles.
Participants in the global adult online learning ecosystem include:


Direct-to-consumer, online education companies: edX Inc., FutureLearn Limited, and Udemy, Inc.;


Companies that provide technology solutions and services to universities offering online learning programs: 2U, Inc., Eruditus Learning Solutions
Pte. Ltd., Noodle Partners, Inc., and upGrad Education Private Limited;

Corporate training companies: A Cloud Guru Ltd., Degreed, Inc., LinkedIn Corporation through its LinkedIn Learning services, Pluralsight, Inc., and
Udacity, Inc.;

Providers of free educational resources: Khan Academy, Inc., The Wikimedia Foundation, Inc., and Google LLC (“Google”) through its YouTube
services; and


Internal online degree platforms: Online degree programs developed in-house by universities.

We expect these and other existing competitors and new entrants to the online learning market to continually revise and improve their business models. If
these or other market participants introduce new or improved delivery of online education and technology-enabled services that are more compelling or widely
accepted than ours, our ability to grow our revenue and achieve profitability could suffer. Several new and existing companies in the online education industry
provide or may provide offerings similar to what we offer on our platform, and these companies may pursue relationships with our partners that may reduce the
content our partners produce for our platform. In addition, educational institutions, as well as businesses, governments, and other organizations, may choose to
continue using or develop their own online learning or training solutions in-house, rather than pay for our solutions.
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Some of our competitors and potential competitors have significantly greater resources than we do. Increased competition may result in pricing pressure for
us in terms of the percentage of tuition we are able to negotiate to receive from a partner. The competitive landscape may also result in a longer and more complex
process of recruiting and maintaining current and prospective partners or a decrease in our market share, any of which could negatively affect our revenue and
future operating results and our ability to grow our business.
A number of factors could impact our ability to compete, including:


the availability or development of alternative online education services that are more compelling than ours;



changes in pricing policies and terms offered by our competitors or by us;



the ability to adapt to new technologies and changes in requirements of our partners and learners;



learner acquisition and retention costs;


the ability of our current and future competitors to establish relationships with businesses, governments, educational institutions, and other
organizations to enhance their services and expand their markets; and


industry consolidation and the number and rate of new entrants.

We may not be able to compete successfully against current and future competitors. In addition, competition may intensify as our competitors raise
additional capital and as established companies in other market segments or geographic markets expand into our market segments or geographic markets. If we
cannot compete successfully against our competitors, our ability to grow our business and achieve profitability could be impaired.
If for-profit postsecondary institutions, which offer online education alternatives different from ours, perform poorly, it could nonetheless tarnish the
reputation of online education as a whole, which could impair our ability to grow our business.
For-profit postsecondary institutions, many of which provide course offerings predominantly online, are under intense regulatory and other scrutiny, which
has led to media attention that has sometimes portrayed that sector in an unflattering light. Some for-profit online school operators have been subject to
governmental investigations alleging the misuse of public funds, financial irregularities, and failure to achieve positive outcomes for learners, including the
inability to obtain employment in their fields. These allegations have attracted significant adverse media coverage and have prompted legislative hearings and
regulatory responses. These investigations have focused on specific companies and individuals, as well as entire industries in the case of recruiting practices by forprofit higher education companies. Even though we do not market our solutions to these institutions, this negative media attention may nevertheless add to the
skepticism about online higher education generally, including our solutions.
The impact of these negative public perceptions on our current and future business is difficult to predict. If these few situations, or any additional
misconduct, cause all online learning programs to be viewed by the public or policymakers unfavorably, we may find it difficult to enter into or renew agreements
with our partners or attract additional learners for our partners’ programs. In addition, this perception or any further governmental investigation could serve as the
impetus for more restrictive legislation, which could limit our future business opportunities. Moreover, allegations of abuse of federal financial aid funds and other
statutory violations against for-profit higher education companies could negatively impact our ability to succeed due to increased regulation and decreased demand.
Any of these factors could negatively impact our ability to increase our partner base and grow our partners’ programs, which would make it difficult to continue to
grow our business and could negatively affect our stock price.
We may acquire other companies or technologies which could divert our management’s attention, result in additional dilution to our stockholders, and
otherwise disrupt our operations and harm our results of operations.
We may choose to expand by making acquisitions that could be material to our business. To date, we have only completed one acquisition, and our ability
as an organization to successfully acquire and integrate technologies or businesses is unproven and limited. Acquisitions involve many risks, including the
following:

an acquisition may negatively affect our results of operations and financial condition because it may require us to incur charges or assume substantial
debt or other liabilities, may cause adverse tax consequences or unfavorable accounting treatment, may expose us to claims and disputes by third parties,
including intellectual property claims and disputes, or may not generate sufficient financial return to offset additional costs and expenses related to the
acquisition;

we may encounter difficulties or unforeseen expenditures in integrating the business, technologies, products, personnel or operations of any company
that we acquire, particularly if key personnel of the acquired company decide not to work for us;
42

Table of Contents


an acquisition may disrupt our ongoing business and distract our management;


an acquisition may result in a delay or reduction of customer purchases for both us and the company we acquired due to customer uncertainty about
continuity and effectiveness of service from either company;

an acquisition may involve the entry into geographic or business markets in which we have little or no prior experience or where competitors have
stronger market positions;


we may face challenges inherent in effectively managing an increased number of employees in diverse locations;



we may experience strain on our financial and managerial controls and reporting systems and procedures;



our use of cash to pay for acquisitions would limit other potential uses for our cash;



if we incur debt to fund such acquisitions, such debt may subject us to material restrictions on our ability to conduct our business;



we may incur impairment charges related to potential write-downs of acquired assets or goodwill; and


to the extent that we issue a significant amount of equity or equity-linked securities in connection with an acquisition, existing stockholders may be
diluted.
We may not succeed in addressing these or other risks, which could harm our business and operating results.
We may invest in private companies and if the value of any such equity investments were to decline, it could adversely affect our results of operations and
financial condition.
We may from time to time evaluate or make equity investments in private companies where we do not have the ability to exercise significant influence over
results. Investments in private companies are inherently risky. The companies in which we may invest include early-stage companies that may still be developing
products and services with limited cash to support the development, marketing, and sales of their products, and whose financial statements are often unaudited.
Further, our ability to liquidate such investments will typically be dependent on a liquidity event, such as a public offering or acquisition, as no public market
currently exists for the securities held in the investees. Valuations of privately-held companies are inherently complex and uncertain due to the lack of a liquid
market for the securities of such companies. If we determine that any of our investments in such companies have experienced a decline in value, we will recognize
an expense to adjust the carrying value to its estimated fair value. Negative changes in the estimated fair value of private companies in which we invest could have
a material adverse effect on our results of operations and financial condition.
Our directors may encounter conflicts of interest involving us and other entities with which they may be affiliated, including matters that involve corporate
opportunities.
Most of our directors are, and any future directors may be, affiliated with other entities, including venture capital or private equity funds or businesses that
may be complementary, competitive, or potentially competitive to our company. They may also in the future become affiliated with entities that are engaged in
business or other activities similar to our business. Additionally, all of our officers and directors, in the course of their other business activities, may become aware
of investments, business opportunities, or information which may be appropriate for presentation to us as well as to other entities to which they owe a fiduciary
duty. As a result, directors and officers may encounter perceived or actual conflicts of interest involving us and other entities with which they are or become
affiliated, including matters that involve corporate opportunities. For example, a portfolio company of a director-affiliated venture fund may become a competitor
of ours or a potential strategic partner. In addition, as our growth strategy includes considering potential acquisitions, it is possible an entity affiliated with one of
our directors could be an acquisition target or a competitive acquiror. Further, to the extent we engage in transactions with any director-affiliated entity, it could
create actual, or the perception of, additional conflicts of interest, including with respect to our ability to negotiate terms equivalent to those that could be obtained
in an arms’-length negotiation with an unaffiliated third party. For instance, Dr. Ng, one of our co-founders and Chairman of our board of directors, owns
DeepLearning.AI Corp., a developer of educational content relating to artificial intelligence that offers courses through our platform. Although we view
DeepLearning.AI Corp. as a valued business partner and believe our agreement is on commercially reasonable terms, there may nonetheless be a perception of a
conflict of interest. As a result of the foregoing, our directors and officers may have conflicts of interest in determining to which entity particular opportunities or
information should be presented. If, as a result of such potential conflicts, we are deprived of investment, business, or information, the execution of our business
plan and our ability to effectively compete may be adversely affected. Our directors are also not obligated to commit their time and attention exclusively to our
business and accordingly, they may encounter conflicts of interest in allocating their time and resources between us and other entities with which they are
affiliated.
If we do not retain our senior management team and key employees, we may not be able to sustain our growth or achieve our business objectives.
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Our future success is substantially dependent on the continued service of our senior management team, and in particular of our Chief Executive Officer. The
expertise of our senior management in negotiating with businesses, governments, educational institutions, and other organizations is critical in navigating the
complex approval processes of these entities. We do not maintain key-person insurance on any of our employees, including our senior management team, and our
management and other employees are generally employed on an at-will basis. The loss of the services of any individual on our senior management team would
make it more difficult to successfully operate our business and pursue our business goals.
Our future success also depends heavily on the retention of our sales and marketing, data science, technology and content development, and support teams
to continue to attract and retain qualified learners in our partners’ programs, thereby generating revenue for us. In particular, our technology and content
development employees provide the technical expertise underlying our technology-enabled services that support our online course offerings and the certification,
degree and other credentialing programs offered on our platform, as well as the learners enrolled in these programs. Competition for these employees is intense.
We may be unable to attract or retain these key personnel that are critical to our success, resulting in harm to our relationships with partners, loss of expertise or
know-how, and unanticipated recruitment and training costs.
We may need additional capital in the future to pursue our business objectives. Additional capital may not be available on favorable terms, or at all, which
could compromise our ability to grow our business.
We believe that our existing cash balances, in addition to the proceeds we received from our initial public offering, will be sufficient to meet our minimum
anticipated cash requirements for at least the next twelve months. We may, however, need to raise additional funds to respond to business challenges or
opportunities, accelerate our growth, develop new offerings, or enhance our platform. If we seek to raise additional capital, it may not be available on favorable
terms or may not be available at all. In addition, if we seek debt financing, we may be subject to onerous terms and restrictive covenants. Lack of sufficient capital
resources could significantly limit our ability to manage our business and to take advantage of business and strategic opportunities. Further, any additional capital
raised through the sale of equity or issuance of debt securities with an equity component would dilute our stock ownership. If adequate additional funds are not
available if and when needed, we may be required to delay, reduce the scope of, or eliminate material parts of our business strategy.
We believe our long-term value as a company will be greater if we focus on growth, which may negatively impact our results of operations in the near term.
We believe our long-term value as a company will be greater if we focus on longer-term growth over short-term results. As a result, our results of
operations may be negatively impacted in the near term relative to a strategy focused on maximizing short-term profitability. Significant expenditures on sales and
marketing efforts, developing and enhancing our platform, and expanding our research and development efforts may not ultimately grow our business or lead to
expected long-term results. If our strategy does not lead to expected growth or if we are ultimately unable to achieve results of operations at the levels expected by
securities analysts and investors, the market price of our common stock could decline.
Our current operations are international in scope and we plan to expand our international operations, which exposes us to risks inherent in international
operations.
Operating in international markets requires significant resources and management attention and subjects us to regulatory, economic, and political risks that
are different from those in the United States. We have employees in Bulgaria, Canada, India, the United Kingdom, United Arab Emirates, Singapore, and Australia
in several functional areas, including product and software development, sales and marketing, talent recruitment, and general facilities management. Our
international operations subject us to the compensation and benefits regulations of those jurisdictions, as well as other employer duties and obligations, that differ
from the compensation and benefits regulations and duties and obligations in the United States. Further, enrollments of learners from other countries requires us to
comply with international data privacy regulations of those countries. Failure to comply with international regulations or to adequately adapt to international
markets could harm our ability to successfully operate our business and pursue our business goals.
We intend to expand our international operations and continue to establish a worldwide partner and learner base. Our expansion efforts into international
markets may not be successful. In addition, we face risks in doing business internationally, including risks associated with sales to international governments and
entities, that could constrain our operations, increase our cost structure, and compromise our growth prospects, including:
44

Table of Contents

the need to localize and adapt online certification, degree, and other credentialing programs for specific countries, including translation into foreign
languages and ensuring that these programs enable our partners to comply with local education laws and regulations;

local laws restricting learners from pursuing certifications, degrees, or other credentials through online education platforms such as ours or limiting
the availability of financial aid to finance online education;

data privacy laws that may require data to be handled in a specific manner, including storing and processing data solely on local servers, which is a
capability we currently do not have;

difficulties in staffing and managing foreign operations, including in countries in which foreign employees may become part of labor unions,
employee representative bodies, workers’ councils or collective bargaining agreements, and challenges relating to work stoppages or slowdowns;


different pricing environments, longer sales cycles, longer accounts receivable payment cycles, and collections issues;



new and different sources of competition and practices which may favor local competitors;


weaker protection for intellectual property and other legal rights than in the United States and practical difficulties in enforcing intellectual property
and other rights outside of the United States;

compliance challenges related to the complexity of multiple, conflicting and changing governmental laws and regulations, including employment,
tax, privacy and data protection, and anti-bribery laws and regulations such as the U.S. Foreign Corrupt Practices Act;


increased financial accounting and reporting burdens and complexities;



risks associated with foreign tax regimes, trade tariffs, or similar issues, which could negatively impact international adoption of our offerings;



adverse tax consequences, including the potential for required withholding taxes for our overseas employees; and



regional and economic political conditions.

Further, as we continue to expand internationally, we will become more exposed to fluctuations in currency exchange rates. Future agreements with
international partners may provide for payments to us to be denominated in local currencies, and in such cases, fluctuations in the value of the U.S. dollar and
foreign currencies could impact our operating results when translated into U.S. dollars. Further, the strengthening of the U.S. dollar relative to foreign currencies
could increase the real cost of our platform for our learners and partners outside of the United States, which could lead to the lengthening of our sales cycle or
reduced demand for our platform. If we are not able to successfully hedge against the risks associated with currency fluctuations, our financial condition and results
of operations would be adversely affected. To date, we have not entered into any hedging transactions in an effort to reduce our exposure to foreign currency
exchange risk. While we may decide to enter into hedging transactions in the future, the availability and effectiveness of these hedging transactions may be limited
and we may not be able to successfully hedge our exposure, which would adversely affect our financial condition and results of operations.
Our results of operations could be adversely affected by natural disasters, public health crises, political crises, or other catastrophic events.
Our business and operations could be materially and adversely affected in the event of earthquakes, floods, fires, telecommunications failures, blackouts or
other power losses, break-ins, acts of terrorism, political crises, inclement weather, public health crises, pandemics or endemics, or other catastrophic events. In
particular, our executive offices are located in the San Francisco Bay Area, an earthquake-sensitive area and one that has been increasingly vulnerable to wildfires,
and, damage to or total destruction of our executive offices resulting from earthquakes may not be covered in whole or in part by any insurance we may have. If
floods, fire, inclement weather including extreme rain, wind, heat, or cold, or accidents due to human error were to occur and cause damage to our properties, or if
our operations were interrupted by telecommunications failures, blackouts, acts of terrorism, political or geopolitical crises or public health crises, our results of
operations would suffer, especially if such events were to occur during peak periods. We may not be able to effectively shift our operations due to disruptions
arising from the occurrence of such events, and our business could be affected adversely as a result.
Our metrics and market estimates used to evaluate our performance are subject to inherent challenges in measurement, and real or perceived inaccuracies in
those estimates may harm our reputation and negatively affect our business.
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The metrics we use to evaluate our growth, measure our performance and make strategic decisions are calculated using internal company data and have not
been validated by a third party. Our metrics and market estimates may differ from estimates published by third parties or from similarly titled metrics of our
competitors or peers due to differences in methodology or the assumptions on which we rely. Additionally, the metrics and forecasts in this prospectus relating to
the size and expected growth of our addressable market may prove to be inaccurate. Even if the markets in which we compete meet the size estimates and growth
forecasted in this prospectus, our business could fail to grow at similar rates, if at all. If securities analysts or investors do not consider our or market metrics to be
accurate representations of our business, or if we discover material inaccuracies in such estimates, then the market price of our common stock could decline, our
reputation and brand could be harmed, and our business, financial condition, and results of operations could be adversely affected.
Risks Related to Regulatory Matters and Litigation
If our partners fail to comply with international, federal and state education laws and regulations, including any applicable state authorizations for their
programs, it could harm our business and reputation.
Higher education is heavily regulated in the United States and most international jurisdictions. For example, numerous states require education providers to
be licensed or authorized in such state simply to enroll persons located in that state into an online education program or to conduct related activities such as
marketing. If any of our partners were found to be in non-compliance with any of the laws, regulations, standards or policies related to state authorization, the
partner could lose their ability to operate in certain states, and if such non-compliance extended to a material contingent of our partners and such partners lost the
ability to operate in certain states, our revenue could decline.
Additionally, the vast majority of our U.S.-based college and university partners participate in the federal student financial assistance programs under Title
IV of the Higher Education Act of 1965, as amended (“HEA”), and are subject to extensive regulation by the U.S. Department of Education (“DOE”), as well as
various state agencies, licensing boards and accrediting agencies. To participate in the Title IV programs, an institution must receive and maintain authorization by
the appropriate state education agencies, be accredited by an accrediting agency recognized by the DOE, and be certified by the DOE as an eligible institution.
The regulations, standards, and policies of our college and university partners’ regulators are complex, change frequently and are often subject to differing
interpretation. Changes in, or new interpretations of, applicable laws, regulations or standards could compromise our college and university partners’ accreditation,
authorization to offer online learning in various states or countries, permissible activities, or access to federal funds under the Title IV programs. We cannot predict
with certainty how the requirements applicable to our college and university partners will be interpreted, including in the case of new laws or regulations for which
no, or insufficient, interpretative guidance exists, or whether our college and university partners will be able to comply with these requirements in the future. Some
regulations were designed to regulate in-person, correspondence or other types of learning experiences not offered online and may be difficult to interpret or apply
to the types of programs offered by our partners on our platform. In addition, there is no assurance that degrees or certifications earned through an institution in one
jurisdiction will be recognized as valid or sufficient in other jurisdictions, including internationally, for employment, to satisfy prerequisites for advanced degrees,
or other opportunities. Our international college and university partners are subject to similarly extensive legislation, regulation, and oversight.
Our future growth could be impaired if we or our partners fail to obtain timely approval from applicable regulatory agencies to offer new programs, make
substantive changes to existing programs or expand their programs into or within certain states.
Our U.S. partners are required to obtain the appropriate approvals from the DOE and applicable state and accrediting regulatory agencies for new programs,
which may be conditioned, delayed, or denied in a manner that could impair our future growth. Similar approvals and reviews may be required for programs from
our partners based outside the United States, and for our partners to offer programs in other countries. Education regulatory agencies may experience increases in
the volume of requests for approvals as a result of new distance learning programs and adjustments to new regulations. Any such increases in volume could result
in delays to various approvals our partner institutions request, and any such delays could in turn delay the timing of our ability to generate revenue from our
partners’ programs.
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Our partners, both U.S. and international, may be required to be authorized in certain states to offer online programs, engage in advertising or recruiting and
operate externships, internships, technical training, or other forms of field experience, depending on state law. Although many of our programs are offered by U.S.based higher education institutions that hold such authorizations or participate in an appropriate state reciprocity agreement such as the State Authorization
Reciprocity Agreement (“SARA”), other partners are not traditional education institutions or operate outside the United States and do not hold such state
authorizations. Further, even U.S.-based higher education institutions could lose a necessary authorization either because it lapses or is revoked by a state agency.
Such partners could also lack, or lose, the ability to participate in a reciprocity agreement that provides the basis for their authorization in multiple states. For
example, California higher education institutions currently do not participate in SARA. Unless we choose to seek authorization in our own name, which we have
not done to date, the loss of or failure by a partner to obtain a necessary state authorization would, among other things, limit our ability to deliver content to
learners in that state, either for degree or nondegree programs, render the partner and its learners in that state ineligible to participate in Title IV or other financial
aid programs, diminish the attractiveness of the partner’s programs, and ultimately compromise our ability to generate revenue. For example, in Iowa, while the
state’s regulations and their application to our business are subject to differing interpretations, we may need to limit or prevent enrollments in certain programs
offered by partners based outside the United States because they do not meet the requirement that institutions be accredited by an accrediting agency recognized by
the DOE. In addition, if we or any of our partners fail to comply with any state agency’s rules, regulations, or standards beyond authorizations, the state agency
could limit the ability of the partner to offer programs in that state or limit our ability to perform our contractual obligations to our partner in that state.
We or our partners may also be required to obtain appropriate approvals under international education laws and regulations. For example, a recent Indian
regulation relating to online higher education requires, among other things, that learning platforms utilized by Indian universities to offer online degrees be
approved by a technical committee of the Indian regulator. Seeking such approval could be a complex and time-consuming process, since the requirement is new,
and as such there is no certainty as to the timing and standard of review for international platforms, or even whether international platforms are permitted to apply
for approval. In addition, we may lack the knowledge and resources to successfully pursue an application without the support of one or more of our Indian
university partners.
If we or our partners fail to obtain or maintain necessary authorizations, or we or our partners violate applicable laws and regulations, learners in relevant
programs could be adversely affected and we could lose our ability to operate in that state, and our ability to generate revenue would be adversely affected.
If our partners fail to maintain institutional accreditation for their programs, our revenue could be materially adversely affected.
The loss or suspension of a partner’s accreditation or other adverse action by the partner’s institutional accreditor would render the institution or its program
ineligible to participate in Title IV programs or similar government funding programs that may be in place and available to students enrolled at our Degrees
partners based outside of the United States, could prevent the partner from offering certain educational programs, and could make it impossible for the graduates of
the partner’s program to practice the profession for which they trained. If any of these results occurs, it could hurt our ability to generate revenue from that
program.
Our activities are subject to international, federal and state education accessibility, and consumer protection laws and regulations and other requirements.
As a service provider to higher education institutions both in the United States and internationally, either directly or indirectly through our arrangements
with partners, we are required to comply with certain education laws and regulations.
Our platform is also subject to various requirements relating to accessibility for learners with disabilities. Certain requirements of Title II and Title III of the
Americans with Disabilities Act apply to us and to our public and private university partners, Section 504 of the Rehabilitation Act of 1974 (the “Rehabilitation
Act”) applies to our partners that receive federal funding, and Section 508 of the Rehabilitation Act, which sets accessibility standards for websites of federal
departments and agencies, applies to certain of our government customers. Further, in the absence of definitive federal rulemaking, the Web Content Accessibility
Guidelines 2.1, a set of recommendations and technical standards for making websites accessible to individuals with disabilities published by the World Wide Web
Consortium, have become the effective standard for learner-facing aspects of our platform. We may not be successful in ensuring that our offerings and services
meet these changing statutory and regulatory requirements, which could make our solutions less attractive to our partners and customers, and we expect to incur
ongoing costs of compliance. In addition, we have structured our learner subscription plans to charge learners on a recurring basis, and as a result we must comply
with complex federal and state laws and regulations related to automatic renewal, unfair competition, and false advertising. These laws, among other things,
require us to make specific disclosures in specific ways at the time a learner purchases a subscription, and obtain the learner’s express consent to the recurring
charges. The penalties for failing to comply with these requirements can be severe, including rendering the subscription contract null and void, and allowing the
consumer to treat any services provided under such a contract as a gift, and any failure to comply with these requirements may constitute violations of more
general consumer protection laws.
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Failure to comply with any of these laws and regulations could result in breach of contract and indemnification claims and could cause damage to our
reputation and impair our ability to grow our business and achieve profitability.
Activities of the U.S. Congress, such as changes in spending policies or budget priorities for government funding of colleges, universities, schools and other
education providers, could result in adverse legislation or regulatory action.
Our partners include colleges, universities, and other education providers, many of which depend substantially on government funding. Accordingly, any
general decrease, delay, or change in federal, state, or local funding for colleges, universities, and other education providers could cause our current and potential
partners to reduce their use of our platform, or delay development of content for our platform, any of which could cause us to lose learners and revenue.
In addition, the increased scrutiny and results-based accountability initiatives in the education sector, as well as ongoing policy differences in Congress
regarding spending levels, could lead to significant changes in connection with the upcoming reauthorization of the HEA or otherwise. These changes may place
additional regulatory burdens on postsecondary schools participating in the Title IV programs generally, and specific changes may be targeted at companies like us
that serve higher education within the United States. The adoption of any laws or regulations that limit our ability to provide our bundled services to our partners
could compromise our ability to offer their programs or make our solutions less attractive to them. Congress could also enact laws or regulations that require us to
modify our practices in ways that could increase our costs.
Regulatory activities and initiatives of the DOE may have similar consequences for our business even in the absence of Congressional action. No assurances
can be given as to how any new rules may affect our business.
Our business model has been validated by a DOE “dear colleague letter”, but such validation is not codified by statute or regulation and may be subject to
change.
Each institution that participates in Title IV programs agrees, as a condition of its eligibility to participate in those programs, that it will not “provide any
commission, bonus, or other incentive payment based in any part, directly or indirectly, upon success in securing enrollments or the award of financial aid, to any
person or entity who is engaged in any student recruitment or admission activity, or in making decisions regarding the award of Title IV HEA program funds.” The
vast majority of our U.S.-based partners participate in the Title IV programs. Although this rule, referred to as the incentive compensation rule, generally prohibits
entities or individuals from receiving incentive-based compensation payments for the successful recruitment, admission, or enrollment of learners, the DOE
provided clarifying guidance in March 2011 interpreting the incentive compensation rule as permitting tuition revenue-sharing arrangements known as the
“bundled services exception.” Our current business model relies heavily on the bundled services exception to enter into tuition revenue-sharing agreements with
partner colleges and universities.
The “dear colleague letter” (“DCL”) issued by the DOE on March 17, 2011 sets forth the official guidance of the DOE regarding various regulations that
were implemented around that time. The DCL affirms that “[t]he Department generally views payment based on the amount of tuition generated as an indirect
payment of incentive compensation based on success in recruitment and therefore a prohibited basis upon which to measure the value of the services provided.”
The DCL, however, in Example 2-B, clarified an important exception to this prohibition for a business model that complies with the bundled services exception:
“A third party that is not affiliated with the institution it serves and is not affiliated with any other institution that provides educational services, which third party
provides bundled services to the institution including marketing, enrollment application assistance, recruitment services, course support for online delivery of
courses, the provision of technology, placement services for internships, or student career counseling, may receive from an institution an amount based on tuition
generated for the institution by the third-party’s activities for all bundled services that are offered and provided collectively, as long as the third party does not
make prohibited compensation payments to its employees, and the institution does not pay the third party separately for student recruitment services provided by
the entity.”
The DCL guidance indicates that an arrangement that complies with Example 2-B will be deemed to be in compliance with the incentive compensation
provisions of the HEA and the DOE’s regulations. Our business model and contractual arrangements with our U.S.-based partners are designed to follow Example
2-B in the DCL. However, the inherent ambiguity in the DCL and the incentive compensation rule creates the risk that DOE or a court, including, notably, in the
context of a “whistleblower” claim under the federal False Claims Act, could disagree with that interpretation. If the DOE or a court determined that our business
model or even the practices of a subcontractor did not meet the bundled services exception, we could have contractual obligations to our U.S.-based partners such
as indemnifying a partner from private claims or government investigations or demands for repayment of Title IV program funds. Even if such claims are without
merit, they could cause reputational harm, cause us to incur significant defense costs, result in the termination of our U.S.-based partner agreements, and negatively
impact our ability to enter into new agreements.
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Further, because the bundled services rule was promulgated by agency guidance through the DCL and is not codified by statute or regulation, there is risk
that the exception could be altered or removed without prior notice, public comment period, or other administrative procedural requirements that accompany
formal agency rulemaking. Due to the recent U.S. federal election and resulting administrative changes, we can offer no assurances as to whether the DCL
represents the current interpretation of the DOE, and the bundled services exception could be reviewed, altered, or vacated in the future. In addition, the legal
weight the DCL would carry in litigation over the propriety of any specific compensation arrangements under the HEA or the incentive compensation rule is
uncertain. We can offer no assurances as to whether the exception in the DCL would be upheld by a court or how it would be interpreted. The revision, removal, or
invalidation of the bundled services exception by Congress, the DOE, or a court, whether in an action involving our company or our partners, or in action that does
not involve us, could require us to change our business model and renegotiate the terms of our college and university partner agreements and could compromise
our ability to generate revenue.
If we violate the misrepresentation rule, or similar federal and state regulatory requirements, we could face fines, sanctions and other liabilities.
Under our contracts with U.S.-based partners, we are required to comply with other regulations promulgated by the DOE and comparable state laws that
affect our marketing activities, including the misrepresentation rule. The misrepresentation rule is broad in scope and applies to statements our employees or agents
may make about the nature of a partner’s program, a partner’s financial charges or the employability of a partner’s program graduates. A violation of this rule or
other federal or state regulations applicable to our marketing activities by an employee or agent performing services for partners could damage our reputation,
result in the termination of partner agreements, require us to pay fines or other monetary penalties, and require us to pay the fees associated with indemnifying a
partner from private claims or government investigations.
We are required to comply with The Family Educational Rights and Privacy Act (“FERPA”), and failure to do so could harm our reputation and negatively
affect our business.
FERPA generally prohibits an institution of higher education from disclosing personally identifiable information from a learner’s education records without
the learner’s consent. Our U.S.-based university degree and certificate partners and Coursera for Campus customers and their learners disclose to us certain
information that originates from or composes a learner education record under FERPA. Through our contracts to provide services to institutions, we are indirectly
subject to FERPA, and we may not transfer or otherwise disclose any personally identifiable information from a learner record to another party other than in a
manner permitted under the statute and any applicable contract. If we violate FERPA, it could result in a material breach of agreement with one or more of our
partners and could harm our reputation. Further, in the event that we disclose learner information in violation of FERPA, the DOE could require a partner to
suspend our access to their learner information for at least five years.
We could face liability, or our reputation might be harmed, as a result of the activities of our customers and educators for content on or accessible through our
platform.
In some instances, various articles or other third-party content may be posted to our platform by customers and educators for use in class discussions or
within asynchronous lessons. The laws governing the fair use of these third-party materials are imprecise and adjudicated on a case-by-case basis, which makes it
challenging to adopt and implement appropriately balanced institutional policies governing these practices. As a result, we could incur liability to third parties for
the unauthorized duplication, distribution or other use of this material. In addition, third parties may allege misappropriation, plagiarism, or similar claims related
to content appearing on our platform. Any such claims, including claims of defamation, disparagement, negligence, warranty, misappropriation, or personal harm,
could subject us to costly litigation and impose a significant strain on our financial resources and management personnel, regardless of whether the claims have
merit. Our various liability insurance coverages may not cover potential claims of this type adequately or at all, and we may be required to alter or cease our uses
of such material, which may include changing or removing content from courses or altering the functionality of our platform, or be required to pay monetary
damages.
While we rely on a variety of statutory and common-law frameworks and defenses, including those provided by the Digital Millennium Copyright Act of
1998 (“DMCA”), the Communications Decency Act (“CDA”), the fair-use doctrine in the United States and the E-Commerce Directive in the European Union,
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 partners or learners
or otherwise contributed by third-parties to our platform. Moreover, regulators in the United States and in other countries in which we operate may introduce new
regulatory regimes that increase potential liability for information or content available on our platform, or which impose additional obligations to monitor such
information or content, which could increase our costs.
We are subject to governmental export and import controls and anti-corruption laws and regulations that could impair our ability to compete in international
markets and subject us to liability if we are not in full compliance with applicable laws.
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Our business activities are subject to various restrictions under U.S. export and similar laws and regulations, including the U.S. Department of Commerce’s
Export Administration Regulations and various economic and trade sanctions regulations administered by the U.S. Treasury Department’s Office of Foreign Assets
Controls. The U.S. export control laws and U.S. economic sanctions laws include restrictions or prohibitions on the sale of certain services to U.S. embargoed or
sanctioned countries, governments, persons, and entities. In addition, various countries regulate the import of certain technology and have enacted or could enact
laws that could limit our ability to provide learners access to our platform or could limit our learners’ ability to access or use our services in those countries.
Although we take precautions to prevent our platform from being provided in violation of such laws, our platform could be provided inadvertently in
violation of such laws, despite the precautions we take. If we fail to comply with these laws and regulations, we and certain of our employees could be subject to
civil or criminal penalties, including the possible loss of export privileges and fines. We may also be adversely affected through penalties, reputational harm, loss
of access to certain markets, or otherwise. In addition, various countries regulate the import and export of certain encryption and other technology, including
import and export permitting and licensing requirements, and have enacted laws that could limit our ability to distribute our platform or could limit our learners’
ability to access our platform in those countries. Changes in our platform, or future changes in export and import regulations, may prevent our international
learners from utilizing our platform or, in some cases, prevent the export or import of our platform to certain countries, governments, or persons altogether. Any
change in export or import regulations, economic sanctions, or related legislation or changes in the countries, governments, persons, or technologies targeted by
such regulations, could result in decreased use of our platform by, or in our decreased ability to export or sell subscriptions to our platform to, existing or potential
learners internationally. Any decreased use of our platform or limitation on our ability to export or sell our platform would adversely affect our business, results of
operations, and financial results.
We are also subject to various domestic and international anti-corruption laws, such as the U.S. Foreign Corrupt Practices Act and the U.K. Bribery Act, as
well as other similar anti-bribery and anti-kickback laws and regulations. These laws and regulations generally prohibit companies and their employees and
intermediaries from authorizing, offering, providing, and accepting improper payments or benefits for improper purposes. These laws also require that we keep
accurate books and records and maintain compliance procedures designed to prevent any such actions. Although we take precautions to prevent violations of these
laws, our exposure for violating these laws increases as our international presence expands and as we increase sales and operations in foreign jurisdictions.
We may become involved in claims, lawsuits, government investigations, and other proceedings that could adversely affect our business, financial condition,
and results of operations.
From time to time, we may become involved in litigation matters, such as matters incidental to the ordinary course of our business, including intellectual
property, commercial, employment, class action, whistleblower, accessibility, and other litigation and claims, and governmental and other regulatory investigations
and proceedings. Such matters can be time-consuming, divert management’s attention and resources, cause us to incur significant expenses or liability, or require
us to change our business practices. In addition, the expense of litigation and the timing of these expenses from period to period are difficult to estimate, subject to
change, and could adversely affect our financial condition and results of operations. Because of the potential risks, expenses, and uncertainties of litigation, we
may, from time to time, settle disputes, even where we have meritorious claims or defenses, by agreeing to settlement agreements. Any of the foregoing could
adversely affect our business, financial condition, and results of operations.
Risks Related to Privacy, Cybersecurity, and Infrastructure
If sensitive information about our partners, their employees, or our learners is disclosed, or if we or our third-party providers are subject to cyber-attacks, use
of our platform could be curtailed, we may be exposed to liability and our reputation would suffer.
Although we do not directly collect, transmit, and store financial information such as credit cards and other payment information, we utilize third-party
payment processors who provide these services on our behalf. We also collect and store certain personally identifiable information provided by our partners and
learners, such as names and email addresses. The collection, transmission and storage of such information is subject to stringent legal and regulatory obligations.
Some of our third-party service providers, such as identity verification and payment processing providers, also regularly have access to personal data. In an effort
to protect sensitive information, we rely on a variety of security measures, including encryption and authentication technology licensed from third parties.
However, advances in computer capabilities, increasingly sophisticated tools and methods used by hackers and cyber terrorists, new discoveries in the field of
cryptography, or other developments may result in our failure or inability to adequately protect sensitive information.
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Our platform is vulnerable to power outages, telecommunications failures, and catastrophic events, as well as computer viruses, worms, malicious code,
break-ins, phishing attacks, denial-of-service attacks, and other cyber-attacks. Any of these incidents could lead to interruptions or shutdowns of our platform, loss
of data, or unauthorized disclosure of personally identifiable or other sensitive information. Cyber-attacks could also result in the theft of our intellectual property.
If we gain greater visibility, we may face a higher risk of being targeted by cyber-attacks. Advances in computer capabilities, new technological discoveries, or
other developments may result in cyber-attacks becoming more sophisticated and more difficult to detect.
Any failure or perceived failure by us to comply with our privacy policies, our privacy or data protection obligations to learners or other third parties, or our
privacy or data protection legal obligations, or any compromise of security that results in the unauthorized release or transfer of sensitive information, which may
include personally identifiable information or other data, may result in governmental enforcement actions, litigation or public statements against us by consumer
advocacy groups or others and could cause learners to lose trust in us, which could have an adverse effect on our business.
Further, if we or our third-party service providers experience security breaches that result in platform performance or availability problems or the loss or
unauthorized disclosure of sensitive information, our reputation and ability to maintain existing, or attract new, partners and learners could be materially adversely
affected, and our existing partners could scale back their programs or elect to not renew their agreements, prospective learners could decline to enroll or stay
enrolled in our partners’ programs, and we could be subject to third-party lawsuits, regulatory fines, or other action or liability. Further, any reputational damage
resulting from breach of our security measures could create distrust of our company by prospective partners or learners.
We and our third-party service providers may not have the resources or technical sophistication to anticipate or prevent all such cyber-attacks. Moreover,
techniques used to obtain unauthorized access to systems change frequently and may not be known until launched against us or our third-party service providers.
Security breaches can also occur as a result of non-technical issues, including intentional or inadvertent breaches by our employees or employees of our third-party
service providers.
We expect to incur ongoing costs associated with the detection and prevention of security breaches and other security-related incidents. We may incur
additional costs in the event of a security breach or other security-related incident. Any actual or perceived compromise of our systems or data security measures or
those of third parties with whom we do business, or any failure to prevent or mitigate the loss of personal or other confidential information and delays in detecting
or providing notice of any such compromise or loss could disrupt our operations, harm the perception of our security measures, damage our reputation, cause some
learners or partners to decrease or stop their use of our platform or relationships with us, and could subject us to litigation, government action, increased transaction
fees, regulatory fines or penalties, or other additional costs and liabilities that could harm our business, financial condition, and operating results.
We cannot be certain that our insurance coverage will cover or be adequate for data handling or data security liabilities, that insurance will continue to be
available to us on economically reasonable terms, or at all, or that any insurer will not deny coverage as to any future claim. The successful assertion of one or
more large claims against us that exceed available insurance coverage or the occurrence of changes in our insurance policies, including premium increases or the
imposition of large deductible or co-insurance requirements, could have a material and adverse effect on our business, including our financial condition, operating
results, and reputation.
If the personally identifiable information we collect from our partners, customers, and learners is unlawfully acquired, accessed, or obtained, we could be
required to pay substantial fines and bear the cost of investigating the data breach and providing notice to individuals whose personally identifiable
information was unlawfully accessed.
In providing services to our partners and customers, we may directly or indirectly have access to personally identifiable information from learners and
prospective learners, such as names and email addresses. In the event that the personally identifiable information is unlawfully accessed or acquired, the majority
of states and many international jurisdictions have laws that require institutions to investigate and promptly disclose the data breach to learners, usually in writing.
Under the terms of our agreements with partners and customers, we may be responsible for the costs of investigating and disclosing data breaches to learners and,
in many cases, to partners and customers as well. In addition to costs associated with investigating and fully disclosing a data breach in such instances, we could be
subject to substantial monetary fines or private claims by affected parties and our reputation would likely be harmed.
Disruption to or failures of our platform could result in our partners and learners becoming unsatisfied with our platform and could harm our reputation.
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The performance and reliability of our platform and the underlying technology are critical to our operations, reputation, and ability to attract and retain
partners and learners. Our partners rely on our platform to offer their courses and programs online, and learners must access our platform on a frequent and reliable
basis. Our platform is complex and relies on infrastructure provided by third parties, and may contain defects, errors, or vulnerabilities, or may not perform as
contemplated. These errors, defects, disruptions, breaches, or other performance problems with our platform could damage our or our partners’ reputations,
decrease partner and learner satisfaction and retention, negatively impact our ability to attract new learners and partners, and could result in large indemnity
payments to learners and partners for losses suffered or incurred in connection with any such defects or errors on our platform, or other liabilities relating to or
arising from our platform. In addition, sustained or recurring disruptions in our platform or its underlying technology could adversely affect our and our partners’
compliance with applicable regulations and accrediting body standards.
Further, if we fail to accurately predict the rate or timing of the growth of our platform, we may be required to incur significant additional costs to maintain
reliability. We also depend on the development and maintenance of the Internet infrastructure, including maintenance of reliable Internet networks with the
necessary speed, data capacity and security. If we experience failures in our technology infrastructure or do not expand our technology infrastructure successfully,
then our ability to attract and retain partners and learners, our growth prospects, and our business would suffer.
We have experienced, and expect that in the future we will experience, interruptions, delays, and outages in service and availability from time to time due to
a variety of factors, including infrastructure changes, human or software errors, website hosting disruptions, and capacity constraints, which could affect the
availability of services on our platform and prevent or inhibit the ability of learners to access or complete courses and programs on our platform. In particular, our
technology infrastructure is currently hosted by third-party data center facilities operated by Amazon Web Services (“AWS”). Any disruption in its services, or any
failure of AWS or any future third-party provider to handle the demands of our platform, could significantly harm our business and damage our reputation. We do
not have control over the operations of the facilities of the third-party providers that we use, and these facilities may be vulnerable to damage or interruption from
natural disasters, cybersecurity attacks, terrorist attacks, power outages, and similar events or acts of misconduct.
If we do not maintain the compatibility of our learning management platform with third-party applications that our customers use, our revenue will decline.
A number of our customers integrate our learning management platform with certain learning management systems or learning experience platforms using
application programming interfaces (“APIs”) for user management, usage reporting, and content listings and we expect this number of customers to grow. The
functionality and popularity of our platform depends, in part, on our ability to integrate our platform with third-party applications and software. Third-party
providers of applications may change the features of their applications and software, restrict our access to their applications and software or alter the terms
governing use of their applications and access to those applications and software in an adverse manner. Such changes could functionally limit or terminate our
ability to use these third-party applications and software in conjunction with our platform, which could negatively impact our offerings and harm our business. If
we fail to integrate our platform with new third-party applications and software that our learners and partners can utilize, we may not be able to offer the
functionality that our learners and partners need, which would negatively impact our ability to generate revenue and adversely impact our business.
Our payments system depends on third-party providers and is subject to evolving laws and regulations.
We rely on third-party payment processors to process payments made by learners on our platform. We have engaged third-party service providers to
perform underlying card processing, currency exchange, identity verification, and fraud analysis services. If these service providers do not perform adequately or if
they terminate their relationships with us or refuse to renew their agreements with us on commercially reasonable terms, we will need to find an alternate payment
processor and may not be able to secure similar terms or replace such payment processors in an acceptable timeframe. Further, the software and services provided
by our third-party payment processors may not meet our expectations, contain errors or vulnerabilities, be compromised or experience outages. Any of these risks
could cause us to lose our ability to accept online payments, make payments to our partners, or conduct other payment transactions, any of which could make our
platform less convenient and attractive and harm our ability to attract and retain partners and learners. In addition, if these providers increase the fees they charge
us, our operating expenses could increase.
The laws and regulations related to payments are complex and vary across different jurisdictions in the United States and globally. As a result, we are
required to spend significant time and effort to comply with those laws and regulations. Any failure or claim of our failure to comply, or any failure by our thirdparty service providers to comply, could cost us substantial resources, could result in liabilities, or could force us to stop offering certain third-party payment
services. In addition, as we expand our international operations, we will need to accommodate international payment method alternatives. As we expand the
availability of new payment methods in the future, including internationally, we may become subject to additional regulations and compliance requirements.
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Further, through our agreement with our third-party credit card processors, we are indirectly subject to payment card association operating rules and
certification requirements, including the Payment Card Industry Data Security Standard. We are also subject to rules governing electronic funds transfers. Any
change in these rules and requirements could make it difficult or impossible for us to comply. If we fail to comply with these rules or requirements, we may be
subject to additional fines and higher transaction fees and lose our ability to accept credit and debit card payments from our learners, process electronic funds
transfers or facilitate other types of online payments, and our business and operating results could be adversely affected.
Our business depends to a significant degree on continued access to the Internet and mobile networks.
Our partners and learners rely on access to the Internet and mobile networks to access our platform. Internet service providers may choose to disrupt or
degrade our access to our platform or increase the cost of such access. Internet service providers or mobile network operators could also attempt to charge us for
providing access to our platform. Although the Federal Communications Commission (“FCC”) recently approved new rules that would prohibit Internet service
providers from charging content providers higher rates in order to deliver their content over certain “fast traffic” lanes, these rules will not go into effect until later
this year and could be subject to legal challenge or statutory preemption, which could delay or prevent implementation. If the FCC’s rules are not implemented, our
business could be adversely impacted. Outside of the United States, government regulation of the Internet, including the idea of network neutrality, may be
developing or non-existent. As a result, we could face discriminatory or anti-competitive practices that could impede our growth prospects, increase our costs, and
harm our business.
If the mobile solutions available to our learners and partners are not effective, the use of our platform could decline.
Learners have been increasingly accessing our platform on mobile devices through our app in recent years. The smaller screen size and reduced
functionality associated with some mobile devices may make the use of our platform more difficult or our partners may believe that online learning through such
mobile devices is not effective. Learners accessing our network primarily on mobile devices may not enroll in the courses or the certification, degree, or other
credentialing programs offered on our platform as often as those accessing our platform through personal computers, which could result in less revenue for us. If
we are not able to provide our partners with the functionality to deliver a rewarding experience on mobile devices, their ability to attract learners to their programs
may be harmed and, consequently, our business may suffer.
As new mobile devices and mobile features are released, we may encounter problems in developing or supporting apps for them. In addition, supporting
new devices and mobile device operating systems may require substantial time and resources.
The success of our mobile apps could also be harmed by factors outside our control, such as:


actions taken by mobile app distributors;


unfavorable treatment received by our mobile apps, especially as compared to competing apps, such as the placement of our mobile apps in a mobile
app download store;


increased costs in the distribution and use our mobile app; or


changes in mobile operating systems, such as iOS and Android, that degrade the functionality of our mobile website or mobile apps or that give
preferential treatment to competitive offerings.
If our partners or customers, including learners, encounter difficulty accessing or using, or if they choose not to use, our mobile
platform, our growth prospects and our business may be adversely affected.
Our use and processing of personal information and other data is subject to laws and obligations relating to privacy and data protection, and our failure to
comply with such laws and obligations could harm our business.
In the ordinary course of business, and in particular in connection with merchandising our service to our learners, we collect, process, store and use personal
information and data supplied by learners. Numerous federal, state, and foreign laws, rules and regulations govern privacy, data protection, and the collection, use
and protection of personal information and other types of data we collect, use, disclose, and otherwise process. These laws, rules, and regulations are constantly
evolving, and we expect that there will continue to be new proposed laws, regulations, and industry standards concerning privacy, data protection and information
security in the United States, the EU and other jurisdictions.
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For example, California has adopted the California Consumer Privacy Act (the “CCPA”), which provides new data privacy rights for California consumers
and new operational requirements for covered companies. The CCPA provides that covered companies must provide new disclosures to California consumers and
afford such consumers new data privacy rights that include the right to request a copy from a covered company of the personal information collected about them,
the right to request deletion of such personal information, and the right to request to opt-out of certain sales of such personal information. The CCPA became
operative in January 2020, and its implementing regulations took effect in August 2020. The California Attorney General can enforce the CCPA, including seeking
an injunction and civil penalties for violations. The CCPA provides a private right of action for certain data breaches that is expected to increase data breach
litigation. The CCPA may require us to modify our data practices and policies and to incur substantial costs and expenses in an effort to comply. California voters
also passed a new privacy law, the California Privacy Rights Act (the “CPRA”), in the November 2020 election. The CPRA significantly modifies the CCPA,
including by imposing additional obligations on covered companies and expanding consumers’ rights with respect to certain sensitive personal information,
potentially resulting in further uncertainty and requiring us to incur additional costs and expenses in an effort to comply. The CPRA also creates a new state agency
that will be vested with authority to implement and enforce the CCPA and the CPRA. In addition, all 50 states have laws including obligations to provide
notification of security breaches of computer databases that contain personal information to affected individuals, state officers and others. Aspects of the CCPA,
the CPRA, and other laws and regulations relating to data protection, privacy, and information security, as well as their enforcement, remain unclear, and we may
be required to modify our practices in an effort to comply with them.
Similarly, the European Commission adopted a General Data Protection Regulation (the “GDPR”) that became fully effective on May 25, 2018, imposing
stringent EU data protection requirements. The GDPR is wide-ranging in scope and imposes numerous additional requirements on companies that process personal
data, including imposing special requirements in respect of the processing of personal data, requiring that consent of individuals to whom the personal data relates
is obtained in certain circumstances, requiring additional disclosures to individuals regarding data processing activities, requiring that safeguards are implemented
to protect the security and confidentiality of personal data, creating mandatory data breach notification requirements in certain circumstances, and requiring that
certain measures (including contractual requirements) are put in place when engaging third-party processors. The GDPR also provides individuals with various
rights in respect of their personal data, including rights of access, erasure, portability, rectification, restriction, and objection.
Further, the United Kingdom’s vote in favor of exiting the European Union, often referred to as Brexit, and ongoing developments in the United Kingdom,
have created uncertainty with regard to data protection regulation in the United Kingdom. As of January 1, 2021, and the expiry of transitional arrangements
agreed to between the United Kingdom and the European Union, data processing in the United Kingdom is governed by a United Kingdom version of the GDPR
(combining the GDPR and the Data Protection Act 2018), exposing us to two parallel regimes, each of which potentially authorizes similar fines and other
potentially divergent enforcement actions for certain violations. Pursuant to the Trade and Cooperation Agreement, which went into effect on January 1, 2021, the
United Kingdom and the European Union agreed to a specified period during which the United Kingdom will be treated like a European Union member state in
relation to transfers of personal data to the United Kingdom for four months from January 1, 2021. This period may be extended by two further months. Unless the
European Commission makes an adequacy finding in respect of the United Kingdom before the expiration of such specified period, the United Kingdom will
become an inadequate third country under the GDPR and transfers of data from the European Economic Area to the United Kingdom will require a transfer
mechanism, such as the standard contractual clauses. Furthermore, following the expiration of the specified period, there will be increasing scope for divergence in
application, interpretation, and enforcement of the data protection law as between the United Kingdom and the European Union. Other jurisdictions outside the
European Union are similarly introducing or enhancing privacy and data security laws, rules, and regulations, which could increase our compliance costs and the
risks associated with noncompliance.
We cannot yet fully determine the impact these or future laws, rules, and regulations may have on our business or operations. These laws, rules and
regulations may be inconsistent from one jurisdiction to another, subject to differing interpretations and may be interpreted to conflict with our practices. The
CCPA and CPRA could mark the beginning of a trend toward more stringent privacy legislation in the United States. The CCPA has prompted a number of
proposals for federal and state privacy legislation that, if passed, could increase our potential liability, add layers of complexity to compliance in the U.S. market,
increase our compliance costs and adversely affect our business.
Additionally, we may be bound by contractual requirements applicable to our collection, use, processing and disclosure of various types of data, including
personal information, and may be bound by, or voluntarily comply with, self-regulatory or other industry standards relating to these matters.
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Any failure or perceived failure by us or any third parties with which we do business to comply with these laws, rules and regulations, or with other
obligations to which we or such third parties are or may become subject, may result in actions against us by governmental entities or private claims and litigation.
Any such action would be expensive to defend, may require the expenditure of substantial legal and other costs and substantial time and resources, may result in
fines, penalties or other liabilities, and likely would damage our reputation and adversely affect our business and operating results. In many jurisdictions,
enforcement actions and consequences for non-compliance with protection, privacy, and information security laws and regulations are rising. In the United States,
possible consequences for non-compliance include enforcement actions in response to rules and regulations promulgated under the authority of federal agencies
and state attorneys general and legislatures and consumer protection agencies. In the EU, data protection authorities may impose large penalties for violations of
the data protection laws, including potential fines of up to €20 million or 4% of annual global revenue, whichever is greater. The authorities have shown a
willingness to impose significant fines and issue orders preventing the processing of personal data on non-compliant businesses. Data participants also have a
private right of action, as do consumer associations, to lodge complaints with supervisory authorities, seek judicial remedies, and obtain compensation for damages
resulting from violations of applicable data protection laws. In addition, privacy advocates and industry groups have regularly proposed, and may propose in the
future, self-regulatory standards that may legally or contractually apply to us. If we fail to follow these security standards, even if no customer information is
compromised, we may incur significant fines or experience a significant increase in costs.
Further, in view of new or modified federal, state, or foreign laws and regulations, industry standards, contractual obligations, and other legal obligations, or
any changes in their interpretation, we may find it necessary or desirable to fundamentally change our business activities and practices or to expend significant
resources to modify our services, and otherwise adapt to these changes. We may be unable to make such changes and modifications in a commercially reasonable
manner or at all, and our ability to develop new features could be limited. Privacy, data protection, and information security concerns, whether valid or invalid,
may inhibit the use and growth of our platform, particularly in certain foreign countries.
Use of social media, emails, push notifications, and text messages in ways that do not comply with applicable laws and regulations, lead to the loss or
infringement of intellectual property, or result in unintended disclosure may harm our reputation or subject us to fines or other penalties.
We use social media, emails, push notifications and text messages as part of our omni-channel approach to marketing. As laws and regulations evolve to
govern the use of these channels, the failure by us, our employees, or third parties acting at our direction to comply with applicable laws and regulations in the use
of these channels could adversely affect our reputation or subject us to fines or other penalties. In addition, our employees or third parties acting at our direction
may knowingly or inadvertently make use of social media in ways that could lead to the loss or infringement of intellectual property, as well as the public
disclosure of proprietary, confidential, or sensitive personal information of our business, employees, learners, partners or others. Information concerning us or our
partners and learners, whether accurate or not, may be posted on social media platforms at any time and may have an adverse impact on our brand, reputation, or
business. The harm may be immediate without affording us an opportunity for redress or correction and could have a material adverse effect on our reputation,
business, operating results, financial condition, and prospects.
Risks Related to Intellectual Property
Any failure to obtain, maintain, protect or enforce our intellectual property and proprietary rights could impair our ability to protect our proprietary
technology and our brand and could materially harm our business.
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We rely on a combination of intellectual property rights, contractual protections, and other practices to protect our brand, proprietary information,
technologies and processes. We primarily rely on copyright and trade secret laws to protect our proprietary technologies and processes, including the algorithms we
use throughout our business. Others may independently develop the same or similar technologies and processes, or may improperly acquire and use information
about our technologies and processes, which may allow them to provide a service similar to ours, which could harm our competitive position. Our principal
trademark assets include the registered trademark “Coursera” and our logos and taglines. We also hold the rights to the “Coursera.org” Internet domain name and
various related domain names, which are subject to Internet regulatory bodies and trademark and other related laws of each applicable jurisdiction. If we are unable
to protect our trademarks or domain names, our brand recognition and reputation would suffer, we would incur significant expense establishing new brands and our
operating results would be adversely impacted. As of December 31, 2020, we had 14 issued patents relating to technology features of our platform, including
identity verification, content delivery and navigation, and automation, which patents expire between 2034 and 2038, and two U.S. pending patent applications also
relating to certain technology features of our platform. We cannot predict whether any pending patent application will result in an issued patent that will effectively
protect our intellectual property. Even if a patent issues, the patent may be circumvented or its validity may be challenged in proceedings before the U.S. Patent
and Trademark Office. In addition, we cannot assure you that every significant feature of technology and services will be protected by any patent or patent
application. Further, to the extent we pursue patent protection for our innovations, patents we may apply for may not issue, and patents that do issue or that we
acquire may not provide us with any competitive advantages or may be challenged by third parties. There can be no assurance that any patents we obtain will
adequately protect our inventions or survive a legal challenge, as the legal standards relating to the validity, enforceability, and scope of protection of patent and
other intellectual property rights are uncertain.
Third parties may challenge any patents, copyrights, trademarks, and other intellectual property and proprietary rights owned or held by us or may
knowingly or unknowingly infringe, misappropriate or otherwise violate our patents, copyrights, trademarks, and other proprietary rights. We may be required to
spend significant resources to monitor and protect our intellectual property rights, and the efforts we take to protect our proprietary rights may not be sufficient.
Even if we do detect violations, we may need to engage in litigation to enforce our intellectual property rights. Any enforcement efforts we undertake, including
litigation, could be time-consuming and expensive and could divert our management’s attention. In addition, our efforts may be met with defenses and
counterclaims challenging the validity and enforceability of our intellectual property rights or may result in a court determining that our intellectual property rights
are unenforceable. If we are unable to cost-effectively protect our intellectual property rights, then our business could be harmed. An adverse decision in any of
these legal actions could limit our ability to assert our intellectual property or proprietary rights, limit the value of our intellectual property or proprietary rights or
otherwise negatively impact our business, financial condition and results of operations. If the protection of our intellectual property and proprietary rights is
inadequate to prevent use or misappropriation by third parties, the value of our brand and other intangible assets may be diminished, competitors may be able to
more effectively mimic our service and methods of operations, the perception of our business and service to customers and potential customers may become
confused in the marketplace and our ability to attract customers may be adversely affected.
We may be subject to intellectual property claims, which are extremely costly to defend, could require us to pay significant damages and could limit our ability
to use certain technologies in the future.
Companies in the technology industry are frequently subject to litigation based on allegations of infringement or other violations of intellectual property
rights. We periodically receive notices that claim we have infringed, misappropriated, or misused other parties’ intellectual property rights. To the extent we gain
greater public recognition, we may face a higher risk of being the subject of intellectual property claims. Any intellectual property claims against us, with or
without merit, could be time consuming and expensive to settle or litigate and could divert the attention of our management. Litigation regarding intellectual
property rights is inherently uncertain due to the complex issues involved, and we may not be successful in defending ourselves in such matters.
In addition, some of our competitors have extensive portfolios of issued patents. Many potential litigants, including some of our competitors and patent
holding companies, have the ability to dedicate substantial resources to enforcing their intellectual property rights. Any claims successfully brought against us
could subject us to significant liability for damages and we may be required to stop using technology or other intellectual property alleged to be in violation of a
third party’s rights. We also might be required to seek a license for third-party intellectual property. Even if a license is available, we could be required to pay
significant royalties or submit to unreasonable terms, which would increase our operating expenses. We may also be required to develop alternative non-infringing
technology, which could require significant time and expense. If we cannot license or develop technology for any allegedly infringing aspect of our business, we
would be forced to limit our service and may be unable to compete effectively. Any of these results could harm our business.
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Confidentiality agreements with employees and others may not adequately prevent disclosure of trade secrets and proprietary information.
We have devoted substantial resources to the development of our intellectual property and proprietary rights. In order to protect our intellectual property
and proprietary rights, we rely in part on confidentiality agreements with our employees, licensees, independent contractors and other advisors. These agreements
may not effectively prevent disclosure of confidential information and may not provide an adequate remedy in the event of unauthorized disclosure of confidential
information. In addition, others may independently discover trade secrets and proprietary information, and in such cases we could not assert any trade secret rights
against such parties. Costly and time-consuming litigation could be necessary to enforce and determine the scope of our proprietary rights, and failure to obtain or
maintain trade secret protection could adversely affect our competitive business position.
Our use of “open source” software could negatively affect our ability to offer our solutions and subject us to possible litigation.
A substantial portion of our platform and our solutions incorporates so-called “open source” software, and we may incorporate additional open source
software in the future. Open source software is generally freely accessible, usable and modifiable. Certain open source licenses may, in certain circumstances,
require us: (i) to offer our solutions that incorporate the open source software for no cost; (ii) to make available source code for modifications or derivative works
we create based upon, incorporating or using the open source software; and (iii) to license such modifications or derivative works under the terms of the particular
open source license. If an author or other third party that distributes open source software we use were to allege that we had not complied with the conditions of
one or more of these licenses, we could be required to incur significant legal expenses defending against such allegations, could be required to disclose our
proprietary code and could be subject to significant damages, including being enjoined from the offering of our solutions that contained the open source software
and being required to comply with the foregoing conditions, which could disrupt our ability to offer the affected solutions. We could also be subject to suits by
parties claiming ownership of what we believe to be open source software. Litigation could be costly for us to defend, and have a negative effect on our operating
results and financial condition.
Individuals that appear in content hosted on our platform may claim violation of their rights.
Faculty and learners that appear in video segments hosted on our platform may claim that proper assignments, licenses, consents, and releases were not
obtained for use of their likenesses, images or other contributed content. Our partners are contractually required to ensure that proper assignments, licenses,
consents, and releases are obtained for their course material, but we do not know with certainty that they have obtained all necessary rights. Moreover, the laws
governing rights of publicity and privacy, and the laws governing faculty ownership of course content, are imprecise and adjudicated on a case-by-case basis, such
that the enforcement of agreements to transfer the necessary rights is unclear. As a result, we could incur liability to third parties for the unauthorized duplication,
display, distribution, or other use of this material. Any such claims could subject us to costly litigation and impose a significant strain on our financial resources
and management personnel, regardless of whether the claims have merit. Our various liability insurance coverages may not cover potential claims of this type
adequately or at all, and we may be required to alter or cease our use of such material, which may include changing or removing content from courses, or to pay
monetary damages. Moreover, claims by faculty and learners could damage our reputation, regardless of whether such claims have merit.
Risks Relating to Our Existence as a Public Benefit Corporation
Although we operate as a Delaware public benefit corporation, we cannot provide any assurance that we will achieve our public benefit purpose.
As a Delaware public benefit corporation (“PBC”), we are required to produce a public benefit and to operate in a responsible and sustainable manner,
balancing our stockholders’ pecuniary interests, the best interests of those materially affected by our conduct, and the public benefit identified by our certificate of
incorporation. There is no assurance that we will achieve our public benefit purpose or that the expected positive impact from being a PBC will be realized, which
could have a material adverse effect on our reputation, which in turn may have a material adverse effect on our business, results of operations and financial
condition.
As a PBC, we are required to publicly disclose at least biennially on our overall public benefit performance and on our assessment of our success in
achieving our specific public benefit purpose. If we are not timely or are unable to provide this report, or if the report is not viewed favorably by parties doing
business with us or by regulators or others reviewing our credentials, our reputation and status as a PBC may be harmed.
If our publicly reported B Corp score declines, our reputation could be harmed and our business could suffer.
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We have been certified as a B Corp through B Lab. Our business model and brand could be harmed if we are unable to maintain certification as a B Corp. B
Corp status is a certification that requires us to consider the impact of our decisions on our employees, partners, learners, community, and the environment. We
believe that our B Corp status enables us to strengthen our credibility and trust among our customers and partners. Whether due to our choice or our failure to meet
B Lab’s certification requirements, any change in our status could create a perception that we are more focused on financial performance and no longer as
committed to the values shared by B Corps. Likewise, our reputation could be harmed if our publicly reported B Corp score declines and there is a perception that
we are no longer committed to the B Corp standards. Similarly, our reputation could be harmed if we take actions that are perceived to be misaligned with B Corp
values.
As a PBC, our focus on a specific public benefit purpose and producing a positive effect for society may negatively impact our financial performance.
Unlike traditional corporations, which have a fiduciary duty to focus exclusively on maximizing stockholder value, our directors have a fiduciary duty to
consider not only the stockholders’ interests, but also the company’s specific public benefit and the interests of other stakeholders affected by our actions.
Therefore, we may take actions that we believe will be in the best interests of those stakeholders materially affected by our specific benefit purpose, even if those
actions do not maximize our financial results. While we intend for this public benefit designation and obligation to provide an overall net benefit to us and our
partners and learners, it could instead cause us to make decisions and take actions without seeking to maximize the income generated from our business, and hence
available for distribution to our stockholders. Our pursuit of longer-term or non-pecuniary benefits may not materialize within the timeframe we expect or at all
and may have an immediate negative effect on any amounts available for distribution to our stockholders. Accordingly, being a PBC and complying with our
related obligations could harm our business, results of operations, and financial condition, which in turn could cause our stock price to decline.
Additionally, as a PBC, we may be less attractive as a takeover target than a traditional company and, therefore, your ability to realize your investment
through an acquisition may be limited. PBCs may also not be attractive targets for activists or hedge fund investors because new directors would still have to
consider and give appropriate weight to the public benefit along with stockholder value, and stockholders can enforce this through derivative suits. Further, by
requiring the boards of directors of PBCs consider additional constituencies other than maximizing stockholder value, Delaware public benefit corporation law
could potentially make it easier for a board to reject a hostile bid, even where the takeover would provide the greatest short-term financial yield to investors.
Our directors have a fiduciary duty to consider not only our shareholders’ interests, but also our specific public benefit and the interests of other stakeholders
affected by our actions. If a conflict between such interests arises, there is no guarantee such a conflict would be resolved in favor of our shareholders.
While directors of traditional corporations are required to make decisions they believe to be in the best interests of their shareholders, directors of a PBC
have a fiduciary duty to consider not only the shareholders’ interests, but also the company’s specific public benefit and the interests of other stakeholders affected
by the company’s actions. Under Delaware law, directors are shielded from liability for breach of these obligations if they make informed and disinterested
decisions that serve a rational purpose. Thus, unlike traditional corporations which must focus exclusively on shareholder value, our directors are not merely
permitted, but obligated, to consider our specific public benefit and the interests of other stakeholders. In the event of a conflict between the interests of our
shareholders and the interests of our specific public benefit or our other stakeholders, our directors must only make informed and disinterested decisions that serve
a rational purpose; thus, there is no guarantee such a conflict would be resolved in favor of our shareholders, which could harm our business, results of operations,
and financial condition, which in turn could cause our stock price to decline.
Our focus on the long-term best interests of our company as a PBC and our consideration of all of our stakeholders, including our shareholders, learners,
partners, employees, the communities in which we operate, and other stakeholders that we may identify from time to time, may conflict with short- or mediumterm financial interests and business performance, which may negatively impact the value of our common stock.
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We believe that focusing on the long-term best interests of our company as a public benefit corporation and our consideration of all of our stakeholders,
including our shareholders, learners, partners, employees, the communities in which we operate, and other stakeholders we may identify from time to time, is
essential to the long-term success of our company and to long-term shareholder value. Therefore, we have, and may in the future, make decisions that we believe
are in the long-term best interests of our company and our shareholders, even if such decisions may negatively impact the short- or medium-term performance of
our business, results of operations, and financial condition or the short- or medium-term performance of our common stock. Our commitment to pursuing longterm value for the company and its shareholders, potentially at the expense of short- or medium-term performance, may materially adversely affect the trading
price of our common stock, including by making owning our common stock less appealing to investors who are focused on returns over a shorter time horizon. Our
decisions and actions in pursuit of long-term success and long-term shareholder value, which may include changes to our platform to enhance the experience of our
learners, partners, and the communities in which we operate, including by improving the trust and safety of our platform, changes in the manner in which we
deliver community support, investing in our relationships with our learners, partners, and employees, investing in and introducing new offerings and services,
investing in social impact initiatives consistent with our public benefit objectives, or changes in our approach to working with local or national jurisdictions on
laws and regulations governing our business, may not result in the long-term benefits that we expect, in which case our business, results of operations, and
financial condition, as well as the trading price of our common stock, could be materially adversely affected.
As a Delaware PBC, we may be subject to increased derivative litigation concerning our duty to balance stockholder and public benefit interest, the occurrence
of which may have an adverse impact on our financial condition and results of operations.
Stockholders of a Delaware PBC (if they, individually or collectively, own the lesser of (i) two percent of the company’s outstanding shares, or (ii) shares
with a market value of $2 million or more on the date the lawsuit is instituted) are entitled to file a derivative lawsuit claiming the directors failed to balance
stockholder and public benefit interests. Such derivative suits would be subject to the exclusive forum provision in our amended and restated certificate of
incorporation, requiring them to be heard in the Delaware Chancery Court (or, if that court lacks subject matter jurisdiction, another federal or state court situated
in the State of Delaware). This potential liability does not exist for traditional corporations. Therefore, we may be subject to the possibility of increased derivative
litigation, which would require the attention of our management, and, as a result, may adversely impact our management’s ability to effectively execute our
strategy. Additionally, any such derivative litigation may be costly, which may harm our financial condition and results of operations.
If we cannot maintain our company culture and public benefit commitment, our business could be harmed.
We believe that our company culture has been critical to our success. In addition, we believe that our status as a Delaware PBC and our commitment to
providing global access to flexible and affordable world-class learning that supports personal development, career advancement, and economic opportunity
distinguish us from our competitors and promote a relationship among our partners, learners, and employees founded on trust. However, we face a number of
challenges that may affect our ability to sustain our corporate culture, including:

a need to identify, attract, reward and retain people in leadership positions in our organization who share and further our culture, values, mission, and
public benefit objectives;

the increasing size and geographic diversity of our workforce, and our ability to promote a uniform and consistent culture across all our offices and
employees, including in a remote work environment;


the market perception about our public benefit objectives;



competitive pressures that may divert us from our mission, vision, and values;



the continued challenges of a rapidly evolving industry; and



the increasing need to develop expertise in new areas of business that affect us.

If we are unable to maintain our company culture and demonstrate our commitment to our mission as a PBC, it could harm our business and reputation.
59

Table of Contents
Risks Related to Tax, Accounting, and Operations
Our business may be subject to sales and other taxes.
The application of indirect taxes, such as sales and use tax, value-added tax (“VAT”), provincial taxes, goods and services tax, business tax and gross
receipt tax to businesses like ours is a complex and evolving issue. For example, as of January 1, 2015, the European Union imposed an obligation on platforms to
collect and remit VAT on sales of automatically downloaded digital items, and we are in the process of implementing such collection and remittance procedures.
Significant judgment is required to evaluate applicable tax obligations and as a result amounts recorded are estimates and could change. In many cases, the ultimate
tax determination is uncertain because it is not clear how existing statutes apply to our business. One or more states, the federal government or other countries may
seek to impose additional reporting, record-keeping, or indirect tax collection obligations on businesses like ours that facilitate online commerce. For example, the
U.S. Congress is currently considering the “Marketplace Fairness Act,” which would grant states the authority to require online merchants to collect sales tax on
online sales at the time a transaction is completed. New taxes could also require us to incur substantial costs to capture data and collect and remit taxes. If such
obligations were imposed, the additional costs associated with tax collection, remittance, and audit requirements could make accessing offerings through our
platform less attractive and more costly, which could harm our business.
Amendments to existing tax laws, rules or regulations or enactment of new unfavorable tax laws, rules or regulations could have an adverse effect on our
business and operating results.
Many of the underlying laws, rules and regulations imposing taxes and other obligations were established before the growth of the Internet and ecommerce.
U.S. federal, state and local taxing authorities are currently reviewing the appropriate treatment of companies engaged in Internet commerce and considering
changes to existing tax or other laws that could levy sales, income, consumption, use, or other taxes relating to our activities, and/or impose obligations on us to
collect such taxes. If such tax or other laws, rules or regulations are amended, or if new unfavorable laws, rules or regulations are enacted, the results could
increase our tax payments or other obligations, prospectively or retrospectively, subject us to interest and penalties, decrease the demand for our services if we pass
on such costs to our partners or learners, result in increased costs to update or expand our technical or administrative infrastructure, or effectively limit the scope of
our business activities if we decided not to conduct business in particular jurisdictions. As a result, these changes may have a material adverse effect on our
business, results of operations, financial condition, and prospects.
Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.
We have incurred substantial net operating losses (“NOLs”) during our history. Unused NOLs may carry forward to offset future taxable income if we
achieve profitability in the future, unless such NOLs expire under applicable tax laws. However, under the rules of Sections 382 and 383 of the Internal Revenue
Code of 1986, as amended, if a corporation undergoes an “ownership change,” generally defined as a greater than 50% change (by value) in its equity ownership
over a three-year period, the corporation’s ability to use its NOLs and other pre-change tax attributes to offset its post-change taxable income or taxes may be
limited. The applicable rules generally operate by focusing on changes in ownership among stockholders considered by the rules as owning, directly or indirectly,
5% or more of the stock of a company, as well as changes in ownership arising from new issuances of stock by the company. As a result of these rules, in the event
that we experience one or more ownership changes as a result of future transactions in our stock, then we may be limited in our ability to use our NOL
carryforwards to offset our future taxable income, if any. In addition, the Tax Cuts and Jobs Act imposes certain limitations on the deduction of NOLs generated in
tax years that began on or after January 1, 2018, including a limitation on use of NOLs to offset only 80% of taxable income and the disallowance of NOL
carrybacks. Although NOLs generated in tax years before 2018 may still be used to offset future income without limitation, the recent legislation may limit our
ability to use our NOLs to offset any future taxable income.
Our reported results of operations may be adversely affected by changes in generally accepted accounting principles.
Generally accepted accounting principles are subject to interpretation by the Financial Accounting Standards Board, the SEC and various bodies formed to
promulgate and interpret appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our reported results of
operations and could affect the reporting of transactions completed before the announcement of a change. It is difficult to predict the impact of future changes to
accounting principles or our accounting policies, any of which could negatively affect our reported results of operations.
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If our internal control over financial reporting or our disclosure controls and procedures are not effective, we may not be able to accurately report our
financial results, prevent fraud or file our periodic reports in a timely manner, which may cause investors to lose confidence in our reported financial
information and may lead to a decline in our stock price.
Prior to our initial public offering, we were not subject to the internal control and financial reporting requirements applicable to a publicly traded company.
We are required to comply with the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act following the later of the date we are deemed to
be an “accelerated filer” or a “large accelerated filer,” each as defined in the Securities Exchange Act of 1934 as amended (the “Exchange Act”), or the date we are
no longer an “emerging growth company,” as defined in the JOBS Act. In addition, as a public company, we are subject to Section 404(a), which requires us to
include a report on our internal controls, including an assessment of the effectiveness of our internal controls and financial reporting procedures. Section 404 of the
Sarbanes-Oxley Act (“Section 404”) requires that we maintain effective internal control over financial reporting and disclosure controls and procedures. In
particular, we must perform system and process evaluations, document our controls and perform testing of our key controls over financial reporting to allow
management and our independent public accounting firm to report on the effectiveness of our internal control over financial reporting. Our testing, or the
subsequent testing by our independent public accounting firm, may reveal deficiencies in our internal control over financial reporting that are deemed to be
material weaknesses. If we are not able to comply with the requirements of Section 404 in a timely manner, or if we or our accounting firm identify deficiencies in
our internal control over financial reporting that are deemed to be material weaknesses, the market price of our stock would likely decline and we could be subject
to lawsuits, sanctions or investigations by regulatory authorities, which would require additional financial and management resources.
We may encounter difficulties in the timely and accurate reporting of our financial results, which would impact our ability to provide our investors with
information in a timely manner. As a result, our investors could lose confidence in our reported financial information, and our stock price could decline.
We are an emerging growth company, and any decision on our part to comply only with certain reduced reporting and disclosure requirements applicable to
emerging growth companies could make our common stock less attractive to investors.
We are an “emerging growth company” as defined in the JOBS Act. We intend to take advantage of certain exemptions under the JOBS Act from various
public company reporting requirements, including not being required to have our internal control over financial reporting audited by our independent registered
public accounting firm pursuant to Section 404(b) of the Sarbanes-Oxley Act, 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 any golden parachute
payments not previously approved. We may take advantage of these exemptions for up to five years or until we are no longer an “emerging growth company,”
whichever is earlier.
In addition, Section 107 of 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. Accordingly, our consolidated
financial statements may not be comparable to the financial statements of public companies that comply with such new or revised accounting standards.
We cannot predict if investors will find our common stock less attractive if we choose to rely on any of the exemptions afforded to emerging growth
companies. If some investors find our common stock less attractive because we rely on any of these exemptions, there may be a less active trading market for our
common stock and the market price of our common stock may be more volatile.
We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) in which the fifth anniversary of the completion of our
initial public offering, (b) in which we have total annual gross revenue of at least $1.07 billion or (c) in which we become a large accelerated filer, which means
that we have been public for at least 12 months, have filed at least one annual report and the market value of our common stock that is held by non-affiliates
exceeds $700 million as of the last day of our then-most recently completed second fiscal quarter, and (2) the date on which we have issued more than $1.0 billion
in non-convertible debt during the prior three-year period.
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We have not operated as a public company, which will require us to incur substantial costs and will require substantial management attention, and we may not
be able to manage our transition into a public company effectively or efficiently.
As a public company, we expect to incur significant legal, accounting, and other expenses. Our management team and other personnel will need to devote a
substantial amount of time to, and we may not effectively or efficiently manage, our transition into a public company. For example, we will be subject to the
reporting requirements of the Exchange Act, the applicable requirements of the Sarbanes-Oxley Act and the Dodd-Frank Wall Street Reform and Consumer
Protection Act and the rules and regulations of the SEC and the NYSE. If, notwithstanding our efforts to comply with these laws, regulations and standards, we fail
to comply, regulatory authorities may initiate legal proceedings against us and our business may be harmed. Further, failure to comply with these rules might make
it more difficult for us to obtain some types of insurance, including director and officer liability insurance, and we might be forced to accept reduced policy limits
and coverage or incur substantially higher costs to obtain the same or similar coverage. The impact of these events could also make it more difficult for us to attract
and retain qualified persons to serve on our board of directors, on committees of our board of directors or as members of senior management. As such, we intend to
invest resources to comply with evolving laws, regulations and standards, and this investment may result in increased general and administrative expenses and a
diversion of management’s time and attention from revenue-generating activities to compliance activities.
We also expect that our management and other personnel will need to divert attention from other business matters to devote substantial time to the reporting
and other requirements applicable to a public company. In particular, we expect to incur significant expense and devote substantial management effort to
complying with the requirements of Section 404. We intend to hire additional accounting and finance personnel with system implementation experience and
expertise regarding compliance with the Sarbanes-Oxley Act. We may be unable to locate and hire qualified professionals with requisite technical and public
company experience when and as needed. In addition, new employees will require time and training to learn our business and operating processes and procedures.
If we are unable to recruit and retain additional finance personnel or if our finance and accounting team is unable for any reason to respond adequately to the
increased demands that will result from being a public company, the quality and timeliness of our financial reporting may suffer, which could result in the
identification of material weaknesses in our internal controls. Any consequences resulting from inaccuracies or delays in our reported consolidated financial
statements could cause our stock price to decline and could harm our business, financial condition, and results of operations.
Risks Related to Our Common Stock
The price of our common stock could be volatile and declines in the price of common stock could subject us to litigation.
Our stock price may be volatile and may decline. The trading price and volume of our common stock could fluctuate significantly in response to numerous
factors, many of which are beyond our control, including:

variations in our operating results and other financial and operational metrics, including the key financial and operating metrics disclosed in this
prospectus, as well as how those results and metrics compare to analyst and investor expectations;


speculation in the market about our operating results;



the financial projections we may provide to the public, any changes in these projections or our failure to meet these projections;


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


events or factors resulting from global health crises such as the COVID-19 pandemic, war, incidents of terrorism, or responses to these events;



announcements of new services or enhancements, strategic alliances or significant agreements, or other developments by us or our competitors;



announcements by us or our competitors of mergers or acquisitions or rumors of such transactions involving us or our competitors;



changes in management, other key personnel, or our board of directors;



disruptions in our platform due to hardware, software or network problems, security breaches, or other issues;


the strength of the global economy or the economy in the jurisdictions in which we operate, and market conditions in our industry and those affecting
our partners and learners;

trading activity by our principal stockholders, including upon the expiration of contractual lock-up agreements, and other market participants, in
whom ownership of our common stock may be concentrated;
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price and volume fluctuations in the overall stock market;



the performance of the equity markets in general and in our industry;



the operating performance of other similar companies;



actual or anticipated developments in our business or our competitors’ businesses or the competitive landscape generally;



new laws or regulations or new interpretations of existing laws, or regulations applicable to our business;



litigation or other claims against us;



the number of shares of our common stock that are available for public trading; and



any other factors discussed in this prospectus.

In addition, if the market for technology stocks or the stock market in general experiences a loss of investor confidence, the price of our common stock
could decline for reasons unrelated to our business, results of operations, or financial condition. The price of our common stock might also decline in reaction to
events that affect other companies, even if those events do not directly affect us. Some companies that have experienced volatility in the trading price of their stock
have been the subject of securities class action litigation. If we are the subject of such litigation, it could result in substantial costs and could divert our
management’s attention and resources, which could adversely affect our business.
Future sales of a substantial number of shares of our common stock in the public market, or the perception that such sales could occur, could cause the price
of our common stock to decline.
The market price of our common stock could decline as a result of substantial sales of our common stock, particularly sales by our directors, executive
officers, and significant stockholders, a large number of shares of our common stock becoming available for sale, or the perception in the market that such sales
could occur. As of April 30, 2021, we have 135,770,469 shares of common stock outstanding.
In addition, as of March 31, 2021, 35,459,996 shares were issuable upon exercise of outstanding stock options or the vesting of outstanding RSUs
(including the vested stock options and vested RSUs). Sales of stock by these equityholders or the perception that such sales could occur could adversely affect the
trading price of our common stock.
The holders of 72,868,846 shares of our common stock have registration rights. Registration of these shares under the Securities Act would result in the
shares becoming freely tradable without restriction under the Securities Act, except for shares held by our affiliates as defined in Rule 144 under the Securities Act,
which are subject to the limitations of Rule 144. Sales of securities by any of these stockholders or the perception that such sales could occur could adversely affect
the trading price of our common stock.
Future sales and issuances of our common stock or rights to purchase common stock could result in additional dilution to our stockholders and could cause
the price of our common stock to decline.
We may issue additional common stock, convertible securities or other equity in the future. We also expect to issue common stock to our employees,
directors and other service providers pursuant to our equity incentive plans. Such issuances will be dilutive to investors and could cause the price of our common
stock to decline. New investors in such issuances could also receive rights senior to those of holders of our common stock.
Our actual operating results may not meet our guidance or analyst or investor expectations, which would likely cause our stock price to decline.
From time to time, we may release guidance in our earnings releases, earnings conference calls, or otherwise, regarding our future performance that
represent our management’s estimates as of the date of release. If given, this guidance, which will include forward-looking statements, will be based on projections
prepared by our management. Projections are based upon a number of assumptions and estimates that, while presented with numerical specificity, are inherently
subject to significant business, economic, and competitive uncertainties and contingencies, many of which are beyond our control. The principal reason that we
expect to release guidance is to provide a basis for our management to discuss our business outlook with analysts and investors. With or without our guidance,
analysts and investors may publish or otherwise have expectations regarding our business, financial condition, and results of operations, for which we do not accept
any responsibility. Guidance is necessarily speculative in nature, and it can be expected that some or all of the assumptions of the guidance furnished by us or
analysts will not materialize or will vary significantly from actual results. If our actual performance does not meet or exceed our guidance or analyst or investor
expectations, the trading price of our common stock is likely to decline.
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If securities analysts or industry analysts downgrade our common stock, publish negative research or reports, or fail to publish reports about our business, our
stock price and trading volume could decline.
The market price and trading market for our common stock is influenced by the research and reports that industry or securities analysts publish about us,
our business and our market. If one or more analysts adversely change their recommendation regarding our stock or change their recommendation about our
competitors’ stock, our stock price could decline. If one or more analysts cease coverage of us or fail to regularly publish reports on us, we could lose visibility in
the financial markets, which in turn could cause our stock price or trading volume to decline or become volatile.
We do not intend to pay dividends on our common stock, so any returns on your investment will be limited to changes in the value of our common stock.
We have never declared or paid any dividends on our common stock. We currently anticipate that we will retain future earnings for the development,
operation, and expansion of our business and do not anticipate declaring or paying any dividends for the foreseeable future. In addition, if we were to enter into
loan or similar agreements in the future, these agreements may contain restrictions on our ability to pay dividends or make distributions. Any return to stockholders
will therefore be limited to the increase, if any, in our stock price, which may never occur.
Our directors, executive officers and principal stockholders beneficially own a substantial percentage of our stock and will be able to exert significant control
over matters subject to stockholder approval.
Our existing directors, executive officers, greater than 5% stockholders and their respective affiliates beneficially own a majority of our outstanding
common stock as of March 31, 2021. If these stockholders act together, they may be able to determine all matters requiring majority stockholder approval. For
example, these stockholders will be able to control elections of directors, amendments of our charter documents or approval of any merger, sale of assets or other
major corporate transaction. This may prevent or discourage unsolicited acquisition proposals or offers for our capital stock that other stockholders may feel are in
their best interests.
Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of our company more difficult, limit attempts by our
stockholders to replace or remove our current management, and limit the market price of our common stock.
Provisions in our amended and restated certificate of incorporation and bylaws, as amended and restated, may have the effect of delaying or preventing a
change of control or changes in our management. Our amended and restated certificate of incorporation and bylaws include provisions that:

authorize our board of directors to issue, without further action by the stockholders, shares of undesignated preferred stock with terms, rights, and
preferences determined by our board of directors that may be senior to our common stock;


require that any action to be taken by our stockholders be effected at a duly called annual or special meeting and not by written consent;


specify that special meetings of our stockholders can be called only by our board of directors, the Chairman of our board of directors, our President,
or our Chief Executive Officer;

establish an advance notice procedure for stockholder proposals to be brought before an annual meeting, including proposed nominations of persons
for election to our board of directors;


establish that our board of directors is divided into three classes, with each class serving three-year staggered terms;



prohibit cumulative voting in the election of directors;



provide that our directors may be removed only for cause;



provide that vacancies on our board of directors may be filled by a majority of directors then in office, even if less than a quorum; and


require the approval of our board of directors or the holders of at least 66 2/3% of our outstanding shares of capital stock to amend our bylaws and
certain provisions of our certificate of incorporation.
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These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management by making it more difficult for
stockholders to replace members of our board of directors, which is responsible for appointing the members of our management. In addition, because we are
incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which generally prohibits a Delaware
corporation from engaging in a broad range of business combinations with any interested stockholder for a period of three years following the date on which such
stockholder became an interested stockholder. Further, as a PBC, we may be less attractive as a takeover target than a traditional company and, therefore, your
ability to realize your investment through an acquisition may be limited. Any delay or prevention of a change of control transaction or changes in our management
could cause our stock price to decline or could prevent or deter a transaction that you might support.
Our amended and restated charter and bylaws designate the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of
actions and proceedings that may be initiated by our stockholders, and provides that federal district courts will be the sole and exclusive forum for Securities
Act claims, which could limit our stockholders’ ability to obtain what they believe to be a favorable judicial forum for disputes with us or our directors, officers,
or other employees.
Our amended and restated charter and bylaws provide that, unless we consent in writing to the selection of an alternative forum, to the fullest extent
permitted by law, the Court of Chancery of the State of Delaware (or, if that court lacks subject matter jurisdiction, another federal or state court situated in the
State of Delaware) shall be the sole and exclusive forum for (a) any derivative action or proceeding brought on our behalf, (b) any action asserting a claim of
breach of a fiduciary duty owed by any of our directors, officers, or other employees to us or our stockholders, (c) any action asserting a claim arising pursuant to
any provision of the Delaware General Corporation Law, our certificate of incorporation or our bylaws, or (d) any action asserting a claim against us governed by
the internal affairs doctrine. Our amended and restated charter and bylaws further provide that, unless we consent in writing to the selection of an alternative forum,
the federal district courts are the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act.
Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or
the rules and regulations thereunder. As a result, the exclusive forum provision will not apply to suits brought to enforce any duty or liability created by the
Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. Accordingly, the exclusive forum provision does not designate the Court
of Chancery as the exclusive forum for any derivative action arising under the Exchange Act, as there is exclusive federal jurisdiction in that instance, and instead
designates the federal district court for the District of Delaware for such an action.
Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability created by
the Securities Act or the rules and regulations thereunder. As a result, the enforceability of our exclusive forum provision is uncertain, and a court may determine
that such provision will not apply to suits brought to enforce any duty or liability created by the Securities Act or any other claim for which the federal and state
courts have concurrent jurisdiction. Further, compliance with the federal securities laws and the rules and regulations thereunder cannot be waived by investors in
our common stock.
Any person or entity purchasing or otherwise acquiring any interest in our capital stock shall be deemed to have notice of and consented to the provisions of
our certificate of incorporation described above. This choice of forum provision 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 such lawsuits against us and our directors, officers, or other
employees. Alternatively, if a court were to find these provisions of our bylaws inapplicable to, or unenforceable in respect of, one or more of the specified types of
actions or proceedings, we may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect our business,
financial condition, and results of operations and result in a diversion of the time and resources of our management and board of directors.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
(a) Recent Sales of Unregistered Equity Securities
The following sets forth information regarding all unregistered securities sold by the Registrant since December 31, 2020:
(1)
From January 1, 2021 to March 31, 2021, we granted an aggregate of 2,904,871 restricted stock units to our employees to be settled in shares of
our common stock under the Non-Executive Plan.
(2)
From January 1, 2021 to March 31, 2021, we issued an aggregate of 2,891,926 shares of common stock upon the exercise of options under the
Plans at exercise prices ranging from $1.68 to $7.91 per share, for an aggregate purchase price of $8.6 million.
The offers and issuances of the securities described above were deemed to be exempt from registration under the Securities Act in reliance on Rule 701
promulgated under the Securities Act as transactions by an issuer not involving a public offering or under benefit plans and contracts relating to compensation as
provided under Rule 701.
(b) Use of Proceeds
On April 5, 2021, we completed its initial public offering of common stock, in which we sold 14,664,776 shares. The shares were sold at a price to the public
of $33.00 per share for net proceeds of $452.5 million after deducting underwriting discounts and commissions of $31.5 million. Additionally, offering costs
incurred by us were expected to total approximately $6.2 million.
On April 19, 2021, the underwriters exercised in full the right to purchase 2,359,500 additional shares of common stock from us, resulting in additional net
proceeds of $72.8 million after deducting underwriting discounts of $5.1 million.
All of the shares issued and sold in our IPO were registered under the Securities Act pursuant to a registration statement on Form S-1 (File No. 333-253932),
which was declared effective by the SEC on March 30, 2021. Morgan Stanley & Co. LLC and Goldman Sachs & Co. LLC acted as representatives of the
underwriters for the offering. We incurred offering expenses of approximately $6.2 million. Upon completion of the sale of the shares of our common stock
referenced in the preceding sentences, the IPO terminated.
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Item 6. Exhibits.
Exhibit
Number

3.1
3.2
4.1
10.1

10.2
10.3
31.1

31.2

32.1#
32.2#
101.INS

101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
104

Description

Form

Amended and Restated Certificate of Incorporation, as amended and as currently
in effect.
Bylaws, as amended and as currently in effect.
Form of Common Stock Certificate of the Registrant.
Coursera, Inc. 2021 Stock Incentive Plan and Forms of Stock Option Agreement,
Notice of Exercise, Stock Option Grant Notice, Restricted Stock Unit Agreement,
and Restricted Stock Agreement thereunder.
Coursera, Inc. 2021 Employee Stock Purchase Plan.
Form Indemnification Agreement between the Registrant and its directors and
officers.
Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.
Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.
Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as
Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
Inline XBRL Instance Document – the instance document does not appear in the
Interactive Data File because XBRL tags are embedded within the Inline XBRL
document.
Inline XBRL Taxonomy Extension Schema Document.
Inline XBRL Taxonomy Extension Calculation Linkbase Document.
Inline XBRL Taxonomy Extension Definition Linkbase Document.
Inline XBRL Taxonomy Extension Label Linkbase Document.
Inline XBRL Taxonomy Extension Presentation Linkbase Document.
Cover Page Interactive Data File (embedded within the Inline XBRL document).

SEC File No.

Exhibit

Filing Date

S-1

333-253932

4.1

3/5/2021

S-1

333-253932

10.2

3/5/2021

# In accordance with Item 601(b)(32)(ii) of Regulation S‑K and SEC Release No. 34‑47986, the certifications furnished in Exhibits 32.1 and 32.2 hereto are
deemed to accompany this Form 10‑Q and will not be deemed “filed” for purposes of Section 18 of the Exchange Act or deemed to be incorporated by reference
into any filing under the Exchange Act or the Securities Act of 1933 except to the extent that the Company specifically incorporates it by reference.
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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.
COURSERA, INC.
Date: May 11, 2021

By:

Date: May 11, 2021

By:

Date: May 11, 2021

By:
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/s/ Jeffrey N. Maggioncalda
Jeffrey N. Maggioncalda
Chief Executive Officer and Director
(Principal Executive Officer)
/s/ Kenneth R. Hahn
Kenneth R. Hahn
Chief Financial Officer
(Principal Financial Officer)
/s/ Jeffrey C. Grace
Jeffrey C. Grace
Vice President, Corporate Controller
(Principal Accounting Officer)

Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
COURSERA, INC.
A PUBLIC BENEFIT CORPORATION
Coursera, Inc., a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:
FIRST: The name of the corporation is Coursera, Inc.
SECOND: The original certificate of incorporation of the corporation was filed with the Secretary of State of the State of
Delaware on October 7, 2011 under the original name of Dkandu, Inc. and most recently amended and restated pursuant to an
Amended and Restated Certificate of Incorporation filed with the Secretary of State of the State of Delaware on July 6, 2020 (the
“Existing Certificate”).
THIRD: Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware, this Amended and
Restated Certificate of Incorporation restates, integrates, and further amends the provisions of the Existing Certificate.
FOURTH: The Existing Certificate shall be amended and restated to read in full as follows:
ARTICLE I
The name of the corporation is Coursera, Inc. (the “Corporation”).
ARTICLE II
The registered agent and the address of the registered offices in the State of Delaware is Corporation Service Company, 251
Little Falls Drive, Wilmington, Delaware 19808, New Castle County.
ARTICLE III
The Corporation shall be a public benefit corporation as contemplated by subchapter XV of the General Corporation Law of
the State of Delaware (the “DGCL”), as the same may be amended from time to time. Accordingly, it is intended that the business
and operations of the Corporation create a material positive impact on society and the environment, taken as a whole. The general
purpose of the Corporation is to engage in any lawful act or activity for which corporations, including public benefit corporations,
may be organized under the DGCL. The specific public benefit purpose of the Corporation is to provide global access to flexible and
1

affordable high-quality education that supports personal development, career advancement, and economic opportunity.
ARTICLE IV
A. Classes of Stock. The total number of shares of all classes of capital stock that the Corporation shall have
authority to issue is Three Hundred Ten Million (310,000,000), of which Three Hundred Million (300,000,000) shares shall be
Common Stock, $0.00001 par value per share (the “Common Stock”), and of which Ten Million (10,000,000) shares shall be
Preferred Stock, $0.00001 par value per share (the “Preferred Stock”). The number of authorized shares of Common Stock or
Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
of the holders of a majority of the then outstanding shares of Common Stock, without a vote of the holders of the Preferred Stock, or
of any series thereof, unless a vote of any such Preferred Stock holders is required pursuant to the provisions established by the
board of directors of the Corporation (the “Board”) in the resolution or resolutions providing for the issue of such Preferred Stock,
and if such holders of such Preferred Stock are so entitled to vote thereon, then, except as may otherwise be set forth in the
certificate of incorporation of the Corporation, as amended from time to time (this “Certificate” or “Certificate of Incorporation”),
the only stockholder approval required shall be the affirmative vote of a majority of the voting power of the Common Stock and the
Preferred Stock so entitled to vote, voting together as a single class.
B. Preferred Stock. The Preferred Stock may be issued from time to time in one or more series, as determined by
the Board. The Board is expressly authorized to provide for the issue, in one or more series, of all or any of the remaining shares of
Preferred Stock and, in the resolution or resolutions providing for such issue, to establish for each such series the number of its
shares, the voting powers, full or limited, of the shares of such series, or that such shares shall have no voting powers, and the
designations, preferences, and relative participating, optional, or other special rights of the shares of such series, and the
qualifications, limitations, or restrictions thereof. The Board is also expressly authorized (unless forbidden in the resolution or
resolutions providing for such issue) to increase or decrease (but not below the number of shares of such series then outstanding) the
number of shares of any series subsequent to the issuance of shares of that series. In case the number of shares of any such series
shall be so decreased, the shares constituting such decrease shall resume the status that they had prior to the adoption of the
resolution originally fixing the number of shares of such series. Unless the Board provides to the contrary in the resolution which
fixes the designations, preferences, and rights of a series of Preferred Stock, neither the consent by series, or otherwise, of the
holders of any outstanding Preferred Stock nor the consent of the holders of any outstanding Common Stock shall be required for the
issuance of any new series of Preferred Stock regardless of whether the rights and preferences of the new series of Preferred Stock
are senior or superior, in any way, to the outstanding series of Preferred Stock or the Common Stock.
C. Common Stock.
1. Relative Rights of Preferred Stock and Common Stock. All preferences, voting powers, relative participating,
optional, or other special rights and privileges, and
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qualifications, limitations, or restrictions of the Common Stock are expressly made subject and subordinate to those that may be
fixed with respect to any shares of the Preferred Stock.
2. Voting Rights. Except as otherwise required by law or this Certificate, each holder of Common Stock shall have
one vote in respect of each share of stock held by such holder of record on the books of the Corporation. No holder of shares of
Common Stock shall have the right to cumulative votes.
3. Dividends. Subject to the preferential rights of the Preferred Stock and except as otherwise required by law or
this Certificate, the holders of shares of Common Stock shall be entitled to receive dividends, when, as, and if declared by the Board,
out of the assets of the Corporation which are by law available therefor.
4. Dissolution, Liquidation, or Winding Up. In the event of any dissolution, liquidation, or winding up of the
affairs of the Corporation, after distribution in full of the preferential amounts, if any, to be distributed to the holders of shares of the
Preferred Stock, holders of Common Stock shall be entitled, except as otherwise required by law or this Certificate, to receive all of
the remaining assets of the Corporation of whatever kind available for distribution to stockholders ratably in proportion to the
number of shares of Common Stock held by them respectively.
5. Consideration for Shares. The Common Stock authorized by this Certificate shall be issued for such
consideration as shall be fixed, from time to time, by the Board.
ARTICLE V
The following provisions are inserted for the management of the business and the conduct of the affairs of the
Corporation, and for further definition, limitation, and regulation of the powers of the Corporation and of its directors and
stockholders:
A. Board of Directors. The business and affairs of the Corporation 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 Certificate of
Incorporation or the bylaws of the Corporation (the “Bylaws”), 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 Corporation.
B. Election of Directors. The directors of the Corporation need not be elected by written ballot unless the Bylaws
so provide.
C. Action by Stockholders. Subject to the rights of the holders of any series of Preferred Stock, any action required
or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special meeting of
stockholders of the Corporation and may not be effected by any consent in writing by such stockholders.
D. Special Meetings of Stockholders. Special meetings of stockholders of the Corporation may be called only by
the Board acting pursuant to a resolution adopted by a majority of the Whole Board or by the Chairman of the Board, the Chief
Executive Officer, or the President of the Corporation. For purposes of this Certificate of Incorporation, the term “Whole Board”
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shall mean the total number of authorized directors whether or not there exist any vacancies in previously authorized directorships.
E. Annual Meeting of Stockholders. An annual meeting of stockholders, for the election of directors to succeed
those whose terms expire and for the transaction of such other business as may properly come before the meeting, shall be held at
such date and time as the Board shall fix.
ARTICLE VI
A. Number and Terms of Directors. Subject to the rights of the holders of any series of Preferred Stock to elect
additional directors under specified circumstances, the number of directors shall be fixed from time to time exclusively by the Board
pursuant to a resolution adopted by a majority of the Whole Board. The directors, other than those who may be elected by the
holders of any series of Preferred Stock under specified circumstances, shall be divided into three classes, with the term of office of
the first class to expire at the Corporation’s first annual meeting of stockholders following the adoption of this Article VI (the
“Effective Time”), the term of office of the second class to expire at the Corporation’s second annual meeting of stockholders
following the Effective Time, and the term of office of the third class to expire at the Corporation’s third annual meeting of
stockholders following the Effective Time, with each director to hold office until his or her successor shall have been duly elected
and qualified. The Board is authorized to assign members of the Board already in office at the Effective Time to such classes as it
determines. At each annual meeting of stockholders, (i) directors elected to succeed those directors whose terms expire shall be
elected for a term of office to expire at the third succeeding annual meeting of stockholders after their election, with each director to
hold office until his or her successor shall have been duly elected and qualified; and (ii) if authorized by a resolution of the Board,
directors may be elected to fill any vacancy on the Board, regardless of how such vacancy shall have been created.
B. Quorum. A majority of the Whole Board shall constitute a quorum for all purposes at any meeting of the Board,
and, except as otherwise expressly required by law or by this Certificate of Incorporation, all matters shall be determined by the
affirmative vote of a majority of the directors present at any meeting at which a quorum is present.
C. Board Vacancies. Subject to the rights of the holders of any series of Preferred Stock then outstanding, newly
created directorships resulting from any increase in the authorized number of directors or any vacancies in the Board resulting from
death, resignation, disqualification, removal from office, or other cause shall, unless otherwise required by law or by resolution of
the Board, be filled only by a majority vote of the directors then in office, though less than a quorum (and not by stockholders), and
directors so chosen shall serve for a term expiring at the annual meeting of stockholders at which the term of office of the class to
which they have been chosen expires, with each director to hold office until his or her successor shall have been duly elected and
qualified. No decrease in the authorized number of directors shall shorten the term of any incumbent director.
4

D. Notice. 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 Corporation shall be given in the manner provided in the Bylaws.
E. Removal. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director, or
the entire Board, may be removed from office at any time, but only for cause and only by the affirmative vote of the holders of at
least sixty-six and two-thirds percent (66-2/3%) of the voting power of all of the then-outstanding shares of capital stock of the
Corporation then entitled to vote at an election of directors, voting together as a single class.
ARTICLE VII
The Board is expressly empowered to adopt, amend, or repeal bylaws of the Corporation. Any adoption, amendment, or
repeal of the Bylaws by the Board shall require the approval of a majority of the Whole Board. The stockholders shall also have
power to adopt, amend, or repeal the Bylaws; provided, however, that, in addition to any vote of the holders of any class or series of
stock of the Corporation required by law or by this Certificate of Incorporation, the affirmative vote of the holders of at least sixtysix and two-thirds percent (66-2/3%) of the voting power of all of the then outstanding shares of the capital stock of the Corporation
entitled to vote thereon, voting together as a single class, shall be required to adopt, amend, or repeal any provision of the Bylaws.
ARTICLE VIII
A. Limitation on Liability. To the fullest extent permitted by the DGCL, as the same exists or as may hereafter be
amended (including, but not limited to Section 102(b)(7) of the DGCL), a director of the Corporation shall not be personally liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL hereafter is
amended to further eliminate or limit the liability of directors, then the liability of a director of the Corporation, in addition to the
limitation on personal liability provided herein, shall be limited to the fullest extent permitted by the amended DGCL. Any repeal or
modification of this paragraph by the stockholders of the Corporation shall be prospective only and shall not adversely affect any
limitation on the personal liability of a director of the Corporation existing at the time of such repeal or modification.
B. Indemnification. To the fullest extent permitted by applicable law, the Corporation is authorized to provide
indemnification of (and advancement of expenses to) directors, officers, employees, and agents of the Corporation (and any other
persons to which DGCL permits the Corporation to provide indemnification) through Bylaw provisions, agreements with such
persons, vote of stockholders or disinterested directors, or otherwise.
C. Repeal and Modification. Any repeal or modification of the foregoing provisions of this Article VIII shall not
adversely affect any right or protection existing hereunder immediately prior to such repeal or modification.
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ARTICLE IX
A. Exclusive Forum; Delaware Chancery Court. To the fullest extent permitted by law, and unless the Corporation
consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if that court lacks
subject matter jurisdiction, another federal or state court situated in the State of Delaware), shall be the sole and exclusive forum for
(a) any derivative action or proceeding brought in the name or right of the Corporation or on its behalf, (b) any action or proceeding
asserting a claim for breach of any fiduciary duty owed by any director, officer, employee, agent, or stockholder of the Corporation
to the Corporation or the Corporation’s stockholders, (c) any action or proceeding arising or asserting a claim arising pursuant to any
provision of the DGCL or any provision of this Certificate or the Bylaws, (d) any action or proceeding asserting a claim against a
stockholder of the Corporation, or (e) any action or proceeding asserting a claim governed by the internal affairs doctrine, including,
without limitation, any action to interpret, apply, enforce, or determine the validity of this Certificate or the Bylaws. Any person or
entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of
and consented to the provisions of this section.
B. Exclusive Forum; Federal District Courts. Unless the Corporation consents in writing to the selection of an
alternative forum, the federal district courts of the United States shall, to the fullest extent permitted by law, be the sole and
exclusive forum for the resolution of any complaint asserting a cause of action under the Securities Act of 1933. Any person or
entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of
and consented to the provisions of this section. Failure to enforce the provisions contained in this Article IX would cause the
Corporation irreparable harm, and the Corporation shall be entitled to equitable relief, including injunctive relief and specific
performance, to enforce the foregoing provisions.
ARTICLE X
The affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of the shares
of the capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be
required to amend in any respect or repeal this Article X or any of Articles V, VI, VII, VIII, or IX.

[remainder of page intentionally left blank]
6

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed by its Chief Executive Officer this 5th day of
April, 2021.
COURSERA, INC.
By: /s/ Jeffrey Maggioncalda
Jeffrey Maggioncalda, Chief Executive Officer
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AMENDED AND RESTATED
BYLAWS
OF
COURSERA, INC.
(a Delaware corporation)
ARTICLE 1
Offices
1.1 Registered Office. The registered office of Coursera, Inc. shall be set forth in the certificate of incorporation of the
corporation.
1.2 Other Offices. The corporation may also have offices at such other places, either within or without the State of
Delaware, as the board of directors of the corporation (the “Board of Directors”) may from time to time designate, or the business of
the corporation may require.
ARTICLE 2
Meeting of Stockholders
2.1 Place of Meeting. Meetings of stockholders may be held at such place, either within or without the State of Delaware, as
may be designated by or in the manner provided in these bylaws, or, if not so designated, at the principal executive offices of the
corporation. The Board of Directors may, in its sole discretion, (a) determine that a meeting of stockholders shall not be held at any
place, but may instead be held solely by means of remote communication, or (b) permit participation by stockholders at such
meeting by means of remote communication as authorized by Section 211(a)(2) of the Delaware General Corporation Law (the
“DGCL”).
2.2 Annual Meeting.
(a) Annual meetings of stockholders shall be held each year at such date and time as shall be designated from time to time
by the Board of Directors and stated in the notice of the meeting. Except as otherwise provided in the certificate of incorporation, at
each such annual meeting, the stockholders shall elect the number of directors equal to the number of directors of the class whose
term expires at such meeting (or, if fewer, the number of directors properly nominated and qualified for election) to hold office until
the third succeeding annual meeting of stockholders after their election. The stockholders shall also transact such other business as
may properly be brought before the meeting. Except as otherwise restricted by the certificate of incorporation of the corporation or
applicable law, the Board of Directors may postpone, reschedule or cancel any annual meeting of stockholders.

2.3 Advance Notice of Business to be Brought before a Meeting.
(a) At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought
before the meeting. To be properly brought before the annual meeting, business must be (i) specified in the notice of meeting (or any
supplement thereto) given by or at the direction of the Board of Directors, (ii) otherwise properly brought before the meeting by or at
the direction of the Board of Directors, or (iii) otherwise properly brought before the meeting by a stockholder of record. A motion
related to business proposed to be brought before any stockholders’ meeting may be made by any stockholder entitled to vote if the
business proposed is otherwise proper to be brought before the meeting. However, any such stockholder may propose business to be
brought before a meeting only if such stockholder has given timely notice to the Secretary of the corporation in proper written form
of the stockholder’s intent to propose such business.
(b) Without qualification, for business to be properly brought before an annual meeting by a stockholder, the stockholder
must (i) provide Timely Notice (as defined below) thereof in writing and in proper form to the Secretary of the corporation and (ii)
provide any updates or supplements to such notice at the time and in the forms required by this Section 2.3. To be timely, the
stockholder’s notice must be delivered to, or mailed and received at, the principal executive offices of the corporation not more than
one hundred twenty (120) days nor less than ninety (90) days in advance of the anniversary of the date of the corporation’s proxy
statement provided in connection with the previous year’s annual meeting of stockholders; provided, however, that in the event that
no annual meeting was held in the previous year or the annual meeting is called for a date that is more than thirty (30) days before or
after the anniversary date of the previous year’s annual meeting, notice by the stockholder must be received by the Secretary of the
corporation not later than the close of business on the later of (x) the ninetieth (90th) day prior to such annual meeting and (y) the
tenth (10th) day following the day on which public announcement of the date of such meeting is first made (such notice within such
time periods, “Timely Notice”). For the purposes of these bylaws, “public announcement” shall mean disclosure in a press release
reported by the Dow Jones News Service, Associated Press or a comparable national news service or in a document publicly filed by
the corporation with the Securities and Exchange Commission. In no event shall the public announcement of an adjournment or
postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice
as described above.
(c) To be in proper form for purposes of this Section 2.3, a stockholder’s notice to the Secretary of the corporation shall set
forth:
(i) As to each Proposing Person (as defined below), (1) the name and address of such Proposing Person (including,
if applicable, the name and address that appears on the corporation’s books and records); and (2) the number of shares of
each class or series of stock of the corporation that are, directly or indirectly, owned of record or beneficially owned (within
the meaning of Rule 13d-3 under the Securities Exchange Act of 1934 (the “Exchange Act”)) by such Proposing Person,
except that such Proposing Person shall in all events be deemed to beneficially own any shares of any class or series of
stock of the corporation as to which such Proposing Person has a right to acquire beneficial ownership

at any time in the future (the disclosures to be made pursuant to the foregoing clauses (1) and (2) are referred to as
“Stockholder Information”);
(ii) As to each Proposing Person, (1) the full notional amount of any securities that, directly or indirectly, underlie
any “derivative security” (as such term is defined in Rule 16a-1(c) under the Exchange Act) that constitutes a “call
equivalent position” (as such term is defined in Rule 16a-1(b) under the Exchange Act) (“Synthetic Equity Position”) and
that is, directly or indirectly, held or maintained by such Proposing Person with respect to any shares of any class or series
of stock of the corporation; provided that, for the purposes of the definition of “Synthetic Equity Position,” the term
“derivative security” shall also include any security or instrument that would not otherwise constitute a “derivative security”
as a result of any feature that would make any conversion, exercise or similar right or privilege of such security or
instrument determinable only at some future date or upon the happening of a future occurrence, in which case the
determination of the amount of securities into which such security or instrument would be convertible or exercisable shall
be made assuming that such security or instrument is immediately convertible or exercisable at the time of such
determination; and, provided, further, that any Proposing Person satisfying the requirements of Rule 13d-1(b)(1) under the
Exchange Act (other than a Proposing Person that so satisfies Rule 13d-1(b)(1) under the Exchange Act solely by reason of
Rule 13d-1(b)(1)(ii)(E)) shall not be deemed to hold or maintain the notional amount of any securities that underlie a
Synthetic Equity Position held by such Proposing Person as a hedge with respect to a bona fide derivatives trade or position
of such Proposing Person arising in the ordinary course of such Proposing Person’s business as a derivatives dealer, (2) any
rights to dividends on the shares of any class or series of stock of the corporation owned beneficially by such Proposing
Person that are separated or separable from the underlying shares of the corporation, (3) any material pending or threatened
legal proceeding in which such Proposing Person is a party or material participant involving the corporation or any of its
officers or directors, or any affiliate of the corporation, (4) any other material relationship between such Proposing Person,
on the one hand, and the corporation or any affiliate of the corporation, on the other hand, (5) any direct or indirect material
interest in any material contract or agreement of such Proposing Person with the corporation or any affiliate of the
corporation (including, in any such case, any employment agreement, collective bargaining agreement or consulting
agreement), (6) a representation that such Proposing Person intends or is part of a group which intends to deliver a proxy
statement or form of proxy to holders of at least the percentage of the corporation’s outstanding capital stock required to
approve or adopt the proposal or otherwise solicit proxies from stockholders in support of such proposal and (7) any other
information relating to such Proposing Person that would be required to be disclosed in a proxy statement or other filing
required to be made in connection with solicitations of proxies or consents by such Proposing Person in support of the
business proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be
made pursuant to the foregoing clauses (1) through (7) are referred to as “Disclosable Interests”); provided, however, that
Disclosable Interests shall not include any such disclosures with respect to the ordinary course business activities of any
broker, dealer, commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being the
stockholder directed to prepare and submit the notice required by these bylaws on behalf of a beneficial owner; and

(iii) As to each item of business that the stockholder proposes to bring before the annual meeting, (1) a brief
description of the business desired to be brought before the annual meeting, the reasons for conducting such business at the
annual meeting and any material interest in such business of each Proposing Person, (2) the text of the proposal or business
(including the text of any resolutions proposed for consideration and in the event that such business includes a proposal to
amend the bylaws, the language of the proposed amendment), (3) a reasonably detailed description of all agreements,
arrangements and understandings (x) between or among any of the Proposing Persons or (y) between or among any
Proposing Person and any other record or beneficial holder(s) or person(s) who have a right to acquire beneficial ownership
at any time in the future of the shares of any class or series of stock of the corporation or other person or entity (including
the names of such other holder(s), person(s) or entity(ies)) in connection with the proposal of such business by such
stockholder and (4) any other information relating to such item of business that would be required to be disclosed in a proxy
statement or other filing required to be made in connection with solicitations of proxies in support of the business proposed
to be brought before the meeting pursuant to Section 14(a) of the Exchange Act; provided, however, that the disclosures
required by this Section 2.3(c) shall not include any disclosures with respect to any broker, dealer, commercial bank, trust
company or other nominee who is a Proposing Person solely as a result of being the stockholder directed to prepare and
submit the notice required by these bylaws on behalf of a beneficial owner.
(d) For purposes of this Section 2.3, the term “Proposing Person” shall mean (i) the stockholder providing the notice of
business proposed to be brought before an annual meeting, (ii) the beneficial owner or beneficial owners, if different, on whose
behalf the notice of the business proposed to be brought before the annual meeting is made and (iii) any participant (as defined in
paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4 of Schedule 14A) with such stockholder in such solicitation.
(e) A Proposing Person shall update and supplement its notice to the corporation of its intent to propose business at an
annual meeting, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 2.3
shall be true and correct as of the record date for stockholders entitled to vote at the meeting and as of the date that is ten
(10) business days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be
delivered to, or mailed and received by, the Secretary at the principal executive offices of the corporation (i) not later than five
(5) business days after the record date for stockholders entitled to vote at the meeting (in the case of the update and supplement
required to be made as of such record date), and (ii) not later than eight (8) business days prior to the date for the meeting or, if
practicable, any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to which
the meeting has been adjourned or postponed) (in the case of the update and supplement required to be made as of ten (10) business
days prior to the meeting or any adjournment or postponement thereof). For the avoidance of doubt, the obligation to update and
supplement as set forth in this paragraph or any other Section of these bylaws shall not limit the corporation’s rights with respect to
any deficiencies in any notice provided by a stockholder, extend any applicable deadlines hereunder or enable or be deemed to
permit a stockholder who has previously submitted notice hereunder to amend or update any proposal or to submit any new
proposal, including by changing or adding matters, business or resolutions proposed to be brought before a meeting of the
stockholders.

(f) Notwithstanding anything in these bylaws to the contrary, no business shall be conducted at an annual meeting that is not
properly brought before the meeting in accordance with this Section 2.3. The presiding person of the meeting shall, if the facts
warrant, determine that the business was not properly brought before the meeting in accordance with this Section 2.3, and if he or
she should so determine, he or she shall so declare to the meeting and any such business not properly brought before the meeting
shall not be transacted.
(g) This Section 2.3 is expressly intended to apply to any business proposed to be brought before an annual meeting of
stockholders other than any proposal made in accordance with Rule 14a-8 under the Exchange Act and included in the corporation’s
proxy statement. In addition to the requirements of this Section 2.3 with respect to any business proposed to be brought before an
annual meeting, each Proposing Person shall comply with all applicable requirements of the Exchange Act with respect to any such
business. Nothing in this Section 2.3 shall be deemed to affect the rights of stockholders to request inclusion of proposals in the
corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.
(h) The Chairman of the Board of Directors (or such other person presiding at the meeting in accordance with these bylaws)
shall, if the facts warrant, determine and declare to the meeting that business was not properly brought before the meeting in
accordance with the provisions of this Section 2.3, and if he or she should so determine, he or she shall so declare to the meeting and
any such business not properly brought before the meeting shall not be transacted.
2.4 Advance Notice of Nominations for Election of Directors at a Meeting.
(a) Subject to the rights, if any, of holders of preferred stock to vote separately to elect directors, nominations of any person
for election to the Board of Directors at an annual meeting or at a special meeting (but, in the case of a special meeting, only if the
election of directors is a matter specified in the notice of meeting given by or at the direction of the person calling such special
meeting) may be made at such meeting only (i) by or at the direction of the Board of Directors, including by any committee or
persons authorized to do so by the Board of Directors or these bylaws, or (ii) by a stockholder present in person who (A) was a
stockholder of record of the corporation (and with respect to any beneficial owner, if different, on whose behalf such nomination is
proposed to be made, only if such beneficial owner was the beneficial owner of shares of the corporation) both at the time of giving
the notice provided for in Section 2.4(b) and at the time of the meeting, (B) is entitled to vote at the meeting and (C) has complied
with this Section 2.4 and Section 2.5 as to such notice and nomination. The foregoing clause (ii) shall be the exclusive means for a
stockholder to make any nomination of a Person or Persons for election to the Board of Directors at any annual meeting or special
meeting of stockholders.
(b) Without qualification, for a stockholder to make any nomination of a person or persons for election to the Board of
Directors at an annual meeting, the stockholder must (i) provide Timely Notice (as defined in Section 2.3(b) of these bylaws) thereof
in writing and in proper form to the Secretary of the corporation, (ii) provide the information, agreements and questionnaires with
respect to such stockholder and its candidate for nomination as required to be set forth by this Section 2.4 and Section 2.5, and
(c) provide any updates or supplements to such notice at the times and in the forms required by this Section 2.4 and Section 2.5. The
number of nominees a stockholder may nominate for election at the annual meeting (or in the case of a

stockholder giving the notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate for election at
the annual meeting on behalf of such beneficial owner) shall not exceed the number of directors to be elected at such annual
meeting.
(c) In no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a new
time period for the giving of a stockholder’s notice as described above.
(d) To be in proper form for purposes of this Section 2.4, a stockholder’s notice to the Secretary shall set forth:
(i) As to each Nominating Person (as defined below), the Stockholder Information (as defined in Section 2.3(c)(i),
except that for purposes of this Section 2.4, the term “Nominating Person” shall be substituted for the term “Proposing
Person” in all places it appears in Section 2.3(c)(i));
(ii) As to each Nominating Person, any Disclosable Interests (as defined in Section 2.3(c)(ii), except that for
purposes of this Section 2.4, the term “Nominating Person” shall be substituted for the term “Proposing Person” in all
places it appears in Section 2.3(c)(ii), and the disclosure with respect to the business to be brought before the meeting in
Section 2.3(c)(ii) shall be made with respect to nomination of each person for election as a director at the meeting); and
(iii) As to each candidate whom a Nominating Person proposes to nominate for election as a director, (A) all
information with respect to such candidate for nomination that would be required to be set forth in a stockholder’s notice
pursuant to this Section 2.4 and Section 2.5 if such candidate for nomination were a Nominating Person, (B) all information
relating to such candidate for nomination that is required to be disclosed in a proxy statement or other filings required to be
made in connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14(a)
under the Exchange Act (including such candidate’s written consent to being named in the proxy statement as a nominee
and to serving as a director if elected), (C) a description of any direct or indirect material interest in any material contract or
agreement between or among any Nominating Person, on the one hand, and each candidate for nomination or his or her
respective associates or any other participants in such solicitation, on the other hand, including, without limitation, all
information that would be required to be disclosed pursuant to Item 404 under Regulation S-K if such Nominating Person
were the “registrant” for purposes of such rule and the candidate for nomination were a director or executive officer of such
registrant (the disclosures to be made pursuant to the foregoing clauses (A) through (C) are referred to as “Nominee
Information”), and (D) a completed and signed questionnaire, representation and agreement as provided in Section 2.5(a).
(e) For purposes of this Section 2.4, the term “Nominating Person” shall mean (i) the stockholder providing the notice of
the nomination proposed to be made at the meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the
notice of the nomination proposed to be made at the meeting is made and (iii) any other participant in such solicitation.

(f) A stockholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement
such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 2.4 shall
be true and correct as of the record date for stockholders entitled to vote at the meeting and as of the date that is ten (10) business
days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to, or
mailed and received by, the Secretary at the principal executive offices of the corporation (i) not later than five (5) business days
after the record date for stockholders entitled to vote at the meeting (in the case of the update and supplement required to be made as
of such record date), and (ii) not later than eight (8) business days prior to the date for the meeting or, if practicable, any
adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting has
been adjourned or postponed) (in the case of the update and supplement required to be made as of ten (10) business days prior to the
meeting or any adjournment or postponement thereof). For the avoidance of doubt, the obligation to update and supplement as set
forth in this paragraph or any other Section of these bylaws shall not limit the corporation’s rights with respect to any deficiencies in
any notice provided by a stockholder, extend any applicable deadlines hereunder or enable or be deemed to permit a stockholder
who has previously submitted notice hereunder to amend or update any nomination or to submit any new nomination.
(g) In addition to the requirements of this Section 2.4 with respect to any nomination proposed to be made at a meeting,
each Nominating Person shall comply with all applicable requirements of the Exchange Act with respect to any such nominations.
2.5 Additional Requirements for Valid Nomination of Candidates to Serve as Directors and, if Elected, to be Seated as
Directors.
(a) To be eligible to be a candidate for election as a director of the corporation at an annual meeting, a candidate must be
nominated in the manner prescribed in Section 2.4 and the candidate for nomination, whether nominated by the Board of Directors
or by a stockholder of record, must have previously delivered (in accordance with the time period prescribed for delivery in a notice
to such candidate given by or on behalf of the Board of Directors), to the Secretary at the principal executive offices of the
corporation, (i) a completed written questionnaire (in the form provided by the corporation upon written request therefor) with
respect to the background, qualifications, stock ownership and independence of such proposed nominee and (ii) a written
representation and agreement (in the form provided by the corporation upon written request therefor) that such candidate for
nomination (A) is not and, if elected as a director during his or her term of office, will not become a party to (1) any agreement,
arrangement or understanding with, and has not given and will not give any commitment or assurance to, any person or entity as to
how such proposed nominee, if elected as a director of the corporation, will act or vote on any issue or question (a “Voting
Commitment”), or (2) any Voting Commitment that could limit or interfere with such proposed nominee’s ability to comply, if
elected as a director of the corporation, with such proposed nominee’s fiduciary duties under applicable law, (B) is not, and will not
become a party to, any agreement, arrangement or understanding with any person or entity other than the corporation with respect to
any direct or indirect compensation or reimbursement for service as a director of the corporation that has not been disclosed therein,
and (C) if elected as a director of the corporation, will comply with all applicable corporate governance, conflict of interest,
confidentiality, stock ownership and trading and other policies and guidelines of the

corporation applicable to directors and in effect during such person’s term in office as a director (and, if requested by any candidate
for nomination, the Secretary of the corporation shall provide to such candidate for nomination all such policies and guidelines then
in effect).
(b) The Board of Directors may also require any proposed candidate for nomination as a director to furnish such other
information as may reasonably be requested by the Board of Directors in writing prior to the meeting of stockholders at which such
candidate’s nomination is to be acted upon in order for the Board of Directors to determine the eligibility of such candidate for
nomination to be an independent director of the corporation.
(c) A candidate for nomination as a director shall further update and supplement the materials delivered pursuant to this
Section 2.5, if necessary, so that the information provided or required to be provided pursuant to this Section 2.5 shall be true and
correct as of the record date for stockholders entitled to vote at the meeting and as of the date that is ten (10) business days prior to
the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to, or mailed and
received by, the Secretary at the principal executive offices of the corporation (or any other office specified by the corporation in any
public announcement) (i) not later than five (5) business days after the record date for stockholders entitled to vote at the meeting (in
the case of the update and supplement required to be made as of such record date), and (ii) not later than eight (8) business days prior
to the date for the meeting or, if practicable, any adjournment or postponement thereof (and, if not practicable, on the first
practicable date prior to the date to which the meeting has been adjourned or postponed) (in the case of the update and supplement
required to be made as of ten (10) business days prior to the meeting or any adjournment or postponement thereof). For the
avoidance of doubt, the obligation to update and supplement as set forth in this paragraph or any other Section of these bylaws shall
not limit the corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any applicable
deadlines hereunder or enable or be deemed to permit a stockholder who has previously submitted notice hereunder to amend or
update any nomination or to submit any new nomination.
(d) In addition to the requirements of this Section 2.5 with respect to any nomination proposed to be made at a meeting,
each Proposing Person shall comply with all applicable requirements of the Exchange Act with respect to any such nominations.
(e) No candidate shall be eligible for nomination as a director of the corporation unless such candidate for nomination and
the Nominating Person seeking to place such candidate’s name in nomination has complied with Section 2.4 and this Section 2.5, as
applicable. The presiding person at the meeting shall, if the facts warrant, determine that a nomination was not properly made in
accordance with Section 2.4 or this Section 2.5, and if he or she should so determine, he or she shall so declare such determination to
the meeting, the defective nomination shall be disregarded and any ballots cast for the candidate in question (but in the case of any
form of ballot listing other qualified nominees, only the votes cast for the nominee in question) shall be void and of no force or
effect.
(f) Notwithstanding anything in these bylaws to the contrary, no candidate for nomination by a Nominating Person shall be
eligible to be seated as a director of the corporation unless nominated and elected in accordance with Section 2.4 and this
Section 2.5.

2.6 Special Meetings. Special meetings of the stockholders may be called for any purpose or purposes, unless otherwise
prescribed by statute or by the certificate of incorporation, by the Secretary only at the request of the Chairman of the Board of
Directors, the Chief Executive Officer, the President of the Corporation, or by a resolution duly adopted by the affirmative vote of a
majority of the Board of Directors. Such request shall state the purpose or purposes of the proposed meeting. Business transacted at
any special meeting shall be limited to the matters relating to the purpose or purposes stated in the notice of meeting. Except as
otherwise restricted by the certificate of incorporation or applicable law, the Board of Directors may postpone, reschedule or cancel
any special meeting of stockholders.
2.7 Notice of Meetings. Except as otherwise provided by law, the certificate of incorporation or these bylaws, written notice
of each meeting of stockholders, annual or special, stating the place, if any, date and time 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,
and, in the case of a special meeting, the purpose or purposes for which such special meeting is called, shall be given to each
stockholder entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days before the date of the meeting.
2.8 List of Stockholders. The officer in charge of the stock ledger of the corporation or the transfer agent shall prepare and
make, at least ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting,
arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, for a period of at
least ten (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 principal place of
business of the corporation. If the meeting is to be held at a place, then the list shall also be produced and kept at the time and place
of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting is to be held
solely by means of remote communication, then the 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 gain access to such list shall be
provided with the notice of the meeting.
2.9 Organization and Conduct of Business. The Chairman of the Board of Directors or, in his or her absence, the Chief
Executive Officer or President of the corporation or, in their absence, such person as the Board of Directors may have designated or,
in the absence of such a person, such person as may be chosen by the holders of a majority of the shares entitled to vote who are
present, in person or by proxy, shall call to order any meeting of the stockholders and act as chairman of the meeting. In the absence
of the Secretary of the corporation, the secretary of the meeting shall be such person as the chairman of the meeting appoints.
The chairman 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 discussion as seems to him or her in order.

2.10 Quorum. Except where otherwise provided by law or the certificate of incorporation of the corporation or these
bylaws, the holders of a majority of the voting power of the capital stock 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.
2.11 Adjournments. The chairperson of the meeting or a majority of the stockholders present in person or represented by
proxy at the meeting and entitled to vote, though less than a quorum, or any officer entitled to preside at such meeting, shall be
entitled to adjourn such meeting from time to time, without notice other than announcement at the meeting. When a meeting is
adjourned to another place, date or time, notice need not be given of the adjourned meeting if the place, date and time thereof are
announced at the meeting at which the adjournment is taken; provided, however, that if the date of any adjourned meeting is more
than thirty (30) days after the date for which the meeting was originally noticed, or if a new record date is fixed for the adjourned
meeting, written notice of the place, if any, date, time and means of remote communications, if any, of the adjourned meeting shall
be given in conformity herewith. At any adjourned meeting, any business may be transacted that might have been transacted at the
original meeting.
2.12 Voting Rights. Unless otherwise provided in the DGCL or the certificate of incorporation of the corporation, each
stockholder shall at every meeting of the stockholders be entitled to one vote for each share of the capital stock having voting power
held by such stockholder. No holder of shares of the corporation’s common stock shall have the right to cumulative votes.
2.13 Majority Vote. When a quorum is present at any meeting, the vote of the holders of a majority of the votes cast shall
decide any question brought before such meeting, unless the question is one upon which by express provision of an applicable
statute or of the certificate of incorporation of the corporation or of these bylaws, or of the rules of any a stock exchange upon which
the corporation’s securities are listed, a different vote is required, in which case such express provision shall govern and control the
decision of such question.
2.14 Record Date for Stockholder Notice and Voting. For purposes of determining the stockholders entitled to notice of, or
to vote at, any meeting of stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any right 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, in advance, a record date, which shall not be more than
sixty (60) days nor less than ten (10) days before the date of any such meeting nor more than sixty (60) days before any other action
to which the record date relates. 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 the adjourned meeting. If the Board of Directors does not so fix a record date, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the business day next preceding the
day on which notice is given or, if notice is waived, at the close of business on the business day next preceding the day on which the
meeting is held. The record date for determining stockholders for any other purpose shall be at the close of business on the day on
which the Board of Directors adopts the resolution relating to such purpose.

2.15 Proxies. Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act
for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy
provides for a longer period. All proxies must be filed with the Secretary of the corporation at the beginning of each meeting in order
to be counted in any vote at the meeting. Subject to the limitation set forth in the first sentence of this Section 2.15, a duly executed
proxy that does not state that it is irrevocable shall continue in full force and effect unless (a) revoked by the person executing it,
before the vote pursuant to that proxy, by a writing delivered to the corporation stating that the proxy is revoked or by a subsequent
proxy executed by, or attendance at the meeting and voting in person by, the person executing the proxy, or (b) written notice of the
death or incapacity of the maker of that proxy is received by the corporation before the vote pursuant to that proxy is counted.
2.16 Inspectors of Election. The corporation shall, in advance of any meeting of stockholders, appoint one or more
inspectors of election to act at the meeting and make a written report thereof. The corporation may designate one or more persons to
act as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting of
stockholders, the person presiding at the meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before
entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict
impartiality and according to the best of his or her ability.
2.17 No Action Without a Meeting. No action shall be taken by the stockholders except at an annual or special meeting of
stockholders called and noticed in the manner required by these bylaws. The stockholders may not in any circumstance take action
by written consent.
ARTICLE 3
Directors
3.1 Number, Election, Tenure and Qualifications. Subject to the rights of the holders of any series of Preferred Stock to
elect additional directors under specified circumstances, the number of directors shall be fixed from time to time exclusively by the
board of directors pursuant to a resolution adopted by a majority of the Whole Board. The directors, other than those who may be
elected by the holders of any series of Preferred Stock under specified circumstances, shall be divided into three classes, with the
term of office of the first class to expire at the corporation’s first annual meeting of stockholders following the adoption of the
certificate of incorporation (the “Effective Time”), the term of office of the second class to expire at the corporation’s second annual
meeting of stockholders following the Effective Time, and the term of office of the third class to expire at the corporation’s third
annual meeting of stockholders following the Effective Time, with each director to hold office until his or her successor shall have
been duly elected and qualified. The board of directors is authorized to assign members of the board already in office at the Effective
Time to such classes as it determines. At each annual meeting of stockholders, (a) directors elected to succeed those directors whose
terms expire shall be elected for a term of office to expire at the third succeeding annual meeting of stockholders after their election,
with each director to hold office until his or her successor shall have been duly elected and qualified; and (b) if authorized by a
resolution of the board of directors, directors may be elected to fill any vacancy on the board of directors, regardless of how such
vacancy shall have been created.

3.2 Director Nominations. At each annual meeting of the stockholders, directors shall be elected by a plurality of votes cast
for that class of directors whose terms are then expiring, except as otherwise provided in this Section 3.2, and each director so
elected shall hold office until such director’s successor is duly elected and qualified or until such director’s earlier resignation,
removal, death, or incapacity.
Notwithstanding the previous sentence, if a majority of the votes cast for a director are marked “against” or “withheld” in an
uncontested election, the director shall promptly tender his or her irrevocable resignation for the Board of Directors’ or the
Nominating and Governance Committee’s consideration. If such director’s resignation is accepted by the Board of Directors or the
Nominating and Governance Committee, then the Board of Directors or the Nominating and Governance Committee, in its sole
discretion, may fill the resulting vacancy in accordance with the provisions of this Section 3.2 or may decrease the size of the Board
of Directors in accordance with the provisions of Section 3.1.
3.3 Enlargement and Vacancies. Except as otherwise provided by the certificate of incorporation, subject to the rights of the
holders of any series of preferred stock then outstanding, newly created directorships resulting from any increase in the authorized
number of directors or any vacancies in the Board of Directors resulting from death, resignation, retirement, disqualification,
removal from office or other cause shall, unless otherwise determined by the Board of Directors, be filled solely by a majority vote
of the directors then in office, although less than a quorum, or by a sole remaining director. If there are no directors in office, then an
election of directors may be held in the manner provided by statute. Directors chosen pursuant to any of the foregoing provisions
shall hold office until the next annual election at which the term of the class to which he or she has been elected expires and until
such director’s successor is duly elected and qualified or until such director’s earlier resignation or removal. In the event of a
vacancy in the Board of Directors, the remaining directors, except as otherwise provided by law, or by the certificate of
incorporation or the bylaws of the corporation, may exercise the powers of the full board until the vacancy is filled.
3.4 Resignation and Removal. Any director may resign at any time upon written notice to the corporation at its principal
place of business addressed to the attention of the Chief Executive Officer, the Secretary, the Chairman of the Board of Directors or
the Chair of the Nominating and Corporate Governance Committee of the Board of Directors, who shall in turn notify the full Board
of Directors (although failure to provide such notification to the full Board of Directors shall not impact the effectiveness of such
resignation). Such resignation shall be effective upon receipt of such notice by one of the individuals designated above unless the
notice specifies such resignation to be effective at some other time or upon the happening of some other event. Any director or the
entire Board of Directors may be removed, but only for cause, by the holders of not less than sixty-six and two-thirds percent (662/3%) of the voting power of the capital stock issued and outstanding then entitled to vote at an election of directors.
3.5 Powers. The business of the corporation shall be managed by or under the direction of the Board of Directors, which
may exercise all such powers of the corporation and do all such lawful acts and things as are not by statute or by the certificate of
incorporation of the corporation or by these bylaws directed or required to be exercised or done by the stockholders.

3.6 Chairman of the Board of Directors. The directors shall elect a Chairman of the Board of Directors (who may be
designated Executive Chairman of the Board of Directors if serving as an employee of the corporation) and may elect a Vice Chair
of the Board, each to hold such office until their successor is elected and qualified or until their earlier resignation or removal. In the
absence or disability of the Chairman of the Board of Directors, the Vice Chair of the Board, if one has been elected, or another
director designated by the Board of Directors, shall perform the duties and exercise the powers of the Chairman of the Board of
Directors. The Chairman of the Board of Directors of the corporation shall if present preside at all meetings of the stockholders and
the Board of Directors and shall have such other duties as may be vested in the Chairman of the Board of Directors by the Board of
Directors. The Vice Chair of the Board of the corporation shall have such duties as may be vested in the Vice Chair of the Board by
the Board of Directors.
3.7 Place of Meetings. The Board of Directors may hold meetings, both regular and special, either within or without the
State of Delaware.
3.8 Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such time and place as may
be determined from time to time by the Board of Directors; provided, however, that any director who is absent when such a
determination is made shall be given prompt notice of such determination.
3.9 Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors,
the Chief Executive Officer, or by the written request of a majority of the directors then in office. Notice of the time and place, if
any, of special meetings shall be delivered personally or by telephone to each director, or sent by first-class mail or commercial
delivery service, facsimile transmission, or by electronic mail or other electronic means, charges prepaid, sent to such director’s
business or home address or email address, as applicable, as they appear upon the records of the corporation. In case such notice is
mailed, it shall be deposited in the United States mail at least three (3) days prior to the time of holding of the meeting. In case such
notice is delivered personally or by telephone or by commercial delivery service, facsimile transmission, or electronic mail or other
electronic means, it shall be so delivered at least twenty-four (24) hours prior to the time of the holding of the meeting. A notice or
waiver of notice of a meeting of the Board of Directors need not specify the purposes of the meeting.
3.10 Quorum, Action at Meeting, Adjournments. At all meetings of the Board of Directors, a majority of directors then in
office, shall constitute a quorum for the transaction of business and the act of a majority of the directors present at any meeting at
which there is a quorum shall be the act of the Board of Directors, except as may be otherwise specifically provided by law, as it
presently exists or may hereafter be amended, or by the bylaws of the corporation. If a quorum shall not be present at any meeting of
the Board of Directors, a majority of the directors present thereat may adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum shall be present.
3.11 Action Without Meeting. Unless otherwise restricted by the certificate of incorporation of the corporation 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, and the writing or writings or electronic transmission or transmissions are filed with the
minutes of proceedings of the Board of Directors or committee.
3.12 Telephone Meetings. Unless otherwise restricted by the certificate of incorporation of the corporation or these bylaws,
any member of the Board of Directors or any committee thereof may participate in a meeting of the Board of Directors or of any
committee, as the case may be, by means of conference telephone or by any form of 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.
3.13 Committees. The Board of Directors may, by resolution, designate one or more committees, each committee to consist
of one or more of the directors of the corporation. 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 present at any meeting and not disqualified from voting,
whether or not the member or members present 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, shall have and may exercise all of the lawfully delegated powers and authority of the Board
of Directors in the management of the business and affairs of the corporation, and may authorize the seal of the corporation to be
affixed to all papers which may require it. Such committee or committees shall have such name or names as may be determined from
time to time by resolution adopted by the Board of Directors. Except as the Board of Directors may otherwise determine, any
committee may make rules for the conduct of its business, but unless otherwise provided by the directors or in such rules, its
business shall be conducted as nearly as possible in the same manner as is provided in these bylaws for the conduct of its business by
the Board of Directors.
3.14 Fees and Compensation of Directors. The Board of Directors shall have the authority to fix the compensation of
directors.
ARTICLE 4
Officers
4.1 Officers Designated. The officers of the corporation shall be chosen by the Board of Directors and shall be a Chief
Executive Officer, a President, a Secretary and a Chief Financial Officer. The Board of Directors may also choose a Treasurer, one
or more Vice Presidents, and one or more assistant Secretaries or assistant Treasurers. Any number of offices may be held by the
same person, unless the certificate of incorporation of the corporation or these bylaws otherwise provide.
4.2 Election. The Board of Directors shall choose an Executive Chairman of the Board of Directors, a Chief Executive
Officer, a President, a Secretary and a Chief Financial Officer. Other officers may be appointed by the Board of Directors or may be
appointed by the Chief Executive Officer pursuant to a delegation of authority from the Board of Directors.

4.3 Tenure. Each officer of the corporation shall hold office until such officer’s successor is appointed and qualified, unless
a different term is specified in the vote choosing or appointing such officer, or until such officer’s earlier death, resignation, removal
or incapacity. Any officer appointed by the Board of Directors or by the Chief Executive Officer may be removed with or without
cause at any time by the affirmative vote of a majority of the Board of Directors or a committee duly authorized to do so. Any
vacancy occurring in any office of the corporation may be filled by the Board of Directors, at its discretion. Any officer may resign
by delivering such officer’s written resignation to the corporation at its principal place of business to the attention of the Chief
Executive Officer or the Secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at some other
time or upon the happening of some other event.
4.4 The Chief Executive Officer. Subject to such supervisory powers, if any, as may be given by the Board of Directors to
the Chairman of the Board of Directors, in the absence of the Chairman of the Board of Directors, the Chief Executive Officer shall
preside at all meetings of the stockholders and at all meetings of the Board of Directors, shall have general and active management
of the business of the corporation and shall see that all orders and resolutions of the Board of Directors are carried into effect. He or
she shall execute bonds, mortgages and other contracts requiring a seal, under the seal of the corporation, except where required or
permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly
delegated by the Board of Directors to some other officer or agent of the corporation.
4.5 The President. The President shall, in the event there is no Chief Executive Officer or in the absence of the Chief
Executive Officer or in the event of his or her disability, perform the duties of the Chief Executive Officer, and when so acting, shall
have the powers of and be subject to all the restrictions upon the Chief Executive Officer. The President shall perform such other
duties and have such other powers as may from time to time be prescribed for such person by the Board of Directors, the Chief
Executive Officer, or these bylaws.
4.6 The Vice President. The Vice President, if any (or in the event there be more than one, the Vice Presidents in the order
designated by the directors, or in the absence of any designation, in the order of their election), shall, in the absence of the President
or in the event of his or her disability or refusal to act, perform the duties of the President, and when so acting, shall have the powers
of and be subject to all the restrictions upon the President. The Vice President(s) shall perform such other duties and have such other
powers as may from time to time be prescribed for them by the Board of Directors, the Chief Executive Officer, the President, or
these bylaws.
4.7 The Secretary. The Secretary shall attend all meetings of the Board of Directors and the stockholders and record all
votes and the proceedings of the meetings in a book to be kept for that purpose and shall perform like duties for the standing
committees, when required. The Secretary shall give, or cause to be given, notice of all meetings of stockholders and special
meetings of the Board of Directors, and shall perform such other duties as may from time to time be prescribed by the Board of
Directors, the Chairman of the Board of Directors or the Chief Executive Officer, under whose supervision he or she shall act. The
Secretary shall sign such instruments on behalf of the corporation as the Secretary may be authorized to sign by the Board of
Directors or by law and shall countersign, attest and affix the corporate seal to all certificates and instruments where such
countersigning or such sealing and attesting are necessary to their true and proper execution. The Secretary shall keep, or cause to be
kept, at the principal executive

office or at the office of the corporation’s transfer agent or registrar, as determined by resolution of the Board of Directors, a share
register, or a duplicate share register, showing the names of all stockholders and their addresses, the number and classes of shares
held by each, the number and date of certificates issued for the same and the number and date of cancellation of every certificate
surrendered for cancellation.
4.8 The Assistant Secretary. The Assistant Secretary, or if there be more than one, any Assistant Secretaries in the order
designated by the Board of Directors (or in the absence of any designation, in the order of their election) shall assist the Secretary in
the performance of his or her duties and, in the absence of the Secretary or in the event of his or her inability or refusal to act,
perform the duties and exercise the powers of the Secretary and shall perform such other duties and have such other powers as may
from time to time be prescribed by the Board of Directors.
4.9 The Chief Financial Officer. The Chief Financial Officer shall be the principal financial officer in charge of the general
accounting books, accounting and cost records and forms. The Chief Financial Officer may also serve as the principal accounting
officer and shall perform such other duties and have other powers as may from time to time be prescribed by the Board of Directors
or the Chief Executive Officer.
4.10 The Treasurer and Assistant Treasurers. The Treasurer (if one is appointed) shall have such duties as may be specified
by the Chief Financial Officer to assist the Chief Financial Officer in the performance of his or her duties and to perform such other
duties and have other powers as may from time to time be prescribed by the Board of Directors or the Chief Executive Officer. It
shall be the duty of any Assistant Treasurers to assist the Treasurer in the performance of his or her duties and to perform such other
duties and have other powers as may from time to time be prescribed by the Board of Directors or the Chief Executive Officer.
4.11 Bond. If required by the Board of Directors, any officer shall give the corporation a bond in such sum and with such
surety or sureties and upon such terms and conditions as shall be satisfactory to the Board of Directors, including without limitation
a bond for the faithful performance of the duties of such officer’s office and for the restoration to the corporation of all books,
papers, vouchers, money and other property of whatever kind in such officer’s possession or under such officer’s control and
belonging to the corporation.
4.12 Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer to
any other officers or agents, notwithstanding any provision hereof.
ARTICLE 5
Notices
5.1 Delivery. Whenever, under the provisions of law, or of the certificate of incorporation of the corporation or these
bylaws, written notice is required to be given to any director or stockholder, such notice may be given by mail, addressed to such
director or stockholder, at such person’s address as it appears on the records of the corporation, with postage thereon prepaid, and
such notice shall be deemed to be given at the time when the same shall be

deposited in the United States mail or delivered to a nationally recognized courier service. Unless written notice by mail is required
by law, written notice may also be given by commercial delivery service, facsimile transmission, electronic means or similar means
addressed to such director or stockholder at such person’s address as it appears on the records of the corporation, in which case such
notice shall be deemed to be given when delivered into the control of the persons charged with effecting such transmission, the
transmission charge to be paid by the corporation or the person sending such notice and not by the addressee. Oral notice or other inhand delivery, in person or by telephone, shall be deemed given at the time it is actually given.
5.2 Waiver of Notice. Whenever any notice is required to be given under the provisions of law or of the certificate of
incorporation of the corporation or of 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 stated therein, 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, directors or members of a committee of directors 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.
ARTICLE 6
Indemnification of Directors and Officers
6.1 Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is otherwise
involved in any action, suit, or proceeding, whether civil, criminal, administrative, or investigative (hereinafter a “proceeding”), by
reason of the fact that he or she is or was a director or an officer of the corporation or is or was serving at the request of the
corporation as a director, officer or trustee of another corporation or of a partnership, joint venture, trust or other enterprise,
including service with respect to an employee benefit plan (hereinafter an “indemnitee”), whether the basis of such proceeding is
alleged action in an official capacity as a director, officer, or trustee or in any other capacity while serving as a director, officer, or
trustee, shall be indemnified and held harmless by the corporation to the fullest extent permitted by Delaware law, as the same exists
or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the
corporation to provide broader indemnification rights than such law permitted the corporation to provide prior to such amendment),
against all expense, liability, and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties, and amounts
paid in settlement) reasonably incurred or suffered by such indemnitee in connection therewith; provided, however, that, except as
provided in Section 6.3 of this Article 6 with respect to proceedings to enforce rights to indemnification, the corporation shall
indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if such
proceeding (or part thereof) was authorized by the Board of Directors of the corporation.
6.2 Right to Advancement of Expenses. In addition to the right to indemnification conferred in Section 6.1 of this Article 6,
an indemnitee shall also have the right to be paid by the

corporation the expenses (including attorney’s fees) incurred in defending any such proceeding in advance of its final disposition
(hereinafter an “advancement of expenses”); provided, however, that, if the DGCL requires, an advancement of expenses incurred
by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by
such indemnitee, including, without limitation, service to an employee benefit plan) shall be made only upon delivery to the
corporation of an undertaking (hereinafter an “undertaking”), by or on behalf of such indemnitee, to repay all amounts so advanced
if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (hereinafter a “final
adjudication”) that such indemnitee is not entitled to be indemnified for such expenses under this Section 6.2 or otherwise.
Notwithstanding the foregoing, unless such right is acquired other than pursuant to this Article 6, no advance shall be made
by the corporation to an officer of the corporation (except by reason of the fact that such officer is or was a director of the
corporation, in which event this paragraph shall not apply) in any action, suit, or proceeding, whether civil, criminal, administrative,
or investigative, if a determination is reasonably and promptly made (a) by the Board of Directors by a majority vote of the
Disinterested Directors, even though less than a quorum, or (b) by a committee of Disinterested Directors designated by majority
vote of the Disinterested Directors, even though less than a quorum, or (c) if there are no Disinterested Directors or the Disinterested
Directors so direct, by independent legal counsel in a written opinion to the Board of Directors, a copy of which shall be delivered to
the claimant, that the 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 corporation.
6.3 Right of Indemnitee to Bring Suit. If a claim under Section 6.1 or 6.2 of this Article 6 is not paid in full by the
corporation within 60 days after a written claim has been received by the corporation, except in the case of a claim for an
advancement of expenses, in which case the applicable period shall be 20 days, the indemnitee may at any time thereafter bring suit
against the corporation to recover the unpaid amount of the claim. To the fullest extent permitted by law, if successful in whole or in
part in any such suit, or in a suit brought by the corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the indemnitee shall be entitled to be paid also the expense of prosecuting or defending such suit. In (a) any suit brought
by the indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an
advancement of expenses) it shall be a defense that, and (b) in any suit brought by the corporation to recover an advancement of
expenses pursuant to the terms of an undertaking, the corporation shall be entitled to recover such expenses upon a final adjudication
that, the indemnitee has not met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the
corporation (including its directors who are not parties to such action, a committee of such directors, independent legal counsel, or
its stockholders) to have made a determination prior to the commencement of such suit that indemnification of the indemnitee is
proper in the circumstances because the indemnitee has met the applicable standard of conduct set forth in the DGCL, nor an actual
determination by the corporation (including its directors who are not parties to such action, a committee of such directors,
independent legal counsel, or its stockholders) that the indemnitee has not met such applicable standard of conduct, shall create a
presumption that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the
indemnitee, be a defense to such suit. In any suit brought

by the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or brought by the corporation to
recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not
entitled to be indemnified, or to such advancement of expenses, under this Article 6 or otherwise shall be on the corporation.
6.4 Non-Exclusivity of Rights. The rights to indemnification and to the advancement of expenses conferred in this Article 6
shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, the corporation’s
certificate of incorporation, bylaws, agreement, vote of stockholders or directors, or otherwise.
6.5 Insurance. The corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee,
or agent of the corporation or another corporation, partnership, joint venture, trust, or other enterprise against any expense, liability,
or loss, whether or not the corporation would have the power to indemnify such person against such expense, liability, or loss under
the DGCL.
6.6 Indemnification of Employees and Agents of the Corporation. The corporation may, to the extent authorized from time
to time by the Board of Directors, grant rights to indemnification and to the advancement of expenses to any employee or agent of
the corporation to the fullest extent of the provisions of this Article with respect to the indemnification and advancement of expenses
of directors and officers of the corporation.
6.7 Nature of Rights. The rights conferred upon indemnitees in this Article 6 shall be contract rights and such rights shall
continue as to an indemnitee who has ceased to be a director, officer, or trustee and shall inure to the benefit of the indemnitee’s
heirs, executors, and administrators. Any amendment, alteration, or repeal of this Article 6 that adversely affects any right of an
indemnitee or its successors shall be prospective only and shall not limit, eliminate, or impair any such right with respect to any
proceeding involving any occurrence or alleged occurrence of any action or omission to act that took place prior to such amendment
or repeal.
6.8 Severability. If any word, clause, provision or provisions of this Article 6 shall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Article 6
(including, without limitation, each portion of any Section or paragraph of this Article 6 containing any such provision held to be
invalid, illegal or unenforceable, that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or
impaired thereby; and (b) to the fullest extent possible, the provisions of this Article 6 (including, without limitation, each such
portion of any Section or paragraph of this Article 6 containing any such provision held to be invalid, illegal or unenforceable) shall
be construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.
ARTICLE 7
Capital Stock
7.1 Certificates for Shares. The shares of the corporation shall be (i) represented by certificates or (ii) uncertificated and
evidenced by a book-entry system maintained by or through

the corporation’s transfer agent or registrar. Certificates shall note conspicuously that the Corporation is a public benefit corporation
formed pursuant to Subchapter XV of the DGCL and shall be signed by, or in the name of the corporation by, the Chairman of the
Board of Directors, the Chief Executive Officer, the President or a Vice President and by the Chief Financial Officer, the Treasurer
or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the corporation. Certificates may be issued for partly paid
shares and in such case upon the face or back of the certificates issued to represent any such partly paid shares, the total amount of
the consideration to be paid therefor, and the amount paid thereon shall be specified. Any notice given by the Corporation pursuant
to Section 151(f) of the DGCL upon the issuance or transfer of uncertificated shares shall state conspicuously that the Corporation is
a public benefit corporation formed pursuant to Subchapter XV of the DGCL.
Within a reasonable time after the issuance or transfer of uncertificated stock, the corporation shall send or cause to be sent
to the registered owner thereof a written notice containing the information required by the DGCL or a statement that the corporation
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.
7.2 Signatures on Certificates. Any or all of the signatures on a 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 shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued, it may be issued by the corporation with the same effect as if he
were such officer, transfer agent or registrar at the date of issue.
7.3 Transfer of Stock. Upon surrender to the corporation or the transfer agent of the corporation of a certificate of shares
duly endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, and proper evidence of
compliance of other conditions to rightful transfer, it shall be the duty of the corporation to issue a new certificate to the person
entitled thereto, cancel the old certificate and record the transaction upon its books. Upon receipt of proper transfer instructions and
proper evidence of compliance of other conditions to rightful transfer from the registered owner of uncertificated shares, such
uncertificated shares shall be canceled and issuance of new equivalent uncertificated shares or certificated shares shall be made to
the person entitled thereto and the transaction shall be recorded upon the books of the corporation.
7.4 Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise
provided by the laws of Delaware.
7.5 Lost, Stolen, or Destroyed Certificates. The corporation may direct that a new certificate or certificates be issued to
replace any certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen, or destroyed, upon the
making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed and on such

terms and conditions as the corporation may require. When authorizing the issue of a new certificate or certificates, the corporation
may, in its discretion and as a condition precedent to the issuance thereof, require the owner of the lost, stolen or destroyed
certificate or certificates, or his or her legal representative, to advertise the same in such manner as it shall require, to indemnify the
corporation in such manner as it may require, and/or to give the corporation a bond or other adequate security in such sum as it may
direct as indemnity against any claim that may be made against the corporation with respect to the certificate alleged to have been
lost, stolen or destroyed.
ARTICLE 8
General Provisions
8.1 Dividends. Dividends upon the capital stock of the corporation, subject to any restrictions contained in the DGCL or the
provisions of the certificate of incorporation of the corporation, if any, may be declared by the Board of Directors at any regular or
special meeting or by unanimous written consent. Dividends may be paid in cash, in property or in shares of capital stock, subject to
the provisions of the certificate of incorporation of the corporation.
8.2 Checks. All checks or demands for money and notes of the corporation shall be signed by such officer or officers or
such other person or persons as the Board of Directors may from time to time designate.
8.3 Corporate Seal. The Board of Directors may, by resolution, adopt a corporate seal. The corporate seal shall have
inscribed thereon the name of the corporation, the year of its organization and the word “Delaware.” The seal may be used by
causing it or a facsimile thereof to be impressed or affixed or otherwise reproduced. The seal may be altered from time to time by the
Board of Directors.
8.4 Execution of Corporate Contracts and Instruments. The Board of Directors, except as otherwise provided in these
bylaws, may authorize any officer or officers, or agent or agents, to enter into any contract or execute any instrument in the name of
and on behalf of the corporation; 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 corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.
8.5 Representation of Shares of Other Corporations. The Chief Executive Officer, the President or any Vice President, the
Chief Financial Officer or the Treasurer or any Assistant Treasurer, or the Secretary or any Assistant Secretary of the corporation is
authorized to vote, represent and exercise on behalf of the corporation all rights incident to any and all shares of any corporation or
corporations or similar ownership interests of other business entities standing in the name of the corporation. The authority herein
granted to said officers to vote or represent on behalf of the corporation any and all shares or similar ownership interests held by the
corporation in any other corporation or corporations or other business entities may be exercised either by such officers in person or
by any other person authorized so to do by proxy or power of attorney duly executed by said officers.

ARTICLE 9
Forum for Adjudication of Disputes
9.1 Exclusive Forum; Delaware Chancery Court. To the fullest extent permitted by law, and unless the corporation consents
in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if that court lacks subject
matter jurisdiction, another federal or state court situated in the State of Delaware), shall be the sole and exclusive forum for (a) any
derivative action or proceeding brought in the name or right of the corporation or on its behalf, (b) any action or proceeding asserting
a claim for breach of any fiduciary duty owed by any director, officer, employee, agent, or stockholder of the corporation to the
corporation or the corporation’s stockholders, (c) any action or proceeding arising or asserting a claim arising pursuant to any
provision of the DGCL or any provision of the certificate of incorporation or these bylaws or (d) any action or proceeding asserting a
claim against a stockholder of the corporation, or (e) any action or proceeding asserting a claim governed by the internal affairs
doctrine, including, without limitation, any action to interpret, apply, enforce, or determine the validity of the certificate of
incorporation or these bylaws. Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the
corporation shall be deemed to have notice of and consented to the provisions of this Section 9.1.
9.2 Exclusive Forum; Federal District Courts. Unless the corporation consents in writing to the selection of an alternative
forum, the federal district courts of the United States shall, to the fullest extent permitted by law, be the sole and exclusive forum for
the resolution of any complaint asserting a cause of action under the Securities Act of 1933. Any person or entity purchasing or
otherwise acquiring any interest in shares of capital stock of the corporation shall be deemed to have notice of and consented to the
provisions of this Section 9.2. Failure to enforce the provisions contained in this Article 9 would cause the corporation irreparable
harm, and the corporation shall be entitled to equitable relief, including injunctive relief and specific performance, to enforce the
foregoing provisions.
ARTICLE 10
Amendments
Subject to the laws of the State of Delaware, the Board of Directors is expressly authorized to adopt, amend or repeal the
bylaws of the corporation, without any action on the part of the stockholders, by the vote of at least a majority of the directors of the
corporation then in office. In addition to any vote of the holders of any class or series of stock of the corporation required by the
DGCL or the certificate of incorporation of the corporation, the bylaws may also be adopted, amended or repealed by the affirmative
vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of the shares of the capital stock of the
corporation entitled to vote in the election of directors, voting as one class.

ARTICLE 11
Public Benefit Corporation Provisions
11.1 Required Statement in Stockholder Meeting Notice. The corporation shall include in every notice of a meeting of
stockholders a statement to the effect that it is a public benefit corporation under Subsection XV of the DGCL.
11.2 Periodic Statements. The corporation shall no less than biennially provide the stockholders with a statement as to the
corporation’s promotion of the public benefit or public benefits identified in the certificate of incorporation and of the best interests
of those materially affected by the corporation’s conduct. The statement shall include:
(a) The objectives the Board of Directors has established to promote such public benefit or public benefits and interests;
(b) The standards the Board of Directors has adopted to measure the corporation’s progress in promoting such public benefit
or public benefits and interests;
(c) Objective factual information based on those standards regarding the corporation’s success in meeting the objectives for
promoting such public benefit or public benefits and interests; and
(d) An assessment of the corporation’s success in meeting the objectives and promoting such public benefit or public
benefits and interests.

CERTIFICATE OF SECRETARY
I, the undersigned, hereby certify:
(i) that I am a duly elected, acting and qualified Secretary of Coursera, Inc., a Delaware corporation; and
(ii) that the foregoing bylaws, comprising 23 pages, constitute the bylaws of such corporation as duly adopted by the board
of directors of such corporation on January 5, 2021, which bylaws became effective April 5, 2021.
IN WITNESS WHEREOF, I have hereunto subscribed my name as of the 5th day of April, 2021.

/s/ Anne T. Cappel
Anne T. Cappel, Secretary
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COURSERA, INC.
2021 STOCK INCENTIVE PLAN
SECTION 1. ESTABLISHMENT AND PURPOSE.
This Coursera, Inc. Stock Incentive Plan (the “Plan”) was adopted by the Board of Directors on February 17, 2021 and shall
be effective on March 30, 2021 (the “Effective Date”). The Plan’s purpose is to attract, retain, incent, and reward top talent through
stock ownership to improve operating and financial performance and strengthen the mutuality of interest between eligible service
providers and stockholders.
SECTION 2. DEFINITIONS.
(a) “Affiliate” means any entity other than a Subsidiary, if the Company and/or one or more Subsidiaries own not less than
fifty percent (50%) of such entity.
(b) “Award” means any award of an Option, a SAR, a Restricted Share, a Stock Unit or a Cash-Based Award under the
Plan.
(c) “Award Agreement” means the agreement between the Company and the recipient of an Award which contains the
terms, conditions and restrictions pertaining to such Award.
(d) “Board of Directors” or “Board” means the Board of Directors of the Company, as constituted from time to time.
(e) “Cash-Based Award” means an Award that entitles the Participant to receive a cash-denominated payment.
(f) “Change in Control” means the occurrence of any of the following events:
(i) A change in the composition of the Board occurs, as a result of which fewer than one-half of the incumbent
directors are directors who either:
(A) Had been directors of the Company on the “look-back date” (as defined below) (the “original
directors”); or
(B) Were elected, or nominated for election, to the Board with the affirmative votes of at least a majority of
the aggregate of the original directors who were still in office at the time of the election or
nomination and the directors whose election or nomination was previously so approved (the
“continuing directors”);
provided, however, that for this purpose, the “original directors” and “continuing directors” shall not
include any individual whose initial assumption of office occurred as a result of an actual or threatened
election contest with respect to the election or removal of directors or

other actual or threatened solicitation of proxies or consents, by or on behalf of a person other than the
Board;
(ii) Any “person” (as defined below) who by the acquisition or aggregation of securities, is or becomes the
“beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities
of the Company representing fifty percent (50%) or more of the combined voting power of the Company’s
then outstanding securities ordinarily (and apart from rights accruing under special circumstances) having
the right to vote at elections of directors (the “Base Capital Stock”); except that any change in the relative
beneficial ownership of the Company’s securities by any person resulting solely from a reduction in the
aggregate number of outstanding Shares of Base Capital Stock, and any decrease thereafter in such
person’s ownership of securities, shall be disregarded until such person increases in any manner, directly
or indirectly, such person’s beneficial ownership of any securities of the Company;
(iii) The consummation of a merger or consolidation of the Company or a Subsidiary of the Company with or into
another entity or any other corporate reorganization, if persons who were not stockholders of the
Company immediately prior to such merger, consolidation or other reorganization own immediately after
such merger, consolidation or other reorganization fifty percent (50%) or more of the voting power of the
outstanding securities of each of (A) the Company (or its successor) and (B) any direct or indirect parent
corporation of the Company (or its successor); or
(iv) The sale, transfer, or other disposition of all or substantially all of the Company’s assets.
For purposes of subsection (f)(i) above, the term “look-back” date means the later of (1) the Effective Date and (2) the date
that is twenty-four (24) months prior to the date of the event that may constitute a Change in Control.
For purposes of subsection (f)(ii) above, the term “person” shall have the same meaning as when used in Sections 13(d) and
14(d) of the Exchange Act, but shall exclude (1) a trustee or other fiduciary holding securities under an employee benefit plan
maintained by the Company or a Parent or Subsidiary and (2) a corporation owned directly or indirectly by the stockholders of the
Company in substantially the same proportions as their ownership of the Stock.
Any other provision of this Section 2(f) notwithstanding, a transaction shall not constitute a Change in Control if its sole
purpose is to change the state of the Company’s incorporation or 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, and a Change in Control
shall not be deemed to occur if the Company files a registration statement with the United States Securities and Exchange
Commission in connection with an initial or secondary public offering of securities or debt of the Company to the public.

(g) “Code” means the United States Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated
thereunder.
(h) “Committee” means the Leadership, Diversity, Equity, Inclusion and Compensation Committee as designated by the
Board, which is authorized to administer the Plan, as described in Section 3 hereof.
(i) “Company” means Coursera, Inc., a Delaware corporation, including any successor thereto.
(j) “Consultant” means an individual who is a consultant or advisor and who provides bona fide services to the Company, a
Parent, a Subsidiary, or an Affiliate as an independent contractor (not including service as a member of the Board) or a member of
the Board of a Parent or a Subsidiary, in each case who is not an Employee.
(k) “Disability” means any permanent and total disability as defined by Section 22(e)(3) of the Code.
(l) “Employee” means any individual who is a common-law employee of the Company, a Parent, a Subsidiary, or an
Affiliate.
(m) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.
(n) “Exercise Price” means, in the case of an Option, the amount for which one Share may be purchased upon exercise of
such Option, as specified in the applicable Stock Option Agreement. “Exercise Price” means, in the case of a SAR, an amount, as
specified in the applicable SAR Award Agreement, which is subtracted from the Fair Market Value of one Share in determining the
amount payable upon exercise of such SAR.
(o) “Fair Market Value” with respect to a Share, means the market price of one Share, determined by the Committee as
follows:
(i) If the Stock was traded over-the-counter on the date in question, then the Fair Market Value shall be equal to the
last transaction price quoted for such date by the OTC Bulletin Board or, if not so quoted, shall be equal to
the mean between the last reported representative bid and asked prices quoted for such date by the
principal automated inter-dealer quotation system on which the Stock is quoted or, if the Stock is not
quoted on any such system, by the Pink Quote system;
(ii) If the Stock was traded on any established stock exchange (such as the New York Stock Exchange, The Nasdaq
Global Market or The Nasdaq Global Select Market) or national market system on the date in question,
then the Fair Market Value shall be equal to the closing price reported for such date by the applicable
exchange or system; or

(iii) If none of the foregoing provisions is applicable, then the Fair Market Value shall be determined by the
Committee in good faith on such basis as it deems appropriate.
In all cases, the determination of Fair Market Value by the Committee shall be conclusive and binding on all persons.
(p) “ISO” means an employee incentive stock option described in Section 422 of the Code.
(q) “Nonstatutory Option” or “NSO” means an employee stock option that is not an ISO.
(r) “Option” means an ISO or NSO granted under the Plan and entitling the holder to purchase Shares.
(s) “Outside Director” means a member of the Board who is not a common-law employee of the Company, a Parent or a
Subsidiary.
(t) “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the
Company, if each of the corporations other than the Company owns stock possessing fifty percent (50%) or more of the total
combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a
Parent on a date after the adoption of the Plan shall be a Parent commencing as of such date.
(u) “Participant” means a person who holds an Award.
(v) “Plan” means this 2021 Stock Incentive Plan of Coursera, Inc., as amended from time to time.
(w) “Predecessor Plans” means the Coursera, Inc. 2014 Executive Stock Incentive Plan, as amended and restated, and the
Coursera, Inc. Stock Incentive Plan, as amended and restated.
(x) “Purchase Price” means the consideration for which one Share may be acquired under the Plan (other than upon
exercise of an Option or SAR), as specified by the Committee.
(y) “Restricted Share” means a Share awarded under the Plan.
(z) “Returning Shares” means Shares subject to outstanding stock awards granted under either of the Predecessor Plans and
that following the Effective Date: (A) are subsequently forfeited or terminated for any reason before being exercised or settled;
(B) are not issued because such stock award or any portion thereof is settled in cash; (C) are subject to vesting restrictions and are
subsequently forfeited; (D) are withheld or reacquired to satisfy the exercise, strike or purchase price; or (E) are withheld or
reacquired to satisfy a tax withholding obligation.

(aa) “SAR” means a stock appreciation right granted under the Plan.

(bb) “Section 409A” means Section 409A of the Code.
(cc) “Securities Act” means the United States Securities Act of 1933, as amended, the rules and regulations promulgated
thereunder.
(dd) “Service” means service as an Employee, Consultant or Outside Director, subject to such further limitations as may be
set forth in the Plan or the applicable Award Agreement. Service does not terminate when an Employee goes on a bona fide leave of
absence, that was approved by the Company in writing, if the terms of the leave provide for continued Service crediting, or when
continued Service crediting is required by applicable law. However, for purposes of determining whether an Option is entitled to
ISO status, an Employee’s employment will be treated as terminating three (3) months after such Employee went on leave, unless
such Employee’s right to return to active work is guaranteed by law or by a contract. Service terminates in any event when the
approved leave ends, unless such Employee immediately returns to active work. The Company determines which leaves of absence
count toward Service, and when Service terminates for all purposes under the Plan.
(ee) “Share” means one Share of Stock, as adjusted in accordance with Section 12 (if applicable).
(ff) “Stock” means the Common Stock, par value $0.0001 per Share, of the Company.
(gg) “Stock Unit” means a bookkeeping entry representing the Company’s obligation to deliver one Share (or distribute
cash) on a future date in accordance with the provisions of a Stock Unit Award Agreement.
(hh) “Subsidiary” means any corporation, if the Company and/or one or more other Subsidiaries own not less than fifty
percent (50%) of the total combined voting power of all classes of outstanding stock of such corporation. A corporation that attains
the status of a Subsidiary on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such date. The
determination of whether an entity is a “Subsidiary” shall be made in accordance with Section 424(f) of the code.
SECTION 3. ADMINISTRATION.
(a) Committee Composition. The Plan shall be administered by the Board or a Committee appointed by the Board. The
Committee shall consist of two or more directors of the Company. In addition, to the extent required by the Board, the composition
of the Committee shall satisfy such requirements of the Nasdaq Stock Market or the New York Stock Exchange, as applicable to the
Company, and as the Securities and Exchange Commission may establish for administrators acting under plans intended to qualify
for exemption under Rule 16b-3 (or its successor) under the Exchange Act.
(b) Committee Appointment. The Board may also appoint one or more separate committees of the Board, each composed of
one or more directors of the Company who need not satisfy the requirements of Section 3(a), who may administer the Plan, may
grant Awards under the Plan and may determine all terms of such grants, in each case with respect to all Employees,

Consultants and Outside Directors (except such as may be on such committee), provided that such committee or committees may
perform these functions only with respect to Employees who are not considered officers or directors of the Company under Section
16 of the Exchange Act. Within the limitations of the preceding sentence, any reference in the Plan to the Committee shall include
such committee or committees appointed pursuant to the preceding sentence. To the extent permitted by applicable laws, the Board
of Directors may also authorize one or more officers of the Company to designate Employees, other than officers under Section 16
of the Exchange Act, to receive Awards and/or to determine the number of such Awards to be received by such persons; provided,
however, that the Board of Directors shall specify the total number of Awards that such officers may so award.
(c) Committee Procedures. The Committee may hold meetings at such times and places as it shall determine. The acts of a
majority of the Committee members present at meetings at which a quorum exists, or acts reduced to or approved in writing
(including via email) by all Committee members, shall be valid acts of the Committee.
(d) Committee Responsibilities. Subject to the provisions of the Plan, the Committee shall have full authority and discretion
to take the following actions:
(i) To interpret the Plan and to apply its provisions;
(ii) To adopt, amend, or rescind rules, procedures, and forms relating to the Plan;
(iii) To adopt, amend, or terminate sub-plans established for the purpose of satisfying applicable foreign laws
including qualifying for preferred tax treatment under applicable foreign tax laws;
(iv) To authorize any person to execute, on behalf of the Company, any instrument required to carry out the purposes
of the Plan;
(v) To determine when Awards are to be granted under the Plan;
(vi) To select the Participants to whom Awards are to be granted;
(vii) To determine the type of Award and number of Shares or amount of cash to be made subject to each Award;
(viii) To prescribe the terms and conditions of each Award, including (without limitation) the Exercise Price and
Purchase Price, and the vesting or duration of the Award (including accelerating the vesting of Awards,
either at the time of the Award or thereafter, without the consent of the Participant), to determine whether
an Option is to be classified as an ISO or as an NSO, and to specify the provisions of the agreement
relating to such Award;

(ix) To amend any outstanding Award Agreement, subject to applicable legal restrictions and to the consent of the
Participant if the Participant’s rights or obligations would be materially impaired;
(x) To prescribe the consideration for the grant of each Award or other right under the Plan and to determine the
sufficiency of such consideration;
(xi) To determine the disposition of each Award or other right under the Plan in the event of a Participant’s divorce or
dissolution of marriage;
(xii) To determine whether Awards under the Plan will be granted in replacement of other grants under an incentive
or other compensation plan of an acquired business;
(xiii) To correct any defect, supply any omission, or reconcile any inconsistency in the Plan or any Award
Agreement;
(xiv) To establish or verify the extent of satisfaction of any performance goals or other conditions applicable to the
grant, issuance, exercisability, vesting, and/or ability to retain any Award; and
(xv) To take any other actions deemed necessary or advisable for the administration of the Plan.
Subject to the requirements of applicable law, the Committee may designate persons other than members of the Committee to carry
out its responsibilities and may prescribe such conditions and limitations as it may deem appropriate, except that the Committee may
not delegate its authority with regard to the selection for participation of or the granting of Awards under the Plan to persons subject
to Section 16 of the Exchange Act. All decisions, interpretations and other actions of the Committee shall be final and binding on all
Participants and all persons deriving their rights from a Participant. No member of the Committee shall be liable for any action that
he has taken or has failed to take in good faith with respect to the Plan or any Award under the Plan.
SECTION 4. ELIGIBILITY.
(a) General Rule. Only Employees, Consultants and Outside Directors shall be eligible for the grant of Awards. Only
common-law employees of the Company, a Parent, or a Subsidiary shall be eligible for the grant of ISOs.
(b) Ten-Percent Stockholders. An Employee who owns more than ten percent (10%) of the total combined voting power of
all classes of outstanding stock of the Company, a Parent or Subsidiary shall not be eligible for the grant of an ISO unless such grant
satisfies the requirements of Section 422(c)(5) of the Code.
(c) Attribution Rules. For purposes of Section 4(b) above, in determining stock ownership, an Employee shall be deemed to
own the stock owned, directly or indirectly, by or for such Employee’s brothers, sisters, spouse, ancestors, and lineal descendants.
Stock owned,

directly or indirectly, by or for a corporation, partnership, estate, or trust shall be deemed to be owned proportionately by or for its
stockholders, partners, or beneficiaries.
(d) Outstanding Stock. For purposes of Section 4(b) above, “outstanding stock” shall include all stock actually issued and
outstanding immediately after the grant. “Outstanding stock” shall not include Shares authorized for issuance under outstanding
options held by the Employee or by any other person.
SECTION 5. STOCK SUBJECT TO PLAN.
(a) Basic Limitation. Shares offered under the Plan shall be authorized but unissued Shares or treasury Shares. The
maximum aggregate number of Shares authorized for issuance as Awards under the Plan shall not exceed the sum of (x) 15,400,000
Shares, plus (y) the sum of any Returning Shares which become available from time to time, plus (z) an annual increase on the first
day of each fiscal year, for a period of not more than ten (10) years, beginning on January 1, 2022, and ending on (and including)
January 1, 2031, in an amount equal to (i) five percent (5%) of the outstanding Shares on the last day of the immediately preceding
fiscal year or (ii) such lesser amount (including zero) that the Board determines for purposes of the annual increase for that fiscal
year. Notwithstanding the foregoing, the number of Shares that may be delivered in the aggregate pursuant to the exercise of ISOs
granted under the Plan shall not exceed five (5) times the number of Shares provided under (x) above plus, to the extent allowable
under Section 422 of the Code, any Shares that become available for issuance under the Plan pursuant to Section 5(b). The
limitations of this Section 5(a) shall be subject to adjustment pursuant to Section 12. The number of Shares that are subject to
Awards outstanding at any time under the Plan shall not exceed the number of Shares which then remain available for issuance
under the Plan. The Company shall at all times reserve and keep available sufficient Shares to satisfy the requirements of the Plan.
(b) Additional Shares. If Restricted Shares or Shares issued upon the exercise of options are forfeited, then such Shares shall
again become available for Awards under the Plan. If Stock Units, Options, or SARs are forfeited or terminate for any reason before
being exercised or settled, or an Award is settled in cash without the delivery of Shares to the holder, then the corresponding Shares
shall again become available for Awards under the Plan. If Stock Units or SARs are settled, then only the number of Shares (if any)
actually issued in settlement of such Stock Units or SARs shall reduce the number available in Section 5(a) and the balance
(including any Shares withheld to satisfy tax withholding obligations) shall again become available for Awards under the Plan. Any
Shares withheld to satisfy the Exercise Price or tax withholding obligation pursuant to any Award of Options or SARs shall be added
back to the Shares available for Awards under the Plan. Notwithstanding the foregoing provisions of this Section 5(b), Shares that
have actually been issued shall not again become available for Awards under the Plan, except for Shares that are forfeited and do not
become vested.
(c) Substitution and Assumption of Awards. The Committee may make Awards under the Plan by assumption, substitution,
or replacement of stock options, stock appreciation rights, stock units, or similar awards granted by another entity (including a Parent
or Subsidiary), if such assumption, substitution, or replacement is in connection with an asset acquisition, stock acquisition, merger,
consolidation, or similar transaction involving the Company (and/or its

Parent or Subsidiary) and such other entity (and/or its affiliate). The terms of such assumed, substituted, or replaced Awards shall be
as the Committee, in its discretion, determines is appropriate, notwithstanding limitations on Awards in the Plan. Any such substitute
or assumed Awards shall not count against the Share limitation set forth in Section 5(a) (nor shall Shares subject to such Awards be
added to the Shares available for Awards under the Plan as provided in Section 5(b) above), except that Shares acquired by exercise
of substitute ISOs will count against the maximum number of Shares that may be issued pursuant to the exercise of ISOs under the
Plan.
(d) Grants to Outside Directors. The grant date fair value of all Awards (as determined in accordance with Financial
Accounting Standards Board Accounting Standards Codification Topic 718, or any successor thereto) granted under the Plan to any
Outside Director as compensation for services as an Outside Director during any calendar year (other than the calendar year in which
an Outside Director commences service on the Board) may not exceed $750,000, provided that any Award granted to an Outside
Director in lieu of a cash retainer and/or meeting fees pursuant to Section 15(b) will be excluded from such limit.
SECTION 6. RESTRICTED SHARES.
(a) Restricted Share Award Agreement. Each grant of Restricted Shares under the Plan shall be evidenced by a Restricted
Share Award Agreement between the Participant and the Company. Such Restricted Shares shall be subject to all applicable terms of
the Plan and may be subject to any other terms that are not inconsistent with the Plan. The provisions of the various Restricted Share
Award Agreements entered into under the Plan need not be identical.
(b) Payment for Awards. Restricted Shares may be sold or awarded under the Plan for such consideration as the Committee
may determine, including (without limitation) cash, cash equivalents, full-recourse promissory notes, past services, and future
services.
(c) Vesting. Each Award of Restricted Shares may or may not be subject to vesting. Vesting shall occur, in full or in
installments, upon satisfaction of the conditions specified in the Restricted Share Award Agreement. A Restricted Share Award
Agreement may provide for accelerated vesting in the event of the Participant’s death, Disability or retirement or other events. The
Committee may determine, at the time of granting Restricted Shares or thereafter, that all or part of such Restricted Shares shall
become vested in the event that a Change in Control occurs with respect to the Company.
(d) Voting and Dividend Rights. A holder of Restricted Shares awarded under the Plan shall have the same voting, dividend,
and other rights as the Company’s other stockholders, except that in the case of any unvested Restricted Shares, the holder shall not
be entitled to any dividends or other distributions paid or distributed by the Company in respect of outstanding Shares.
Notwithstanding the foregoing, at the Committee’s discretion, the holder of unvested Restricted Shares may be credited with such
dividends and other distributions, provided that such dividends and other distributions shall be paid or distributed to the holder only
if, when and to the extent such unvested Restricted Shares vest. The value of dividends and other distributions payable or
distributable with respect to any unvested Restricted Shares that do not vest shall be forfeited. At the Committee’s discretion, the
Restricted Share Award Agreement may require

that the holder of Restricted Shares invest any cash dividends received in additional Restricted Shares. Such additional Restricted
Shares shall be subject to the same conditions as the Award with respect to which the dividend was paid. For the avoidance of doubt,
other than with respect to the right to receive dividends and other distributions, the holders of unvested Restricted Shares shall have
the same voting rights and other rights as the Company’s other stockholders in respect of such unvested Restricted Shares.
(e) Restrictions on Transfer of Shares. Restricted Shares shall be subject to such rights of repurchase, rights of first refusal,
or other restrictions as the Committee may determine. Such restrictions shall be set forth in the applicable Restricted Share Award
Agreement and shall apply in addition to any general restrictions that may apply to all holders of Shares.
SECTION 7. TERMS AND CONDITIONS OF OPTIONS.
(a) Stock Option Award Agreement. Each grant of an Option under the Plan shall be evidenced by a Stock Option Award
Agreement between the Participant and the Company. Such Option shall be subject to all applicable terms and conditions of the Plan
and may be subject to any other terms and conditions which are not inconsistent with the Plan and which the Committee deems
appropriate for inclusion in a Stock Option Award Agreement. The Stock Option Award Agreement shall specify whether the
Option is an ISO or an NSO. The provisions of the various Stock Option Award Agreements entered into under the Plan need not be
identical.
(b) Number of Shares. Each Stock Option Award Agreement shall specify the number of Shares that are subject to the
Option and shall provide for the adjustment of such number in accordance with Section 12.
(c) Exercise Price. Each Stock Option Award Agreement shall specify the Exercise Price. The Exercise Price of an ISO
shall not be less than one hundred percent (100%) of the Fair Market Value of a Share on the date of grant and the Exercise Price of
an NSO shall not be less than 100% of the Fair Market Value of a Share on the date of grant. Notwithstanding the foregoing, Options
may be granted with an Exercise Price of less than one hundred percent (100%) of the Fair Market Value per Share on the date of
grant pursuant to a transaction described in, and in a manner consistent with, Section 424(a) of the Code. Subject to the foregoing in
this Section 7(c), the Exercise Price under any Option shall be determined by the Committee in its sole discretion. The Exercise
Price shall be payable in one of the forms described in Section 8.
(d) Withholding Taxes. As a condition to the exercise of an Option, the Participant shall make such arrangements as the
Committee may require for the satisfaction of any federal, state, local or foreign withholding tax obligations that may arise in
connection with such exercise. The Participant shall also make such arrangements as the Committee may require for the satisfaction
of any federal, state, local or foreign withholding tax obligations that may arise in connection with the disposition of Shares acquired
by exercising an Option.
(e) Exercisability and Term. Each Stock Option Award Agreement shall specify the date when all or any installment of the
Option is to become exercisable. The Stock Option Award Agreement shall also specify the term of the Option; provided that the
term of an ISO

shall in no event exceed ten (10) years from the date of grant (five (5) years for ISOs granted to Employees described in Section
4(b)). A Stock Option Award Agreement may provide for accelerated exercisability in the event of the Participant’s death,
Disability, or retirement or other events and may provide for expiration prior to the end of its term in the event of the termination of
the Participant’s Service. Options may be awarded in combination with SARs, and such an Award may provide that the Options will
not be exercisable unless the related SARs are forfeited. Subject to the foregoing in this Section 7(e), the Committee in its sole
discretion shall determine when all or any installment of an Option is to become exercisable and when an Option is to expire.
(f) Exercise of Options. Each Stock Option Award Agreement shall set forth the extent to which the Participant shall have
the right to exercise the Option following termination of the Participant’s Service with the Company and its Subsidiaries, and the
right to exercise the Option of any executors or administrators of the Participant’s estate or any person who has acquired such
Option(s) directly from the Participant by bequest or inheritance. Such provisions shall be determined in the sole discretion of the
Committee, need not be uniform among all Options issued pursuant to the Plan, and may reflect distinctions based on the reasons for
termination of Service.
(g) Effect of Change in Control. The Committee may determine, at the time of granting an Option or thereafter, that such
Option shall become exercisable as to all or part of the Shares subject to such Option in the event that a Change in Control occurs
with respect to the Company.
(h) No Rights as a Stockholder. A Participant shall have no rights as a stockholder with respect to any Shares covered by his
Option until such Shares are issued to the Participant. No adjustments shall be made, except as provided in Section 12.
(i) Modification, Extension and Renewal of Options. Within the limitations of the Plan, the Committee may modify, extend,
or renew outstanding options or may accept the cancellation of outstanding options (to the extent not previously exercised), whether
or not granted hereunder, in return for the grant of new Options for the same or a different number of Shares and at the same or a
different Exercise Price, or in return for the grant of a different Award for the same or a different number of Shares or for cash. The
foregoing notwithstanding, no modification of an Option shall, without the consent of the Participant, materially impair his or her
rights or obligations under such Option.
(j) Restrictions on Transfer of Shares. Any Shares issued upon exercise of an Option shall be subject to such special
forfeiture conditions, rights of repurchase, rights of first refusal, and other transfer restrictions as the Committee may determine.
Such restrictions shall be set forth in the applicable Stock Option Award Agreement and shall apply in addition to any general
restrictions that may apply to all holders of Shares.
(k) Buyout Provisions. The Committee may at any time (i) offer to buy out for a payment in cash or cash equivalents an
Option previously granted or (ii) authorize a Participant to elect to cash out an Option previously granted, in either case at such time
and based upon such terms and conditions as the Committee shall establish.

SECTION 8. PAYMENT FOR SHARES.
(a) General Rule. The entire Exercise Price or Purchase Price of Shares issued under the Plan shall be payable in lawful
money of the United States of America at the time when such Shares are purchased, except as provided in Section 8(b) through
Section 8(h) below.
(b) Surrender of Stock. To the extent that a Stock Option Award Agreement so provides, payment may be made all or in
part by surrendering, or attesting to the ownership of, Shares which have already been owned by the Participant or his or her
representative. Such Shares shall be valued at their Fair Market Value on the date when the new Shares are purchased under the
Plan. The Participant shall not surrender, or attest to the ownership of, Shares in payment of the Exercise Price if such action would
cause the Company to recognize compensation expense (or additional compensation expense) with respect to the Option for
financial reporting purposes.
(c) Services Rendered. At the discretion of the Committee, Shares may be awarded under the Plan in consideration of
services rendered to the Company or a Subsidiary. If Shares are awarded without the payment of a Purchase Price in cash, the
Committee shall make a determination (at the time of the Award) of the value of the services rendered by the Participant and the
sufficiency of the consideration to meet the requirements of Section 6(b).
(d) Cashless Exercise. To the extent that a Stock Option Award Agreement so provides, payment may be made all or in part
by delivery (on a form prescribed by the Committee) of an irrevocable direction to a securities broker to sell Shares and to deliver all
or part of the sale proceeds to the Company in payment of the aggregate Exercise Price.
(e) Exercise/Pledge. To the extent that a Stock Option Award Agreement so provides, payment may be made all or in part
by delivery (on a form prescribed by the Committee) of an irrevocable direction to a securities broker or lender to pledge Shares, as
security for a loan, and to deliver all or part of the loan proceeds to the Company in payment of the aggregate Exercise Price.
(f) Net Exercise. To the extent that a Stock Option Award Agreement so provides, by a “net exercise” arrangement pursuant
to which the number of Shares issuable upon exercise of the Option shall be reduced by the largest whole number of Shares having
an aggregate Fair Market Value that does not exceed the aggregate Exercise Price (plus tax withholdings, if applicable) and any
remaining balance of the aggregate Exercise Price (and/or applicable tax withholdings) not satisfied by such reduction in the number
of whole Shares to be issued shall be paid by the Participant in cash or any other form of payment permitted under the Stock Option
Agreement.
(g) Promissory Note. To the extent that a Stock Option Award Agreement or Restricted Share Award Agreement so
provides, payment may be made all or in part by delivering (on a form prescribed by the Company) a full-recourse promissory note.
(h) Other Forms of Payment. To the extent that a Stock Option Award Agreement or Restricted Share Award Agreement so
provides, payment may be made in any other form that is consistent with applicable laws, regulations, and rules.

(i) Limitations under Applicable Law. Notwithstanding anything herein or in a Stock Option Award Agreement or
Restricted Share Award Agreement to the contrary, payment may not be made in any form that is unlawful, as determined by the
Committee in its sole discretion.
SECTION 9. STOCK APPRECIATION RIGHTS.
(a) SAR Award Agreement. Each grant of a SAR under the Plan shall be evidenced by a SAR Award Agreement between
the Participant and the Company. Such SAR shall be subject to all applicable terms of the Plan and may be subject to any other
terms that are not inconsistent with the Plan. The provisions of the various SAR Award Agreements entered into under the Plan need
not be identical.
(b) Number of Shares. Each SAR Award Agreement shall specify the number of Shares to which the SAR pertains and shall
provide for the adjustment of such number in accordance with Section 12.
(c) Exercise Price. Each SAR Award Agreement shall specify the Exercise Price. The Exercise Price of a SAR shall not be
less than one hundred percent (100%) of the Fair Market Value of a Share on the date of grant. Notwithstanding the foregoing, SARs
may be granted with an Exercise Price of less than one hundred percent (100%) of the Fair Market Value per Share on the date of
grant pursuant to a transaction described in, and in a manner consistent with, Section 424(a) of the Code. Subject to the foregoing in
this Section 9(c), the Exercise Price under any SAR shall be determined by the Committee in its sole discretion.
(d) Exercisability and Term. Each SAR Award Agreement shall specify the date when all or any installment of the SAR is
to become exercisable. The SAR Award Agreement shall also specify the term of the SAR. A SAR Award Agreement may provide
for accelerated exercisability in the event of the Participant’s death, Disability, retirement, or other events and may provide for
expiration prior to the end of its term in the event of the termination of the Participant’s Service. SARs may be awarded in
combination with Options, and such an Award may provide that the SARs will not be exercisable unless the related Options are
forfeited. A SAR may be included in an ISO only at the time of grant but may be included in an NSO at the time of grant or
thereafter. A SAR granted under the Plan may provide that it will be exercisable only in the event of a Change in Control.
(e) Effect of Change in Control. The Committee may determine, at the time of granting a SAR or thereafter, that such SAR
shall become fully exercisable as to all Common Shares subject to such SAR in the event that a Change in Control occurs with
respect to the Company.
(f) Exercise of SARs. Upon exercise of a SAR, the Participant (or any person having the right to exercise the SAR after his
or her death) shall receive from the Company (i) Shares, (ii) cash or (iii) a combination of Shares and cash, as the Committee shall
determine. The amount of cash and/or the Fair Market Value of Shares received upon exercise of SARs shall, in the aggregate, be
equal to the amount by which the Fair Market Value (on the date of surrender) of the Shares subject to the SARs exceeds the
Exercise Price.

(g) Modification, Extension or Assumption of SARs. Within the limitations of the Plan, the Committee may modify, extend,
or assume outstanding SARs or may accept the cancellation of outstanding SARs (whether granted by the Company or by another
issuer) in return for the grant of new SARs for the same or a different number of Shares and at the same or a different Exercise Price,
or in return for the grant of a different Award for the same or a different number of Shares or cash. The foregoing notwithstanding,
no modification of a SAR shall, without the consent of the holder, materially impair his or her rights or obligations under such SAR.
(h) Buyout Provisions. The Committee may at any time (i) offer to buy out for a payment in cash or cash equivalents a SAR
previously granted, or (ii) authorize a Participant to elect to cash out a SAR previously granted, in either case at such time and based
upon such terms and conditions as the Committee shall establish.
SECTION 10. STOCK UNITS.
(a) Stock Unit Award Agreement. Each grant of Stock Units under the Plan shall be evidenced by a Stock Unit Award
Agreement between the Participant and the Company. Such Stock Units shall be subject to all applicable terms of the Plan and may
be subject to any other terms that are not inconsistent with the Plan. The provisions of the various Stock Unit Award Agreements
entered into under the Plan need not be identical.
(b) Payment for Awards. To the extent that an Award is granted in the form of Stock Units, no cash consideration shall be
required of the Award recipients.
(c) Vesting Conditions. Each Award of Stock Units may or may not be subject to vesting. Vesting shall occur, in full or in
installments, upon satisfaction of the conditions specified in the Stock Unit Award Agreement. A Stock Unit Award Agreement may
provide for accelerated vesting in the event of the Participant’s death, Disability, retirement, or other events. The Committee may
determine, at the time of granting Stock Units or thereafter, that all or part of such Stock Units shall become vested in the event that
a Change in Control occurs with respect to the Company.
(d) Voting and Dividend Rights. The holders of Stock Units shall have no voting rights. Prior to settlement or forfeiture, any
Stock Unit awarded under the Plan may, at the Committee’s discretion, carry with it a right to dividend equivalents. Such right
entitles the holder to be credited with an amount equal to all cash dividends paid on one Share while the Stock Unit is outstanding.
Dividend equivalents may be converted into additional Stock Units. Settlement of dividend equivalents may be made in the form of
cash, in the form of Shares, or in a combination of both. Dividend equivalents shall not be distributed prior to settlement of the Stock
Unit to which the dividend equivalents pertain. Prior to distribution, any dividend equivalents shall be subject to the same conditions
and restrictions (including without limitation, any forfeiture conditions) as the Stock Units to which they attach. The value of
dividend equivalents payable or distributable with respect to any unvested Stock Units that do not vest shall be forfeited.

(e) Form and Time of Settlement of Stock Units. Settlement of vested Stock Units may be made in the form of (i) cash, (ii)
Shares or (iii) any combination of both, as determined by the Committee. The actual number of Stock Units eligible for settlement
may be larger or smaller than the number included in the original Award, based on predetermined performance factors. Methods of
converting Stock Units into cash may include (without limitation) a method based on the average Fair Market Value of Shares over a
series of trading days. A Stock Unit Award Agreement may provide that vested Stock Units may be settled in a lump sum or in
installments. A Stock Unit Award Agreement may provide that the distribution may occur or commence when all vesting conditions
applicable to the Stock Units have been satisfied or have lapsed, or it may be deferred to any later date, subject to compliance with
Section 409A. The amount of a deferred distribution may be increased by an interest factor or by dividend equivalents. Until an
Award of Stock Units is settled, the number of such Stock Units shall be subject to adjustment pursuant to Section 12.
(f) Death of Participant. Any Stock Unit Award that becomes payable after the Participant’s death shall be distributed to the
Participant’s beneficiary or beneficiaries. Each recipient of a Stock Unit Award under the Plan shall designate one or more
beneficiaries for this purpose by filing the prescribed form with the Company. A beneficiary designation may be changed by filing
the prescribed form with the Company at any time before the Participant’s death. If no beneficiary was designated or if no
designated beneficiary survives the Participant, then any Stock Units Award that becomes payable after the Participant’s death shall
be distributed to the Participant’s estate.
(g) Creditors’ Rights. A holder of Stock Units shall have no rights other than those of a general creditor of the Company.
Stock Units represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable
Stock Unit Award Agreement.
SECTION 11. CASH-BASED AWARDS.
The Committee may, in its sole discretion, grant Cash-Based Awards to any Participant in such number or amount and upon
such terms, and subject to such conditions, as the Committee shall determine at the time of grant and specify in an applicable Award
Agreement. The Committee shall determine the maximum duration of the Cash-Based Award, the amount of cash which may be
payable pursuant to the Cash-Based Award, the conditions upon which the Cash-Based Award shall become vested or payable, and
such other provisions as the Committee shall determine. Each Cash-Based Award shall specify a cash-denominated payment
amount, formula, or payment ranges as determined by the Committee. Payment, if any, with respect to a Cash-Based Award shall be
made in accordance with the terms of the Award and may be made in cash or in Shares, as the Committee determines.
SECTION 12. ADJUSTMENT OF SHARES.
(a) Adjustments. In the event of a subdivision of the outstanding Stock, a declaration of a dividend payable in Shares, a
declaration of a dividend payable in a form other than Shares in an amount that has a material effect on the price of Shares, a
combination or consolidation of the outstanding Stock (by reclassification or otherwise) into a lesser number of Shares, a

recapitalization, a spin-off or a similar occurrence, the Committee shall make appropriate and equitable adjustments in:
(i) The number of Shares available for future Awards and the limitations set forth under Section 5;
(ii) The number of Shares covered by each outstanding Award; and
(iii) The Exercise Price under each outstanding Option and SAR.
(b) Dissolution or Liquidation. To the extent not previously exercised or settled, Options, SARs, and Stock Units shall
terminate immediately prior to the dissolution or liquidation of the Company.
(c) Mergers or Reorganizations. In the event that the Company is a party to a merger or other reorganization, outstanding
Awards shall be subject to the agreement of merger or reorganization. Subject to compliance with Section 409A, such agreement
shall provide for:
(i) The continuation of the outstanding Awards by the Company, if the Company is a surviving corporation;
(ii) The assumption of the outstanding Awards by the surviving corporation or its parent or subsidiary;
(iii) The substitution by the surviving corporation or its parent or subsidiary of its own awards for the outstanding
Awards;
(iv) Immediate vesting, exercisability, or settlement of outstanding Awards followed by the cancellation of such
Awards upon or immediately prior to the effectiveness of such transaction; or
(v) Settlement of the intrinsic value of the outstanding Awards (whether or not then vested or exercisable) in cash or
cash equivalents or equity (including cash or equity subject to deferred vesting and delivery consistent
with the vesting restrictions applicable to such Awards or the underlying Shares) followed by the
cancellation of such Awards (and, for the avoidance of doubt, if as of the date of the occurrence of the
transaction the Committee determines in good faith that no amount would have been attained upon the
exercise of such Award or realization of the Participant’s rights, then such Award may be terminated by
the Company without payment);
in each case without the Participant’s consent. Any acceleration of payment of an amount that is subject to Section 409A will be
delayed, if necessary, until the earliest time that such payment would be permissible under Section 409A without triggering any
additional taxes applicable under Section 409A.

The Company will have no obligation to treat all Awards, all Awards held by a Participant, or all Awards of the same type, similarly.
To the extent that the applicable agreement of merger or reorganization does not provide for one of the treatments set forth in (i) –
(v) above, all outstanding Awards will be subject to full vesting immediately prior to the effectiveness of such transaction; provided,
however, that the portion of such Award subject to performance-based vesting shall be subject to the terms and conditions of the
applicable Award Agreement and, in the absence of applicable terms and conditions, the Committee’s discretion.
(d) Reservation of Rights. Except as provided in this Section 12, a Participant shall have no rights by reason of any
subdivision or consolidation of Shares of stock of any class, the payment of any dividend or any other increase or decrease in the
number of Shares of stock of any class. Any issue by the Company of Shares of stock of any class, or securities convertible into
Shares of stock of any class, shall not affect, and no adjustment by reason thereof shall be made with respect to, the number or
Exercise Price of Shares subject to an Award. The grant of an Award pursuant to the Plan shall not affect in any way the right or
power of the Company to make adjustments, reclassifications, reorganizations, or changes of its capital or business structure, to
merge or consolidate or to dissolve, liquidate, sell, or transfer all or any part of its business or assets. In the event of any change
affecting the Shares or the Exercise Price of Shares subject to an Award, including a merger or other reorganization, for reasons of
administrative convenience, the Company in its sole discretion may refuse to permit the exercise of any Award during a period of up
to thirty (30) days prior to the occurrence of such event.
SECTION 13. DEFERRAL OF AWARDS.
(a) Committee Powers. Subject to compliance with Section 409A, the Committee (in its sole discretion) may permit or
require a Participant to:
(i) Have cash that otherwise would be paid to such Participant as a result of the exercise of a SAR or the settlement of
Stock Units credited to a deferred compensation account established for such Participant by the
Committee as an entry on the Company’s books;
(ii) Have Shares that otherwise would be delivered to such Participant as a result of the exercise of an Option or SAR
converted into an equal number of Stock Units; or
(iii) Have Shares that otherwise would be delivered to such Participant as a result of the exercise of an Option or SAR
or the settlement of Stock Units converted into amounts credited to a deferred compensation account
established for such Participant by the Committee as an entry on the Company’s books. Such amounts
shall be determined by reference to the Fair Market Value of such Shares as of the date when they
otherwise would have been delivered to such Participant.
(b) General Rules. A deferred compensation account established under this Section 13 may be credited with interest or other
forms of investment return, as determined by the Committee. A Participant for whom such an account is established shall have no
rights other than

those of a general creditor of the Company. Such an account shall represent an unfunded and unsecured obligation of the Company
and shall be subject to the terms and conditions of the applicable agreement between such Participant and the Company. If the
deferral or conversion of Awards is permitted or required, the Committee (in its sole discretion) may establish rules, procedures, and
forms pertaining to such Awards, including (without limitation) the settlement of deferred compensation accounts established under
this Section 13.
SECTION 14. AWARDS UNDER OTHER PLANS.
The Company may grant awards under other plans or programs. Such awards may be settled in the form of Shares issued
under the Plan. Such Shares shall be treated for all purposes under the Plan like Shares issued in settlement of Stock Units and shall,
when issued, reduce the number of Shares available under Section 5.
SECTION 15. PAYMENT OF DIRECTOR’S FEES IN SECURITIES.
(a) Effective Date. No provision of this Section 15 shall be effective unless and until the Board has determined to implement
such provision.
(b) Elections to Receive NSOs, SARs, Restricted Shares, or Stock Units. An Outside Director may elect to receive his or her
annual retainer payments and/or meeting fees from the Company in the form of cash, NSOs, SARs, Restricted Shares, Stock Units,
or a combination thereof, as determined by the Board. Alternatively, the Board may mandate payment in any of such alternative
forms. Such NSOs, SARs, Restricted Shares, and Stock Units shall be issued under the Plan. An election under this Section 15 shall
be filed with the Company on the prescribed form.
(c) Number and Terms of NSOs, SARs, Restricted Shares or Stock Units. The number of NSOs, SARs, Restricted Shares, or
Stock Units to be granted to Outside Directors in lieu of annual retainers and meeting fees that would otherwise be paid in cash shall
be calculated in a manner determined by the Board. The terms of such NSOs, SARs, Restricted Shares, or Stock Units shall also be
determined by the Board.
SECTION 16. LEGAL AND REGULATORY REQUIREMENTS.
Shares shall not be issued under the Plan unless the issuance and delivery of such Shares complies with (or is exempt from)
all applicable requirements of law, including (without limitation) the Securities Act, state securities laws and regulations and the
regulations of any stock exchange on which the Company’s securities may then be listed, and the Company has obtained the
approval or favorable ruling from any governmental agency which the Company determines is necessary or advisable. The Company
shall not be liable to a Participant or other persons as to: (a) the non-issuance or sale of Shares as to which the Company has not
obtained from any regulatory body having jurisdiction the authority deemed by the Company’s counsel to be necessary to the lawful
issuance and sale of any Shares under the Plan; and (b) any tax

consequences expected, but not realized, by any Participant or other person due to the receipt, exercise or settlement of any Award
granted under the Plan.
SECTION 17. TAXES.
(a) Withholding Taxes. To the extent required by applicable federal, state, local, or foreign law, a Participant or his or her
successor shall make arrangements satisfactory to the Company for the satisfaction of any withholding tax obligations that arise in
connection with the Plan. The Company shall not be required to issue any Shares or make any cash payment under the Plan until
such obligations are satisfied.
(b) Share Withholding. The Committee may permit a Participant to satisfy all or part of his or her withholding or income tax
obligations by having the Company withhold all or a portion of any Shares that otherwise would be issued to him or her or by
surrendering all or a portion of any Shares that he or she previously acquired. Such Shares shall be valued at their Fair Market Value
on the date when taxes otherwise would be withheld in cash. In no event may a Participant have Shares withheld that would
otherwise be issued to him or her in excess of the number necessary to satisfy the maximum legally required tax withholding.
(c) Section 409A. Each Award that provides for “nonqualified deferred compensation” within the meaning of Section 409A
shall be subject to such additional rules and requirements as specified by the Committee from time to time in order to comply with
Section 409A. If any amount under such an Award is payable upon a “separation from service” (within the meaning of Section
409A) to a Participant who is then considered a “specified employee” (within the meaning of Section 409A), then no such payment
shall be made prior to the date that is the earlier of (i) six (6) months and one day after the Participant’s separation from service, or
(ii) the Participant’s death, but only to the extent such delay is necessary to prevent such payment from being subject to interest,
penalties, and/or additional tax imposed pursuant to Section 409A. In addition, the settlement of any such Award may not be
accelerated except to the extent permitted by Section 409A.
SECTION 18. TRANSFERABILITY.
Unless the agreement evidencing an Award (or an amendment thereto authorized by the Committee) expressly provides
otherwise, no Award granted under the Plan, nor any interest in such Award, may be sold, assigned, conveyed, gifted, pledged,
hypothecated, or otherwise transferred in any manner (prior to the vesting and lapse of any and all restrictions applicable to Shares
issued under such Award), other than by will or the laws of descent and distribution; provided, however, that an ISO may be
transferred or assigned only to the extent consistent with Section 422 of the Code. Any purported assignment, transfer, or
encumbrance in violation of this Section 18 shall be void and unenforceable against the Company.
SECTION 19. PERFORMANCE BASED AWARDS.
The number of Shares or other benefits granted, issued, retained, and/or vested under an Award may be made subject to the
attainment of performance goals. The Committee may utilize any performance criteria selected by it in its sole discretion to establish
performance goals.

SECTION 20. NO EMPLOYMENT RIGHTS.
No provision of the Plan, nor any Award granted under the Plan, shall be construed to give any person any right to become,
to be treated as, or to remain an Employee or Consultant. The Company and its Subsidiaries reserve the right to terminate any
person’s Service at any time and for any reason, with or without notice.
SECTION 21. DURATION AND AMENDMENTS.
(a) Term of the Plan. The Plan, as set forth herein, shall come into existence on the date of its adoption by the Board;
provided, however, that no Award may be granted hereunder prior to the Effective Date. The Board may suspend or terminate the
Plan at any time. No ISOs may be granted after the tenth anniversary of the earlier of (i) the date the Plan is adopted by the Board, or
(ii) the date the Plan is approved the stockholders of the Company.
(b) Right to Amend the Plan. The Board may amend the Plan at any time and from time to time. Rights and obligations
under any Award granted before amendment of the Plan shall not be materially impaired by such amendment, except with consent of
the Participant. An amendment of the Plan shall be subject to the approval of the Company’s stockholders only to the extent required
by applicable laws, regulations or rules.
(c) Effect of Termination. No Awards shall be granted under the Plan after the termination thereof. The termination of the
Plan shall not affect Awards previously granted under the Plan.
SECTION 22. AWARDS TO NON-U.S. PARTICIPANTS.
Awards may be granted to Participants who are non-United States nationals or employed or providing services outside the
United States, or both, on such terms and conditions different from those applicable to Awards to Participants who are employed or
providing services in the United States as may, in the judgment of the Committee, be necessary or desirable to recognize differences
in local law, tax policy, or custom. The Committee also may impose conditions on the exercise, vesting, or settlement of Awards in
order to minimize the Company’s obligation with respect to tax equalization for Participants on assignments outside their home
country.
SECTION 23. GOVERNING LAW.
The Plan and each Award Agreement shall be governed by the laws of the State of Delaware, without application of the
conflicts of law principles thereof.
SECTION 24. SUCCESSORS AND ASSIGNS.
The terms of the Plan shall be binding upon and inure to the benefit of the Company and any successor entity, including any
successor entity contemplated by Section 12(c).

SECTION 25. EXECUTION.
To record the adoption of the Plan by the Board, the Company has caused its authorized officer to execute the same.
COURSERA, INC.

By: /s/ Jeffrey N. Maggioncalda
Name : Jeffrey N. Maggioncalda
Title: President and Chief Executive Officer

COURSERA, INC.
2021 STOCK INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT AWARD
You have been granted the following Restricted Stock Units (the “Restricted Stock Units”, “RSUs” or the/this “Award”)
representing shares of Common Stock of Coursera, Inc. (the “Company”) under the Coursera, Inc. 2021 Stock Incentive Plan (as
may be amended from time to time, the “Plan”):
Name of Recipient:

[Name of Recipient]

Grant Date:

[Date of Grant]

Total Number of Shares
Restricted Stock Units:

Subject

to [Total Shares]

First Vesting Date:

[First Vesting Date]

Vesting Schedule:

[Actual vesting schedule to be inserted]

By your written signature below (or your electronic acceptance) and the signature of the Company’s representative
below, you and the Company agree that the RSUs are granted under and governed by the term and conditions of the Plan,
this Notice of Restricted Stock Unit Award and the Restricted Stock Unit Agreement, including any special terms for
Participants outside the United States (“U.S.”) set forth in the Addendum (collectively, this “Agreement“), both of which are
attached to and made a part of this document.
By your written signature below (or your electronic acceptance), you further agree that the Company may deliver by
e-mail all documents relating to the Plan or this Award (including without limitation, prospectuses required by the Securities
and Exchange Commission) and all other documents that the Company is required to deliver to its security holders
(including without limitation, annual reports and proxy statements). You also agree that the Company may deliver these
documents by posting them on a website maintained by the Company or by a third party under contract with the Company.
If the Company posts these documents on a website, it will notify you by e-mail. Should you electronically accept this
Agreement, you agree to the following: “This electronic contract contains my electronic signature, which I have executed
with the intent to sign this Agreement.” Notwithstanding the above, if you have not affirmatively rejected or accepted this
Award within 90 days of the Date of Grant set forth in this Notice of Restricted Stock Unit Award, you are deemed to have
accepted this Award, subject to all of the terms and conditions of this Agreement.
RECIPIENT

COURSERA, INC.
By:

Recipient’s Signature
Recipient’s Printed Name

Name:
Title:

COURSERA, INC.
2021 STOCK INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
The Plan and Other
Agreements

The RSUs that you are receiving are granted pursuant and subject in all respects to the applicable
provisions of the Plan, which is incorporated herein by reference. Capitalized terms not defined in
this Agreement will have the meanings ascribed to them in the Plan.
The attached Notice of Restricted Stock Unit Award, this Agreement and the Plan constitute the
entire understanding between you and the Company regarding this Award. Any prior agreements,
commitments or negotiations concerning this Award are superseded. This Agreement may be
amended by the Committee without your consent; however, if any such amendment would
materially impair your rights or obligations under this Agreement, this Agreement may be
amended only by another written agreement, signed by you and the Company.

Payment for RSUs

No cash payment is required for the RSUs you receive. You are receiving the RSUs in
consideration for Services rendered by you.

Vesting

The RSUs that you are receiving will vest in installments, as shown in the Notice of Restricted
Stock Unit Award. No additional RSUs vest after your Service as an Employee or a Consultant
has terminated for any reason.

Forfeiture

If your Service terminates for any reason, then this Award expires immediately as to the number
of RSUs that have not vested before the termination date and do not vest as a result of termination.
Your Service will not be extended by any notice period (e.g., your Service will not include any
contractual notice period or period of “garden leave” or similar period mandated under
employment laws in the jurisdiction where you are employed or the terms of your employment or
service agreement, if any). This means that the unvested RSUs will immediately be cancelled
when your Service terminates. You receive no payment for RSUs that are forfeited. The Company
determines when your Service terminates for this purpose and all purposes under the Plan and its
determinations are conclusive and binding on all persons.

Leaves of Absence

For purposes of this Award, your Service does not terminate when you go on a military leave, a
sick leave or another bona fide leave of absence, if the leave of absence was approved by the
Company in writing and if continued crediting of Service is required by the terms of the leave or
by applicable law. But your Service terminates when the approved leave ends, unless you
immediately return to active work.

If you go on a leave of absence, then the vesting schedule specified in the Notice of Restricted
Stock Unit Award may be adjusted in accordance with the Company’s leave of absence policy or
the terms of your leave. If your work schedule changes (i.e., your work hours are increased or
reduced), then the vesting schedule specified in the Notice of Restricted Stock Unit Award may be
adjusted in accordance with the Company’s part-time work policy or the terms of an agreement
between you and the Company pertaining to your part-time schedule.
Nature of RSUs

Your RSUs are mere bookkeeping entries. They represent only the Company’s unfunded and
unsecured promise to issue Shares on a future date. As a holder of RSUs, you have no rights other
than the rights of a general creditor of the Company.

No Voting Rights or
Dividends

Your RSUs carry neither voting rights nor rights to dividends. You, or your estate or heirs, have
no rights as a stockholder of the Company unless and until your RSUs are settled by issuing
Shares. No adjustments will be made for dividends or other rights if the applicable record date
occurs before your Shares are issued, except as described in the Plan.

RSUs Nontransferable

You may not sell, transfer, assign, pledge or otherwise dispose of any RSUs. For instance, you
may not use your RSUs as security for a loan. If you attempt to do any of these things, your RSUs
will immediately become invalid.

Settlement of RSUs

Each of your vested RSUs will be settled when it vests; provided, however, that if the Committee
requires you to pay withholding taxes through a sale of Shares, settlement of each RSU may be
deferred to the first permissible trading day (as defined below) for the Shares, if later than the
applicable vesting date.
Under no circumstances may your RSUs be settled later than two and one-half (2-1/2) months
following the calendar year in which the applicable vesting date occurs.
For purposes of this Agreement, “permissible trading day” means a day that satisfies all of the
following requirements: (1) the exchange on which the Shares are traded is open for trading on
that day; (2) you are permitted to sell Shares on that day without incurring liability under Section
16(b) of the Exchange Act; (3) either (a) you are not in possession of material non-public
information that would make it illegal for you to sell Shares on that day under Rule 10b-5 under
the Exchange Act or (b) Rule 10b5-1 under the Exchange Act would apply to the sale; (4) you are
permitted to sell Shares on that day under such written insider trading policy as may have been
adopted by the Company; and (5) you

are not prohibited from selling Shares on that day by a written agreement between you and the
Company or a third party.
At the time of settlement, you will receive one Share for each vested RSU; provided, however,
that no fractional Shares will be issued or delivered pursuant to the Plan or this Agreement, and
the Committee will determine whether cash will be paid in lieu of any fractional Share or whether
such fractional Share and any rights thereto will be canceled, terminated or otherwise eliminated.
In addition, the Shares are issued to you subject to the condition that the issuance of the Shares not
violate any law or regulation and the Shares are subject to such approvals by any governmental
agencies or national securities exchanges as may be required.
Withholding Taxes and
Stock Withholding

Regardless of any action the Company and/or the Subsidiary or Affiliate employing you
(“Employer”) takes with respect to any or all income tax, social insurance, payroll tax, payment
on account or other tax-related withholding (“Tax-Related Items”), you acknowledge that the
ultimate liability for all Tax-Related Items legally due by you is and remains your responsibility
and that the Company and your Employer (1) make no representations or undertakings regarding
the treatment of any Tax-Related Items in connection with any aspect of this Award, including the
award, vesting or settlement of the RSUs, the subsequent sale of Shares acquired pursuant to
settlement and the receipt of any dividends; and (2) do not commit to structure the terms of the
award or any aspect of the RSUs to reduce or eliminate your liability for Tax-Related Items.
Further, if you are subject to Tax-Related Items in more than one jurisdiction, you acknowledge
that the Company and your Employer (or former Employer, as applicable) may be required to
withhold or account for Tax-Related Items in more than one jurisdiction.
Prior to the settlement of the RSUs, you shall pay or make adequate arrangements satisfactory to
the Company and your Employer to satisfy all withholding and payment on account obligations of
the Company and your Employer. In this regard, you authorize the Company and your Employer
to withhold all applicable Tax-Related Items legally payable by you from your wages or other
cash compensation paid to you by the Company and your Employer.
Unless an alternative arrangement satisfactory to the Committee has been provided prior to the
vesting date, the default method for paying withholding taxes is withholding fully vested Shares
that otherwise would be issued to you when the RSUs are settled, provided that the Company only
withholds a number of whole Shares having a Fair Market Value equal to the amount necessary to
satisfy the maximum legally required tax withholding. Notwithstanding the foregoing, if you are
classified as a Section 16 officer of the Company under the Exchange

Act when the RSUs are settled, you shall be restricted to satisfying your obligation for TaxRelated Items by withholding in fully vested Shares that otherwise would be issued to you when
the RSUs are settled, unless this withholding method is not permissible under applicable laws, or
the Company has authorized an alternative method for the relative taxable event. If the obligation
for Tax-Related Items is satisfied by withholding in Shares, for tax purposes, you are deemed to
have been issued the full number of Shares subject to the vested RSU, notwithstanding that a
number of the Shares is held back solely for the purpose of paying the Tax-Related Items. The
Committee may also require the withholding of taxes from the proceeds of the sale of the Shares,
either through a voluntary sale or through a mandatory sale arranged by the Company (on your
behalf pursuant to this authorization), or any other arrangement approved by the Committee.
The Fair Market Value of the Shares, determined as of the effective date when taxes otherwise
would have been withheld in cash, will be applied as a credit against the withholding taxes. The
Company or your Employer may withhold or account for Tax-Related Items by considering
statutory withholding amounts or other withholding rates applicable in your jurisdiction(s),
including maximum applicable rates, in which case you may receive a refund of any over-withheld
amount in cash and will have no entitlement to Share equivalent. Finally, you will pay to the
Company or your Employer any amount of Tax-Related Items that the Company or your
Employer may be required to withhold as a result of your participation in the Plan or your
acquisition of Shares that cannot be satisfied by the means previously described. The Company
may refuse to deliver the Shares if you fail to comply with your obligations in connection with the
Tax-Related Items as described in this section, and your rights to the Shares will be forfeited if
you do not comply with such obligations on or before the date that is two and one-half (2-1/2)
months following the calendar year in which the applicable vesting date for the RSUs occurs.
Restrictions on Resale

You agree not to sell any Shares at a time when applicable laws, Company policies or an
agreement between the Company and its underwriters prohibit a sale. This restriction will apply as
long as your Service continues and for such period of time after the termination of your Service as
the Company may specify.

No Retention Rights

Neither this Award nor this Agreement gives you the right to be employed or retained by the
Company or any Subsidiary or Affiliate of the Company in any capacity. The Company and its
Subsidiaries and Affiliates reserve the right to terminate your Service at any time, with or without
cause.

Adjustments

The number of RSUs covered by this Award will be subject to adjustment in the event of a stock
split, a stock dividend or a similar change in Shares, and in other circumstances, as set forth in the
Plan. The forfeiture provisions and restrictions described above will apply to all new, substitute or
additional restricted stock units or securities to which you are entitled by reason of this Award.

Successors and Assigns

Except as otherwise provided in the Plan or this Agreement, every term of this Agreement will be
binding upon and inure to the benefit of the parties hereto and their respective heirs, legatees, legal
representatives, successors, transferees and assigns.

Notice

Any notice required or permitted under this Agreement will be given in writing, including
electronically, and will be deemed effectively given upon the earliest of personal delivery, receipt
or the third (3rd) full day following mailing with postage and fees prepaid, addressed to the other
party hereto at the address last known in the Company’s records or at such other address as such
party may designate by ten (10) days’ advance written notice to the other party hereto. The
Company may, in its sole discretion, deliver any documents related to your current or future
participation in the Plan by electronic means. By accepting this Award, you hereby (1) consent to
receive such documents by electronic means; (2) consent to the use of electronic signatures; and
(3) agree to participate in the Plan and/or receive any such documents through an on-line or
electronic system established and maintained by the Company or a third party designated by the
Company, including but not limited to the use of electronic signatures or click-through electronic
acceptance of terms and conditions.

Section 409A of the Code

To the extent this Agreement is subject to, and not exempt from, Section 409A of the Code, this
Agreement is intended to comply with Section 409A, and its provisions will be interpreted in a
manner consistent with such intent. You acknowledge and agree that changes may be made to this
Agreement to avoid adverse tax consequences to you under Section 409A.

Applicable Law and Choice
of Venue

This Agreement will be interpreted and enforced under the laws of the State of Delaware without
application of the conflicts of law principles thereof.
Any controversy arising out of or relating to this Agreement or the Plan, their enforcement or
interpretation, or because of an alleged breach, default, or misrepresentation in connection with
any of their provisions, or any other controversy arising out of or related to the Award, including,
but not limited to, any state or federal statutory claims, shall be submitted to arbitration in Santa
Clara County, California, before a sole arbitrator selected from Judicial Arbitration and Mediation
Services, Inc., San

Jose, California, or its successor (“JAMS”), or if JAMS is no longer able to supply the arbitrator,
such arbitrator shall be selected from the American Arbitration Association, and shall be
conducted in accordance with the provisions of California Code of Civil Procedure §§ 1280 et seq.
as the exclusive forum for the resolution of such dispute; provided, however, that provisional
injunctive relief may, but need not, be sought by either party to this Agreement in a court of law
while arbitration proceedings are pending, and any provisional injunctive relief granted by such
court shall remain effective until the matter is finally determined by the arbitrator. Final resolution
of any dispute through arbitration may include any remedy or relief which the arbitrator deems
just and equitable, including any and all remedies provided by applicable state or federal statutes.
At the conclusion of the arbitration, the arbitrator shall issue a written decision that sets forth the
essential findings and conclusions upon which the arbitrator’s award or decision is based. Any
award or relief granted by the arbitrator hereunder shall be final and binding on the parties hereto
and may be enforced by any court of competent jurisdiction. The parties acknowledge and agree
that they are hereby waiving any rights to trial by jury in any action, proceeding or counterclaim
brought by either of the parties against the other in connection with any matter whatsoever arising
out of or in any way connected with any of the matters referenced in the first sentence above. The
parties agree that the Company shall be responsible for payment of the forum costs of any
arbitration hereunder, including the arbitrator’s fee. The parties further agree that in any
proceeding with respect to such matters, each party shall bear its own attorney’s fees and costs
(other than forum costs associated with the arbitration) incurred by it or you or her in connection
with the resolution of the dispute.
Governing Plan Document

This Award is subject to all the provisions of the Plan, the provisions of which are hereby made a
part of the Award, and is further subject to all interpretations, amendments, rules and regulations
which may from time to time be promulgated and adopted pursuant to the Plan. Except as
expressly provided in this Agreement, in the event of any conflict between the provisions of this
Agreement, the Notice of Restricted Stock Unit Award, and those of the Plan, the provisions of
the Plan will control.

Severability

In the event that all or any part of this Agreement or the Plan is declared by any court or
governmental authority to be unlawful or invalid, such unlawfulness or invalidity will not
invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any
section of this Agreement (or part of such a section) so declared to be unlawful or invalid will, if
possible, be construed in a manner which will give effect to the terms of such section or part of a
section to the fullest extent possible while remaining lawful and valid.

Recoupment

This Award is subject to the terms of the Company’s recoupment, clawback or similar policy as it
may be in effect from time to time, as well as any similar provisions of applicable law, any of
which could in certain circumstances require forfeiture of the Award and repayment or forfeiture
of any Shares or other cash or property received with respect to the Award (including any value
received from a disposition of the Shares acquired upon settlement of the Award).

No Tax, Legal or
Investment Advice

The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding your participation in the Plan, or your acquisition or sale of the
underlying Shares. You understand and agree that you should consult with your own personal tax,
financial and/or legal advisors regarding the Award and Tax-Related Items arising in connection
with the Award and by accepting the Award, you have agreed that you have done so or knowingly
and voluntarily declined to do so.

Miscellaneous

You understand and acknowledge that (1) the Plan is entirely discretionary, (2) the Company and
your Employer have reserved the right to amend, suspend or terminate the Plan at any time, (3) the
grant of this Award does not in any way create any contractual or other right to receive additional
grants of awards (or benefits in lieu of awards) at any time or in any amount and (4) all
determinations with respect to any additional grants, including (without limitation) the times when
awards will be granted, the number of RSUs subject to awards and the vesting schedule, will be at
the sole discretion of the Company.
The value of this Award will be an extraordinary item of compensation outside the scope of your
employment contract, if any, and will not be considered a part of your normal or expected
compensation for purposes of calculating severance, resignation, redundancy or end-of-service
payments, bonuses, long-service awards, pension or retirement benefits or similar payments.
You understand and acknowledge that participation in the Plan ceases upon termination of your
Service for any reason, except as may explicitly be provided otherwise in the Plan or this
Agreement.
You hereby authorize and direct your Employer to disclose to the Company or any Subsidiary or
Affiliate any information regarding your employment, the nature and amount of your
compensation and the fact and conditions of your participation in the Plan, as your Employer
deems necessary or appropriate to facilitate the administration of the Plan.
You consent to the collection, use and transfer of personal data as described in this subsection.
You understand and acknowledge that the Company, your Employer and the Company’s other
Subsidiaries and

Affiliates hold certain personal information regarding you for the purpose of managing and
administering the Plan, including (without limitation) your name, home address, telephone
number, date of birth, social insurance or other government identification number, salary,
nationality, job title, any Shares or directorships held in the Company and details of all awards or
any other entitlements to RSUs or Shares awarded, canceled, exercised, vested, unvested or
outstanding in your favor (the “Data”). You further understand and acknowledge that the
Company, its Subsidiaries and/or its Affiliates will transfer Data among themselves as necessary
for the purpose of implementation, administration and management of your participation in the
Plan and that the Company and/or any Subsidiary may each further transfer Data to any third party
assisting the Company in the implementation, administration and management of the Plan. You
understand and acknowledge that the recipients of Data may be located in the United States or
elsewhere, and that the laws of a recipient’s country of operation (e.g., the United States) may not
have equivalent privacy protections as local laws where you reside or work. You authorize such
recipients to receive, possess, use, retain and transfer Data, in electronic or other form, for the
purpose of administering your participation in the Plan, including a transfer to any broker or other
third party with whom you elect to deposit Shares acquired under the Plan of such Data as may be
required for the administration of the Plan and/or the subsequent holding of Shares on your behalf.
You may, at any time, view the Data, require any necessary modifications of Data, make inquiries
about the treatment of Data or withdraw the consents set forth in this subsection by contacting the
Human Resources Department of the Company in writing.
You acknowledge and agree that you have reviewed the documents provided to you in relation to
the Award in their entirety, have had an opportunity to obtain the advice of counsel prior to
executing and accepting the Award, and fully understand all provisions of such documents. You
agree upon request to execute any further documents or instruments necessary or desirable in the
sole determination of the Company to carry out the purposes or intent of the Award.
BY SIGNING THE NOTICE OF RESTRICTED STOCK UNIT AWARD, YOU AGREE TO ALL OF THE TERMS AND
CONDITIONS DESCRIBED ABOVE AND IN THE PLAN.

ADDENDUM
SPECIAL TERMS AND CONDITIONS FOR PARTICIPANTS OUTSIDE THE U.S.
This Addendum includes additional country-specific terms and conditions that apply to Participants working and/or residing
in the countries listed below. This Addendum is part of the Agreement and contains terms and conditions material to participation in
the Plan. Unless otherwise provided below, capitalized terms used but not defined herein shall have the same meanings assigned to
them in the Plan and the Restricted Stock Unit Award Agreement.
The information is based on the securities and other laws in effect in the respective countries as of January 2021. Such laws
are often complex and change frequently. As a result, the Company strongly recommends that you not rely on the information in this
Addendum as the only source of information relating to the consequences of your participation in the Plan because the information
may be out of date when your Award vests or settles, or you sell Shares acquired under the Plan.
In addition, the information contained herein is general in nature and may not apply to your particular situation, and the
Company is not in a position to assure you of a particular result. Accordingly, you should seek appropriate professional advice as to
how the relevant laws in your country may apply to your situation.
Finally, if you are a citizen or resident of a country other than the one in which you are currently working and/or residing or
you transfer employment or residency after the Date of Grant, or if you are considered a resident of another country for local law
purposes, then the provisions contained herein may not be apply to you. The Company shall, in its sole discretion, determine to what
extent the terms and conditions included herein will apply under these circumstances.

TERMS APPLICABLE TO ALL PARTICIPANTS OUTSIDE THE U.S.
1. NATURE OF GRANT. In accepting the Award, you understand, acknowledge and agree that:
(a) The Plan is established voluntarily by the Company, is discretionary in nature, and may be modified, amended,
suspended or terminated by the Company at any time, to the extent permitted by the Plan;
(b) The grant of the Award is exceptional, voluntary and occasional and does not create any contractual or other
right to receive future grants of Awards or benefits in lieu of Awards, even if Awards have been granted repeatedly in the past;
(c) All decisions with respect to future grants of Awards, if any, will be at the sole discretion of the Company;
(d) Your participation in the Plan is voluntary;
(e) The Award and the Shares subject to the Award, and the income from and value of same, are not intended to
replace any pension rights or compensation;
(f) The Award and the Shares subject to the Award, and the income from and value of same, are not part of normal
or expected salary or compensation for any purpose, including calculating any severance, resignation, termination, payment in lieu
of notice, redundancy, dismissal, end-of-service payments, bonuses, holiday pay, long-service awards, pension or retirement or
welfare benefits or similar payments;
(g) The future value of the underlying Shares is unknown, indeterminable and cannot be predicted with certainty;
(h) If you acquire Shares upon settlement of the Award, the value of such Shares may increase or decrease;
(i) No claim or entitlement to compensation or damages shall arise from forfeiture of the Award or any portion
thereof resulting from the termination of your continuous Service (for any reason whatsoever, whether or not later found to be
invalid or in breach of employment laws in the jurisdiction where you are employed or the terms of your employment or service
agreement, if any);
(j) Unless otherwise agreed with the Company, the Award and the Shares subject to the Award, and the income
from and value of same, are not granted as consideration for, or in connection with, the service you may provide as a director of a
Subsidiary or Affiliate; and
(k) Neither the Company nor your Employer shall be liable for any foreign exchange rate fluctuation between your
local currency and the U.S. Dollar that may affect the value of the Award or of any amounts due to you pursuant to the Award or the
subsequent sale of any Shares acquired upon settlement.

2. DATA PRIVACY INFORmATION AND CONSENT.
(a) Data Collection and Usage. The Company and your Employer may collect, process and use certain personal
information about you, including, but not limited to, your name, home address, email address and telephone number, email
address, date of birth, social insurance number, passport or other identification number, salary, nationality, job title, any shares
of Common Stock or directorships held in the Company, details of all Awards or any other entitlement to Shares awarded,
canceled, vested, unvested, settled or outstanding in your favor (“Data”), for the purposes of implementing, administering and
managing the Plan. The legal basis, where required, for the processing of Data is your consent.
(b) Stock Plan Administration Service Providers. The Company may transfer Data to third parties which assist
the Company with the implementation, administration and management of the Plan. The Company may select different service
providers or additional service providers and share Data with such other provider serving in a similar manner. You may be asked
to agree on separate terms and data processing practices with the service provider, with such agreement being a condition to the
ability to participate in the Plan.
(c) International Data Transfers. The Company and its service providers are based in the United States. Your
country or jurisdiction may have different data privacy laws and protections than the United States. The Company’s legal basis,
where required, for the transfer of Data is your consent.
(d) Data Retention. The Company will hold and use the Data only as long as is necessary to implement,
administer and manage your participation in the Plan, or as required to comply with legal or regulatory obligations, including
under tax, exchange control, labor and securities laws. This period may extend beyond your period of continuous Service. When
the Company or your Employer no longer need Data for any of the above purposes, they will cease processing it in this context
and remove it from all of their systems used for such purposes to the fullest extent practicable.
(e) Voluntariness and Consequences of Consent Denial or Withdrawal. Participation in the Plan is voluntary
and you are providing the consents herein on a purely voluntary basis. If you do not consent, or if you later seek to revoke your
consent, your salary from or service with your Employer will not be affected; the only consequence of refusing or withdrawing
your consent is that the Company would not be able to grant these Awards or other equity awards to you or administer or
maintain such awards.
(f) Data Subject Rights. You may have a number of rights under data privacy laws in your jurisdiction.
Depending on where you are based, such rights may include the right to (i) request access or copies of Data the Company
processes, (ii) rectification of incorrect Data, (iii) deletion of Data, (iv) restrictions on processing of Data, (v) portability of Data,
(vi) lodge complaints with competent authorities in your jurisdiction, and/or (vii) receive a list with the names and addresses of
any potential recipients of Data. To receive clarification regarding these rights or to exercise these rights, you can contact your
local human resources representative.

By accepting the Award and indicating consent via the Company’s acceptance procedure, you are declaring that you
agree with the data processing practices described herein and consent to the collection, processing and use of Data by the
Company and the transfer of Data to the recipients mentioned above, including recipients located in countries which do not
adduce an adequate level of protection from a European (or other non-U.S.) data protection law perspective, for the purposes
described above.
3. SECURITIES LAW NOTICE. Unless otherwise noted, neither the Company nor the Shares are registered with any local stock
exchange or under the control of any local securities regulator outside the U.S. The Agreement, the Notice of Restricted Stock Unit
Award, the Plan, and any other communications or materials that you may receive regarding participation in the Plan do not
constitute advertising or an offering of securities outside the U.S., and the issuance of securities described in any Plan-related
documents is not intended for public offering or circulation in your jurisdiction.
4. LANGUAGE. You acknowledge you are sufficiently proficient in English, or have consulted with an advisor who is
sufficiently proficient in English, so as to allow you to understand the terms of this Agreement. If you have received this Agreement
or any other documents related to the Plan translated into a language other than English and if the meaning of the translated version
is different than the English version, the English version will control.
5. FOREIGN ASSET/ACCOUNT REPORTING. You acknowledge that there may be certain foreign asset and/or account reporting
requirements which may affect your ability to acquire or hold Shares acquired under the Plan or cash received from participating in
the Plan in an escrow, trust, brokerage or bank account outside your country. You may be required to report such accounts, assets or
transactions to the tax or other authorities in your country. You also may be required to repatriate sale proceeds or other funds
received as a result of participation in the Plan to your country through a designated bank or broker within a certain time after
receipt. You acknowledge that it is your responsibility to be compliant with such regulations, and you should consult your personal
legal advisor for any details.
BULGARIA
Purpose and Eligibility
The purpose of this sub-addendum to the Plan (the “BG Addendum”) is to enable the Company to grant RSUs to certain employees
of the Company who are based in the Republic of Bulgaria (“Bulgarian employees”). RSUs may only be granted under the BG
Addendum to Bulgarian employees of the Company. Any person to whom an RSU has been granted under the BG Addendum is a
“Participant” for the purposes of the Plan. RSUs granted pursuant to the BG Addendum shall be governed by the terms of the Plan
and this Agreement, subject to any such amendments set out below and as are necessary to give effect to the BG Addendum.
Definitions
Capitalized terms are defined in the Plan and this Agreement, with the following additions:
(a) “NRA” means the National Revenue Agency of the Republic of Bulgaria.

(b) “NSSI” means the National Social Security Institute of the Republic of Bulgaria.
(c) “PITA” means the Personal Incomes Tax Act of the Republic of Bulgaria.
(d) “SIC” means the Social Insurance Code of the Republic of Bulgaria.
(e) “HIA” means the Health Insurance Act of the Republic of Bulgaria.
(f) “Tax Liabilities” shall have the meaning set out under “Withholding Obligations” below.
Withholding obligations
For residents of Bulgaria, you shall be accountable for any personal income tax and any health and/or social security contributions
liabilities, which are not in principle due at the expense of your Employer, which are chargeable on any assessable income deriving
from the grant or settlement of an RSU. In respect of such assessable income, you shall indemnify the Company and (at the direction
of the Company) a Subsidiary which is or may be treated as your Employer in respect of the following:
(a) Any personal income tax liability, which is to be paid to the NRA by the Company on your behalf and at your expense
pursuant to the provisions of the PITA;
(b) Any social security contribution liability, which is to be paid to the NSSI by the Company on your behalf and at your
expense pursuant to the provisions of the SIC; and
(c) Any health security contribution liability, which is to be paid to the NSSI by the Company on your behalf and at your
expense pursuant to the provisions of the HIA, (together “Tax Liabilities”).
You shall make such arrangements as the Company requires to meet the cost of the Tax Liabilities, including at the direction of the
Company, any of the following:
(a) Making a cash payment of an appropriate amount equal to the Tax Liabilities to the Company before the 14th day
following the end of the month in which the event giving rise to the Tax Liabilities occurred, or
(b) Deduction of an appropriate amount equal to the Tax Liabilities from your salary payable for the month in which the
event giving rise to the Tax Liabilities occurred or one or more of the following months.
(c) Selling back to the Company a sufficient amount of the Shares acquired pursuant to the settlement of the RSUs to cover
the amount of the Tax Liabilities and authorizing the payment to the relevant company of the appropriate amount
(including all reasonable fees, commissions and expenses incurred by the relevant company in relation to such sale) out
of the net proceeds of sale of the Shares;
(d) Appointing the Company as an agent and/or attorney for the sale of sufficient amount of the Shares acquired pursuant to
settlement of the RSUs to cover the Tax Liabilities and authorizing the payment to the relevant company of the
appropriate amount

(including all reasonable fees, commissions and expenses incurred by the relevant company in relation to such sale) out
of the net proceeds of sale of the Shares.
(e) Any other appropriate means of indemnity agreed on between you and the Company.
Data Privacy
(a) You understand and agree that the Company and any relevant Subsidiary or Affiliate may collect, use and transfer in
electronic or other form any personal information (the “Data”) necessary for the purposes of implementing,
administering and managing the Participant’s participation in the Plan and the implementation, administration and
management of the Plan. Data includes your home address, telephone number, date of birth, national insurance number,
salary, nationality, job title and number of shares of Common Stock held and the details of all stock units or any other
entitlements to shares of Common Stock awarded, cancelled, exercised, vested, unvested or outstanding.
(b) You understand and agree that Data may be transferred to the Company and any of its Subsidiaries and to any third
parties dealing with the implementation, administration and management of the Plan, including any requisite transfer to
broker or other third party assisting with the settlement of the RSUs or with whom the Shares may be deposited.
(c) You understand and agree that the recipient of Data may be located overseas both within and outside the European Union
and those countries may have data privacy laws which are different to those applicable on the territory of the Republic
of Bulgaria. Furthermore, you understand and agree that the transfer of Data to such third parties is necessary to
facilitate your participation in the Plan and the implementation, administration and management of the Plan.
CANADA
Settlement of Award
Notwithstanding any provision of the Plan to the contrary, an Award granted to a Participant who is a resident of Canada shall be
settled in Shares, unless the Participant agrees to the settlement being made in the form of cash, a combination of cash and Shares, or
in any other form.
Tax Withholding Obligations
For residents of Canada, you understand, acknowledge and agree that, with respect to the payment of Tax-Related Items in
connection with this Award, in addition to the means specifically contemplated in the “Withholding Taxes and Stock Withholding”
section of this Agreement, you may be required to make a payment to the Company to enable it to satisfy any applicable withholding
obligations with regard to Tax-Related Items before the issuance of Shares to you pursuant to this Award.
COLOMBIA

Nature of Grant
This provision supplements Section 1 of this Addendum:
You acknowledge that pursuant to Article 128 of the Colombian Labor Code, the Plan and related benefits do not constitute a
component of “salary” for any legal purpose.
Exchange Control Information
You understand that you are responsible for complying with any and all Colombian foreign exchange requirements in connection
with the RSUs, any Shares acquired and funds remitted into Colombia in connection with the Plan. This may include, among others,
reporting obligations to the Central Bank (Banco de la República) and, in certain circumstances, repatriation requirements. You are
responsible for ensuring your compliance with any applicable requirements and should speak to your personal legal advisor on this
matter.
Foreign Asset / Account Reporting Information
You understand that you must file an annual informative return with the Colombian Tax Office detailing any assets held abroad
(including Shares held outside of Colombia). If the individual value of any of these assets exceeds a certain threshold, you must
describe each asset and indicate the jurisdiction in which it is located, its nature and its value.
INDIA
Data Privacy Information and Consent
By accepting the Award and indicating consent via the Company’s acceptance procedure, you are declaring that you agree to allow,
use and transfer your personal information (including any sensitive personal data and information) for the purpose of achieving the
objectives contemplated herein, and you further agree and acknowledge that the data collection, security and transfer practices
adopted by the Company are the reasonable security practices and procedures for the purpose of (Indian) Information Technology
Act, 2000, and the rules framed thereunder.
Exchange Control Information
You understand that you must repatriate any proceeds from the sale of Shares acquired under the Plan and convert the proceeds into
local currency, immediately, but in any event no later than 90 days of sale of Shares. You also understand that you must repatriate
any cash dividend equivalents to India and convert the proceeds into local currency within 60 days of receipt. You will receive a
foreign inward remittance certificate (“FIRC”) from the bank where you deposit the foreign currency. You should maintain the
FIRC as evidence of the repatriation of funds in the event the Reserve Bank of India or the Company requests proof of repatriation.
Foreign Asset/Account Reporting Information
Indian residents are required to declare any foreign bank accounts and any foreign financial assets (including Shares held outside
India) in their annual tax return. You should consult with your personal tax advisor to determine your personal reporting obligations.

UNITED KINGDOM
Purpose and Eligibility
The purpose of this sub-addendum to the Plan (the “UK Addendum”) is to enable the Company to grant restricted stock units
(“RSUs”) to certain employees and directors of the Company and its Subsidiaries who are based in the United Kingdom. RSUs may
only be granted under the UK Addendum to employees and directors of the Company and its Subsidiaries. Any person to whom an
RSU has been granted under the UK Addendum is a “Participant” for the purposes of the Plan. RSUs granted pursuant to the UK
Addendum shall be governed by the terms of the Plan and this Agreement, subject to any such amendments set out below and as are
necessary to give effect to the UK Addendum. RSUs granted pursuant to the UK Addendum are granted pursuant to an “employees’
share scheme” for the purposes of the Financial Services and Markets Act 2000.
Definitions
Capitalized terms are defined in the Plan and this Agreement, with the following additions or amendments:
(a) “Control” (for the purposes of the definition of “Subsidiary” below) has the meaning contained in section 719 ITEPA.
(b) “Data Protection Law” means:
a. EU Regulation 2016/679 as it forms part of the law of England and Wales by virtue of section 3 of the European
Union (Withdrawal) Act 2018 (the “UK GDPR”); and
b. the Data Protection Act 2018;
in each case, to the extent in force, and as such are updated, amended or replaced from time to time.
(c) “HMRC” means the UK HM Revenue and Customs.
(d) “ITEPA” means the Income Tax (Earnings and Pensions) Act 2003.
(e) “Personal Data” means as defined in Data Protection Law.
(f) “Subsidiary” means a company (wherever incorporated) which for the time being is under the Control of the Company.
(g) “Tax Liabilities” shall have the meaning set out under “Withholding Obligations” below.

Settlement of RSUs
For residents of the UK, settlement of RSUs upon vesting will be made in whole Shares, or, subject to your prior written consent, in
the form of cash (or a combination of cash and whole Shares).
Withholding obligations
For residents of the UK, you shall be accountable for any income tax and, subject to the following provisions, national insurance
liability which is chargeable on any assessable income deriving from the vesting of, or other dealing in, an RSU, or any additional
share of cash consideration

acquired as a result of a distribution of a dividend. In respect of such assessable income, you shall indemnify the Company and (at
the direction of the Company), any Subsidiary which is or may be treated as your Employer in respect of the following:
(a) any income tax liability which falls to be paid to HMRC by the Company (or the relevant employing Subsidiary) under
the PAYE system as it applies to income tax under ITEPA and the PAYE regulations referred to in it; and
(b) any national insurance liability which falls to be paid to HMRC by the Company (or the relevant employing Subsidiary)
under the PAYE system as it applies for national insurance purposes under the Social Security Contributions and
Benefits Act 1992 and regulations referred to in it, such national insurance liability being the aggregate of:
i. all the employee’s primary Class 1 national insurance contributions; and
ii. all the employer’s secondary Class 1 national insurance contributions,
((a) and (b) together, the “Tax Liabilities”).
You shall make such arrangements as the Company requires to meet the cost of the Tax Liabilities, including at the direction of the
Company, any of the following:
(a) making a cash payment of an appropriate amount to your Employer whether by cheque, banker’s draft, bank transfer or
deduction from salary in time to enable your Employer to remit the appropriate amount to HMRC before the 14th day
following the end of the month in which the event giving rise to the Tax Liabilities occurred; or
(b) appointing the Company as agent and/or attorney for the sale of sufficient shares of Common Stock acquired pursuant to
the vesting of an RSU to cover the Tax Liabilities and authorizing the payment to the relevant company of the
appropriate amount (including all reasonable fees, commissions and expenses incurred by the relevant company in
relation to such sale) out of the net proceeds of sale of the Shares; or
(c) entering into an election whereby your Employer’s liability for secondary Class 1 national insurance contributions is
transferred to you on terms set out in the election and approved by HMRC.
Section 431 election
Where the Shares to be acquired on settlement of an RSU are considered to be “restricted securities” for the purposes of Part 7,
Chapter 2 ITEPA (such determination to be at the sole discretion of the Company), it is a condition of grant, exercise or vesting (as
determined by the Company) that you (if so directed by the Company) enters into a joint election with the Company, or, if different,
the relevant Subsidiary employing you, pursuant to section 431, ITEPA electing that the market value of the shares of Common
Stock to be acquired be calculated as if the shares of Common Stock were not “restricted securities”.
Employment Rights

(a) You acknowledge and agree that the terms of your employment shall not be affected in any way by your participation in
the Plan which shall not form part of such terms (either expressly or impliedly) nor in any way entitle you to take into
account such participation in calculating any compensation or damages on the termination of his employment for
whatever reason (whether lawful or unlawful) which might otherwise be payable to you, and your terms of employment
shall be deemed to be varied accordingly.
(b) The Plan is entirely discretionary and may be suspended or terminated by the Company at any time for any reason.
Participation in the Plan is entirely discretionary and does not create any contractual or other right to receive future
Awards or benefits. All determinations with respect to future Awards will be at the sole discretion of the Company.
Rights under the Plan are not pensionable.
Data Privacy
(a) The Company will collect, use, store, share and transfer Personal Data about you (“Data”) as necessary to facilitate the
implementation, administration and management of the Plan. The Company may collect and receive Data about you
directly and/or from the relevant employing subsidiary. Full details about what Data the Company collects, how the
Company collects, uses, stores, shares, transfers and protects that Data and the lawful basis that the Company relies on
to do so under Data Protection Law, are set out in the Company’s privacy policy (“Privacy Policy”). The Privacy
Policy is available upon request from the Company.
(b) You confirm that you have read and understood the Privacy Policy and acknowledges that the Company may collect,
use, store, share and transfer your Data in accordance with the Privacy Policy.

COURSERA, INC.
2021 STOCK INCENTIVE PLAN
NOTICE OF STOCK OPTION GRANT
You have been granted the following Option (this “Option” or the/this “Award”) to purchase shares of Common Stock
(“Stock”) of Coursera, Inc. (the “Company”) under the Coursera, Inc. 2021 Stock Incentive Plan (as may be amended from time to
time, the “Plan”):
Name of Optionee:

[Name of Optionee]

Grant Date:

[Date of Grant]

Total Number of Shares Subject to Option:

[Total Shares]

Type of Option:

☐ Incentive Stock Option
☐ Nonstatutory Stock Option

Exercise Price Per Share:

$[Exercise Price]

Vesting Commencement Date:

[Vesting Commencement Date]

Vesting Schedule:

[Actual vesting schedule to be inserted]

Expiration Date:

[Expiration Date] This Option expires earlier if your Service terminates earlier, as
described in the Stock Option Agreement.

By your written signature below (or your electronic acceptance), and the signature of the Company’s representative
below, you and the Company agree that this Option is granted under and governed by the term and conditions of the Plan,
this Notice of Option Grant and the Stock Option Agreement (collectively, this “Agreement”), each of which are attached to
and made a part of this document.
By your written signature below (or your electronic acceptance), you further agree that the Company may deliver by
e-mail all documents relating to the Plan or this Award (including without limitation, prospectuses required by the Securities
and Exchange Commission) and all other documents that the Company is required to deliver to its security holders
(including without limitation, annual reports and proxy statements). You also agree that the Company may deliver these
documents by posting them on a website maintained by the Company or by a third party under contract with the Company.
If the Company posts these documents on a website, it will notify you by e-mail. Should you electronically accept this
Agreement, you agree to the following: “This electronic contract contains my electronic signature, which I have executed
with the intent to sign this Agreement.” Notwithstanding the above, if you have not affirmatively rejected or accepted this
Award within 90 days of the Date of Grant set forth in this Notice of Stock Option Grant, you are deemed to have accepted
this Award, subject to all of the terms and conditions of this Agreement.

OPTIONEE

COURSERA, INC.
By:

Optionee’s Signature

Name:
Title:

Optionee’s Printed Name

COURSERA, INC.
2021 STOCK INCENTIVE PLAN
STOCK OPTION AGREEMENT
The Plan and Other
Agreements

The Option that you are receiving is granted pursuant and subject in all respects to the
applicable provisions of the Plan, which is incorporated herein by reference. Capitalized terms
not defined in this Agreement will have the meanings ascribed to them in the Plan.
The attached Notice of Stock Option Grant, this Agreement and the Plan constitute the entire
understanding between you and the Company regarding this Award. Any prior agreements,
commitments or negotiations concerning this Option are superseded. This Agreement may be
amended by the Committee without your consent; however, if any such amendment would
materially impair your rights or obligations under this Agreement, this Agreement may be
amended only by another written agreement, signed by you and the Company.

Tax Treatment

This Option is intended to be an incentive stock option under Section 422 of the Code or a
nonstatutory option, as provided in the Notice of Stock Option Grant. Even if this Option is
designated as an incentive stock option, it will be deemed to be a nonstatutory option to the
extent required by the $100,000 annual limitation under Section 422(d) of the Code.

Vesting

This Option becomes exercisable in installments, as shown on the Notice of Stock Option
Grant. This Option will in no event become exercisable for additional Shares after your
Service as an Employee or Consultant has terminated for any reason.

Term

This Option expires in any event at the close of business at Company headquarters on the day
before the tenth (10th) anniversary of the Grant Date, as shown on the Notice of Stock Option
Grant (fifth (5th) anniversary for a more than ten percent (10%) shareholders as provided
under the Plan if this is an incentive stock option). This Option may expire earlier if your
Service terminates, as described below.

Regular Termination

If your Service is terminated for any reason except due to your death or Disability, then this
Option will expire at the close of business at Company headquarters on the date three
(3) months after the date your Service terminates (or, if earlier, the Expiration Date). Your
Service will not be extended by any notice period (e.g., your Service will not include any
contractual notice period or period of “garden leave” or similar period mandated under
employment laws in the jurisdiction where you are employed or the terms of your employment
or service agreement, if any). The Company determines when your

Service terminates for this purpose and all purposes under the Plan, and its determinations are
conclusive and binding on all persons.
Death

If your Service terminates because of your death, then this Option will expire at the close of
business at Company headquarters on the date twelve (12) months after the date your Service
terminates (or, if earlier, the Expiration Date). During that period of up to twelve (12) months,
your estate or heirs may exercise this Option.

Disability

If your Service terminates because of your Disability, then this Option will expire at the close
of business at Company headquarters on the date twelve (12) months after the date your
Service terminates (or, if earlier, the Expiration Date).

Leaves of Absence

For purposes of this Option, your Service does not terminate when you go on a military leave,
a sick leave or another bona fide leave of absence if the leave of absence was approved by the
Company in writing, and if continued crediting of Service is required by the terms of the leave
or by applicable law. But your Service terminates when the approved leave ends, unless you
immediately return to active work.
If you go on a leave of absence, then the vesting schedule specified in the Notice of Stock
Option Grant may be adjusted in accordance with the Company’s leave of absence policy or
the terms of your leave. If your work schedule changes (i.e., your work hours are increased or
reduced), then the vesting schedule specified in the Notice of Stock Option Grant may be
adjusted in accordance with the Company’s part-time work policy, or the terms of an
agreement between you and the Company pertaining to your part-time schedule.

Restrictions on Exercise

The Company will not permit you to exercise this Option if the issuance of Shares at that time
would violate any law or regulation. The inability of the Company to obtain approval from any
regulatory body having authority deemed by the Company to be necessary to the lawful
issuance and sale of the Stock pursuant to this Option will relieve the Company of any liability
with respect to the non-issuance or sale of the Stock as to which such approval will not have
been obtained.

Notice of Exercise

When you wish to exercise this Option, you must provide a written or electronic notice of
exercise form (substantially in the form attached to this Agreement as Exhibit A) in
accordance with such procedures as are established by the Company and communicated to you
from time to time. Any notice of exercise must specify how many Shares you wish to purchase
and how your Shares should be registered. The notice of exercise will be effective when it is
received by the

Company. If someone else wants to exercise this Option after your death, that person must
prove to the Company’s satisfaction that he or she is entitled to do so.
Form of Payment

When you submit your notice of exercise, you must include payment of the Option exercise
price for the Shares you are purchasing. Payment may be made in the following form(s):
 Your personal check, a cashier’s check, a money order or a wire transfer.
 Certificates for Shares that you own, along with any forms needed to effect a transfer of
those Shares to the Company. The value of the Shares, determined as of the effective
date of the Option exercise, will be applied to the Option exercise price. Instead of
surrendering Shares, you may attest to the ownership of those Shares on a form
provided by the Company and have the same number of Shares subtracted from the
Shares issued to you upon exercise of this Option. However, you may not surrender or
attest to the ownership of Shares in payment of the exercise price if your action would
cause the Company to recognize a compensation expense (or additional compensation
expense) with respect to this Option for financial reporting purposes.
 By delivery on a form approved by the Company of an irrevocable direction to a
securities broker approved by the Company to sell all or part of the Shares that are
issued to you when you exercise this Option, and to deliver to the Company from the
sale proceeds an amount sufficient to pay the Option exercise price and any
withholding taxes. The balance of the sale proceeds, if any, will be delivered to you.
The directions must be given by providing a notice of exercise form approved by the
Company.
 By delivery on a form approved by the Company of an irrevocable direction to a
securities broker or lender approved by the Company to pledge Shares that are issued
to you when you exercise this Option as security for a loan and to deliver to the
Company from the loan proceeds an amount sufficient to pay the Option exercise price
and any withholding taxes. The directions must be given by providing a notice of
exercise form approved by the Company.
 If permitted by the Committee, by a “net exercise” arrangement pursuant to which the
number of Shares issuable upon exercise of the Option will be reduced by the largest

whole number of Shares having an aggregate Fair Market Value that does not exceed
the aggregate exercise price (plus tax withholdings, if applicable) and any remaining
balance of the aggregate exercise price (and/or applicable tax withholdings) not
satisfied by such reduction in the number of whole Shares to be issued will be paid by
you in cash or other form of payment permitted under this Option. The directions must
be given by providing a notice of exercise form approved by the Company.
 Any other form permitted by the Committee in its sole discretion.
Notwithstanding the foregoing, payment may not be made in any form that is unlawful, as
determined by the Committee in its sole discretion.
Withholding Taxes and Stock
Withholding

Regardless of any action the Company and/or the Subsidiary or Affiliate employing you
(“Employer”) takes with respect to any or all income tax, social insurance, payroll tax,
payment on account or other tax-related withholding (“Tax-Related Items”), you
acknowledge that the ultimate liability for all Tax-Related Items legally due by you is and
remains your responsibility and that the Company and your Employer (1) make no
representations or undertakings regarding the treatment of any Tax-Related Items in
connection with any aspect of this Option, including the grant, vesting or exercise of this
Option, the subsequent sale of Shares acquired pursuant to such exercise and the receipt of any
dividends; and (2) do not commit to structure the terms of the grant or any aspect of this
Option to reduce or eliminate your liability for Tax-Related Items. Further, if you are subject
to Tax-Related Items in more than one jurisdiction, you acknowledge that the Company and
your Employer (or former Employer, as applicable) may be required to withhold or account
for Tax-Related Items in more than one jurisdiction.
Prior to exercise of this Option, you will pay or make adequate arrangements satisfactory to
the Company and/or your Employer to satisfy all withholding and payment on account
obligations of the Company and/or your Employer. In this regard, you authorize the Company
and/or your Employer to withhold all applicable Tax-Related Items legally payable by you
from your wages or other cash compensation paid to you by the Company and/or your
Employer. With the Company’s consent, these arrangements may also include, if permissible
under local law, (a) withholding Shares that otherwise would be issued to you when you
exercise this Option, provided that the Company only withholds the amount of Shares
necessary to satisfy the maximum legally required tax withholding, (b) having the

Company withhold taxes from the proceeds of the sale of the Shares, either through a
voluntary sale or through a mandatory sale arranged by the Company (on your behalf pursuant
to this authorization), or (c) any other arrangement approved by the Committee. The Fair
Market Value of the Shares, determined as of the effective date of the Option exercise, will be
applied as a credit against the withholding taxes. The Company or your Employer may
withhold or account for Tax-Related Items by considering statutory withholding amounts or
other withholding rates applicable in your jurisdiction(s), including maximum applicable rates,
in which case you may receive a refund of any over-withheld amount in cash and will have no
entitlement to Share equivalent. Finally, you will pay to the Company or your Employer any
amount of Tax-Related Items that the Company or your Employer may be required to
withhold as a result of your participation in the Plan or your purchase of Shares that cannot be
satisfied by the means previously described. The Company may refuse to honor the exercise
and refuse to deliver the Shares if you fail to comply with your obligations in connection with
the Tax-Related Items as described in this section.
Restrictions on Resale

You agree not to sell any Shares at a time when applicable laws, Company policies or an
agreement between the Company and its underwriters prohibit a sale. This restriction will
apply as long as your Service continues and for such period of time after the termination of
your Service as the Company may specify.

Transfer of Option

In general, only you can exercise this Option prior to your death. You may not sell, transfer,
assign, pledge or otherwise dispose of this Option, other than as designated by you, by will or
by the laws of descent and distribution, except as provided below. For instance, you may not
use this Option as security for a loan. If you attempt to do any of these things, this Option will
immediately become invalid. You may in any event dispose of this Option in your will.
Regardless of any marital property settlement agreement, the Company is not obligated to
honor a notice of exercise from your former spouse, nor is the Company obligated to
recognize your former spouse’s interest in this Option in any other way.
However, if this Option is designated as a nonstatutory stock option in the Notice of Stock
Option Grant, then the Committee may, in its sole discretion, allow you to transfer this Option
as a gift to one or more family members. For purposes of this Agreement, “family member”
means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse,
sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-inlaw, or sister-in-law (including adoptive relationships), any individual sharing your household
(other than a tenant or employee), a trust in

which one or more of these individuals have more than fifty percent (50%) of the beneficial
interest, a foundation in which you or one or more of these persons control the management of
assets, and any entity in which you or one or more of these persons own more than fifty
percent (50%) of the voting interest.
In addition, if this Option is designated as a nonstatutory stock option in the Notice of Stock
Option Grant, then the Committee may, in its sole discretion, allow you to transfer this Option
to your spouse or former spouse pursuant to a domestic relations order in settlement of marital
property rights.
The Committee will allow you to transfer this Option only if both you and the
transferee(s) execute the forms prescribed by the Committee, which include the consent of the
transferee(s) to be bound by this Agreement.
Retention Rights

Neither this Option nor this Agreement gives you the right to be employed or retained by the
Company or any Subsidiary or Affiliate of the Company in any capacity. The Company and its
Subsidiaries and Affiliates reserve the right to terminate your Service at any time, with or
without cause.

Shareholder Rights

This Option carries neither voting rights nor rights to dividends. You, or your estate or heirs,
have no rights as a shareholder of the Company unless and until you have exercised this
Option by giving the required notice to the Company and paying the exercise price. No
adjustments will be made for dividends or other rights if the applicable record date occurs
before you exercise this Option, except as described in the Plan.

Adjustments

The number of Shares covered by this Option and the exercise price per Share will be subject
to adjustment in the event of a stock split, a stock dividend or a similar change in Company
Shares, and in other circumstances, as set forth in the Plan. The forfeiture provisions and
restrictions described above will apply to all new, substitute or additional stock options or
securities to which you are entitled by reason of this Award.

Successors and Assigns

Except as otherwise provided in the Plan or this Agreement, every term of this Agreement will
be binding upon and inure to the benefit of the parties hereto and their respective heirs,
legatees, legal representatives, successors, transferees and assigns.

Notice

Any notice required or permitted under this Agreement will be given in writing, including
electronically, and will be deemed effectively given upon the earliest of personal delivery,
receipt or the third (3rd)

full day following mailing with postage and fees prepaid, addressed to the other party hereto at
the address last known in the Company’s records or at such other address as such party may
designate by ten (10) days’ advance written notice to the other party hereto. The Company
may, in its sole discretion, deliver any documents related to your current or future participation
in the Plan by electronic means. By accepting this Award, you hereby (1) consent to receive
such documents by electronic means; (2) consent to the use of electronic signatures; and (3)
agree to participate in the Plan and/or receive any such documents through an on-line or
electronic system established and maintained by the Company or a third party designated by
the Company, including but not limited to the use of electronic signatures or click-through
electronic acceptance of terms and conditions
Section 409A of the Code

To the extent this Agreement is subject to, and not exempt from, Section 409A of the Code,
this Agreement is intended to comply with Section 409A, and its provisions will be interpreted
in a manner consistent with such intent. You acknowledge and agree that changes may be
made to this Agreement to avoid adverse tax consequences to you under Section 409A.

Applicable Law and Choice of
Venue

This Agreement will be interpreted and enforced under the laws of the State of Delaware
without application of the conflicts of law principles thereof.
Any controversy arising out of or relating to this Agreement or the Plan, their enforcement or
interpretation, or because of an alleged breach, default, or misrepresentation in connection
with any of their provisions, or any other controversy arising out of or related to the Award,
including, but not limited to, any state or federal statutory claims, shall be submitted to
arbitration in Santa Clara County, California, before a sole arbitrator selected from Judicial
Arbitration and Mediation Services, Inc., San Jose, California, or its successor (“JAMS”), or
if JAMS is no longer able to supply the arbitrator, such arbitrator shall be selected from the
American Arbitration Association, and shall be conducted in accordance with the provisions
of California Code of Civil Procedure §§ 1280 et seq. as the exclusive forum for the resolution
of such dispute; provided, however, that provisional injunctive relief may, but need not, be
sought by either party to this Agreement in a court of law while arbitration proceedings are
pending, and any provisional injunctive relief granted by such court shall remain effective
until the matter is finally determined by the arbitrator. Final resolution of any dispute through
arbitration may include any remedy or relief which the arbitrator deems just and equitable,
including any and all remedies provided by applicable state or federal statutes. At the
conclusion of the arbitration, the arbitrator shall issue a written decision that sets forth the
essential findings and

conclusions upon which the arbitrator’s award or decision is based. Any award or relief
granted by the arbitrator hereunder shall be final and binding on the parties hereto, and may be
enforced by any court of competent jurisdiction. The parties acknowledge and agree that they
are hereby waiving any rights to trial by jury in any action, proceeding or counterclaim
brought by either of the parties against the other in connection with any matter whatsoever
arising out of or in any way connected with any of the matters referenced in the first sentence
above. The parties agree that the Company shall be responsible for payment of the forum costs
of any arbitration hereunder, including the arbitrator’s fee. The parties further agree that in any
proceeding with respect to such matters, each party shall bear its own attorney’s fees and costs
(other than forum costs associated with the arbitration) incurred by it or you or them in
connection with the resolution of the dispute.
Governing Plan Document

This Award is subject to all the provisions of the Plan, the provisions of which are hereby
made a part of the Award, and is further subject to all interpretations, amendments, rules and
regulations, which may from time to time be promulgated and adopted pursuant to the Plan.
Except as expressly provided in this Agreement, in the event of any conflict between the
provisions of this Agreement, the Notice of Stock Option Grant, and those of the Plan, the
provisions of the Plan will control.

Severability

In the event that all or any part of this Agreement or the Plan is declared by any court or
governmental authority to be unlawful or invalid, such unlawfulness or invalidity will not
invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid.
Any section of this Agreement (or part of such a section) so declared to be unlawful or invalid
will, if possible, be construed in a manner which will give effect to the terms of such section
or part of a section to the fullest extent possible while remaining lawful and valid.

Recoupment

This Award is subject to the terms of the Company’s recoupment, clawback or similar policy,
as it may be in effect from time to time, as well as any similar provisions of applicable law,
any of which could in certain circumstances require forfeiture of the Award and repayment or
forfeiture of any Shares or other cash or property received with respect to the Award
(including any value received from a disposition of the Shares acquired upon settlement of the
Award).

No Tax, Legal or Investment
Advice

The Company is not providing any tax, legal or financial advice, nor is the Company making
any recommendations regarding your participation in the Plan or your acquisition or sale of
the underlying

Shares. You understand and agree that you should consult with your own personal tax,
financial and/or legal advisors regarding the Award and Tax-Related Items arising in
connection with the Award and by accepting the Award, you have agreed that you have done
so or knowingly and voluntarily declined to do so.
Miscellaneous

You understand and acknowledge that (1) the Plan is entirely discretionary, (2) the Company
and your Employer have reserved the right to amend, suspend or terminate the Plan at any
time, (3) the grant of this Option does not in any way create any contractual or other right to
receive additional grants of options (or benefits in lieu of options) at any time or in any
amount, and (4) all determinations with respect to any additional grants, including (without
limitation) the times when options will be granted, the number of Shares subject to awards, the
exercise price and the vesting schedule, will be at the sole discretion of the Company.
The value of this Option will be an extraordinary item of compensation outside the scope of
your employment contract, if any, and will not be considered a part of your normal or
expected compensation for purposes of calculating severance, resignation, redundancy or endof-service payments, bonuses, long-service awards, pension or retirement benefits or similar
payments.
You understand and acknowledge that participation in the Plan ceases upon termination of
your Service for any reason, except as may explicitly be provided otherwise in the Plan or this
Agreement.
You hereby authorize and direct your Employer to disclose to the Company or any Subsidiary
or Affiliate any information regarding your employment, the nature and amount of your
compensation and the fact and conditions of your participation in the Plan, as your Employer
deems necessary or appropriate to facilitate the administration of the Plan.
You consent to the collection, use and transfer of personal data as described in this subsection.
You understand and acknowledge that the Company, your Employer and the Company’s other
Subsidiaries and Affiliates hold certain personal information regarding you for the purpose of
managing and administering the Plan, including (without limitation) your name, home address,
telephone number, date of birth, social insurance or other government identification number,
salary, nationality, job title, any Shares or directorships held in the Company and details of all
options or any other entitlements to Shares awarded, canceled, exercised, vested, unvested or
outstanding in your favor (the “Data”). You further understand and acknowledge that the
Company, its Subsidiaries and/or its Affiliates will transfer Data

among themselves as necessary for the purpose of implementation, administration and
management of your participation in the Plan, and that the Company and/or any Subsidiary
may each further transfer Data to any third party assisting the Company in the implementation,
administration and management of the Plan. You understand and acknowledge that the
recipients of Data may be located in the United States or elsewhere, and that the laws of a
recipient’s country of operation (e.g., the United States) may not have equivalent privacy
protections as local laws where you reside or work. You authorize such recipients to receive,
possess, use, retain and transfer Data, in electronic or other form, for the purpose of
administering your participation in the Plan, including a transfer to any broker or other third
party with whom you elect to deposit Shares acquired under the Plan, of such Data as may be
required for the administration of the Plan and/or the subsequent holding of Shares on your
behalf. You may, at any time, view the Data, require any necessary modifications of Data,
make inquiries about the treatment of Data or withdraw the consents set forth in this
subsection by contacting the Human Resources Department of the Company in writing.
You acknowledge and agree that you have reviewed the documents provided to you in relation
to the Award in their entirety, have had an opportunity to obtain the advice of counsel prior to
executing and accepting the Award, and fully understand all provisions of such documents.
You agree upon request to execute any further documents or instruments necessary or
desirable in the sole determination of the Company to carry out the purposes or intent of the
Award.
BY SIGNING THE NOTICE OF STOCK OPTION GRANT, YOU AGREE TO ALL OF THE TERMS AND
CONDITIONS DESCRIBED ABOVE AND IN THE PLAN.

COURSERA, INC.
2021 STOCK INCENTIVE PLAN
NOTICE OF EXERCISE OF STOCK OPTION
OPTIONEE INFORMATION:
Name:
Social Security Number:
Employee Number:
Address:

OPTION INFORMATION:

Grant Date:
Exercise Price per Share:

$

Total Number of Shares of Coursera, Inc. (the “Company”)
Covered by Option:
Type of Stock Option:

☐ Nonstatutory (NSO)
☐ Incentive (ISO)

Number of Shares of the Company for which Option is Being
(“Purchased Shares”)
Exercised Now:
Total Exercise Price for the Purchased Shares:

$

Form of Payment:

☐ Cash or Check for $
payable to “Coursera, Inc.”
☐ Cashless exercise
☐ Net exercise

Name(s) in which the Purchased Shares should be Registered:
The Certificate for the Purchased Shares (if any) should be sent to
the Following Address:

ACKNOWLEDGMENTS:
1. I understand that all sales of Purchased Shares are subject to compliance with the Company’s policy on securities trades.
2. I hereby acknowledge that I received and read a copy of the prospectus describing the Coursera, Inc. 2021 Stock Incentive Plan
and the tax consequences of an exercise.
3. In the case of a nonstatutory option, I understand that I must recognize ordinary income equal to the spread between the fair
market value of the Purchased Shares on the date of exercise and the exercise price. I further understand that I am required to
pay withholding taxes at the time of exercising a nonstatutory option.
4. In the case of an incentive stock option, I agree to notify the Company if I dispose of the Purchased Shares before I have met both
of the tax holding periods applicable to incentive stock options (that is, if I dispose of the Purchased Shares prior to the date that
is two (2) years after the Grant Date and one (1) year after the date the option was exercised).
SIGNATURE AND DATE:
, 20

COURSERA, INC.
2021 STOCK INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK AWARD
You have been granted the following restricted shares of Common Stock (the “Restricted Shares” or the/this “Award”) of
Coursera, Inc. (the “Company”) under the Coursera, Inc. 2021 Stock Incentive Plan (as may be amended from time to time, the
“Plan”):
Name of Recipient:

[Name of Recipient]

Grant Date:

[Date of Grant]

Total Number of Shares Granted:

[Total Shares]

Vesting Commencement Date:

[Vesting Commencement Date]

Vesting Schedule:

[Actual vesting schedule to be inserted]

By your written signature below (or your electronic acceptance) and the signature of the Company’s representative
below, you and the Company agree that the Restricted Shares are granted under and governed by the term and conditions of
the Plan, this Notice of Restricted Stock Award and the Restricted Stock Agreement (collectively, this “Agreement”), both of
which are attached to and made a part of this document.
By your written signature below (or your electronic acceptance), you further agree that the Company may deliver by
e-mail all documents relating to the Plan or this Award (including without limitation, prospectuses required by the Securities
and Exchange Commission) and all other documents that the Company is required to deliver to its security holders
(including without limitation, annual reports and proxy statements). You also agree that the Company may deliver these
documents by posting them on a website maintained by the Company or by a third party under contract with the Company.
If the Company posts these documents on a website, it will notify you by e-mail. Should you electronically accept this
Agreement, you agree to the following: “This electronic contract contains my electronic signature, which I have executed
with the intent to sign this Agreement.” Notwithstanding the above, if you have not affirmatively rejected or accepted this
Award within 90 days of the Grant Date set forth in this Notice of Restricted Stock Award, you are deemed to have accepted
this Award, subject to all of the terms and conditions of this Agreement.
RECIPIENT

COURSERA, INC.
By:

Recipient’s Signature
Recipient’s Printed Name

Name:
Title:

COURSERA, INC.
2021 STOCK INCENTIVE PLAN
RESTRICTED STOCK AGREEMENT
The Plan and Other
Agreements

The Restricted Shares that you are receiving are granted pursuant and subject in all respects to
the applicable provisions of the Plan, which is incorporated herein by reference. Capitalized
terms not defined in this Agreement will have the meanings ascribed to them in the Plan.
The attached Notice of Restricted Stock Award, this Agreement and the Plan constitute the
entire understanding between you and the Company regarding this Award. Any prior
agreements, commitments or negotiations concerning this Award are superseded. This
Agreement may be amended by the Committee without your consent; however, if any such
amendment would materially impair your rights or obligations under this Agreement, this
Agreement may be amended only by another written agreement, signed by you and the
Company.

Payment For Shares

No cash payment is required for the Shares you receive. You are receiving the Shares in
consideration for Services rendered by you.

Vesting

The Shares that you are receiving will vest in installments, as shown in the Notice of
Restricted Stock Award. No additional Shares vest after your Service as an Employee or a
Consultant has terminated for any reason.

Shares Restricted

Unvested Shares will be considered “Restricted Shares.” Except to the extent permitted by
the Committee, you may not sell, transfer, assign, pledge or otherwise dispose of Restricted
Shares.

Forfeiture

If your Service terminates for any reason, then your Shares will be forfeited to the extent that
they have not vested before the termination date and do not vest as a result of termination.
Your Service will not be extended by any notice period (e.g., your Service will not include any
contractual notice period or period of “garden leave” or similar period mandated under
employment laws in the jurisdiction where you are employed or the terms of your employment
or service agreement, if any). This means that the Restricted Shares will immediately revert to
the Company. You receive no payment for Restricted Shares that are forfeited. The Company
determines when your Service terminates for this purpose and all purposes under the Plan and
its determinations are conclusive and binding on all persons.

Leaves of Absence

For purposes of this Award, your Service does not terminate when you go on a military leave,
a sick leave or another bona fide leave of absence, if the leave of absence was approved by the
Company in writing and if continued crediting of Service is required by the terms

of the leave or by applicable law. But your Service terminates when the approved leave ends,
unless you immediately return to active work.
If you go on a leave of absence, then the vesting schedule specified in the Notice of Restricted
Stock Award may be adjusted in accordance with the Company’s leave of absence policy or
the terms of your leave. If you commence working on a part-time basis, then the vesting
schedule specified in the Notice of Restricted Stock Award may be adjusted in accordance
with the Company’s part-time work policy or the terms of an agreement between you and the
Company pertaining to your part-time schedule.
Stock Certificates or Book
Entry Form

The Restricted Shares will be evidenced by either stock certificates or book entries on the
Company’s stock transfer records pending expiration of the restrictions thereon. If you are
issued certificates for the Restricted Shares, the certificates will have stamped on them a
special legend referring to the forfeiture restrictions. In addition to or in lieu of imposing the
legend, the Company may hold the certificates in escrow. As your vested percentage increases,
you may request (at reasonable intervals) that the Company release to you a non-legended
certificate for your vested Shares.

Shareholder Rights

During the period of time between the Grant Date and the date the Restricted Shares become
vested, you will have all the rights of a shareholder with respect to the Restricted Shares
except for the right to transfer the Restricted Shares, as set forth above, and except in the case
of any unvested Restricted Shares, you will not be entitled to any dividends or other
distributions paid or distributed by the Company in respect of outstanding Shares.
Accordingly, you will have the right to vote the Restricted Shares and to receive any cash
dividends paid with respect to the vested Restricted Shares.

Withholding Taxes and Stock
Withholding

Regardless of any action the Company and/or the Subsidiary or Affiliate employing you
(“Employer”) takes with respect to any or all income tax, social insurance, payroll tax,
payment on account or other tax-related withholding (“Tax-Related Items”), you
acknowledge that the ultimate liability for all Tax-Related Items legally due by you is and
remains your responsibility and that the Company and your Employer (1) make no
representations or undertakings regarding the treatment of any Tax-Related Items in
connection with any aspect of the Shares received under this Award, including the award or
vesting of such Shares, the subsequent sale of Shares under this Award and the receipt of any
dividends; and (2) do not commit to structure the terms of the award to reduce or eliminate
your liability for Tax-Related Items. Further, if you are subject to Tax-Related Items in more
than one jurisdiction, you acknowledge

that the Company and your Employer (or former Employer, as applicable) may be required to
withhold or account for Tax-Related Items in more than one jurisdiction.
No stock certificates will be released to you or no notations on any Restricted Shares issued in
book-entry form will be removed, as applicable, unless you have paid or made adequate
arrangements satisfactory to the Company and/or your Employer to satisfy all withholding and
payment on account obligations of the Company and/or your Employer. In this regard, you
authorize the Company and/or your Employer to withhold all applicable Tax-Related Items
legally payable by you from your wages or other cash compensation paid to you by the
Company and/or your Employer. With the Company’s consent, these arrangements may also
include, if permissible under local law, (a) withholding Shares that otherwise would be
delivered to you when they vest having a Fair Market Value equal to the amount necessary to
satisfy the maximum legally required tax withholding, (b) having the Company withhold taxes
from the proceeds of the sale of the Shares, either through a voluntary sale or through a
mandatory sale arranged by the Company (on your behalf pursuant to this authorization), or
(c) any other arrangement approved by the Committee. The Fair Market Value of the Shares,
determined as of the date when taxes otherwise would have been withheld in cash, will be
applied as a credit against the withholding taxes. The Company or your Employer may
withhold or account for Tax-Related Items by considering statutory withholding amounts or
other withholding rates applicable in your jurisdiction(s), including maximum applicable rates,
in which case you may receive a refund of any over-withheld amount in cash and will have no
entitlement to Share equivalent.
Finally, you will pay to the Company or your Employer any amount of Tax-Related Items that
the Company or your Employer may be required to withhold as a result of your participation
in the Plan or your acquisition of Shares that cannot be satisfied by the means previously
described. The Company may refuse to deliver the Shares if you fail to comply with your
obligations in connection with the Tax-Related Items as described in this section.
Restrictions on Resale

You agree not to sell any Shares at a time when applicable laws, Company policies or an
agreement between the Company and its underwriters prohibit a sale. This restriction will
apply as long as your Service continues and for such period of time after the termination of
your Service as the Company may specify.

No Retention Rights

Neither this Award nor this Agreement gives you the right to be employed or retained by the
Company or any Subsidiary or Affiliate

of the Company in any capacity. The Company and its Subsidiaries and Affiliates reserve the
right to terminate your Service at any time, with or without cause.
Adjustments

The number of Restricted Shares covered by this Award will be subject to adjustment in the
event of a stock split, a stock dividend or a similar change in Shares, and in other
circumstances, as set forth in the Plan. The forfeiture provisions and restrictions described
above will apply to all new, substitute or additional restricted shares or securities to which you
are entitled by reason of this Award.

Successors and Assigns

Except as otherwise provided in the Plan or this Agreement, every term of this Agreement will
be binding upon and inure to the benefit of the parties hereto and their respective heirs,
legatees, legal representatives, successors, transferees and assigns.

Governing Plan Document

This Award is subject to all the provisions of the Plan, the provisions of which are hereby
made a part of the Award, and is further subject to all interpretations, amendments, rules and
regulations which may from time to time be promulgated and adopted pursuant to the Plan.
Except as expressly provided in this Agreement, in the event of any conflict between the
provisions of this Agreement, the Notice of Restricted Stock Unit Award, and those of the
Plan, the provisions of the Plan will control.

Severability

In the event that all or any part of this Agreement or the Plan is declared by any court or
governmental authority to be unlawful or invalid, such unlawfulness or invalidity will not
invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid.
Any section of this Agreement (or part of such a section) so declared to be unlawful or invalid
will, if possible, be construed in a manner which will give effect to the terms of such section
or part of a section to the fullest extent possible while remaining lawful and valid.

Recoupment

This Award is subject to the terms of the Company’s recoupment, clawback or similar policy
as it may be in effect from time to time, as well as any similar provisions of applicable law,
any of which could in certain circumstances require forfeiture of the Award and repayment or
forfeiture of any Shares or other cash or property received with respect to the Award
(including any value received from a disposition of the Shares acquired upon settlement of the
Award).

No Tax, Legal or Investment
Advice

The Company is not providing any tax, legal or financial advice, nor is the Company making
any recommendations regarding your participation in the Plan, or your acquisition or sale of
the underlying

Shares. You understand and agree that you should consult with your own personal tax,
financial and/or legal advisors regarding the Award and Tax-Related Items arising in
connection with the Award and by accepting the Award, you have agreed that you have done
so or knowingly and voluntarily declined to do so.
Notice

Any notice required or permitted under this Agreement will be given in writing, including
electronically, and will be deemed effectively given upon the earliest of personal delivery,
receipt or the third (3rd) full day following mailing with postage and fees prepaid, addressed
to the other party hereto at the address last known in the Company’s records or at such other
address as such party may designate by ten (10) days’ advance written notice to the other party
hereto. The Company may, in its sole discretion, deliver any documents related to your current
or future participation in the Plan by electronic means. By accepting this Award, you hereby
(1) consent to receive such documents by electronic means; (2) consent to the use of electronic
signatures; and (3) agree to participate in the Plan and/or receive any such documents through
an on-line or electronic system established and maintained by the Company or a third party
designated by the Company, including but not limited to the use of electronic signatures or
click-through electronic acceptance of terms and conditions

Applicable Law and Choice of
Venue

This Agreement will be interpreted and enforced under the laws of the State of Delaware
without application of the conflicts of law principles thereof.
Any controversy arising out of or relating to this Agreement or the Plan, their enforcement or
interpretation, or because of an alleged breach, default, or misrepresentation in connection
with any of their provisions, or any other controversy arising out of or related to the Award,
including, but not limited to, any state or federal statutory claims, shall be submitted to
arbitration in Santa Clara County, California, before a sole arbitrator selected from Judicial
Arbitration and Mediation Services, Inc., San Jose, California, or its successor (“JAMS”), or
if JAMS is no longer able to supply the arbitrator, such arbitrator shall be selected from the
American Arbitration Association, and shall be conducted in accordance with the provisions
of California Code of Civil Procedure §§ 1280 et seq. as the exclusive forum for the resolution
of such dispute; provided, however, that provisional injunctive relief may, but need not, be
sought by either party to this Agreement in a court of law while arbitration proceedings are
pending, and any provisional injunctive relief granted by such court shall remain effective
until the matter is finally determined by the arbitrator. Final resolution of any dispute through
arbitration may include any remedy or relief which the arbitrator deems just and equitable,
including any and all remedies provided by applicable state

or federal statutes. At the conclusion of the arbitration, the arbitrator shall issue a written
decision that sets forth the essential findings and conclusions upon which the arbitrator’s
award or decision is based. Any award or relief granted by the arbitrator hereunder shall be
final and binding on the parties hereto and may be enforced by any court of competent
jurisdiction. The parties acknowledge and agree that they are hereby waiving any rights to trial
by jury in any action, proceeding or counterclaim brought by either of the parties against the
other in connection with any matter whatsoever arising out of or in any way connected with
any of the matters referenced in the first sentence above. The parties agree that the Company
shall be responsible for payment of the forum costs of any arbitration hereunder, including the
arbitrator’s fee. The parties further agree that in any proceeding with respect to such matters,
each party shall bear its own attorney’s fees and costs (other than forum costs associated with
the arbitration) incurred by it or you or her in connection with the resolution of the dispute.
Miscellaneous

You understand and acknowledge that (1) the Plan is entirely discretionary, (2) the Company
and your Employer have reserved the right to amend, suspend or terminate the Plan at any
time, (3) the grant of this Award does not in any way create any contractual or other right to
receive additional grants of awards (or benefits in lieu of awards) at any time or in any amount
and (4) all determinations with respect to any additional grants, including (without limitation)
the times when awards will be granted, the number of Shares subject to awards, the purchase
price and the vesting schedule, will be at the sole discretion of the Company.
The value of this Award will be an extraordinary item of compensation outside the scope of
your employment contract, if any, and will not be considered a part of your normal or
expected compensation for purposes of calculating severance, resignation, redundancy or endof-service payments, bonuses, long-service awards, pension or retirement benefits or similar
payments.
You understand and acknowledge that participation in the Plan ceases upon termination of
your Service for any reason, except as may explicitly be provided otherwise in the Plan or this
Agreement.
You hereby authorize and direct your Employer to disclose to the Company or any Subsidiary
or Affiliate any information regarding your employment, the nature and amount of your
compensation and the fact and conditions of your participation in the Plan, as your Employer
deems necessary or appropriate to facilitate the administration of the Plan.

You consent to the collection, use and transfer of personal data as described in this subsection.
You understand and acknowledge that the Company, your Employer and the Company’s other
Subsidiaries and Affiliates hold certain personal information regarding you for the purpose of
managing and administering the Plan, including (without limitation) your name, home address,
telephone number, date of birth, social insurance or other government identification number,
salary, nationality, job title, any Shares or directorships held in the Company and details of all
awards or any other entitlements to Shares awarded, canceled, exercised, vested, unvested or
outstanding in your favor (the “Data”). You further understand and acknowledge that the
Company, its Subsidiaries and/or its Affiliates will transfer Data among themselves as
necessary for the purpose of implementation, administration and management of your
participation in the Plan and that the Company and/or any Subsidiary may each further transfer
Data to any third party assisting the Company in the implementation, administration and
management of the Plan. You understand and acknowledge that the recipients of Data may be
located in the United States or elsewhere, and that the laws of a recipient’s country of
operation (e.g., the United States) may not have equivalent privacy protections as local laws
where you reside or work. You authorize such recipients to receive, possess, use, retain and
transfer Data, in electronic or other form, for the purpose of administering your participation
in the Plan, including a transfer to any broker or other third party with whom you elect to
deposit Shares acquired under the Plan of such Data as may be required for the administration
of the Plan and/or the subsequent holding of Shares on your behalf. You may, at any time,
view the Data, require any necessary modifications of Data, make inquiries about the
treatment of Data or withdraw the consents set forth in this subsection by contacting the
Human Resources Department of the Company in writing.
You acknowledge and agree that you have reviewed the documents provided to you in relation
to the Award in their entirety, have had an opportunity to obtain the advice of counsel prior to
executing and accepting the Award, and fully understand all provisions of such documents.
You agree upon request to execute any further documents or instruments necessary or
desirable in the sole determination of the Company to carry out the purposes or intent of the
Award.
BY SIGNING THE NOTICE OF RESTRICTED STOCK AWARD, YOU AGREE TO ALL OF THE TERMS AND
CONDITIONS DESCRIBED ABOVE AND IN THE PLAN.
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COURSERA, INC.
2021 EMPLOYEE STOCK PURCHASE PLAN
SECTION 1 Purpose of the Plan.
The Plan was adopted by the Board of Directors on February 17, 2021 and is effective on March 30, 2021 (the “Effective
Date”). The purpose of the Plan is to provide a broad-based employee benefit to attract the services of new employees, to retain the
services of existing employees, and to provide incentives for such individuals to exert maximum efforts toward our success by
purchasing Stock from the Company on favorable terms and to pay for such purchases through payroll deductions. The Plan is
intended to qualify under Section 423 of the Code.
SECTION 2 Definitions.
(a) “Board” means the Board of Directors of the Company, as constituted from time to time.
(b) “Code” means the United States Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated
thereunder.
(c) “Committee” means the Leadership, Diversity, Equity, Inclusion and Compensation Committee of the Board or such
other committee, comprised exclusively of one or more directors of the Company, as may be appointed by the Board from time to
time to administer the Plan.
(d) “Company” means Coursera, Inc., a Delaware corporation.
(e) “Compensation” means, unless provided otherwise by the Committee in the terms and conditions of an Offering, base
salary, regular hourly wages (including overtime and holiday pay), shift premiums, sales commissions, and bonuses paid in cash to a
Participant by a Participating Company, without reduction for any pre-tax contributions made by the Participant under Sections
401(k) or 125 of the Code. “Compensation” shall, unless provided otherwise by the Committee in the terms and conditions of an
Offering, exclude all non-cash items, moving or relocation allowances, cost-of-living equalization payments, car allowances, tuition
reimbursements, imputed income attributable to cars or life insurance, severance pay, fringe benefits, contributions or benefits
received under employee benefit plans, income attributable to the exercise of stock options, and similar items. The Committee shall
determine whether a particular item is included in Compensation.
(f) “Corporate Reorganization” means:
(i) the consummation of a merger or consolidation of the Company with or into another entity, or any other
corporate reorganization; or
(ii) the sale, transfer or other disposition of all or substantially all of the Company’s assets or the complete
liquidation or dissolution of the Company.

(g) “Eligible Employee” means any employee of a Participating Company whose customary employment is for more than
five (5) months per calendar year and for more than twenty (20) hours per week.
The foregoing notwithstanding, an individual shall not be considered an Eligible Employee if his or her participation in the
Plan is prohibited by the law of any country which has jurisdiction over him or her.
(h) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.
(i) “Fair Market Value” means the fair market value of a share of Stock, determined as follows:
(i) if Stock was traded on any established national securities exchange including the New York Stock Exchange or
The Nasdaq Stock Market on the date in question, then the Fair Market Value shall be equal to the closing price as quoted
on such exchange (or the exchange with the greatest volume of trading in the Stock) on such date as reported in the Wall
Street Journal or such other source as the Committee deems reliable;
(ii) if the foregoing provision is not applicable, then the Fair Market Value shall be determined by the Committee
in good faith on such basis as it deems appropriate; or
(iii) with respect to the Offering Period beginning on the Effective Date, the Fair Market Value on the Offering
Date shall be the price at which the Stock is offered to the public pursuant to the registration statement covering the initial
public offering of the Stock.
For any date that is not a Trading Day, the Fair Market Value of a share of Stock for such date shall be determined by using
the closing sale price for the immediately preceding Trading Day. Determination of the Fair Market Value pursuant to the foregoing
provisions shall be conclusive and binding on all persons.
(j) “Offering” means the grant of options to purchase shares of Stock under the Plan to Eligible Employees.
(k) “Offering Date” means the first day of an Offering.
(l) “Offering Period” means a period with respect to which the right to purchase Stock may be granted under the Plan, as
determined pursuant to Section 4(a).
(m) “Participant” means an Eligible Employee who elects to participate in the Plan, as provided in Section 4(b).
(n) “Participating Company” means (i) the Company and (ii) each present or future Subsidiary designated by the Committee
as a Participating Company.

(o) “Plan” means this Coursera, Inc. 2021 Employee Stock Purchase Plan, as it may be amended from time to time.
(p) “Plan Account” means the account established for each Participant pursuant to Section 8(a).
(q) “Purchase Date” means one or more dates during an Offering on which shares of Stock may be purchased pursuant to
the terms of the Offering.
(r) “Purchase Period” means one or more successive periods during an Offering, beginning on the Offering Date or on the
day after a Purchase Date, and ending on the next succeeding Purchase Date.
(s) “Purchase Price” means the price at which Participants may purchase shares of Stock under the Plan, as determined
pursuant to Section 8(b).
(t) “Stock” means the Common Stock of the Company.
(u) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the
Company, if each of the corporations other than the last corporation in the unbroken chain owns stock possessing fifty percent (50%)
or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.
(r) “Trading Day” means a day on which the national stock exchange on which the Stock is traded is open for trading.
SECTION 3 Administration of the Plan.
(a) Administrative Powers and Responsibilities. The Plan shall be administered by the Committee. The Committee shall
have full power and authority, subject to the provisions of the Plan, to promulgate such rules and regulations as it deems necessary
for the proper administration of the Plan, to interpret the provisions and supervise the administration of the Plan, and to take all
action in connection therewith or in relation thereto as it deems necessary or advisable. Any decision reduced to writing and signed
by all of the members of the Committee shall be fully effective as if it had been made at a meeting duly held. The Committee’s
determinations under the Plan, unless otherwise determined by the Board, shall be final and binding on all persons. The Company
shall pay all expenses incurred in the administration of the Plan. No member of the Committee shall be personally liable for any
action, determination, or interpretation made in good faith with respect to the Plan, and all members of the Committee shall be fully
indemnified by the Company with respect to any such action, determination or interpretation. The Committee may adopt such rules,
guidelines and forms as it deems appropriate to implement the Plan. Subject to the requirements of applicable law, the Committee
may designate persons other than members of the Committee to carry out its responsibilities and may prescribe such conditions and
limitations as it may deem appropriate. All decisions, interpretations and other actions of the Committee shall be final and binding
on all Participants and all persons deriving their rights from a Participant. No member of the Committee shall be liable for any action
that he has taken or has failed to take in good faith with respect to the Plan. Notwithstanding anything to the contrary in the Plan, the
Board may, in its sole discretion, at any time and from time to time, resolve to administer the Plan. In

such event, the Board shall have all of the authority and responsibility granted to the Committee herein.
(b) International Administration. The Committee may establish sub-plans (which need not qualify under Section 423 of the
Code) and initiate separate Offerings through such sub-plans for the purpose of (i) facilitating participation in the Plan by non-U.S.
employees in compliance with foreign laws and regulations without affecting the qualification of the remainder of the Plan under
Section 423 of the Code or (ii) qualifying the Plan for preferred tax treatment under foreign tax laws (which sub-plans, at the
Committee’s discretion, may provide for allocations of the authorized shares of Stock reserved for issue under the Plan as set forth in
Section 14(a)). The rules, guidelines and forms of such sub-plans (or the Offerings thereunder) may take precedence over other
provisions of the Plan, with the exception of Section 4(a)(i), Section 5(b), Section 8(b) and Section 14(a), but unless otherwise
superseded by the terms of such sub-plan, the provisions of the Plan shall govern the operation of such sub-plan. Alternatively and in
order to comply with the laws of a foreign jurisdiction, the Committee shall have the power, in its discretion, to grant options in an
Offering to citizens or residents of a non-U.S. jurisdiction (without regard to whether they are also citizens of the United States or
resident aliens) that provide terms which are less favorable than the terms of options granted under the same Offering to employees
resident in the United States, subject to compliance with Section 423 of the Code.
SECTION 4 Enrollment and Participation.
(a) Offering Periods. While the Plan is in effect, the Committee may from time to time grant options to purchase shares of
Stock pursuant to the Plan to Eligible Employees during a specified Offering Period. Each such Offering shall be in such form and
shall contain such terms and conditions as the Committee shall determine, subject to compliance with the terms and conditions of the
Plan (which may be incorporated by reference) and the requirements of Section 423 of the Code, including the requirement that all
Eligible Employees have the same rights and privileges. The Committee shall specify prior to the commencement of each Offering
the period during which the Offering shall be effective, which may not exceed twenty-seven (27) months from the Offering Date and
may include one or more successive Purchase Periods within the Offering, the Purchase Dates and Purchase Price for shares of Stock
which may be purchased pursuant to the Offering, and if applicable, any limits on the number of shares of Stock purchasable by a
Participant, or by all Participants in the aggregate, during any Offering Period or, if applicable, Purchase Period, in each case
consistent with the limitations of the Plan. The Committee shall have the discretion to provide for the automatic termination of an
Offering following any Purchase Date on which the Fair Market Value of a share of Stock is equal to or less than the Fair Market
Value of a share of Stock on the Offering Date, and for the Participants in the terminated Offering to be automatically re-enrolled in
a new Offering that commences immediately after such Purchase Date. The terms and conditions of each Offering need not be
identical, and shall be deemed incorporated by reference and made a part of the Plan.
(b) Enrollment. Any individual who, on the day preceding the first day of an Offering Period, qualifies as an Eligible
Employee may elect to become a Participant in the Plan for such Offering Period by completing the enrollment process prescribed
and communicated for this purpose from time to time by the Company to Eligible Employees.

(c) Duration of Participation. Once enrolled in the Plan, a Participant shall continue to participate in the Plan until he or she
ceases to be an Eligible Employee or withdraws from the Plan under Section 6(a). A Participant who withdrew from the Plan under
Section 6(a) may again become a Participant, if he or she then is an Eligible Employee, by following the procedure described in
Subsection (b) above. A Participant whose employee contributions were discontinued automatically under Section 9(b) shall
automatically resume participation at the beginning of the earliest Offering Period ending in the next calendar year, if he or she then
is an Eligible Employee. When a Participant reaches the end of an Offering Period but his or her participation is to continue, then
such Participant shall automatically be re-enrolled for the Offering Period that commences immediately after the end of the prior
Offering Period.
SECTION 5 Employee Contributions.
(a) Frequency of Payroll Deductions. A Participant may purchase shares of Stock under the Plan solely by means of payroll
deductions; provided, however, that to the extent provided in the terms and conditions of an Offering, a Participant may also make
contributions through payment by cash or check prior to one or more Purchase Dates during the Offering. Payroll deductions, subject
to the provisions of Subsection (b) below or as otherwise provided under the terms and conditions of an Offering, shall occur on
each payday during participation in the Plan.
(b) Amount of Payroll Deductions. An Eligible Employee shall designate during the enrollment process the portion of his or
her Compensation that he or she elects to have withheld for the purchase of Stock. Such portion shall be a whole percentage of the
Eligible Employee’s Compensation, but not less than one percent (1%) nor more than fifteen percent (15%) (or such lower rate of
Compensation specified as the limit in the terms and conditions of the applicable Offering).
(c) Changing Withholding Rate. Unless otherwise provided under the terms and conditions of an Offering, a Participant
may discontinue, decrease or increase the rate of payroll withholding during the Offering Period to a whole percentage of his or her
Compensation (including a reduction to zero percent (0%)) in accordance with such procedures and subject to such limitations as the
Company may establish for all Participants. A Participant may also increase or decrease the rate of payroll withholding effective for
a new Offering Period by submitting an authorization to change the payroll deduction rate pursuant to the process prescribed by the
Company from time to time. The new withholding rate shall be a whole percentage of the Eligible Employee’s Compensation
consistent with Subsection (b) above.
(d) Discontinuing Payroll Deductions. If a Participant wishes to discontinue employee contributions entirely, he or she may
do so by withdrawing from the Plan pursuant to Section 5(b). In addition, employee contributions may be discontinued automatically
pursuant to Section 9(b).
SECTION 6 Withdrawal from the Plan.
(a) Withdrawal. A Participant may elect to withdraw from the Plan by giving notice pursuant to the process prescribed and
communicated by the Company from time to time. Such withdrawal may be elected at any time before the last day of an Offering
Period, except as

otherwise provided in the Offering. In addition, if payment by cash or check is permitted under the terms and conditions of an
Offering, Participants may be deemed to withdraw from the Plan by declining or failing to remit timely payment to the Company for
the shares of Stock. As soon as reasonably practicable thereafter, payroll deductions shall cease and the entire amount credited to the
Participant’s Plan Account shall be refunded to him or her in cash, without interest. No partial withdrawals shall be permitted.
(b) Re-enrollment After Withdrawal. A former Participant who has withdrawn from the Plan shall not be a Participant until
he or she re-enrolls in the Plan under Section 4(b). Re-enrollment may be effective only at the commencement of an Offering Period.
SECTION 7 Change in Employment Status.
(a) Termination of Employment. Termination of employment as an Eligible Employee for any reason, including death, shall
be treated as an automatic withdrawal from the Plan under Section 6(a). A transfer from one Participating Company to another shall
not be treated as a termination of employment.
(b) Leave of Absence. For purposes of the Plan, employment shall not be deemed to terminate when the Participant goes on
a military leave, a sick leave, a parental leave, or another bona fide leave of absence, if the leave was approved by the Company in
writing. Employment, however, shall be deemed to terminate three (3) months after the Participant goes on a leave, unless a contract
or statute guarantees his or her right to return to work. Employment shall be deemed to terminate in any event when the approved
leave ends if the Participant does not immediately return to work.
(c) Death. In the event of the Participant’s death, the amount credited to his or her Plan Account shall be paid to the
Participant’s estate.
SECTION 8 Plan Accounts and Purchase of Shares.
(a) Plan Accounts. The Company shall maintain a Plan Account on its books in the name of each Participant. Whenever an
amount is deducted from the Participant’s Compensation under the Plan, such amount shall be credited to the Participant’s Plan
Account. Amounts credited to Plan Accounts shall not be trust funds and may be commingled with the Company’s general assets
and applied to general corporate purposes. No interest shall be credited to Plan Accounts.
(b) Purchase Price. The Purchase Price for each share of Stock purchased during an Offering Period shall be the lesser of:
(i) eighty-five percent (85%) of the Fair Market Value of such share on the Purchase Date; or
(ii) eighty-five percent (85%) of the Fair Market Value of such share on the Offering Date.

The Committee may specify an alternate Purchase Price amount or formula in the terms and conditions of an Offering, but
in no event may such amount or formula result in a Purchase Price less than that calculated pursuant to the immediately preceding
formula.
(c) Number of Shares Purchased. As of each Purchase Date, each Participant shall be deemed to have elected to purchase
the number of shares of Stock calculated in accordance with this Subsection (c), unless the Participant has previously elected to
withdraw from the Plan in accordance with Section 6(a). The amount then in the Participant’s Plan Account shall be divided by the
Purchase Price, and the number of shares of Stock that results shall be purchased from the Company with the funds in the
Participant’s Plan Account. Unless provided otherwise by the Committee prior to commencement of an Offering, the maximum
number of shares of Stock which may be purchased by an individual Participant during such Offering is 20,000 shares (further
limited to 5,000 shares per Purchase Period). The foregoing notwithstanding, no Participant shall purchase more than such number
of shares of Stock as may be determined by the Committee with respect to the Offering Period, or Purchase Period, if applicable, nor
more than the amounts of Stock set forth in Section 9(b) and Section 14(a). For each Offering Period and, if applicable, Purchase
Period, the Committee shall have the authority to establish additional limits on the number of shares of Stock purchasable by all
Participants in the aggregate.
(d) Available Shares Insufficient. In the event that the aggregate number of shares of Stock that all Participants elect to
purchase during an Offering Period exceeds the maximum number of shares of Stock remaining available for issuance under Section
14(a), or which may be purchased pursuant to any additional aggregate limits imposed by the Committee, then the number of shares
of Stock to which each Participant is entitled shall be determined by multiplying the number of shares of Stock available for issuance
by a fraction, the numerator of which is the number of shares of Stock that such Participant has elected to purchase and the
denominator of which is the number of shares of Stock that all Participants have elected to purchase.
(e) Issuance of Stock. Certificates representing the shares of Stock purchased by a Participant under the Plan shall be issued
to him or her as soon as reasonably practicable after the applicable Purchase Date, except that the Company may determine that such
shares shall be held for each Participant’s benefit by a broker designated by the Company. Shares of Stock may be registered in the
name of the Participant or jointly in the name of the Participant and his or her spouse as joint tenants with right of survivorship or as
community property.
(f) Unused Cash Balances. An amount remaining in the Participant’s Plan Account that represents the Purchase Price for
any fractional share of Stock shall be refunded to the Participant in cash at the end of the Purchase Period, without interest, unless
otherwise provided in the terms and conditions of an Offering. Any amount remaining in the Participant’s Plan Account that
represents the Purchase Price for whole shares of Stock that could not be purchased by reason of Subsection (c) or (d) above, Section
9(b) or Section 14(a) shall be refunded to the Participant in cash, without interest.
(g) Stockholder Approval. The Plan shall be submitted to the stockholders of the Company for their approval within twelve
(12) months after the date the Plan is adopted by the Board. Any other provision of the Plan notwithstanding, no shares of Stock
shall be purchased

under the Plan unless and until the Company’s stockholders have approved the adoption of the Plan.
SECTION 9 Limitations on Stock Ownership.
(a) Five Percent Limit. Any other provision of the Plan notwithstanding, no Participant shall be granted a right to purchase
Stock under the Plan if such Participant, immediately after his or her election to purchase such Stock, would own stock possessing
five percent (5%) or more of the total combined voting power or value of all classes of stock of the Company or any parent or
Subsidiary of the Company. For purposes of this Subsection (a), the following rules shall apply:
(i) Ownership of stock shall be determined after applying the attribution rules of section 424(d) of the Code;
(ii) Each Participant shall be deemed to own any stock that he or she has a right or option to purchase under this or
any other plan; and
(iii) Each Participant shall be deemed to have the right to purchase up to the maximum number of shares of Stock
that may be purchased by a Participant under the Plan under the individual limit specified pursuant to Section 8(c) with
respect to each Offering Period.
(b) Dollar Limit. Any other provision of the Plan notwithstanding, no Participant shall accrue the right to purchase Stock at
a rate which exceeds twenty-five thousand dollars ($25,000) of Fair Market Value of such Stock per calendar year (under the Plan
and all other employee stock purchase plans of the Company or any parent or Subsidiary of the Company), determined in accordance
with the provisions of Section 423(b)(8) of the Code and applicable Treasury Regulations promulgated thereunder. For purposes of
this Subsection (b), the Fair Market Value of Stock shall be determined as of the beginning of the Offering Period in which such
Stock is purchased. Employee stock purchase plans not described in Section 423 of the Code shall be disregarded. If a Participant is
precluded by this Subsection (b) from purchasing additional Stock under the Plan, then the Company may discontinue his or her
employee contributions.
SECTION 10 Rights Not Transferable.
The rights of any Participant under the Plan, or any Participant’s interest in any Stock or moneys to which he or she may be
entitled under the Plan, shall not be transferable by voluntary or involuntary assignment or by operation of law, or in any other
manner other than by the laws of descent and distribution. If a Participant in any manner attempts to transfer, assign or otherwise
encumber his or her rights or interest under the Plan, other than by the laws of descent and distribution, then such act shall be treated
as an election by the Participant to withdraw from the Plan under Section 6(a).
SECTION 11 No Rights as An Employee.
Nothing in the Plan or in any right granted under the Plan shall confer upon the Participant any right to continue in the
employ of a Participating Company for any period of specific duration

or interfere with or otherwise restrict in any way the rights of the Participating Companies or of the Participant, which rights are
hereby expressly reserved by each, to terminate his or her employment at any time and for any reason, with or without cause.
Participation in the Plan is voluntary.
SECTION 12 No Rights as A Stockholder.
A Participant shall have no rights as a stockholder with respect to any shares of Stock that he or she may have a right to
purchase under the Plan until such shares have been purchased on the applicable Purchase Date.
SECTION 13 Securities Law Requirements.
Shares of Stock shall not be issued under the Plan unless the issuance and delivery of such shares comply with (or are
exempt from) all applicable requirements of law, including (without limitation) the Securities Act of 1933, as amended, the rules and
regulations promulgated thereunder, state securities laws and regulations, the regulations of any stock exchange or other securities
market on which the Company’s securities may then be traded, and the applicable laws of any country which has jurisdiction over
the applicable Participant.
SECTION 14 Stock Offered Under the Plan.
(a) Authorized Shares. The maximum aggregate number of shares of Stock available for purchase under the Plan is
2,800,000 shares plus an annual increase to be added on the first day of each of the Company’s fiscal years for a period of up to ten
years, beginning with the fiscal year that begins January 1, 2022, equal to the least of (i) one percent (1%) of the outstanding shares
of Stock on such date, (ii) 11,000,000 shares, or (iii) a lesser amount determined by the Committee or Board. The aggregate number
of shares available for purchase under the Plan (and the limit in clause ii to the annual increase thereto) shall at all times be subject to
adjustment pursuant to Section 14(b).
(b) Antidilution Adjustments. The aggregate number of shares of Stock offered under the Plan, the individual and aggregate
Participant share limitations described in Section 8(c) and the price of shares that any Participant has elected to purchase shall be
adjusted proportionately by the Committee in the event of any change in the number of issued shares of Stock (or issuance of shares
other than Common Stock) by reason of any forward or reverse share split, subdivision or consolidation, or share dividend or bonus
issue, recapitalization, reclassification, merger, amalgamation, consolidation, split-up, spin-off, reorganization, combination,
exchange of shares of Stock, the issuance of warrants or other rights to purchase shares of Stock or other securities, or any other
change in corporate structure or in the event of any extraordinary distribution (whether in the form of cash, shares of Stock, other
securities or other property).
(c) Reorganizations. Any other provision of the Plan notwithstanding, in the event of a Corporate Reorganization in which
the Plan is not assumed by the surviving corporation or its parent corporation pursuant to the applicable plan of merger or
consolidation, the Offering Period then in progress shall terminate immediately prior to the effective time of such Corporate
Reorganization and either shares shall be purchased pursuant to Section 8 or, if so determined by the Board or Committee, all
amounts in all Participant Accounts shall be refunded pursuant to

Section 15 without any purchase of shares. The Plan shall in no event be construed to restrict in any way the Company’s right to
undertake a dissolution, liquidation, merger, consolidation or other reorganization.
SECTION 15 Amendment or Discontinuance.
The Board or Committee shall have the right to amend, suspend or terminate the Plan at any time and without notice. Upon
any such amendment, suspension or termination of the Plan during an Offering Period, the Board or Committee may in its discretion
determine that the applicable Offering shall immediately terminate and that all amounts in the Participant Accounts shall be carried
forward into a payroll deduction account for each Participant under a successor plan, if any, or promptly refunded to each
Participant. Except as provided in Section 14, any increase in the aggregate number of shares of Stock to be issued under the Plan
shall be subject to approval by a vote of the stockholders of the Company. In addition, any other amendment of the Plan shall be
subject to approval by a vote of the stockholders of the Company to the extent required by an applicable law or regulation. The Plan
shall continue until the earlier to occur of (a) termination of the Plan pursuant to this Section 15 or (b) issuance of all of the shares of
Stock reserved for issuance under the Plan.
SECTION 16 Execution.
To record the adoption of the Plan by the Board, the Company has caused its authorized officer to execute the same.

COURSERA, INC.
By:
Name:
Title:
Date:

Jeffrey N. Maggioncalda
Jeffrey N. Maggioncalda
President & Chief Executive Officer
March 30, 2021

Exhibit 31.1
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Jeffrey N. Maggioncalda, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Coursera, Inc.;

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 officers 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 officers 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 11, 2021

By:

/s/ Jeffrey N. Maggioncalda
Jeffrey N. Maggioncalda
Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Kenneth R. Hahn, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Coursera, Inc.;

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 officers 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 officers 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 11, 2021

By:

/s/ Kenneth R. Hahn
Kenneth R. Hahn

Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1
CERTIFICATION 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 Coursera, Inc. (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 11, 2021

By:

/s/ Jeffrey N. Maggioncalda
Jeffrey N. Maggioncalda
Chief Executive Officer
(Principal Executive Officer)

Exhibit 32.2
CERTIFICATION 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 Coursera, Inc. (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 11, 2021

By:

/s/ Kenneth R. Hahn
Kenneth R. Hahn
Chief Financial Officer
(Principal Financial Officer)

