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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2023 March 31, 2024
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 001-40276

Semrush Holdings, Inc.
(Exact Name of Registrant as Specified in Its Charter)

Delaware 84-4053265
(State or Other Jurisdiction of (l.R.S. Employer
Incorporation or Organization) Identification Number)

800 Boylston Street, Suite 2475
Boston, MA 02199
(Address of principal executive offices including zip code)

(800) 851-9959
(Registrant's telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading symbol(s) Name of each exchange on which registered

Class A Common Stock, $0.00001 par value per share SEMR The New York Stock Exchange

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. X Yes or O No.

Indicate by check mark whether the regi has i ically every ive Data File requil to be i pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such
shorter period that the registrant was required to submit such files). X Yes or O No.

Indicate by check mark whether the regi is a large filer, an filer, a filer, smaller reporting company or an emerging growth See initi of “large filer,” filer”,
“smaller reporting and ging growth in Rule 12b-2 of the Exchange Act.
Large accelerated filer (J Accelerated filer
Non-accelerated filer CJ Smaller reporting company [J

Emerging growth company &

If an emerging growth company, indicate by check mark if the registrant has elected not to use the ition period for
Exchange Act. O

plying with any new or revised fi it i provided to Section 13(a) of the

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). O Yes or ® No

As of October 27, 2023 April 30, 2024, there were 119,748,913 121,774,749 shares of the registrant’s Class A Common Stock and 23,482,057 shares of the registrant’s Class B Common Stock, $0.00001 par value per share, outstanding.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements about us and our industry that involve substantial risks and uncertainties. All statements other than
statements of historical facts contained in this Quarterly Report on Form 10-Q, including statements regarding our future results of operations, financial condition, business strategy,
plans and objectives of management for future operations, our market opportunity and the potential growth of that market, our liquidity and capital needs and other similar matters,
are forward-looking statements. In some cases, you can identify forward-looking statements because they contain words such as “anticipate,” “believe,” “contemplate,” “continue,”
“could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will,” or “would,” or the negative of these words or other similar terms or
expressions. These forward-looking statements are based on management’s current expectations and assumptions about future events, which are inherently subject to
uncertainties, risks, and changes in circumstances that are difficult to predict. Forward-looking statements contained in this Quarterly Report on Form 10-Q include, but are not
limited to, statements concerning the following:

" " " "

« our future financial performance, including our revenue, annual recurring revenue (“ARR”"), dollar-based net revenue retention rate, costs of revenue, gross profit or gross
margin and operating expenses;

« the sufficiency of our cash and cash equivalents to meet our liquidity needs;
< anticipated trends and growth rates in our business and in the markets in which we operate;

< our ability to maintain the security and availability of our internal networks and platform;
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« our ability to attract new paying customers and convert free customers into paying customers;

« our ability to retain and expand sales to our existing paying customers, including upgrades to premium subscriptions and purchases of add-on offerings;
« our ability to access, collect, and analyze data;

« our ability to successfully expand in our existing markets and into new markets;

« our ability to effectively manage our growth and future expenses;

« our ability to continue to innovate and develop new products and features, improve our data assets, and enhance our technological capabilities;

< our ability to maintain, protect, and enhance our intellectual property;

< our ability to build, maintain, and enhance our brand, including through informational resources, advertisements, and referrals;

< our ability to comply with modified or new laws and regulations applying to our business, including in any new jurisdictions in which we operate;

« the attraction and retention of qualified employees and key personnel;

« our anticipated investments in sales and marketing, and research and development;

e our ability to successfully defend litigation brought against us;

« our expectations regarding identifying, evaluating, executing, and integrating strategic acquisitions; and

« the impact of global financial, economic, and political events on our business, industry and supply chain, including health epidemics, such as the COVID-19 pandemic, rising
inflation, fluctuating interest rates, and market uncertainty and volatility.

You should not rely upon forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this Quarterly Report on Form
10-Q primarily on our current expectations and projections about future events and trends that we believe may affect our business, financial condition, results of operations and
prospects. The outcome of the events described in these forward-looking statements is subject to risks, uncertainties and other factors described in the section titled “Risk Factors”
in our Annual Report on Form 10-K for the year ended December 31, 2023 and elsewhere in this Quarterly Report on Form 10-Q. Moreover, we operate in a very competitive and
rapidly changing environment. New risks and uncertainties emerge from time to time, and it is not possible for us to predict all risks and uncertainties that could have an impact on
the forward-looking statements contained in this Quarterly Report on Form 10-Q. The results, events and circumstances reflected in the forward-looking statements may not be
achieved or occur, and actual results, events, or circumstances could differ materially from those described in the forward-looking statements.

The forward-looking statements made in this Quarterly Report on Form 10-Q relate only to events as of the date on which the statements are made. We undertake no obligation
to update any forward-looking statements made in this Quarterly Report on Form 10-Q to reflect events or circumstances after the date of this Quarterly Report on Form 10-Q or to
reflect new information or the occurrence of unanticipated events, except as required by law. We may not actually achieve the plans, intentions or expectations disclosed in our
forward-looking statements and you should not place undue reliance on our forward-looking statements. Our forward-looking statements do not reflect the potential impact of any
future acquisitions, mergers, dispositions, joint ventures, or investments we may make.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. Unless stated otherwise, these statements are based
upon information available to us as of the date of this Quarterly Report on Form 10-Q. While we believe such information provides a reasonable basis for such statements, such
information may be limited or incomplete. Our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available
relevant information. These statements are inherently uncertain and you are cautioned not to unduly rely upon these statements.
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Risk Factors Summary

The following is a summary of the principal risks that could materially adversely affect our business, results of operations, and financial condition. Additional discussion of the
risks included in this summary, and other risks that we face, can be found below and should be carefully considered, together with other information in this Quarterly Report on Form
10-Q in its entirety before making investment decisions regarding our Class A common stock. This summary should not be relied upon as an exhaustive summary of the material
risks facing our business.

Our business and operating results will be harmed if our paying customers do not renew or do not upgrade their premium subscriptions or if they fail to purchase additional
products.

If we fail to attract new potential customers, register them for trials, and convert them into paying customers, our operating results would be harmed.

The market in which we operate is intensely competitive, and if we do not compete effectively, our ability to attract and retain customers could be harmed, which would
negatively impact our business and operating results.

We have incurred losses in the past and may not consistently achieve profitability in the future.

Our products depend on publicly available and paid third-party data sources, and, if we lose access to data provided by such data sources or the terms and conditions on
which we obtain such access becomes less favorable, our business could suffer.

If we are unable to maintain and enhance our brand, or if events occur that damage our reputation and brand, our ability to maintain and expand our customer base may be
impaired, and our business and financial results may be harmed.

We depend on our executive officers and other key employees, and the loss of one or more of these employees could harm our business.

If we fail to maintain and improve our methods and technologies, or fail to anticipate new methods or technologies for data collection and analysis, hardware, software, and
software-related technologies, competing products and services could surpass ours in depth, breadth, or accuracy of our data, the insights that we offer or in other respects,
which could result in a loss of customers and harm our business and financial results.

Failures or loss of, or material changes with respect to, the third-party hardware, software, and infrastructure on which we rely, including third-party data center hosting
facilities and third-party distribution channels to support our operations, could adversely affect our business.

If the security of the confidential information or personal information of our customers on our platform is breached or otherwise subjected to unauthorized access or
disclosure, our reputation may be harmed, and we may be exposed to significant liability.

The use of new and evolving technologies, such as artificial intelligence, in our offerings may result in spending material resources and presents risks and challenges that
can impact our business including by posing security and other risks to our confidential information, proprietary information and personal information, and as a result we may
be exposed to reputational harm and liability.

We are exposed to risks associated with payment processing and any disruption to such processing systems could adversely affect our business and results of operations.

A significant portion of our operations is located outside of the United States, which subjects us to additional risks, including increased complexity, the costs of managing
international operations, geopolitical instability, and fluctuations in currency exchange rates.
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* Adverse or weakened general economic and market conditions may reduce spending on sales and marketing technology and information technology which could harm our
revenue, results of operations, and cash flows.

* Forecasts of our market and market growth may prove to be inaccurate, and even if the markets in which we compete achieve the forecasted growth, there can be no

assurance that our business will grow at similar rates, or at all.

* We may be subject to litigation for any of a variety of claims, which could harm our reputation and adversely affect our business, results of operations, and financial

condition.

¢ The dual class structure of our common stock has the effect of concentrating voting control with those stockholders who held our capital stock prior to the completion of our
initial public offering (IPO”), including our directors, executive officers, and their affiliates, who as of September 30, 2023 held in the aggregate 89% of the voting power of
our capital stock, which will limit your ability to influence corporate matters.

Assets

Current assets

Current assets

Current assets

PART 1 - FINANCIAL INFORMATION

Item 1. Financial Statements

SEMRUSH HOLDINGS, INC.

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except per share data)

As of

September December

30,2023 31, 2022

As of As of

Assets

Current assets

Cash and cash equivalents

Cash and cash equivalents

Cash and cash
equivalents
Short-term

investments

Accounts

receivable

Deferred
contract costs,
current portion
Prepaid
expenses and
other current

assets
Total current
assets
Property and

equipment, net

Cash and cash
equivalents $ 41,189 $ 79,765

Short-term

investments 188,882 157,774
Accounts

receivable 5,820 3,559
Deferred

contract costs,

current portion 8,192 6,974
Prepaid

expenses and

other current

assets 16,403 9,307

Total current

assets 260,486 257,379
Property and
equipment, net 5,661 8,076
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Operating lease
right-of-use
assets
Intangible
assets, net
Goodwill
Deferred
contract costs,
net of current
portion
Other long-term
assets

Total assets
Liabilities and
stockholders’
equity

Current liabilities

Current liabilities

Current liabilities
Accounts payable
Accounts payable
Accounts
payable
Accrued
expenses

Deferred

revenue

Current portion
of operating
lease liabilities
Other current
liabilities
Total current
liabilities
Deferred
revenue, net of
current portion
Deferred tax
liability
Operating lease
liabilities, net of
current portion
Other long-term
liabilities
Total

liabilities

Commitments

and

contingencies

(Note 15) Commitments and contingencies (Note 15)
Stockholders'

equity
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Undesignated preferred stock,
$0.00001 par value - 100,000
shares authorized, and no
shares issued or outstanding as
of September 30, 2023 or
December 31, 2022

Class A common stock,
$0.00001 par value - 1,000,000
shares authorized, and 119,611
shares issued and outstanding
as of September 30, 2023;
43,743 shares issued and
outstanding as of December 31,
2022

Class B common stock,
$0.00001 par value - 160,000
shares authorized, and 23,482
shares issued and outstanding
as of September 30, 2023;
97,897 shares issued and
97,844 outstanding as of
December 31, 2022

Class A common stock,
$0.00001 par value - 1,000,000
shares authorized, and 121,245
shares issued and outstanding
as of March 31, 2024; 120,629
shares issued and outstanding
as of December 31, 2023

Class A common stock,
$0.00001 par value - 1,000,000
shares authorized, and 121,245
shares issued and outstanding
as of March 31, 2024; 120,629
shares issued and outstanding
as of December 31, 2023

Class A common stock,
$0.00001 par value - 1,000,000
shares authorized, and 121,245
shares issued and outstanding
as of March 31, 2024; 120,629
shares issued and outstanding
as of December 31, 2023

Class B
common stock,
$0.00001 par
value - 160,000
shares
authorized, and
23,482 shares
issued and
outstanding as
of March 31,
2024; 23,482
shares issued
and
outstanding as
of December

31, 2023
Additional Additional
paid-in capital = paid-in capital 285,831

Accumulated
other
comprehensive
loss
Accumulated

deficit
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Accumulated

other

comprehensive

loss (2,191)
Accumulated

deficit (78,872)

274,057

(1,206)

(72,948)
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Total
stockholders'
equity
attributable
to Semrush
Holdings,
Inc.
Noncontrolling
interest in
consolidated
subsidiary
Total Total

stockholders’ stockholders’

equity equity 204,769 199,904
Total Total
liabilities and liabilities and

stockholders' stockholders'
equity equity $ 301,962 $ 298,690

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
1

SEMRUSH HOLDINGS, INC.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)
(in thousands, except per share data)

Three Months Ended
March 31,
Three Months Ended Nine Months Ended
September 30, September 30,
Three Months Ended
March 31,

2023 2022 2023 2022

Three Months Ended

March 31,
2024
2024
2024
Revenue
Revenue
Revenue Revenue $78,718 $65,793 $224,281 $185,531

Cost of revenue Cost of revenue 13,032 12,405 38,643 36,590
Cost of revenue
Cost of revenue
Gross profit

Gross profit

Gross profit Gross profit 65,686 53,388 185,638 148,941
Operating Operating
expenses expenses
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Operating expenses

Operating expenses
Sales and marketing
Sales and marketing

Sales and Sales and
marketing marketing 30,094 30,569 95,827 87,293

Research and Research and
development development 14,075 10,134 42,071 27,943

Research and development
Research and development
General and administrative

General and administrative

General and General and

administrative administrative 18,769 17,007 56,797 45,388
Exit costs Exit costs — 5932 1,292 9,417
Exit costs

Exit costs

Total operating expenses

Total operating expenses

Total operating  Total operating
expenses expenses 62,938 63,642 195,987 170,041

Income (loss) Income (loss)
from operations from operations 2,748 (10,254) (10,349) (21,100)

Income (loss) from operations
Income (loss) from operations
Other income, net
Other income, net

Other income, Other income,
net net 2,104 1,483 6,728 2,353

Income (loss) Income (loss)
before income  before income
taxes taxes 4,852 (8,771) (3,621) (18,747)

Income (loss) before income taxes
Income (loss) before income taxes
Provision for income taxes
Provision for income taxes

Provision for Provision for
income taxes income taxes 637 321 2,303 1,200

Net income (loss) Net income (loss) $ 4,215 $(9,092) $ (5,924) $(19,947)
Net income (loss)

Net income (loss)

Net loss attributable to noncontrolling interest
in consolidated subsidiary

Net loss attributable to noncontrolling interest
in consolidated subsidiary

Net loss attributable to noncontrolling interest
in consolidated subsidiary

Net income (loss) attributable to Semrush
Holdings, Inc.

Net income (loss) attributable to Semrush
Holdings, Inc.

Net income (loss) attributable to Semrush

Holdings, Inc.
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Net income (loss) per share
attributable to common
stockholders:

Basic

Diluted

Weighted-average number of
shares of common stock used in
computing net income (loss) per
share attributable to common
stockholders:

Basic
Diluted

Net income (loss) attributable to Semrush
Holdings, Inc. per share attributable to

common stockholders—basic:

Net income (loss) attributable to Semrush
Holdings, Inc. per share attributable to

common stockholders—basic:

Net income (loss) attributable to Semrush
Holdings, Inc. per share attributable to

common stockholders—basic:

Net income (loss) attributable to Semrush
Holdings, Inc. per share attributable to

common stockholders—diluted:

Net income (loss) attributable to Semrush
Holdings, Inc. per share attributable to
common stockholders—diluted:

Net income (loss) attributable to Semrush
Holdings, Inc. per share attributable to

common stockholders—diluted:

Weighted-average number of shares of
common stock used in computing net
income (loss) per share attributable to

common stockholders—basic:

Weighted-average number of shares of
common stock used in computing net
income (loss) per share attributable to

common stockholders—basic:

Weighted-average number of shares of
common stock used in computing net
income (loss) per share attributable to
common stockholders—basic:

Weighted-average number of shares of
common stock used in computing net
income (loss) per share attributable to

common stockholders—diluted:

Weighted-average number of shares of
common stock used in computing net
income (loss) per share attributable to

common stockholders—diluted:
Weighted-average number of shares of
common stock used in computing net
income (loss) per share attributable to
common stockholders—diluted:

Net income (loss)

Net income (loss)
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$ 003 $ (0.06)$ (0.04)$

(0.14)

$ 003 $ (0.06)$ (0.04)$

(0.14)

142,837 141,256 142,247
146,271 141,256 142,247

141,034
141,034
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Net income (loss) Net income (loss) $ 4,215 $(9,092) $ (5,924) $(19,947)

Other Other
comprehensive  comprehensive
income (loss) income (loss)

Other comprehensive income (loss)
Other comprehensive income (loss)

Foreign currency Foreign currency
translation translation
adjustments adjustments (51) (109) 193 (1,230)

Unrealized gain (loss) on
investments 64 — (1,179) —

Foreign currency translation adjustments
Foreign currency translation adjustments
Unrealized loss on investments
Unrealized loss on investments

Unrealized loss on investments

Comprehensive Comprehensive
income (loss)  income (loss) $ 4,228 $(9,201) $ (6,910) $(21,177)

Comprehensive income (loss)

Comprehensive income (loss)

Comprehensive loss attributable to
noncontrolling interest in consolidated
subsidiary

Comprehensive loss attributable to
noncontrolling interest in consolidated
subsidiary

Comprehensive loss attributable to
noncontrolling interest in consolidated
subsidiary

Comprehensive income (loss) attributable to
Semrush Holdings, Inc.

Comprehensive income (loss) attributable to
Semrush Holdings, Inc.

Comprehensive income (loss) attributable to

Semrush Holdings, Inc.

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
2

SEMRUSH HOLDINGS, INC.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands, except share data)

Class A Class A Common  Class B Common

Additional
Common Stock Stock Stock (FEGHD Accumulated Other
Capital
Shares Comprehensive Loss

Balances at
December 31,

2022
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Deficit Stockholders

Equity
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Balances at
December 31,
2022

Balances at
December 31,

2022

Conversion of
Class B
Common
Stock to
Class A
Common
Stock

Issuance of
common
stock upon
exercise of

stock options

Issuance of
common stock
in connection
with employee
stock purchase

plan

Issuance of
common
stock upon
vesting of
restricted

stock units

Stock-based
compensation

expense

Cumulative
translation

adjustment

Unrealized loss
on

investments
Net loss

Balances at
March 31,
2023

Accumulated
Class A Common Class B Common
- Other Total
Additional
Paid-in ¢,
Capital Deficit
Loss Equity

Stock Stock

Shares  Amount  Shares  Amount

Balances at

December 31,

2021 31,841,061 $ — 108870126 $ 1 $264871 $ (230) $ (39,100) $ 225542
Conversion of

Class B

Common

Stock to Class

A Common

Stock 10,842,862 — (10,842,862) — — — — —
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Total

Stockholders’
Equity
Class A Common Stock Class B Common Stock Additional Accumulated Other Attributable to Total
Paid.-in Comprehensive Accumul.ated 9
Capital Deficit
Shares Amount Shares Amount Loss Holdings, Inc. Interest Equity

Balances at December 31, 2023 120,629,147 1 23,482,057 $ — $ 201,898 $ (752) $ (71,998) $ 219,149 $ 5166 $ 224,315
Issuance of common stock upon exercise of stock

options 469,879 — — — 844 — — 844 — 844
Issuance of common stock upon vesting of

restricted stock units 145,844 — — — = = = = — —
Stock-based compensation expense — — — — 5,115 — — 5,115 — 5,115
Cumulative translation adjustment — — — — — (485) — (485) — (485)
Unrealized loss on investments — — — — = (744) = (744) = (744)
Net income — — — — — — 2,138 2,138 — 2,138
Net loss attributable to noncontrolling interest — — — — — — — — (135) (135)
Balances at March 31, 2024 121,244,870 i 23,482,057 $ — $ 297857 $ (1,981) $ (69,860) $ 226,017 $ 5,031 231,048

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
3
SEMRUSH HOLDINGS, INC.
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UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY CASH FLOWS

(in thousands, except share data)

thousands)
Three Months Ended
March 31,
2024 2023
Operating Activities
Net income (loss) $ 2,003 $ (9,860)
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities
Depreciation and amortization expense 2,183 1,487
Amortization of deferred contract costs 3,016 2,397
Amortization (accretion) of premiums and discounts on investments (1,071) (1,716)
Non-cash lease expense 1,164 895
Stock-based compensation expense 5,115 2,796
Non-cash interest expense = 53
Change in fair value of convertible debt securities = (134)
Deferred taxes (100) 4
Other non-cash items 844 568
Changes in operating assets and liabilities
Accounts receivable 782 (1,104)
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Deferred contract costs

(3,455) (2,587)

Prepaid expenses and other current assets (2,275) (651)
Accounts payable 1,012 (4,226)
Accrued expenses 1,414 2,469
Other current liabilities (390) 4
Deferred revenue 5,658 7,005
Other long-term liabilities - -
Change in operating lease liability (1,121) (1,009)
Net cash provided by (used in) operating activities 14,779 (3,609)
Investing Activities
Purchases of property and equipment (759) (268)
Purchases of short-term investments (46,706) (103,751)
Proceeds from sales and maturities of short-term investments 25,000 87,741
Purchases of convertible debt securities = (323)
Funding of investment loan receivable (7,000) =
Capitalization of internal-use software costs (2,015) (1,056)
Cash paid for acquisition of businesses, net of cash acquired (501) (1,082)
Purchases of other investments = (150)
Net cash used in investing activities (31,981) (18,889)
Financing Activities
Proceeds from exercise of stock options 844 67
Proceeds from issuance of shares in connection with employee stock purchase plan — 264
Payment of finance leases (410) (782)
Net cash provided by (used in) financing activities 434 (451)
Effect of exchange rate changes on cash and cash equivalents (507) 73
Decrease in cash, cash equivalents and restricted cash (17,275) (22,876)
Cash, cash equivalents and restricted cash, beginning of period 58,848 79,765
Cash, cash equivalents and restricted cash, end of period $ 41573 $ 56,889
Supplemental cash flow disclosures
Cash paid for interest $ — 8 56
Cash paid for income taxes $ 199 $ 53
Property and equipment purchases not paid $ 9 8 46
$ 744 $ 83

Unrealized loss on short-term investments

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

4

SEMRUSH HOLDINGS, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Nine Months Ended

September 30,

2023 2022
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SEMRUSH HOLDINGS, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Three and Nine Months Ended September 30, 2023 March 31, 2024 and 2022 2023
(in thousands, except share and per share data, unless otherwise noted)

1. Overview and Basis of Presentation
Description of Business

Semrush Holdings, Inc. (“Semrush Holdings”) and its subsidiaries (together the “Company”, or “Semrush”) provide an online visibility management software-as-a-service
(“SaasS”) platform. The Company'’s platform enables its subscribers to improve their online visibility and drive traffic, including on their websites and social media pages, and
distribute highly relevant content to their customers on a targeted basis across various channels to drive high-quality traffic and measure the effectiveness of their digital marketing
campaigns. The Company is headquartered in Boston, Massachusetts, and has wholly owned subsidiaries in Armenia, Canada, Cyprus, the United States, Spain, the Czech
Republic, Germany, the Netherlands, Cyprus, Serbia, Poland, Spain, Serbia, Germany, Armenia, Canada, and the United States. France.

The Company is subject to a number of risks and uncertainties common to companies in similar industries and stages of development that could affect future operations and
financial performance. These risks include, but are not limited to, rapid technological change, competitive pressure from substitute products or larger companies, protection of
proprietary technology, management of international activities, the need to obtain additional financing to support growth, and dependence on third parties and key individuals.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in conformity with accounting principles generally accepted in the United States
of America (“GAAP”) and applicable rules and regulations of the Securities and Exchange Commission (“SEC”) regarding interim financial reporting. Accordingly, certain information
and footnote disclosures normally included in financial statements prepared in accordance with GAAP have been condensed or omitted pursuant to such rules and regulations. Any
reference in these notes to applicable guidance is meant to refer to the authoritative United States generally accepted accounting principles as found in the Accounting Standards
Cadification (“ASC") and Accounting Standards Update (“ASU") of the Financial Accounting Standards Board (“FASB”).

The unaudited condensed consolidated interim financial statements have been prepared on the same basis as the audited annual consolidated financial statements as of and
for the year ended December 31, 2022 December 31, 2023, and, in the opinion of management, reflect all adjustments, consisting of normal recurring adjustments, necessary for
the fair presentation of the Company'’s financial position as of September 30, 2023 March 31, 2024, and for the three and nine months ended September 30, 2023 March 31, 2024
and 2022. 2023. The consolidated balance sheet as of December 31, 2022 December 31, 2023 included herein was derived from the audited consolidated financial statements as of
that date.

The results for the three and nine months ended September 30, 2023 March 31, 2024 are not necessarily indicative of the results to be expected for the year ending December
31, 2023 December 31, 2024, any other interim periods, or any future year or period.

The unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes included in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2022 December 31, 2023, filed with the SEC on March 15, 2023 March 7, 2024.

The accompanying unaudited condensed consolidated financial statements reflect the application of certain significant accounting policies as described below and elsewhere in
these notes to the unaudited condensed consolidated financial statements. As of September 30, 2023 March 31, 2024, there have been no material changes in the Company's
significant accounting policies from those that were disclosed in the Annual Report on Form 10-K, except as discussed below.

2. Summary of Significant Accounting Policies
Principles of Consolidation

The unaudited condensed consolidated financial statements include the accounts of the Company, and its wholly owned subsidiaries. subsidiaries, and subsidiaries in which it
holds a controlling interest. All intercompany transactions and balances have been eliminated in consolidation. Ownership interests in subsidiaries represented by other parties that
do not control the entity are presented in the consolidated financial statements as activities and balances attributable to noncontrolling interests.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, the disclosure of contingent assets and liabilities at the date of the unaudited condensed consolidated financial statements, and the reported amounts of revenue and
expenses during the reporting period. Significant estimates relied upon in preparing these unaudited condensed consolidated financial statements include, but are not limited to,
revenue recognition, expected future cash flows used to evaluate the recoverability of long-lived assets, contingent liabilities, expensing and capitalization of research and
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development costs for internal-use software, the average period of benefit associated with costs capitalized to obtain revenue contracts, the determination of the fair value of stock-
based awards issued, stock-based compensation expense, the determination of the estimated fair value of the loan receivables and convertible notes held by the Company, the
valuations of the intangible assets acquired through acquisitions, the estimation of the Company’s incremental borrowing rate, and the recoverability of the Company’s net deferred
tax assets and related valuation allowance.

Although the Company regularly assesses these estimates, actual results could differ materially from these estimates. Changes in estimates are recorded in the period in which
they become known. The Company bases its estimates on historical experience and various other assumptions that it believes to be reasonable under the circumstances. Actual
results may differ from management'’s estimates if these results differ from historical experience, or other assumptions do not turn out to be substantially accurate, even if such
assumptions are reasonable when made.

Subsequent Events Considerations

The Company considers events or transactions that occur after the balance sheet date but prior to the issuance of the unaudited condensed consolidated financial statements to
provide additional evidence for certain estimates or to identify matters that require additional disclosure. Subsequent events have been evaluated as required. The Company has
evaluated all See Note 19 for additional information regarding the Company’s subsequent events and determined that there are no material recognized or unrecognized subsequent
events requiring disclosure, other than those disclosed in this Quarterly Report on Form 10-Q. events.

Emerging Growth Company Status

The Company is an "emerging growth company" (“EGC”), as defined in the Jumpstart Our Business Startups Act (the “JOBS Act”), and may take advantage of certain
exemptions from various reporting requirements that are applicable to other public companies that are not "emerging growth companies." The Company may take advantage of
these exemptions until the Company is no longer an "emerging growth company." Section 107 of the JOBS Act provides that an "emerging growth company" can take advantage of
the extended transition period afforded by the JOBS Act for the implementation of new or revised accounting standards. The Company has elected to use the extended transition
period for complying with new or revised accounting standards and, as a result of this election, its condensed consolidated financial statements may not be comparable to
companies that comply with public company effective dates. The Company may take advantage of these exemptions up until the last day of the year following the fifth anniversary of
an offering or such earlier time that it is no longer an emerging growth company. The Company would cease to be an emerging growth company if it has more than $1.07 billion in
annual revenue, has more than $700.0 million in market value of its stock held by non-affiliates, or it issues more than $1.0 billion of non-convertible debt securities over a three-year
period.

Revenue Recognition

The Company primarily derives revenue from subscription revenues via the Semrush online visibility management platform and the Prowly public relations platform, which are
comprised of subscription fees from customers accessing subscriptions to the Company’s SaasS services and related customer support. For the three and nine months ended
September 30, 2023 March 31, 2024 and 2022, 2023, subscription revenue accounted for nearly all of the Company’s revenue. Revenue related to other revenue was not material
for the three and nine months ended September 30, 2023 March 31, 2024 and 2022.2023.

The Company offers subscriptions to its platform primarily on a monthly or annual basis. The Company sells its products and services primarily through a self-service model and
also directly through its sales force. The Company’s subscription arrangements provide customers the right to access the Company’s hosted software applications. Customers do
not have the right to take possession of the Company’s software during the hosting arrangement. Subscriptions are generally non-cancellable during the contractual subscription
term; however, subscription contracts contain a right to a refund if requested within seven days of purchase.

The Company recognizes revenue in accordance with ASC 606, Revenue from Contracts with Customers (“ASC 606"). Revenue is recognized upon transfer of control of
promised products or services to customers in an amount that reflects the consideration it expects to receive in exchange for those products or services. There were no changes to
the Company's revenue recognition policies since the filing of its Annual Report on Form 10-K with the SEC on March 15, 2023 March 7, 2024.

Amounts that have been invoiced are recorded in accounts receivable and in deferred revenue or revenue, depending on whether the revenue recognition criteria have been
met. The Company primarily invoices and collects payments from customers for its services in advance on a monthly or annual basis.

Deferred revenue represents amounts billed for which revenue has not yet been recognized. Deferred revenue that will be recognized during the succeeding 12-month period is
recorded as deferred revenue, and the remaining portion is recorded as deferred revenue, net of current portion. Deferred revenue increased by $6,169 $5,650 as of September 30,
2023 March 31, 2024 compared to December 31, 2022 December 31, 2023. During the three and nine months ended September 30, 2023, $28,933 March 31, 2024 and
$45,829 2023, $30,351 and $25,513 of revenue was recognized that was included in deferred revenue at the beginning as of each respective period. During the three December 31,
2023 and nine months ended September 30, 2022, $24,123 and $37,188 of revenue was recognized that was included in deferred revenue at the beginning of each respective
period. 2022, respectively.

The Company has elected to exclude amounts charged to customers for sales tax from the transaction price. Accordingly, revenue is presented net of any sales tax collected
from customers.

Transaction Price Allocated to Future Performance Obligations

ASC 606 requires that the Company disclose the aggregate amount of the transaction price that is allocated to performance obligations that have not yet been satisfied as of the
balance sheet dates reported.

For contracts with an original expected duration greater than one year, the aggregate amount of the transaction price allocated to the performance obligations that were
unsatisfied as of September 30, 2023 March 31, 2024 was $1,282, $1,386, of which the Company expects to recognize $877 $1,080 over the next 12 months.
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For contracts with an original expected duration of one year or less, the Company has applied the practical expedient available under ASC 606 to not disclose the amount of
transaction price allocated to unsatisfied performance obligations as of September 30, 2023 March 31, 2024. For performance obligations not satisfied as of September 30,
2023 March 31, 2024, and to which this expedient applies, the nature of the performance obligations is consistent with performance obligations satisfied as of December 31,
2022 December 31, 2023. The remaining durations are less than one year.

Costs to Obtain a Contract

The incremental direct costs of obtaining a contract, which primarily consist of sales commissions paid for new subscription contracts, are deferred and recorded as deferred
contract costs in the unaudited condensed consolidated balance sheets and are amortized over a period of approximately 24 months on a systematic basis, consistent with the
pattern of transfer of the goods or services to which the asset relates. The 24-month period represents the estimated benefit period of the customer relationship and has been
determined by taking into consideration the type of product sold, the commitment term of the customer contract, the nature of the Company’s technology development life-cycle, and
an estimated customer relationship period based on historical experience and future expectations. Deferred contract costs that will be recorded as expense during the succeeding
12-month period are recorded as deferred contract costs, current portion, and the remaining portion is recorded as deferred contract costs, net of current portion. Amortization of
deferred contract costs is included in sales and marketing expense in the accompanying unaudited condensed consolidated statements of operations and comprehensive income
(loss).

Concentrations of Credit Risk and Significant Customers

The Company has no off-balance sheet risk, such as foreign exchange contracts, option contracts, or other hedging arrangements. Credit losses historically have not been
significant and the Company generally has not experienced any material losses related to receivables from individual customers, or groups of customers. Due to these factors, no
additional credit risk beyond amounts provided for collection losses is believed by management to be probable in the Company's accounts receivable.

Credit risk with respect to accounts receivable is dispersed due to the large number of customers of the Company. The Company routinely assesses the creditworthiness of its
customers and generally does not require its customers to provide collateral or other security to support accounts receivable. Credit losses historically have not been significant and
the Company generally has not experienced any material losses related to receivables from individual customers, or groups of customers. Due to these factors, no additional credit
risk beyond amounts provided for collection losses is believed by management to be probable in the Company's accounts receivable.

As of September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023, no individual customer represented more than 10% of the Company’s accounts
receivable. During the three and nine months ended September 30, 2023 March 31, 2024 and 2022, 2023, no individual customer represented more than 10% of the Company’s
revenue.

Disclosure of Fair Value of Financial Instruments

The Company’s financial instruments include cash, cash equivalents, investments, accounts receivable, loan receivables, accounts payable, and accrued expenses. The
Company’s investments are classified as available-for-sale and reported at fair value in accordance with the market approach utilizing quoted prices that were directly or indirectly
observable. The Company has elected the fair value option in respect to the accounting for its loan receivable investment, resulting in increases and decreases in the fair value of
such investments being recorded to other income, net for each reporting period. The carrying amount of the remainder of the Company’s financial instruments approximated their
fair values as of September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023, due to the short-term nature of these instruments.

The Company has evaluated the estimated fair value of financial instruments using available market information. The use of different market assumptions and/or estimation
methodologies could have a significant effect on the estimated fair value amounts. See below for further discussion.

Foreign Currency Translation

The Company operates in a multi-currency environment having transactions in such currencies as the U.S. dollar, zloty, Czech koruna, euro, and others. The reporting currency
of the Company is the U.S. dollar.

Beginning on January 1, 2022, as a result of changes in the economic facts and circumstances of its business environment, the Company reassessed its functional currency
determinations for all foreign subsidiaries and determined that the functional currencies of the Company’s foreign subsidiaries is the local currency at each of its subsidiary locations,
with the exception of its former Russian subsidiaries where the U.S. dollar remained the functional currency in 2022. Accordingly, beginning January 1, 2022, assets and liabilities of
the Company’s foreign subsidiaries that maintain local currencies as functional currencies are translated into U.S. dollars using period-end exchange rates, and revenues and
expenses are translated into U.S. dollars using average exchange rates in effect during each period. The Company includes the effects of these foreign currency translation
adjustments in accumulated other comprehensive loss, a separate component of stockholders’ equity.

The foreign currency exchange gain (loss) gain included in other income, net for the three months ended September 30, 2023 March 31, 2024 and 2022 2023 was $(291) $445
and $410, respectively. The foreign currency exchange loss included in other income, net for the nine months ended September 30, 2023 and 2022 was $(929) and $(206) $(638),
respectively.

Comprehensive income (loss)

Comprehensive income (loss) is comprised of two components: net income (loss) and other comprehensive income (loss), which includes other changes in stockholders’ equity
that result from transactions and economic events other than those with stockholders. For the three and nine months ended September 30, 2023 March 31, 2024 and 2023,
comprehensive income (loss) consists of net income (loss), the change in the cumulative foreign currency translation adjustment, and unrealized gain (loss) loss on investments.
The tax effect of the cumulative foreign currency translation adjustment and unrealized gain (loss) loss on investments was not significant for the three and nine months ended
September 30, March 31, 2024 and 2023 and 2022.

Recent Accounting Pronouncements Not Yet Adopted
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On January 1, 2023, In November 2023, the Company adopted FASB issued Accounting Standards Update (“ASU") 2023-07, Segment Reporting (Topic 280): Improvements to
Reportable Segment Disclosures (“ASU 2016-13, Financial Instruments-Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments 2023-07"). ASU 2016-13
changes 2023-07 expands public entities’ segment disclosures by requiring disclosure of significant segment expenses that are regularly provided to the impairment model chief
operating decision maker and included within each reported measure of segment profit or loss, an amount and description of its composition for most other segment items, and
interim disclosures of a reportable segment’s profit or loss and assets. ASU 2023-07 is effective for fiscal years beginning after December 15, 2023 and for interim periods within
fiscal years beginning after December 15, 2024, with early adoption permitted. The Company is evaluating the impact of adopting ASU 2023-07 on its consolidated financial
assets statements and disclosures.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740)-Improvements to Income Tax Disclosures (“ASU 2023-09”). ASU 2023-09 requires that an entity
disclose specific categories in the effective tax rate reconciliation as well as provide additional information for reconciling items that meet a quantitative threshold. Further, ASU
2023-09 requires certain other instruments. Entities will be disclosures of state versus federal income tax expense and taxes paid. The amendments in ASU 2023-09 are required to
use an expected loss model that will result in the earlier recognition of allowances be adopted for losses for trade and other receivables, held-to-maturity debt securities, loans, and
other instruments. For available-for-sale debt securities fiscal years beginning after December 15, 2024, with unrealized losses, the losses will early adoption permitted. The
amendments should be recognized as allowances rather than as reductions in the amortized cost of the securities. applied on a prospective basis although retrospective application
is permitted. The Company adopted is evaluating the standard utilizing the modified retrospective approach. The adoptionimpact of the standard did not have a material
impact adopting ASU 2023-09 on the Company’s unaudited condensed its consolidated financial statements. statements and disclosures.

3. Cash, Cash Equivalents, Restricted Cash, and Investments

The Company considers all highly liquid instruments purchased with an original maturity date of 90 days or less from the date of purchase to be cash equivalents. Cash and
cash equivalents consist of cash on deposit with banks and amounts held in interest-bearing money market funds. Cash equivalents are carried at cost, which approximates their
fair market value. Short-term investments consist of investments with original maturities greater than 90 days, as of the date of purchase. The Company considers its investment
portfolio available-for-sale. The Company adjusts the cost of investments for amortization of premiums and accretion of discounts to maturity. The Company includes such
amortization and accretion in interest income in the unaudited condensed consolidated statements of operations.

When the Company holds debt investments classified as available-for-sale pursuant to ASC 320, Investments — Debt Securities, it records available-for-sale securities at fair
value, with unrealized gains and losses included in accumulated other comprehensive loss in stockholders’ equity. The Company has classified its investments with maturities
beyond one year as short term, based on their highly liquid nature and because such marketable securities represent the investment of cash that is available for current operations.
The Company includes interest and dividends on securities classified as available-for-sale in interest income in the unaudited condensed consolidated statements of operations and
comprehensive income (loss). Realized gains and losses are recorded in the unaudited condensed consolidated statements of operations and comprehensive income (loss) based
on the specific-identification method. There was no material realized gains or losses on investments for the three and nine months ended September 30, 2023 March 31, 2024 or
2022.2023. As of March 31, 2024 and December 31, 2023, the aggregate fair value of investments held by the Company in an unrealized loss position for less than twelve months
was $143,186 and $89,381, respectively. As of March 31, 2024, the aggregate fair value of investments held by the Company in a continuous unrealized loss position for greater
than twelve months was $43,850. The Company did not hold any investments in an unrealized loss position for greater than twelve months as of December 31, 2023.

On January 1, 2023, the Company adopted ASU 2016-13, Financial Instruments - Credit Losses (Topic 326) and ASU 2019-04, Codification Improvements to Topic 326,
Financial Instruments - Credit Losses, Topic 815 Derivatives and Hedging and Topic 825, Financial Instruments. Under these standards, the Company reviews available-for-sale
securities for impairment whenever the fair value of the security is less than its amortized cost. If impairment exists and the Company intends to sell the security or it is more likely
than not that the Company will be required to sell the security before recovery of the amortized cost basis, the Company will write down the amortized cost basis to its fair value at
the reporting date, recognizing the difference as a loss within other income, net in the unaudited condensed consolidated statements of operations. If the Company does not intend
to sell the security nor is it more likely than not that the Company will be required to sell the security before recovery of the amortized cost basis, the Company will determine if any
portion of the unrealized loss on the security is due to credit loss. If the impairment is entirely or partially due to credit loss, the Company will measure the credit loss up to the
amount of the difference between fair value and amortized cost, and recognize an allowance for credit losses along with the related charge against earnings as a loss within other
income, net in the unaudited condensed consolidated statements of operations. The remaining impairment amount due to all other factors is recognized in accumulated other
comprehensive income (loss) in the unaudited condensed consolidated balance sheets. Subsequent changes to the Company’s estimate of credit losses will be recorded as
adjustments to the allowance for credit losses and net loss. income (loss). For the three and nine months ended September 30, 2023 March 31, 2024, the Company determined that
no impairments were required to be recognized in the unaudited condensed consolidated statements of operations.

The following is a summary of cash, cash equivalents, and investments as of September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023:

Gross Gross
Amortized U i U
Cost Gains Losses Fair Value
September 30, 2023
Gross Gross
Amortized Amortized Unrealized Unrealized Estimated
Cost Cost Gains Losses Fair Value
March 31,
2024
Cash and cash
equivalents
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Cash and cash
equivalents
Cash and
cash
equivalents
Investments:
us.
treasury

securities

U.S. treasury securities

U.S. treasury securities

Total

investments

Total cash,

cash
equivalents,
and

investments

Amortized

Cost

December

31, 2023

Cash and cash
equivalents
Cash and cash

equivalents

Cash and
cash
equivalents
Investments:
us.
treasury
securities
due in one

year or less

U.S. treasury securities

due in one year or less
U.S. treasury securities
due in one year or less
Total
investments
Total cash,
cash
equivalents
and

investments

Gross Gross
Amortized Unrealized Unrealized Estimated

Cost Gains Losses Fair Value
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The Company considered the extent to which any unrealized losses on its marketable securities were driven by credit risk and other factors, including market risk, and if it is
more-likely-than-not that the Company would have to sell the security before the recovery of the amortized cost basis. As of March 31, 2024 and December 31, 2023, the unrealized
losses related to its marketable securities were due to rising market interest rates compared to when the investments were initiated. The Company does not believe the unrealized
losses represent credit risk, and the Company does not intend to sell any of the securities in an unrealized loss position and it is not likely that the Company would be required to sell
these securities before recovery of their amortized cost basis, which may be at maturity. Thus, no credit loss was recognized for the Company's marketable securities for the three
months ended March 31, 2024 and 2023.

As of March 31, 2024, the Company held $76,444 in U.S. treasury securities with maturities within one year and $125,312 in U.S. treasury securities with maturities after one
year and within three years.

Restricted Cash

As of March 31, 2024, restricted cash totaled $185 and related to cash held as collateral for a letter of credit related to the contractual provisions for one of the Company’s office
leases.

The following table is a reconciliation of cash, cash equivalents, and restricted cash included in the accompanying unaudited condensed consolidated balance sheets that sum
to the total cash, cash equivalents, and restricted cash included in the accompanying unaudited condensed consolidated statements of cash flows:

As of March 31,

2024 2023
Cash and cash equivalents $ 41,388 $ 56,889
Restricted cash included in "other long-term assets" 185 —
Cash, cash equivalents, and restricted cash $ 41573 $ 56,889

4. Leases

The components of lease expense were as follows:

Three Months Ended

September 30, Nine Months Ended September 30,

2023 2023
Operating lease cost $ 862 $ 2,531
Short-term lease cost 432 1,231
Variable lease cost 1,271 4,297
Total lease cost $ 2,565 $ 8,059

Three Months Ended

September 30, Nine Months Ended September 30,

2023 2023
Amortization of lease assets $ 571 $ 1,712
Interest on lease liabilities 17 68
Total finance lease cost $ 588 $ 1,780

Three Months Ended

March 31, Three Months Ended March 31,
2024 2023
Operating lease cost $ 1352 $ 783
Short-term lease cost 228 368
Variable lease cost 1,196 1,542
Total lease cost $ 2,776 $ 2,693

Three Months Ended
March 31, Three Months Ended March 31,

2024 2023
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Amortization of lease assets
Interest on lease liabilities

Total finance lease cost

Weighted-average remaining lease term and discount rate were as follows:

Weighted-average remaining lease term (in years)
Operating leases
Finance leases

Weighted-average discount rate
Operating leases

Finance leases

Future minimum amounts payable as of September 30, 2023 March 31, 2024 were as follows:

As of September 30, Operating Finance

2023 Leases Leases

Remainder of 2023 $ 986 $ 399

2024 3,889 866

As of

March 31,

2024 As of March 31, 2024

Remainder

of 2024

2025 2025 3,342 194

2026 2026 2,782 —

2027 2027 1,164 —

2028

Thereafter = Thereafter 154 =
Total

Total lease lease

payments ~ payments 12,317 1,459

Less: Less:

imputed imputed

interest interest (724) (73)
Total

Total lease lease
liabilites  liabiliies $ 11,593 $1,386

571 $ 571
© 28
580 $ 599

As of September 30, March 31,

20232024

3335

1114

5.05.4 %

4.36.5%

Finance

Operating Leases Leases

As of September 30, 2023 March 31, 2024, the Company had no additional finance or operating or finance leases that have had not yet commenced.

Rent expense related to the Company'’s office facilities was $1,293 $1,579 and $3,762 $1,151 for the three and nine months ended September 30, 2023, respectively. Rent
expense related to the Company’s office facilities was $1,594 March 31, 2024 and $4,037 for the three and nine months ended September 30, 2022, 2023, respectively.

5. Fair Value Measurement

The following tables summarize financial assets and liabilities measured and recorded at fair value on a recurring basis in the accompanying consolidated balance sheets as of
September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023, segregated by the level of the valuation inputs within the fair value hierarchy utilized to measure

fair value:

September 30, 2023
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Quoted
Prices
in
Active
Markets Significant
for Other Significant

Identical Observable Unobservable

March 31, 2024

Assets Inputs Inputs
(Level1  (Level 2 (Level 3
Inputs) Inputs) Inputs) Total
March 31, 2024
Quoted
Prices in
Active
Markets
for
Identical
Assets
(Level 1 Quoted Prices in Active Markets for Identical Assets
Inputs) (Level 1 Inputs)
Assets: Assets:
Money Money
market market
funds funds $41,189 $ — $ — $ 41,189
Money market funds
Money market funds
us. us.
treasury  treasury
securities  securities — 188,882 — 188,882
Convertible debt
securities (See Note
7) — — 4,304 4,304
Commercial
paper
Investment
loan
receivable
(See Note
7)

Total

Total assets assets  $41,189 $ 188,882 $ 4,304 $234,375

Liabilities:
Contingent
consideration

Contingent

consideration

Contingent
consideration
Total
liabilities

December 31, 2022
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Quoted
Prices
in
Active
Markets Significant
for Other Significant

Identical Observable Unobservable

Assets Inputs Inputs
(Level1  (Level 2 (Level 3
Inputs) Inputs) Inputs) Total
December 31, 2023 December 31, 2023

Quoted Prices
in Active

Markets for

Identical Significant Unobservable
Assets (Level Quoted Prices in Active Markets for Identical Assets  Significant Other Observable Inputs (Level Inputs
1 Inputs) (Level 1 Inputs) 2 Inputs) (Level 3 Inputs) Total
Assets: Assets:
Money Money
market funds market funds $36,222 $ — $ — $ 36,222

Money market funds
Money market funds

U.S. treasury U.S. treasury
securities securities — 153,501 — 153,501

Corporate securities — 4,273 — 4,273

Convertible debt securities
(See Note 7) = = 3,652 3,652

Total assets Total assets $36,222 $ 157,774 $ 3,652 $197,648
Liabilities:  Liabilities:

Liabilities:

Liabilities:

Contingent consideration

Contingent consideration

Contingent ~ Contingent

consideration consideration $ — $ — $ 227 $ 227
Total Total
liabilities liabilities $ — 3 — $ 2271 $ 227

Cash equivalents include money market funds with original maturities of 90 days or less from the date of purchase. The fair value measurement of these assets is based on
quoted market prices in active markets for identical assets and, therefore, these assets are recorded at fair value on a recurring basis and classified as Level 1 in the fair value
hierarchy. The Company'’s investments primarily consist of U.S. treasury securities and corporate securities. The fair value measurement of these assets is based on significant
other observable inputs and, therefore, these assets are recorded at fair value on a recurring basis and classified as Level 2 in the fair value hierarchy.

As of September 30, 2023 and December 31, 2022 March 31, 2024, the Company measured its investments in convertible debt securities investment loan receivables (see Note
7) and its contingent consideration associated with the acquisition of Prowly.com sp. Z 0.0 (“Prowly”) Datos Inc. on a recurring basis using significant unobservable inputs (Level 3).
As of December 31, 2023, the Company measured its contingent consideration associated with the acquisition of Datos Inc. on a recurring basis using significant unobservable
inputs (Level 3).

Convertible Debt Securities

The Company records its convertible note investments at fair value on the purchase date. The Company determines the fair value of these investments using the Black-Scholes
Merton model. Each reporting period thereafter, these investments are revalued and increases or decreases in their fair values are recorded as adjustments to other income, net
within the unaudited condensed consolidated statements of operations and comprehensive income (loss) to reflect the gains and losses. Changes in the fair value of these
investments can result from changes in the estimated enterprise value of the issuers, the likelihoods and methods of such conversions, and other market factors. Significant
judgment is employed in determining the appropriateness of these assumptions as of the purchase date and for each subsequent period. Accordingly, changes in any of the
assumptions described above can materially impact the amount of gain or loss the Company records in any given period.

A rollforward of the fair value measurements of the convertible notes for the nine months ended September 30, 2023 and 2022, is as follows:
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Balance as of December 31, 2022 $ 3,652

Additional investment in convertible notes 323
Change in fair value included in other income, net 134
Balance as of March 31, 2023 4,109
Change in fair value included in other income, net 246
Balance as of June 30, 2023 4,355
Change in fair value included in other income, net (51)
Balance as of September 30, 2023 $ 4,304
Balance as of December 31, 2021 $ 500
Additional investment in convertible notes 2,000
Change in fair value included in other income, net 661
Balance as of March 31, 2022 3,161
Change in fair value included in other income, net 367
Balance as of June 30, 2022 3,528
Change in fair value included in other income, net (139)
Balance as of September 30, 2022 $ 3,389

Contingent consideration

The Company records contingent consideration resulting from a business combination at its fair value on the acquisition date. The Company generally determines the fair value
of the contingent consideration using the Monte Carlo simulation model. Each reporting period thereafter, these obligations are revalued and increases or decreases in their fair
values are recorded as an adjustment to operating expenses other income, net within the unaudited condensed consolidated statements of operations and comprehensive income
(loss). Changes in the fair value of the contingent consideration can result from changes in assumed discount periods and rates, and from changes pertaining to the estimated or
actual achievement of the defined milestones. Significant judgment is employed in determining the appropriateness of these assumptions as of the acquisition date and for each
subsequent period. Accordingly, future business and economic conditions, as well as changes in any of the assumptions described above, can materially impact the amount of
contingent consideration expense the Company records in any given period.

As of September 30, 2023, the contingent consideration had been paid. The total estimated fair value of the contingent consideration payable was $227 $618 and $597 as of
December 31, 2022. March 31, 2024 and December 31, 2023, respectively. The following table represents the key inputs used in the fair value calculation: calculations:

December 31, 2022

Risk free interest rate 472 %

Projected year of payment 2023

Revenue volatility 20.1 %

Discount rate 9.72%

March 31, 2024 December 31, 2023

Risk free interest rate 5.00 % 4.80 %
Projected year of payment 2025 2025
Revenue volatility 10.0 % 11.0 %
Discount rate 7.60 % 7.70 %

Changes in the estimated fair value of the Datos contingent consideration payable were will be recognized over the three-year service period. in other income, net. A rollforward
of the fair value measurements of the contingent consideration liability for the nine three months ended September 30, 2023 and 2022 March 31, 2024 is as follows:
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Balance as of December 31, 2022 December 31, 2023

$ 227597
Change in fair value and expense recognized for service period rendered (36) 21
Balance as of March 31, 2023 March 31, 2024 191618
Balance as of December 31, 2021 $ 424
Change in fair value and expense recognized for service period rendered 106
Balance as of March 31, 2022 530
Change in fair value and expense recognized for service period rendered (141)
Balance as of June 30, 2022 389
Change in fair value and expense recognized for service period rendered (149)
Balance as of September 30, 2022 $ 240

6. Property and Equipment, Net

Property and equipment consists of the following:

As of

September December

As of

30, 31,
2023 2022
As of
March 31,
2024
Computer Computer
equipment equipment $11,122 $11,133
Furniture and  Furniture and
office office
equipment equipment 1,823 1,738
Leasehold Leasehold
improvements improvements 885 786
Total Total
property property
and and
equipment equipment 13,830 13,657
Less: Less:
accumulated  accumulated
depreciation  depreciation
and and
amortization  amortization (8,169) (5,581)
Property and  Property and

equipment, net equipment, net $ 5,661 $ 8,076

Depreciation and amortization expense related to property and equipment was $961 $1,039 and $2,755 $838 for the three and nine months ended September 30, 2023,

March 31,
2024

December 31,

2023

respectively. Depreciation March 31, 2024 and amortization expense related to property and equipment was $1,712 and $3,366 for the three and nine months ended September 30,

2022, 2023, respectively.
7. Other Assets

Investments in Convertible Debt

In January 2021, the Company purchased two convertible debt securities (the “January 2021 Notes”) for a total aggregate investment of $500 with maturity dates of January 1,
2023 and July 1, 2023, respectively. The January 2021 Notes receive interest at an annual rate of 6%. In February 2022, the Company purchased an additional convertible debt
security (the “February 2022 Note”) in the amount of $2,000 that will mature on February 25, 2024 and receives interest at an annual rate of 6%. Interest accrues on each note and

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

29/125

REFINITIV [<


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

becomes payable upon conversion of each convertible note, or will be paid in connection with the repayment in full of the principal amount of such convertible notes. Investment
Loan Receivable

In March 2023, 2024, the Company purchased entered into a convertible debt security (the “March 2023 Note”) for loan agreement in which it has loaned $7,000 to the borrower
with a total aggregate repayment date in March 2025. In addition to the loan facility, the Company entered into an option agreement with the borrower in which the Company has the
right, but not the obligation, to acquire a majority of the outstanding common stock of the borrower during the period beginning July 1, 2024 and ending August 31, 2024. The
Company recorded the investment of $323. The March 2023 Note receives interest at an annual rate of 9% and matures on March 31, 2025.

These convertible note investments are classified as available-for-sale securities. The January 2021 Notes loan receivable and the February 2022 Note are included call option
at their fair value of $7,000 on the agreement date. The carrying value of the investment loan receivable, which approximates its fair value, is recorded in prepaid expenses and
other current assets in the accompanying unaudited condensed consolidated balance sheets based on the maturity dates, and the March 2023 Note is included in other long-term
assets. The Company accounts for these investments, along with the embedded derivatives associated with their conversion features, by utilizing the fair value option within ASC
825, Financial Instruments, and accounting for the entire hybrid instrument at fair value through other income, net. The Company recorded a (decrease) increase in the fair
value sheet as of the convertible notes of $(51) and $335 for the three and nine months ended September 30, 2023, respectively. The Company recorded a (decrease) increase in
the fair value of the convertible notes of $(139) and $889 for the three and nine months ended September 30, 2022, respectively.March 31, 2024.

With respect to its investments in these convertible debt securities, investment loan receivable, the Company has held a variable interest in the issuers of these
securities, borrower, which areis a variable interest entities. entity. After evaluation of the relationship between the Company and these this variable interest entities, entity, the
Company determined not to consolidate these this variable interest entities’ entity’s results of operations for the three and nine months ended September 30, 2023 or 2022. March
31, 2024. Significant judgments included the determination that these variable interest entities lacked sufficient equity at risk to finance activities without additional subordinated
support, and that the Company

was not the primary beneficiary of the variable interest entities entity given the Company’s variable interests do did not constitute a controlling financial interest.

The Company elected to account for this investment by utilizing the fair value option. The Company records investment loan receivables at their fair value on the agreement date.
Each reporting period thereafter, these receivables are revalued and increases or decreases in their fair values are recorded as an adjustment to other income, net within the
unaudited condensed consolidated statements of operations and comprehensive income (loss). The Company generally determines the fair value using the discounted cash flow
method. The significant assumptions used to estimate the fair value include the interest rate, risk-free rate, expected repayment date, equity value, equity volatility, expected timing
of exercise, and the credit spread assumption specific to the investment loan. Significant judgment is employed in determining the appropriateness of these assumptions as of the
acquisition date and for each subsequent period.

8. Net Income (Loss) Per Share

For the three and nine months ended September 30, 2022 March 31, 2024, diluted net income per share was calculated by dividing net income attributable to Semrush
Holdings, Inc. by the weighted-average number of shares of common stock outstanding during the period, including the dilutive impact of stock options and for shares of common
stock issuable upon the nine vesting of Restricted Stock Units (‘RSUSs”).

For the three months ended September 30, 2023 March 31, 2023, the net loss attributable to common stockholders is divided by the weighted-average number of shares of
common stock outstanding during the period to calculate both basic and diluted earnings per share. The dilutive effect of common stock equivalents has been excluded from the
calculation of diluted net loss per share for these periods as its effect would have been anti-dilutive due to the net losses incurred for the periods.

For the three months ended September 30, 2023, dilutive net income per share was calculated by dividing net income by the weighted-average number of
shares of common stock outstanding during the period, including the dilutive impact of stock options and shares of common stock issuable upon the vesting of
Restricted Stock Awards.

The following table presents a reconciliation of weighted-average shares outstanding used in the calculation of basic and diluted net income (loss) per share:

Three Months Ended September 30, 2023 Nine Months Ended September 30, 2023

2023 2022 2023 2022
Three Months Ended March 31,
Three Months Ended March 31,

Three Months Ended March 31,

2024
2024
2024
Weighted-average shares outstanding:
Weighted-average shares outstanding:
ghted. age Weigk ]
shares outstanding: shares outstanding:
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 30/125

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Weighted-average
number of shares of
common stock used in
computing net income
(loss) per share
attributable to common

stockholders—basic

Weighted-average
number of shares of
common stock used in
computing net income
(loss) per share
attributable to common

stockholders—basic 142,837,120

Weighted-average number of shares of
common stock used in computing net income
(loss) per share attributable to common
stockholders—basic

Weighted-average number of shares of
common stock used in computing net income
(loss) per share attributable to common
stockholders—basic

Dilutive effect of share Dilutive effect of share
equivalents resulting  equivalents resulting

from stock options from stock options 3,207,854
Dilutive effect of share equivalents resulting

from restricted stock awards 225,654
Dilutive effect of share equivalents resulting

from stock options

Dilutive effect of share equivalents resulting

from stock options

Dilutive effect of share equivalents resulting

from restricted stock units

Dilutive effect of share equivalents resulting

from restricted stock units

Dilutive effect of share equivalents resulting

from restricted stock units

141,256,000 142,246,586 141,034,000

Weighted-average Weighted-average
number of shares of number of shares of
common stock used in  common stock used in
computing net income computing net income
(loss) per share (loss) per share
attributable to common attributable to common

stockholders—diluted  stockholders—diluted 146,270,628

Weighted-average number of shares of
common stock used in computing net income
(loss) per share attributable to common

stockholders—diluted

Weighted-average number of shares of
common stock used in computing net income
(loss) per share attributable to common

stockholders—diluted

141,256,000 142,246,586 141,034,000

The following potentially dilutive common stock equivalents, including stock options and restricted stock units, have been excluded from the calculation of diluted weighted-
average shares outstanding for the three and nine months ended September 30, 2023 March 31, 2024 and 2022: 2023 because to do so would have been anti-dilutive for the

periods presented:

Three Months Ended September 30,

Nine Months Ended September 30,

2023 2022 2023 2022
Three Months Ended March 31,
Three Months Ended March 31,
Three Months Ended March 31,
2024
2024
2024
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Stock options Stock options

outstanding outstanding 4,452,615 6,797,943 8,175,646 6,797,943
Unvested RSAs, RSUs, and PSUs 1,779,298 1,249,624 2,635,840 1,249,624
6,231,913 8,047,567 10,811,486 8,047,567

Stock options outstanding

Stock options outstanding

Unvested RSUs

Unvested RSUs

Unvested RSUs

Unvested Performance stock units (‘PSUs”)
Unvested Performance stock units (‘PSUs”")
Unvested Performance stock units (‘PSUs”)

4,375,077
4,375,077

4,375,077

For the three and nine months ended September 30, 2023, 1,076,538 March 31, 2024 and 1,077,726 shares of Class A common stock potentially issuable under PSU awards
were excluded from the table above, respectively. For the three 2023, 1,198,606 and nine months ended September 30, 2022, 1,395,596 1,328,021 shares of Class A common stock
potentially issuable under PSU awards were excluded from the table above, respectively. The performance-based conditions had not been met and were deemed improbable of
achievement as of the reporting period end date. See Note 15 “Stock-Based Compensation” 14 for additional information regarding the Company’s PSU awards.

9. Acquisitions, Intangible Assets, and Goodwill

Acquisitions

Datos

On December 1, 2023, the Company completed a stock purchase agreement to acquire approximately 60% of the voting equity interests in Datos Inc. (“Datos”). The Company
has accounted for this transaction as a business combination under the acquisition method. The primary purpose of this business combination is to acquire Datos’ valuable

clickstream data software. The Company performed acquisition accounting as of December 1, 2023. The acquisition date fair value of the consideration transferred consisted of the
following:

Acquisition Date

Consideration transferred Fair Value

Fair value of the January 2021 and February 2022 Convertible Notes $ 7,530

Cash paid at close 4,255

Other consideration 2,070
Total purchase consideration $ 13,855

The Company determined that the fair value of the assets acquired and liabilities assumed was $19,021, including the fair value of the noncontrolling interest in Datos of $5,166.
The fair value of the noncontrolling interest is inclusive of the fair value of the acquired call option, which gives the Company the right, but not the obligation, to purchase the
remaining shares in Datos during the period beginning January 1, 2026 and ending on January 1, 2027 (the “Call Option”). The Company estimated the fair value of the
noncontrolling interest, inclusive of the Call Option, using an option pricing method (a special case of the income approach), considering the initial transaction price and based on
Level 3 significant unobservable inputs such as the total equity value of Datos, forecasted revenues, volatility, and risk-adjusted discount rates. Other consideration includes the
deferred purchase payments, the contingent payment, and additional consideration due to the seller. A payment of $501 was made during March 2024 related to other
consideration. The remaining fair value of other consideration has been recorded to other current liabilities in the unaudited condensed consolidated balance sheet as of March 31,
2024.

The table below summarizes the Company’s preliminary purchase price allocation. The allocation of the purchase price is preliminary as of March 31, 2024 as the Company
continues to gather information supporting the acquired assets and liabilities to finalize the purchase price allocation.
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Purchase Price

Assets acquired Allocation

Fair value of tangible assets:

Cash and cash equivalents $ 549
Accounts receivable 518
Prepaid expenses and other current assets 320
Property and equipment, net 8
Other long-term assets 3
Identifiable intangible assets 2,780
Goodwill 16,791

Total assets acquired $ 20,969

Liabilities assumed

Accounts payable 342
Deferred revenue 367
Accrued expenses 213
Other current liabilities 609
Other long-term liabilities 417
Total Liabilities Assumed $ 1,948
Fair value of assets acquired and liabilities assumed, net $ 19,021
Fair value of noncontrolling interest, including call option $ 5,166
Fair value of controlling interest acquired $ 13,855

The Company recorded $100 in transaction costs related to the transaction during the three months ended March 31, 2024, which are included in the unaudited condensed
consolidated statements of operations and comprehensive income (loss) in its income from continuing operations under the line item, General and administrative.

As of December 1, 2023, the results of Datos’ operations are included within the Company’s consolidated financial statements. This business combination did not have a
material impact on the Company’s consolidated financial statements. Therefore, actual results of operations subsequent to the acquisition date and pro forma results of operations
have not been presented.

Traffic Think Tank

On February 23, 2023, the Company completed a purchase agreement with Rank, LLC (“Traffic Think Tank”), acquiring certain intangible assets of Traffic Think Tank for total
cash consideration of $1,800, of which $360 will be paid in 12 months (the “12-month holdback amount”) and $360 will be paid in 18 months (the “18-month holdback amount”). The
remaining consideration was paid upon closing. The 12-month holdback amount and 18-month holdback amount are recorded in other current liabilities in the unaudited condensed
consolidated balance sheet as of September 30, 2023 March 31, 2024. The primary purpose of the acquisition was to acquire valuable brand and content related to Traffic Think
Tank’s SEO community and courses.

The Company has accounted for this transaction as a business combination under the acquisition method. The Company allocated $594 to the acquired intangible assets and
the remaining purchase price was allocated to goodwill. This allocation was final as of September 30, 2023. The identifiable intangible assets consisted of trade names, content, and
customer relationships, which the Company amortizes over the assets useful lives using a straight-line amortization method. The Company assigned useful lives to the acquired
trade name, content, and customer relationships of six years, four years, and five years, respectively. Aggregate acquisition-related costs associated with this business combination
were not material for the three and nine months ended September 30, 2023, and were included in general and administrative expenses in the unaudited condensed consolidated
statements of operations and comprehensive income (loss).

This business combination did not have a material impact on the Company’s unaudited condensed consolidated financial statements. Therefore, actual results of operations
subsequent to the acquisition date and pro forma results of operations have not been presented.

Kompyte

On March 14, 2022, the Company completed a purchase agreement with Intellikom, Inc., which does business under the name Kompyte (‘Kompyte”) to acquire 100% of
Kompyte's assets for cash consideration of $10,000. The purpose of the acquisition of Kompyte was to acquire Kompyte's assets, including its competitive intelligence automation
platform. Aggregate acquisition-related costs associated with this business combination were not material for the three and nine months ended September 30, 2022, and were
included in general and administrative expenses in the unaudited condensed consolidated statements of operations and comprehensive income (loss).

Upon the completion of the acquisition, Kompyte became a wholly owned subsidiary of the Company. The results of operations of Kompyte have been included in the
Company’s unaudited condensed consolidated financial statements from the date of acquisition.

The Company has accounted for this transaction as a business combination under the acquisition method. The total purchase price was allocated to the tangible and intangible
assets acquired and the liabilities assumed based on their estimated fair values. The Company recorded the excess of the purchase price over those fair values as goodwill. The
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following table presents the purchase price allocation recorded in the Company’s unaudited condensed consolidated balance sheet as of the acquisition date, which was final as of
June 30, 2022:

Purchase Price

Assets acquired Allocation

Fair value of tangible assets:

Other assets $ 328
Goodwill 4,928
Identifiable intangible assets 5,500

Total assets acquired $ 10,756
Liabilities assumed

Current and non-current liabilities $ 756

Total liabilities assumed $ 756
Net assets acquired $ 10,000

The Company allocated $5,500 of the purchase price to identifiable intangible assets consisting of developed technology, trade names, and customer relationships, which it
amortizes over the assets’ useful lives using a straight-line amortization method. The Company assigned useful lives to the acquired developed technology, trade names, and
customer relationships of six years, six years, and three years, respectively.

Backlinko

On January 13, 2022, the Company completed an asset purchase agreement with Backlinko, LLC (“Backlinko”), acquiring certain of Backlinko’s assets for cash consideration of
$4,000. The purpose of this asset acquisition was to acquire valuable content and to access an existing revenue stream in Backlinko’s SEO courses.

The Company accounted for this transaction as an asset acquisition and allocated the cost of the asset acquisition to the individual assets acquired. The Company allocated
$3,915 to the acquired intangible assets and the remaining cost of the acquisition was allocated to the other assets acquired, which were not material. The identifiable intangible
assets consisted of trade names and intellectual property, which the Company amortizes over the assets’ useful lives using a straight-line amortization method. The Company
assigned useful lives to the acquired trade name and content of five years and four years, respectively.

Intangible Assets

Intangible assets consist of intangible assets resulting from the Company’s acquisitions and its capitalized internal-use software development costs. Intangible assets consist of
the following:

As of September 30, 2023

Weighted
Average
Remaining  Gross Net
Useful Life Carrying Accumulated Carrying
(years) Amount Amortization Amount

As of March 31, 2024 As of March 31, 2024

Weighted Average
Remaining Useful

Life (years) Weighted Average Remaining Useful Life (years) Gross Carrying Amount Accumulated Amortization Net Carrying Amount

Developed Developed

technology technology 41% 4009 $ (1,267) $ 2,742
Trade name Trade name 3.9 4,035 (1,210) 2,825
Content Content 25 2,333 (873) 1,460

Customer  Customer
relationships relationships 2.1 744 (326) 418

Capitalized Capitalized
internal-use internal-use

software software 28 7,330 (1,874) 5,456
Total as of September 30,

2023 $18,451 $ (5,550) $12,901
Total as of

March 31, 2024
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As of December 31, 2022

Weighted

Average

Remaining  Gross Net

Useful Life Carrying Accumulated Carrying

(years) A Amortizati A

As of December 31, 2023

Weighted Average

Remaining Useful

Life (years)
Developed Developed
technology technology
Trade name Trade name
Content Content

Customer  Customer
relationships relationships

Capitalized Capitalized
internal-use internal-use
software software
Total as of December 31,
2022

Total as of
December 31,
2023

As of December 31, 2023

48% 4007 $ (765) $ 3,242

46 3810 (656) 3,154
31 1,958 (a71) 1,487
23 600 (159) 441

26 3,415 (1,453) 1,962

$13,790 $ (3,504) $10,286

Weighted Average Remaining Useful Life (years) Gross Carrying Amount Accumulated Amortization Net Carrying Amount

During the three and nine months ended September 30, 2023, March 31, 2024 and 2023, the Company capitalized $1,283 $2,015 and $3,913, respectively, $1,056 of software
development costs, which respectively. These capitalized costs are classified as intangible assets on the accompanying unaudited condensed consolidated balance sheets, sheets.
During the three months ended March 31, 2024 and 2023, the Company recorded amortization expense associated with its capitalized software development costs of $151 $448
and $421,$127, respectively. During the three and nine months ended September 30, 2022, the Company capitalized $491 and $1,005, respectively, of software development costs,
and recorded amortization expense associated with its capitalized software development costs of $193 and $527, respectively.

Amortization expense for acquired intangible assets was $557 $692 and $1,631 $522 for the three and nine months ended September 30, 2023, March 31, 2024 and 2023,
respectively. Amortization expense for acquired intangible assets was $528 and $1,345 for the three and nine months ended September 30, 2022, respectively.

As of September 30, 2023 March 31, 2024, future amortization expense is expected to be as follows:

Amount

Remainder of $ 691
2023
2024 2,710

Amount
Remainder
of 2024
2025 2025 2,412
2026 2026 1,635
2027 and 5,453
thereafter
2027
2028
Thereafter

Total Total $ 12,901

Goodwill

Amount

The changes in the carrying value of goodwill during the nine three months ended September 30, 2023 March 31, 2024 were as follows:
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Amount

Balance as of January 1, 2023 January 1, 2024 $ 6,529 24,879
Traffic Think Tank acquisition Datos purchase price allocation adjustment 1,206 (104)
Foreign currency translation adjustment 3 (18)

Balance as of September 30, 2023 March 31, 2024 $ 70738 24,757

10. Exit Costs

Commencing in March 2022, the Company began to exit its operations in Russia and relocate employees. As of June 30, 2023, the Company had substantially completed its
relocation efforts. All costs associated with the Company’s exit activities are included in the unaudited condensed consolidated statements of operations in its income from
continuing operations under the line item, Exit Costs.

During the three months ended September 30, 2023 March 31, 2024, the Company incurred insignificant did not incur exit costs. During the nine three months ended September
30, 2023, the Company incurred $1,292 in exit costs, related to relocation efforts. During the three and nine months ended September 30, 2022 March 31, 2023, the Company
incurred exit costs of $5,932 and $9,417, respectively, $983 related to relocation efforts.

11. Accrued expenses

Accrued expenses consist of the following:

As of

September December

30, 31,
2023 2022
As of As of
March 31, March 31, December 31,

2024 2024 2023
Employee Employee
compensation compensation $ 7,102 $ 5,083

Income taxes Income taxes

payable payable 1,604 1,090
Other taxes  Other taxes
payable payable 8,145 10,101
Vacation Vacation
reserves reserves 971 1,372
Other Other 101 201
Other
Other

Total Total

accrued accrued

expenses expenses $17,923 $17,847

12. Revolving Credit Facility
Senior Secured Revolving Credit Facility

On January 12, 2021, the Company executed a credit agreement with JPMorgan Chase Bank, N.A., in the form of a revolving credit facility, that consists of a $45.0 million
revolving credit facility and a letter of credit sub-facility with an aggregate limit equal to the lesser of $5.0 million and the aggregate unused amount of the revolving commitments
then in effect. The availability of the credit facility is subject to the borrowing base based on an advance rate of 400% multiplied by annualized retention applied to monthly recurring
revenue. The credit facility has a maturity of three years and will mature on January 12, 2024.

On June 30, 2023, the Company entered into an amendment to the credit agreement to transition the interest rate, effective immediately, from LIBOR to the Secure Overnight
Financing Rate (“SOFR”) plus a spread adjustment, to replace the LIBOR-based interest rate benchmark provisions with customary SOFR-based interest rate benchmark provisions
(LIBOR or SOFR, as applicable, the “Applicable Benchmark Rate”). Borrowings under the credit facility bear interest at the Company’s option at (i) the Applicable Benchmark Rate,
subject to a 0.50% floor, plus a credit spread adjustment margin, or (ii) the alternate base rate, subject to a 3.25% floor (or 1.50% prior to positive consolidated adjusted earnings
before interest, taxes, depreciation, and amortization (“adjusted EBITDA") for the twelve months most recently ended), plus a margin. For Applicable Benchmark Rate borrowings,
the applicable rate margin is 2.75% (or 3.50% prior to positive consolidated adjusted EBITDA as of the twelve months most recently ended). For base rate borrowings, the
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applicable margin is 0.00% (or 2.50% prior to positive consolidated adjusted EBITDA as of the twelve months most recently ended). The Company is also required to pay a 0.25%
per annum fee on undrawn amounts under the Company'’s revolving credit facility, payable quarterly in arrears.

As of September 30, 2023, the Company had not drawn on this revolving credit facility. For the three and nine months ended September 30, 2023, the Company incurred $21
and $90 in interest expense, respectively, relating to this credit facility. For the three and nine months ended September 30, 2022, the Company incurred $30 and $88 in interest
expense, respectively, relating to this credit facility.

13. Income Taxes

The Company is subject to income taxes in U.S. federal, state, and foreign jurisdictions. For the three and nine months ended September 30, 2023, March 31, 2024 and 2023,
the Company recorded provisions for income taxes of $637 $3,104 and $2,303, respectively. For the three and nine months ended September 30, 2022, the Company recorded
provisions for income taxes of $321 and $1,200, $797, respectively. The Company’s effective tax rate for the nine three months ended September 30, 2023 March 31, 2024 differs
from the U.S. statutory rate due primarily due to the impact of earnings in foreign jurisdictions and the impact of athe requirement to capitalize and amortize certain research and
development costs which results in a current U.S. tax provision but no deferred tax benefit as a result of the valuation allowance maintained against our net deferred tax assets. The
Company’s effective income tax rate expense for the nine three months ended September 30, 2022 differs from the U.S. statutory rate March 31, 2023 primarily due relates to the
jurisdictional mix of earnings and the valuation allowance maintained against its net deferred tax assets. income earned in certain foreign jurisdictions.

The Company recognizes deferred tax assets and liabilities for the expected future tax consequences of temporary differences between the financial reporting and tax bases of
assets and liabilities. These differences are measured using the enacted statutory tax rates that are expected to be in effect for the years in which differences are expected to
reverse. On a periodic basis, the Company reassesses any valuation allowances it maintains on its deferred tax assets, weighing positive and negative evidence to assess the
recoverability of the deferred tax assets. The Company maintains a valuation allowance on its net deferred tax assets.

14.13. Stockholders’ Equity
Common Stock Reserved for Future Issuance

As of September 30, 2023 March 31, 2024, the Company had reserved the following shares of common stock for future issuance:

Options outstanding 8,174,176 6,456,261
Options Common stock reserved for future issuance 8,231,829 13,435,520
Restricted stock outstanding —

Restricted stock units and performance stock units outstanding 3,712,104 5,935,849

Total authorized shares of common stock reserved for future issuance 20,118,109 25,827,630

15.14. Stock-Based Compensation

In 2019, the Board adopted the Semrush Holdings, Inc. 2019 Stock Option and Grant Plan (the “2019 Plan”), which provides for the grant of qualified incentive stock options and
nonqualified stock options or other awards, including restricted stock unit awards, to the Company’s employees, officers, directors, advisors, and outside consultants for the
purchase of up to 8,682,600 shares of the Company’s common stock. In July 2020, the 2019 Plan was amended to provide for the grant of qualified incentive stock options and
nonqualified stock options or other awards to the Company’s employees, officers, directors, advisors, and outside consultants for the purchase of up to 10,163,772 shares of the
Company’s common stock. Stock options generally vest over a 4-year period and expire 10 years from the date of grant. Certain options provide for accelerated vesting if there is a
change in control (as defined in the 2019 Plan).

The Semrush Holdings, Inc. 2021 Stock Option and Incentive Plan was adopted by the Board on March 3, 2021 and approved by stockholders on March 15, 2021 and became
effective immediately prior to the effectiveness of the Company’s registration statement in connection with its IPO. The 2021 Plan replaced the 2019 Plan as the Board determined
not to make additional awards under the 2019 Plan following the pricing of the Company’s IPO. The 2021 Plan allows the compensation committee of the Board to make equity-
based and cash-based incentive awards to the Company’s officers, employees, directors and other key persons (including consultants).

The Company initially reserved 13,503,001 shares of Class A common stock for the issuance of awards under the 2021 Plan. The 2021 Plan provides that the number of shares
reserved and available for issuance under the plan will automatically increase each January 1, beginning on January 1, 2022, by the lesser of 5% of the outstanding number of
shares of Class A and Class B common stock on the immediately preceding December 31, or such lesser number of shares as determined by the compensation committee. This
number is subject to adjustment in the event of a stock split, stock dividend or other change in the Company’s capitalization. Effective January 1, 2023, the number of shares of
Class A common stock reserved for the issuance of awards under the 2021 Plan was increased by 3,500,000 shares to 17,003,001 shares in accordance with the provisions of the
2021 Plan.

The Company has recorded stock-based compensation expense of $4,203 $5,115 and $10,764 $2,796 during the three and nine months ended September 30, 2023,
respectively, March 31, 2024 and recorded $1,980 and $5,116 during the three and nine months ended September 30, 2022, 2023, respectively. The following table shows stock-
based compensation expense by where the stock-based compensation expense is recorded in the Company’s unaudited condensed consolidated statement of operations:

Three Months Ended Nine Months Ended
September 30, September 30,
2023 2022 2023 2022
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Three Months Ended
March 31,

Three Months Ended
March 31,

Three Months Ended

March 31,

2024

2024

2024
Cost of revenue
Cost of revenue
Cost of revenue Cost of revenue $ 33 $ 20 $ 82 $ 52
Sales and marketing Sales and marketing 822 189 2,190 599
Sales and marketing
Sales and marketing
Research and development
Research and development
Research and Research and
development development 579 329 1,464 836
General and General and
administrative administrative 2,769 1,442 7,028 3,629
General and administrative
General and administrative
Total stock-based  Total stock-based
compensation compensation $ 4,203 $ 1,980 $ 10,764 $ 5,116

Total stock-based compensation

Total stock-based compensation

As of September 30, 2023 March 31, 2024, there was $19,446 and $664 $15,790 of unrecognized compensation cost related to unvested common stock option arrangements,
granted under the 2021 Plan and 2019 Plan, respectively, which is expected to be recognized over a weighted-average period of 3.15 and 1.21 years, respectively. 2.66 years. As of
September 30, 2023 March 31, 2024, there was $22,147 $33,975 of unrecognized compensation cost related to unvested restricted stock unit awards, granted under the 2021 Plan,
which is expected to be recognized over a weighted-average period of 2.902.76 years. For As of March 31, 2024, there was $11,463 of unrecognized compensation cost related to
unvested performance stock units, these unit awards, were granted with four-year vesting terms for which the probability is expected to be recognized over a weighted-average
period of vesting achievement is assessed at each reporting period. 2.92 years.

The fair value of each option award was estimated on the date of grant using the Black-Scholes option-pricing model. As there was no public market for its common stock prior
to March 25, 2021, which was the first day of trading, and as the trading history of the Company’s common stock is limited, the Company determined the expected volatility for
options granted based on an analysis of reported data for a peer group of companies that issued options with substantially similar terms. The expected volatility of options granted
has been determined using an average of the historical volatility measures of this peer group of companies. The expected life of options granted to employees was calculated using
the simplified method, which represents the average of the contractual term of the option and the weighted-average vesting period of the option. The Company uses the simplified
method because it does not have sufficient historical option exercise data to provide a reasonable basis upon which to estimate expected term. The risk-free interest rate is based
on a treasury instrument whose term is consistent with the expected life of the share option. The Company has not paid, nor anticipates paying, cash dividends on its ordinary
shares; therefore, the expected dividend yield is assumed to be zero.

The weighted-average assumptions utilized to determine the fair value of options granted to employees are presented in the following table:

Three Months Ended September 30, Nine Months Ended September 30,

2023 2022 2023 2022
Three Months Ended March 31,
Three Months Ended March 31,

Three Months Ended March 31,

2024
2024
2024
Expected volatility
Expected volatility
Expected volatility Expected volatility 62.6 % 53.7 % 63.2 % 52.9 %
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Weighted-average Weighted-average
risk-free interest risk-free interest
rate rate

Weighted-average risk-free interest rate
Weighted-average risk-free interest rate
Expected dividend yield

Expected dividend yield

Expected dividend Expected dividend
yield yield

Expected life —in
years

Expected life — in
years
Expected life — in years

Expected life —in years

4.03 %

2.65 % 3.71 % 2.52 %

A summary of the Company'’s option activity as of September 30, 2023 March 31, 2024, which all occurred under the 2019 Plan and the 2021 Plan, and changes during the
nine three months then ended are as follows:

Weighted-

Weighted-

Average

Average Remaining

Exercise Contractual

Number of Price (per

Options share)

Outstanding at
December 31, 2022 6,865,265 $ 4.82

Number of
Options
Outstanding
at January

1, 2024
Granted Granted 2,568,239
Exercised Exercised (997,964)

9.17
0.75
Exercised
Exercised
Forfeited Forfeited

Outstanding at
September 30, 2023 8,174,176
Options exercisable
at September 30,
2023

(261,364)  9.76

6.50

4,278,634 3.35

Forfeited

Forfeited

Outstanding at March 31,
2024

Outstanding at March 31,
2024

Outstanding at March 31,
2024

Options

exercisable

at March 31,

2024

Term (in
years)

7.68
Outstanding at January 1,
2024 7,175,494

7.81

6.60

6,456,261

Options exercisable at March
31, 2024 3,183,237

Number of Weighted-Average Exercise Price ig| age ing Contractual

Options (per share) Term (in years)

$7.02 7.78
7.36 7.60
4.60 6.41

The weighted-average grant-date fair value of options granted during the three and nine months ended September 30, 2023 March 31, 2024 was $6.15 and $5.58 $7.71 per
share, respectively. share. The weighted-average grant-date fair value of options granted during the three and nine months ended September 30, 2022 March 31, 2023 was $6.53
and $6.32 $4.93 per share, respectively. Tax benefits of $653 and $696 were realized from options during the three and nine months ended September 30, 2023, respectively. share.
No tax benefits were realized from options during the three and nine months ended September 30, 2022. March 31, 2024 and 2023, respectively.

The aggregate intrinsic value of options outstanding as of September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023 was $26,711 $39,769 and

$32,721,$49,221, respectively.

The aggregate intrinsic value for options exercised during the three and nine months ended September 30, 2023 March 31, 2024 was $2,521 and $7,923, respectively. $5,035.
The aggregate intrinsic value for options exercised during the three and nine months ended September 30, 2022 March 31, 2023 was $2,734 and $6,120, respectively. $708.
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The aggregate intrinsic value for options exercisable as of September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023 was $25,418 $28,574 and
$27,919, $34,471, respectively.

The aggregate intrinsic value was calculated based on the positive difference, if any, between the estimated fair value of the Company’s common stock on September 30,
2023 March 31, 2024 and December 31, 2022 December 31, 2023, respectively, or the date of exercise, as appropriate, and the exercise price of the underlying options.

On July 28, 2020, the Company issued 156,852 shares of its restricted common stock (“Restricted Stock Issuance”) to the founders of Prowly for a total fair value of $291 under
the 2019 Plan. This

Restricted Stock Issuance vested over a three-year service period, applicable to both founders. As of September 30, 2023, all such shares have vested.

During the three and nine months ended September 30, 2023, March 31, 2024 and 2023, the Company granted to employees RSUs for 68,463 1,439,963 and
1,908,880 523,294 shares of Class A common stock, under the 2021 Plan, respectively. During the three and nine months ended September 30, 2022, the Company granted to
employees RSUs for 55,729 March 31, 2024 and 1,045,658 shares of Class A common stock under the 2021 Plan, respectively. During the three and nine months ended September
30, 2023, 2023, the Company recorded stock-based compensation expense related to the RSUs of $2,461 $3,007 and $5,702, respectively. During the three and nine months ended
September 30, 2022, the Company recorded stock-based compensation expense related to the RSUs of $934 and $2,125, $1,191, respectively.

A summary of RSU activity under the Company’s 2021 Plan for the nine three months ended September 30, 2023 March 31, 2024 is as follows:

Weighted-
Average
Grant

Number of Date Fair Aggregate

Shares Value  Fair Value

Unvested balance
at January 1,
2023 1,269,743 $ 11.97 $15,194

Number

of

Shares Number of Shares Weighted-Average Grant Date Fair Value Aggregate Fair Value
Unvested
balance at
January 1,
2024
Granted Granted 1,908,880 8.83 16,855 Granted 1,439,963 12.54 18,057

Vested Vested (410,646) 12.03 4,940
Forfeited Forfeited  (133,599) 13.14 1,755
Unvested balance
as of September
30, 2023 2,634,378 $ 9.83 $25,896

Unvested
balance as
of March
31, 2024

During the three and nine months ended September 30, 2023 March 31, 2024, the Company did not grant granted to employees PSUs. Performance Stock Unit (‘PSU") awards
for 1,146,491 shares of Class A common stock. During the three and nine months ended September 30, 2023, an insignificant amount March 31, 2024 and 2023, $435 and $24 of
stock-based compensation expense has been recognized in connection with PSU awards. During the nine months ended September 30, 2022, the Company granted to employees
PSUs for 1,395,596 shares of Class A common stock under the 2021 Plan. respectively. The Company did not grant PSU awards during the three months ended September 30,
2022 March 31, 2023. During The fair value of PSUs with a market component was estimated on the three and nine months ended September 30, 2022, $32 and $172 of expense
was recognized in connection with PSU awards, respectively. grant date using a Monte Carlo simulation model.

A summary of PSU activity under the Company’s 2021 Plan for the nine months ended September 30, 2023 is as follows:

Weighted-Average Grant Date

Number of Shares Fair Value Aggregate Fair Value
Unvested balance at January 1, 2023 1,283,620 $ 1122 $ 14,402
Granted — — —
Vested (5,226) 10.05 53
Forfeited (200,668) 11.96 2,400
Unvested balance at September 30, 2023 1,077,726 $ 1161 $ 12,512
2021 Employee Stock Purchase Plan
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The Semrush Holdings, Inc. 2021 Employee Stock Purchase Plan (the “ESPP") was adopted by the Board on March 3, 2021 and approved by stockholders on March 15, 2021
and became effective immediately prior to the effectiveness of the Company’s registration statement in connection with its IPO. The ESPP initially reserves and authorizes the
issuance of up to a total of 3,000,667 shares of Class A common stock to participating employees. The ESPP provides that the number of shares reserved and available for
issuance will automatically increase each January 1, beginning on January 1, 2022 and each January 1 thereafter through January 1, 2031, by the least of (i) 1% of the outstanding
number of shares of Class A and Class B common stock on the immediately preceding December 31; (ii) 3,000,667 shares or (iii) such lesser number of shares of Class A common
stock as determined by the ESPP administrator. The number of shares reserved under the ESPP is subject to adjustment in the event of a stock split, stock dividend or other change
in the Company’s capitalization.

The first service period of the ESPP began on September 1, 2021, the second service period of the ESPP began on March 1, 2022, and the third service period of the ESPP
began on September 1, 2022. The Company recognized $33 in stock-based compensation expense related to these service periods for the nine months ended September 30,
2023. The Company recognized $44 and $166 in stock-based compensation expense related to these service periods for the three and nine months ended September 30, 2022,
respectively. On February 28, 2023, the Company issued 38,879 shares of its Class A common stock to its employees under its ESPP for the service period then ended. The ESPP
program was discontinued after the last purchase on February 28, 2023. The Company did not recognize any stock-based compensation expense related to these service periods
for the three months ended September 30, 2023. March 31, 2024 is as follows:

Weighted-Average Grant Date

Number of Shares Fair Value Aggregate Fair Value
Unvested balance at January 1, 2024 1,077,726 $ 1161 $ 12,512
Granted 1,146,491 12.56 14,400
Vested — — —
Forfeited — — —
Unvested balance at March 31, 2024 2224217 $ 1210 $ 26,913

16.15. Commitments and Contingencies
Data Providers

The Company has multi-year commitments with certain data providers through March 31, 2026. As of September 30, 2023 March 31, 2024, future commitments for data
services are as follows:

As of
September 30,
2023
Remainder of
2023 2,462
2024 11,579
As of
March
31,
2024 As of March 31, 2024
Remainder
of 2024
2025 2025 14,388
2026 2026 3,266
2027 and
thereafter

Total  Total $ 31,695
Litigation

From time to time the Company may become involved in legal proceedings or be subject to claims arising in the ordinary course of its business. Although the results of litigation
and claims cannot be predicted with certainty, the Company currently believes that the final outcome of these ordinary course matters will not have a material adverse effect on its
business, operating results, financial condition or cash flows. Regardless of the outcome, litigation can have an adverse impact on the Company because of defense and settlement
costs, diversion of management resources and other factors.

Indemnification

The Company typically enters into indemnification agreements with customers in the ordinary course of business. Pursuant to these agreements, the Company indemnifies and
agrees to reimburse the indemnified party for losses suffered or incurred as a result of claims of intellectual property infringement. These indemnification agreements are provisions
of the applicable customer agreement. Based on when clients first sign an agreement for the Company’s service, the maximum potential amount of future payments the Company
could be required to make under certain of these indemnification agreements is unlimited. Based on historical experience and information known as of September 30, 2023 March
31, 2024, the Company has not incurred any costs for the above guarantees and indemnities.
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In certain circumstances, the Company warrants that its services will perform in all material respects in accordance with its standard published specification documentation in
effect at the time of delivery of the services to the customer for the term of the agreement. To date, the Company has not incurred significant expense under its warranties and, as a
result, the Company believes the estimated fair value of these agreements is immaterial.

17.
16. Components of Other Income, Net

The components of other income, net, for the three months ended three months ended March 31, 2024 and 2023 are as follows:

Three Months Ended Nine Months Ended
September 30, September 30,

2023 2022 2023 2022

Foreign currency exchange
(loss) gain $ (291) $ 410 (929) (206)
Three Months Ended
March 31,
Three Months Ended
March 31,
Three Months Ended
March 31,

2024

2024

2024

Foreign currency exchange gain (loss)

Foreign currency exchange gain (loss)

Foreign currency exchange gain (loss)

Interest income, net

Interest income, net

Interest income, net

Other income, net

Other income, net

Other income, Other income,
net net 2,395 1,073 7,657 2,559

Total other Total other
income, net  income, net  $ 2,104 $ 1,483 $ 6,728 $ 2,353

Total other income, net

Total other income, net

18.17. Employee Benefit Plan

The Company maintains a defined contribution savings plan under Section 401(k) of the Internal Revenue Code (the “401(k) Plan”) covering all U.S. employees who satisfy
certain eligibility requirements. The 401(k) Plan allows each participant to defer a percentage of their eligible compensation subject to applicable annual limits pursuant to the limits
established by the Internal Revenue Service. The Company may, at the discretion of the Board, make contributions in the form of matching contributions or profit-sharing
contributions. For the three and nine months ended September 30, 2023, March 31, 2024 and 2023, the Company made matching contributions of $318 $447 and $965,
respectively, $308 to the 401(k) Plan. For the three and nine months ended September 30, 2022, the Company made matching contributions of $259 and $697, respectively, to the
401(k) Plan. Plan, respectively.

19.18. Segment and Geographic Information

Disclosure requirements about segments of an enterprise and related information establishes standards for reporting information regarding operating segments in annual
financial statements and requires selected information of those segments to be presented in interim financial reports issued to shareholders. Operating segments are defined as
components of an enterprise about which separate discrete financial information is available that is evaluated regularly by the chief operating decision maker, or decision-making
group, in deciding how to allocate resources and in assessing performance. The Company’s chief operating decision maker is the chief executive officer. The Company and the
chief executive officer view the Company’s operations and manage its business as one operating segment.

Geographic Data

The Company allocates, for the purpose of geographic data reporting, its revenue based upon the location of the customer. Total revenue by geographic area was as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
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Revenue:
Revenue:
Revenue: Revenue:
United States United States
United States

United States

United Kingdom

United Kingdom

United Kingdom United Kingdom
Other Other

Other

Other

Total revenue Total revenue
Total revenue

Total revenue

2023 2022 2023 2022
Three Months Ended
March 31,
Three Months Ended
March 31,
Three Months Ended
March 31,
2024
2024
2024
$ 37,557 $ 31,309 $ 107,101 $ 85,961
7,687 6,565 21,972 18,798
33,474 27,919 95,208 80,772
$ 78,718 $ 65,793 $ 224,281 $ 185,531

Property and equipment, net by geographic location consists of the following:

As of

September December

30,
2023
As of
March 31,
2024

Property  Property
and and
equipment, equipment,
net: net:
United United
States States $ 3,832
United States
United States
Netherlands
Spain Spain 809
Czech Czech
Republic  Republic 316
Other Other 704

Total Total

assets assets $ 5661

19. Subsequent Events

31,
2022

$ 6,025

832

442

77

$ 8,076

As of

March 31,
2024
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In April 2024, the Company acquired approximately 58% of the outstanding shares of Brand24 S.A. ("Brand24"), a leading Saa$S platform providing metrics measuring brand
awareness, sentiment analysis, and collecting customer insights located and based in Poland. The purchase price for the Brand24 acquisition totaled $13.7 million. The acquisition
will be accounted for as a business combination under ASC 805, Business Combinations. The Company is in the process of finalizing the accounting for this transaction and will
complete the preliminary allocation of the purchase consideration to the assets acquired and liabilities assumed by the end of the second quarter of 2024. In connection with this
transaction, the Company plans to commence a tender offer in May 2024 to acquire additional outstanding shares of Brand24.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis of our financial condition and results of operations together with the unaudited condensed consolidated financial
statements, and related notes that are included elsewhere in this Quarterly Report on Form 10-Q, along with the financial information included in our Annual Report on Form 10-K
for the year ended December 31, 2022 December 31, 2023, as filed with the Securities and Exchange Commission (the “SEC”) on March 15, 2023 March 7, 2024. Some of the
information contained in this discussion and analysis, including information with respect to our planned investments in our research and development, sales and marketing, and
general and administrative functions, contains forward-looking statements based upon current plans, beliefs, and expectations that involve risks, uncertainties, and assumptions.
Our actual results may differ materially from those anticipated in these forward-looking statements as a result of various factors, including those set forth under the section titled
“Special Note Regarding Forward-Looking Statements” and Item 1A. Risk Factors included elsewhere in this Quarterly our Annual Report on Form 10-Q. 10-K for the year ended
December 31, 2023. Our historical results are not necessarily indicative of the results that may be expected for any period in the future.

Company Overview

We are a leading online visibility management SaaS platform, enabling companies globally to identify and reach the right audience in the right context and through the right
channels. Online visibility represents how effectively companies connect with consumers across a variety of digital channels, including search, social and digital media, digital public
relations, and review websites. Our proprietary SaaS platform enables us to aggregate and enrich trillions of data points collected from hundreds of millions of unique domains,
social media platforms, online ads, and web traffic. This allows our customers to understand trends, derive unique and actionable insights to improve their websites and social media
pages, and distribute highly relevant content to their targeted customers across channels to drive high quality traffic.

We generate substantially all of our revenue from monthly and annual subscriptions to our online visibility management platform under a SaaS model. Subscription revenue is
recognized ratably over the contract term beginning on the date the product is made available to customers.

We currently operate subsidiaries in Canada, Cyprus, the United States, Spain, the Czech Republic, Germany, the Netherlands, Cyprus, Serbia, Poland, Spain,
Serbia, Germany, Armenia, Canada, and Armenia, with employees based in each location. France.

Our revenue is primarily generated through sales of our products around the globe. The largest portion of our revenue continues to be driven by customers based in the U.S.
and UK, generating combined revenues of $45.2 million $49.0 million and $129.1 million $41.8 million for the three and nine months ended September 30, 2023, respectively, March
31, 2024 and $37.9 million and $104.8 million for the three and nine months ended September 30, 2022, 2023, respectively.

We have one reportable segment. See Note 19 “Segment and Geographic Information” 18 to the unaudited condensed consolidated financial statements included elsewhere in
this Quarterly Report on Form 10-Q for more information.

Key Factors Affecting Our Performance
We regularly review a number of factors that have impacted, and we believe will continue to impact, our results of operations and growth. These factors include:
Acquiring New Paying Customers

We expect increasing demand for third-party online visibility software to accelerate adoption of our platform. Our recurring subscription model provides significant visibility into
our future results and we believe ARR Annual Recurring Revenue (“ARR”) is the best indicator of the scale of our platform, while mitigating fluctuations due to seasonality and
contract term. We define ARR as of a given date as the monthly recurring revenue that we expect to contractually receive from all paid subscription agreements that are actively
generating revenue as of that date multiplied by 12. We include both monthly recurring paid subscriptions, which renew automatically unless canceled, as well as annual recurring
paid subscriptions so long as we do not have any indication that a customer has canceled or intends to cancel its subscription and we continue to generate revenue from them. As
of September 30, 2023 March 31, 2024, we had more than 106,000 nearly 112,000 paying customers, accounting for $322.8 million $354.2 million in ARR, an increase from
94,000 100,000 paying customers accounting for $267.3 $293.0 million in ARR as of September 30, 2022 March 31, 2023.

Retaining and Expanding Sales to Our Existing Customers

We serve a diverse customer base across a variety of sizes and industries that is focused on maximizing their online visibility. We believe there is significant opportunity to
expand within our existing customer base as customers often initially purchase our entry-level subscription, which offers lower usage limits and limited user licenses, as well as
fewer features. We have demonstrated the ability to expand contract values with our existing customers as they use our products and recognize the critical nature of our platform
and often seek premium offerings through incremental usage, features, add-ons, and additional user licenses.

Our dollar-based net revenue retention rate enables us to evaluate our ability to retain and expand subscription revenue generated from our existing customers. Our dollar-
based net revenue retention rate as of September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023 was approximately 109% and 118%, respectively. 107%.

We calculate our dollar-based net revenue retention rate as of the end of a period by using (a) the revenue from our customers during the twelve month period ending one year
prior to such period as the denominator and (b) the revenue from those same customers during the twelve months ending as of the end of such period as the numerator. This
calculation excludes revenue from new customers and any non-recurring revenue.

We have successfully increased ARR per paying customer over time and believe this metric is an indicator of our ability to grow the long-term value of our platform. We expect
ARR per paying customer to continue to increase as customers adopt our premium offerings and we continue to introduce new products and functionality. Our ARR per paying
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customer as of September 30, 2023 March 31, 2024 and September 30, 2022 March 31, 2023 was $3,022 $3,163 and $2,844, $2,881, respectively, in absolute unrounded amounts.
We define ARR per paying customer as of a given date as ARR from our paying customers as of that date divided by the number of paying customers as of that date. We define the
number of paying customers as the number of unique business and individual customers as of a given date. We define a business customer as all accounts that contain a common

non-individual business email domain (e.g., all subscriptions with an email domain of @XYZ.com will be considered to be one customer), and an individual customer as an account

that uses an individual non-business email domain.

Sustaining Product and Technology Innovation

We have a strong track record of developing new products that have high adoption rates among our paying customers. Our product development organization plays a critical
role in continuing to enhance the effectiveness and differentiation of our technology in an evolving landscape and maximizing retention of our existing customers. We intend to
continue investing in product development to improve our data assets, expand our products and enhance our technological capabilities.

Non-GAAP Financial Measures

In addition to our financial results determined in accordance with U.S. generally accepted accounting principles (“‘GAAP”), we believe that non-GAAP income (loss) from
operations, non-GAAP income (loss) from operations margin, free cash flow and free cash flow margin, each a non-GAAP financial measure, are useful in evaluating the
performance of our business.

Free Non-GAAP income (loss) from operations, non-GAAP income (loss) from operations margin, free cash flow and free cash flow margin

We define non-GAAP income (loss) from operations as GAAP income (loss) from operations, excluding stock based compensation, amortization of acquired intangible assets,
acquisition related costs, restructuring costs and other one-time expenses outside the ordinary course of business (for example, our Exit Costs incurred primarily in 2022). We define
non-GAAP operating margin as non-GAAP income (loss) from operations divided by GAAP revenue. We believe investors may want to consider our results with and without the
effects of these items in order to compare our financial performance with that of other companies that exclude such items and to compare our results to prior periods. We monitor
non-GAAP income (loss) from operations and non-GAAP income (loss) from operations margin as two measures of our overall business performance, which enables us to analyze
our future performance and allows us to better understand the operating results of our business. We define free cash flow, a non-GAAP financial measure, as net cash provided by
(used in) provided by operating activities less purchases of property and equipment and capitalized software development costs. We define free cash flow margin as free cash flow
divided by total GAAP revenue. We monitor free cash flow and free cash flow margin as two measures of our overall business performance, which enables us to analyze our future
performance without the effects of non-cash items and allow allows us to better understand the cash needs of our business. While we believe that non-GAAP income (loss) from
operations, non-GAAP income (loss) from operations margin, free cash flow and free cash flow margin are useful in evaluating our business, non-GAAP income (loss) from
operations and non-GAAP income (loss) from operations margin, free cash flow and free cash flow margin are each a non-GAAP financial measure measures that have limitations
as an analytical tool, and non-GAAP income (loss) from operations and non-GAAP income (loss) from operations margin should not be considered as an alternative to, or substitute
for, income (loss) from operations in accordance with GAAP and free cash flow and free cash flow margin should not be considered as an alternative to, or substitute for, net cash
provided by (used in) provided by operating activities in accordance with GAAP. The utility of each of free cash flow and free cash flow margin as a measure of our liquidity is further
limited as each measure does not represent the total increase or decrease in our cash balance for any given period. In addition, other companies, including companies in our
industry, may calculate free cash flow and free cash flow margin differently or not at all, which reduces the usefulness of free cash flow and free cash flow margin as a tool for
comparison. A summary of our cash flows from operating, investing, and financing activities is provided below. We recommend that you review the reconciliation of GAAP income
(loss) from operations to non-GAAP income (loss) from operations, the reconciliation of GAAP income (loss) from operations margin to non-GAAP income (loss) from operations
margin, the most directly comparable GAAP financial measure, provided below, the reconciliation of free cash flow to net cash provided by (used in) provided by operating activities,
the most directly comparable GAAP financial measure, and the reconciliation of free cash flow margin to net cash provided by (used in) provided by operating activities (as a
percentage of revenue), the most directly comparable GAAP financial measure, provided below, and that you not rely on non-GAAP income (loss) from operations,

non-GAAP income (loss) from operations margin, free cash flow, free cash flow margin or any single financial measure to evaluate our business.

Nine Months Ended September 30,
(in thousands)

2023 2022
Net cash (used in) provided by operating activities $ (3,567) $ 6
Net cash used in investing activities (34,319) (21,282)
Net cash used in financing activities (928) (171)
Effect of exchange rate changes on cash and cash equivalents 238 (1,664)

Net decrease in cash, cash equivalents and restricted cash $ (38,576) $ (23,111)

Three Months Ended March 31,
2024 2023

(in thousands)

Income (loss) from operations $ 1,468 $ (10,768)
Stock-based compensation expense 5,115 2,796
Amortization of acquired intangibles 692 522
Restructuring and other costs 2,124 983
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Acquisition-related costs, net

Non-GAAP income (loss) from operations

Income (loss) from operations (as a percentage of revenue)

Stock-based compensation expense (as a percentage of revenue)

Amortization of acquired intangibles (as a percentage of revenue)

Restructuring and other costs (as a percentage of revenue)

Acquisition-related costs, net (as a percentage of revenue)

Non-GAAP income (loss) from operations margin

Net cash (used in) provided by operating activities
Purchases of property and equipment
Capitalization of internal-use software costs

Free cash flow

Net cash provided by (used in) operating activities

Net cash used in investing activities

Net cash provided by (used in) financing activities

Effect of exchange rate changes on cash and cash equivalents

Net decrease in cash, cash equivalents and restricted cash

Net cash (used in) provided by operating activities (as a percentage of revenue)
Purchases of property and equipment (as a percentage of revenue)

Capitalization of internal-use software costs (as a percentage of revenue)

Free cash flow margin

Net cash provided by (used in) operating activities
Purchases of property and equipment
Capitalization of internal-use software costs

Free cash flow

Net cash provided by (used in) operating activities (as a percentage of revenue)
Purchases of property and equipment (as a percentage of revenue)

Capitalization of internal-use software costs (as a percentage of revenue)
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338 —
9737 $ (6,467)
Three Months Ended March 31,
2024 2023
1.7% (15.2)%
6.0 % 3.9%
0.8 % 0.7%
2.5% 14%
0.4 % —%
11.4 % (9.2)%
Nine Months Ended September 30,
(in thousands)
2023 2022
(3,567) $ 6
(1,065) (4,016)
(3,913) (1,273)
(8,545) $ (5,283)
Three Months Ended March 31,
(in thousands)
2024 2023
14,779 $ (3,609)
(31,981) (18,889)
434 (451)
(507) 73
17,275) $ (22,876)
Nine Months Ended September 30,
2023 2022
(1.6)% — %
(0.5)% (2.2%
1.7)% 0.7)%
(3.8)% (2.9%
Three Months Ended March 31,
(in thousands)
2024 2023
14779 $ (3,609)
(759) (268)
(2,015) (1,056)
12,005 $ (4,933)
Three Months Ended March 31,
2024 2023
17.2% (5.1)%
(0.9)% (0.4)%
(2.3)% (1.5)%
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Free cash flow margin 14.0 % (7.0)%

Components of our Results of Operations
Revenue

We generate nearly all of our revenue from subscriptions to our online visibility management platform under a SaaS model. Subscription revenue is recognized ratably over the
contract term beginning on the date on which we provide the customer access to our platform. Our customers do not have the right to take possession of our software. Our
subscriptions are generally non-cancellable during the contractual subscription term, however our subscription contracts contain a right to a refund if requested within seven days of
purchase.

We offer our paid products to customers via monthly or annual subscription plans, as well as one-time and ongoing add-ons. Our subscription-based model enables customers
to select a plan based on their needs and license our platform on a per user per month basis.

As of September 30, 2023 March 31, 2024, we served over 106,000 nearly 112,000 paying customers in various industries, and our revenue is not concentrated with any single
customer or industry. For the three and nine months ended September 30, 2023 March 31, 2024, no single customer accounted for more than 10% of our revenue.

Cost of Revenue

Cost of revenue primarily consists of expenses related to hosting our platform, acquiring data, merchant account fees, and providing support to our customers. These expenses
are comprised of personnel and related costs, including salaries, benefits, incentive compensation, and stock-based compensation expense expenses related to the management of
our data centers, our customer support team, and our customer success team. In addition to these expenses, we incur third-party service provider costs, such as data center and
networking expenses, data acquisition costs, allocated overhead costs, depreciation and amortization expense associated with our property and equipment, and amortization of
capitalized software development costs and intangible assets acquired through business combinations and asset acquisitions. We allocate overhead costs, such as rent and facility
costs, certain information technology and data analytics costs, and employee benefit costs to all departments based primarily on headcount. As such, general overhead expenses
are reflected in cost of revenue and each operating expense category.

We expect our cost of revenue to increase in absolute dollars due to expenditures related to the purchase of hardware, data, expansion, and support of our data center
operations and customer support/success teams. We have seen improvement in our cost of revenue as a percentage of revenue, and expect it to remain near current levels. It may
fluctuate from period to period depending on the timing of significant expenditures. To the extent that our customer base grows, we intend to continue to invest additional resources
in expanding the delivery capability of our products and other services. The timing of these additional expenses could affect our cost of revenue, both in terms of absolute dollars
and as a percentage of revenue in any particular quarterly or annual period.

Operating Expenses
Sales and Marketing

Sales and marketing expenses primarily consist of personnel and related costs directly associated with our sales and marketing department, including salaries, benefits,
incentive compensation, and stock-based compensation, online advertising expenses, and marketing and promotional expenses, as well as allocated overhead costs. We expense
all costs as they are incurred, excluding sales commissions identified as incremental costs to obtain a contract, which are capitalized and amortized on a straight-line basis over the
average period of benefit, which we estimate to be two years. We expect that our sales and marketing expenses will decline fluctuate as a percentage of revenue for based on the
year ending December 31, 2023. timing of related costs.

New sales personnel require training and may take several months or more to achieve productivity; as such, the costs we incur in connection with the hiring of new sales personnel
in a given period are not typically offset by increased revenue in that period and may not result in new revenue if these sales personnel fail to become productive. However, we
expect our sales and marketing expenses to decrease as a percentage of revenue.

Research and Development

Research and development expenses primarily consist of personnel and related costs, including salaries, benefits, incentive compensation, stock-based compensation, and
allocated overhead costs. Research and development expenses also include depreciation expense and other expenses associated with product development. Other than internal-
use software costs that qualify for capitalization, research and development costs are expensed as incurred. We plan to increase the dollar amount of our investment in research
and development for the foreseeable future as we focus on developing new products, features, and enhancements to our platform. We believe that investing in the development of
new products, features, and enhancements improves customer experience, makes our platform more attractive to new paying customers, and provides us with opportunities to
expand sales to existing paying customers and convert free customers to paying customers.

General and Administrative

General and administrative expenses primarily consist of personnel and related expenses, including salaries, benefits, incentive compensation, and stock-based compensation,
associated with our finance, legal, human resources, IT, and other administrative employees. Our general and administrative expenses also include professional fees for external
legal, accounting, and other consulting services, insurance, depreciation and amortization expense, as well as allocated overhead. We expect to increase the size of our general
and administrative functions to support the growth of our business. We expect to continue to incur additional expenses as a result of operating as a public company, including costs
to comply with rules and regulations applicable to companies listed on a U.S. securities exchange, costs related to compliance and reporting obligations pursuant to the rules and
regulations of the SEC, increases in insurance premiums, investor relations and professional services. We expect our general and administrative expenses to increase in absolute
dollars for the remainder of the fiscal year ending December 31, 2023. However, we expect our general and administrative expenses to decrease as a percentage of revenue over
time.
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Exit Costs

All costs associated with our relocation efforts are included in the unaudited condensed consolidated statement of operations in our income from continuing operations under the
line item, Exit Costs. Exit costs in connection with our relocation efforts include employee severance and fringe benefit costs and other associated relocation costs. We do not
expect the remaining to incur exit costs associated with our relocation efforts to be material in future periods.

Other Income, Net

Included in other income, net are foreign currency transaction gains and losses. In accordance with ASC 830, Foreign Currency Matters, we redetermined our functional
currencies of our international locations as of January 1, 2022, when it was determined the local currencies for these regions were most appropriate, with the exception of Russia
where the U.S. dollar was the functional currency in 2022. appropriate. For the three and nine months ended September 30, 2023 March 31, 2024, the functional currencies of our
international locations were the local currencies for these regions. Any differences resulting from the re-measurement of assets and liabilities denominated in a currency other than
the functional currency are recorded within other income, net. We expect our foreign currency exchange gains and losses to continue to fluctuate in the future as foreign currency
exchange rates change.

Other income, net also includes amounts for interest income and expense, other miscellaneous income and expense, and gains and losses unrelated to our core operations. We
have elected the fair value option in respect to the accounting for our convertible note investments, allowing for increases and decreases in the fair value of such investments to be
recorded to other income, net for each reporting period. Interest expense is related to our outstanding revolving credit facility, as well as interest associated with outstanding finance
leases.

Income Tax Provision

We operate in several tax jurisdictions and are subject to taxes in each country or jurisdiction in which we conduct business. We account for income taxes in accordance with
the asset and liability method. Under this method, deferred tax assets and liabilities are recognized based on temporary differences between the financial reporting and income tax
bases of assets and liabilities using statutory rates. In addition, this method requires a valuation allowance against net deferred tax assets if, based upon the available evidence, it is
more likely than not that some or all of the deferred tax assets will not be realized. To date, we have incurred cumulative net losses and maintain a full valuation allowance on our
net deferred tax assets. Our tax expense for the three and nine months ended September 30, 2023 March 31, 2024 primarily relates to the tax provision recorded on the earnings of
our profitable foreign subsidiaries and the requirement to capitalize and amortize certain research and development costs which results in a current U.S. tax provision but no
deferred tax benefit as a result of the valuation allowance maintained against our net deferred tax assets. Our tax expense for the three and nine months ended September 30,
2022 March 31, 2023 primarily relates to income earned in certain foreign jurisdictions.

Results of Operations

The following tables set forth information comparing our results of operations in dollars and as a percentage of total revenue for the periods presented. The period-to-period
comparison of results is not necessarily indicative of results for future periods.

Three Months Ended Nine Months Ended
September 30, September 30,
(in thousands) (in thousands)
2023 2022 2023 2022

Three Months Ended
March 31,

Three Months Ended
March 31,

Three Months Ended
March 31,

(in thousands)

(in thousands)

(in thousands)

2024
2024
2024
Revenue
Revenue
Revenue Revenue $ 78,718 $ 65,793 $ 224,281 $ 185,531
Cost of revenue (1) Cost of revenue (1) 13,032 12,405 38,643 36,590
Cost of revenue (1)
Cost of revenue (1)
Gross profit
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Gross profit

Gross profit Gross profit 65,686 53,388 185,638 148,941
Operating expenses Operating expenses
Operating expenses
Operating expenses
Sales and marketing (1)
Sales and marketing (1)
Sales and marketing Sales and marketing
@) @) 30,094 30,569 95,827 87,293
Research and Research and
development (1) development (1) 14,075 10,134 42,071 27,943
Research and development (1)
Research and development (1)
General and administrative (1)
General and administrative (1)
General and General and
administrative (1) administrative (1) 18,769 17,007 56,797 45,388
Exit costs Exit costs — 5,932 1,292 9,417
Exit costs
Exit costs
Total operating expenses
Total operating expenses
Total operating Total operating
expenses expenses 62,938 63,642 195,987 170,041
Income (loss) from Income (loss) from
operations operations 2,748 (10,254) (10,349) (21,100)
Income (loss) from operations
Income (loss) from operations
Other income, net
Other income, net
Other income, net Other income, net 2,104 1,483 6,728 2,353
Income (loss) before Income (loss) before
income taxes income taxes 4,852 (8,771) (3,621) (18,747)
Income (loss) before income taxes
Income (loss) before income taxes
Provision for income taxes
Provision for income taxes
Provision for income Provision for income
taxes taxes 637 321 2,303 1,200
Net income (loss) Net income (loss) $ 4,215 $ (9,092) (5,924) $ (19,947)
Net income (loss)
Net income (loss)
(1) Includes stock-based compensation expense as follows:
Three Months Ended Nine Months Ended
September 30, September 30,
2023 2022 2023 2022
(in thousands) (in thousands)
Three Months Ended
March 31,
Three Months Ended
March 31,
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Three Months Ended

March 31,
2024
2024
2024
(in thousands)
(in thousands)
(in thousands)
Cost of revenue
Cost of revenue
Cost of revenue Cost of revenue $ 33 $ 20 $ 82 $ 52
Sales and marketing  Sales and marketing 822 189 2,190 599
Sales and marketing
Sales and marketing
Research and development
Research and development
Research and Research and
development development 579 329 1,464 836
General and General and
administrative administrative 2,769 1,442 7,028 3,629
General and administrative
General and administrative
Total stock-based Total stock-based
compensation compensation $ 4,203 $ 1,980 $ 10.764 $ 5.116

Total stock-based compensation

Total stock-based compensation

The following table sets forth our unaudited condensed consolidated statements of operations data expressed as a percentage of revenue for the periods indicated (amounts

may not sum due to rounding):

Three Months Ended

Nine Months Ended

September 30, September 30,
2023 2022 2023 2022
(as a percentage of total revenue)
Three Months Ended
March 31,
Three Months Ended
March 31,
Three Months Ended
March 31,
2024
2024
2024
(as a percentage of total revenue)
(as a percentage of total revenue)
(as a percentage of total revenue)
Revenue Revenue 100 % 100 % 100 % 100 %
Cost of revenue Cost of revenue 17 % 19 % 17 % 20 %
Cost of revenue
Cost of revenue
Gross profit
Gross profit
Gross profit Gross profit 83 % 81 % 83 % 80 %
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Operating expenses Operating expenses
Operating expenses
Operating expenses

Sales and marketing

Sales and marketing

Sales and marketing Sales and marketing 38 % 46 %
Research and Research and
development development 18 % 15 %
Research and development
Research and development
General and administrative
General and administrative
General and General and
administrative administrative 24 % 26 %
Exit costs Exit costs — % 9 %
Exit costs
Exit costs
Total operating expenses
Total operating expenses
Total operating Total operating
expenses expenses 80 % 96 %
Income (loss) from Income (loss) from
operations operations 3 % (16) %
Income (loss) from operations
Income (loss) from operations
Other income, net
Other income, net
Other income, net Other income, net 3 % 2 %
Income (loss) before Income (loss) before
income taxes income taxes 6 % (13) %
Income (loss) before income taxes
Income (loss) before income taxes
Provision for income taxes
Provision for income taxes
Provision for income taxes Provision for income taxes 1 % — %
Net income (loss) Net income (loss) 5 % a4 %

Net income (loss)

Net income (loss)

Comparison of the Three and Nine Months Ended September 30, 2023 March 31, 2024 and 20222023

Revenue

43 % 47 %
19 % 15 %
25 % 24 %

1 % 5 %
88 % 92 %
(5) % (11) %

3 % 1 %
©) % (10) %

1 % 1 %
®) % (11) %

Our revenue during the three and nine months ended September 30, 2023 March 31, 2024 and 2022 2023 was as follows:

Three Months Ended

Nine Months Ended

September 30, Change September 30, Change
2023 2022 Amount % 2023 2022 Amount %
(dollars in thousands) (dollars in thousands)
Revenue $ 78,718 $ 65,793 $ 12,925 20% $ 224,281 $ 185,531 $ 38,750 21%
Three Months Ended
March 31, Change
2024 2023 Amount %
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(dollars in thousands)

Revenue $ 85812 $ 70,870 $ 14,942 21 %

Revenue increased in all regions. The majority of this increase was driven by an increase in the number of paying customers from 94,000 over 100,000 as of September 30,
2022 March 31, 2023 to over 106,000 nearly 112,000 as of September 30, 2023 March 31, 2024. The increases in revenue for the three and nine months ended September 30,
2023 March 31, 2024 were also driven by growth in user licenses per customer, add-ons, attach rates, and attach rates. increased revenue per customer related to larger customers.
We define attach rates as the ratio of the number of paying customers who purchase specific add-ons to the number of total paying customers.

Revenue based upon the locations of our paying customers during the three and nine months ended September 30, 2023 March 31, 2024 and 2022 2023 was as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2023 2022 2023 2022
(in thousands) (in thousands)

Three Months Ended

March 31,

Three Months Ended
March 31,

Three Months Ended

March 31,
2024
2024
2024
(in thousands)
(in thousands)
(in thousands)
Revenue:
Revenue:
Revenue: Revenue:
United States United States $ 37,557 $ 31,309 $ 107,101 $ 85,961
United States
United States
United Kingdom
United Kingdom
United Kingdom United Kingdom 7,687 6,565 21,972 18,798
Other Other 33,474 27,919 95,208 80,772
Other
Other
Total revenue Total revenue  $ 78,718 $ 65,793 $ 224,281 $ 185,531

Total revenue

Total revenue

Cost of Revenue, Gross Profit and Gross Margin

Three Months Ended Nine Months Ended
September 30, Change September 30, Change
2023 2022 Amount % 2023 2022 Amount %
(dollars in thousands) (dollars in thousands)

Three Months Ended
March 31,
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Three Months Ended
March 31,

Three Months Ended

March 31,
2024
2024
2024
(dollars in thousands)
(dollars in thousands)
(dollars in thousands)
Revenue
Revenue
Revenue Revenue $ 78,718 $ 65,793 $
Cost of revenue Cost of revenue $ 13,032 $ 12,405 $
Cost of revenue
Cost of revenue
Gross profit
Gross profit
Gross Gross
profit profit $ 65,686 $ 53,388 $
Gross Gross
margin margin 83 % 81 %

Gross margin

Gross margin

224,281 $ 185,531 $ 38,750 21 %

38,643 $ 36,590 $ 2,053 6 %

185,638 $ 148,941 $ 36,697 25 %
83 % 80 %

For the three months ended September 30, 2023 March 31, 2024, cost of revenue increased by $0.6 million $2.0 million compared to the corresponding period of the prior year.
This increase is primarily driven by a $0.5 million $0.9 million increase in merchant fees commensurate with revenue growth.

For the nine months ended September 30, 2023, cost of revenue increased by $2.1 million compared to the corresponding period of the prior year. This increase is primarily due
to a $0.9 million increase to integration and data costs related to new products and customer growth, a $0.7 million increase in merchant fees commensurate with revenue growth
and a $0.2 million $0.5 million increase in personnel depreciation and amortization costs as a result of a 3% increase in headcount from the prior year period. related to increased

capitalized software amortization.
Operating Expenses

Sales and Marketing

Three Months Ended
September 30,

Nine Months Ended
September 30, Change

2023 2022

2023 2022 Amount %

(dollars in thousands)

Three Months Ended
March 31,

Three Months Ended
March 31,

Three Months Ended
March 31,

2024
2024

2024

(dollars in thousands)

(dollars in thousands)

(dollars in thousands)
Sales and marketing

Sales and marketing
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Sales and Sales and
marketing marketing $ 30,094 $ 30,569 $ (475) @ % $ 95,827 $ 87,293 $ 8,534 10 %

Percentage of Percentage of
total revenue  total revenue 38 % 46 % 43 % 47 %

Percentage of total revenue

Percentage of total revenue
The change in sales and marketing expense for the three and nine months ended September 30, 2023 compared to the three and nine months ended September 30, 2022 was
primarily due to the following:

Three Months Ended September 30, Nine Months Ended September 30,
2023 2023

Change

(in thousands)

Personnel costs $ 6943 $ 18,534
Marketing and advertising expense $ (8,001) $ (10,349)
Other $ 583 $ 349

$ (475) $ 8,534

Sales and marketing

For the three months ended September 30, 2023 March 31, 2024, sales and marketing expense decreased by $0.5 million $1.6 million compared to the corresponding period of
the prior year. This decrease was primarily driven by an $8.0 milliona $5.5

million decrease in marketing and advertising expense. expense due to lower paid search costs. This decrease was partially offset by a $6.9 million $3.5 million increase in
personnel costs, which includes a $0.6 million increase in stock-based compensation, due to a 25% increase in headcount as we continue to expand our sales and marketing teams
to grow our customer base as well as a $0.6 million increase to other sales and marketing costs. Personnel costs include the amortization of capitalized commission costs, which
increased in the three months ended September 30, 2023, compared to the corresponding period of the prior year.

For the nine months ended September 30, 2023, sales and marketing expense increased by $8.5 million compared to the corresponding period of the prior year. This increase
was primarily driven by an increase in personnel costs of $18.5 million, which includes a $1.6 million increase in stock-based compensation, due to a 24% increase in headcount as
we continue to expand our sales and marketing teams to grow our customer base. This increase was partially offset by a $10.3 million decrease in marketing and advertising
expense. Personnel costs include the amortization of capitalized commission costs, which increased in the nine months ended September 30, 2023, compared to the corresponding
period of the prior year.

Research and Development

Three Months Ended Nine Months Ended
September 30, Change September 30, Change
2023 2022 Amount % 2023 2022 Amount %
(dollars in thousands) (dollars in thousands)

Three Months Ended
March 31,

Three Months Ended
March 31,

Three Months Ended

March 31,
2024
2024
2024
(dollars in thousands)
(dollars in thousands)
(dollars in thousands)
Research and development
Research and development
Research and  Research and
development development $ 14,075 $ 10,134 $ 3,941 39 % $ 42,071 $ 27,943 $ 14,128 51 %
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Percentage of  Percentage of

total revenue  total revenue
Percentage of total revenue

Percentage of total revenue

18 % 15 %

19 % 15 %

For the three months ended September 30, 2023 March 31, 2024, research and development costs increased by $3.9 million $3.4 million compared to the corresponding period
of the prior year, primarily as a result of a 14% $2.1 million increase to other costs, primarily driven by increases to outsourcing and IT related costs, and a $1.4 million increase in
personnel costs driven by an 8% increase in headcount compared to the corresponding period of the prior year, and increased compensation costs associated with the relocation of

many research and development employees to higher cost countries. year.

For the nine months ended September 30, 2023, research and development costs increased by $14.1 million compared to the corresponding period of the prior year, primarily
as a result of a 17% increase in headcount compared to the corresponding period of the prior year, and increased compensation costs associated with the relocation of many
research and development employees to higher cost countries.

General and Administrative

Three Months Ended

September 30,

Change

Nine Months Ended

September 30,

Change

2023 2022

Amount

2023 2022

Amount %

(dollars in thousands)
Three Months Ended
March 31,

Three Months Ended
March 31,

Three Months Ended
March 31,

2024
2024

2024

(dollars in thousands)

(dollars in thousands)

General and administrative
General and administrative
General and General and
administrative administrative $
Percentage of Percentage of
total revenue total revenue
Percentage of total revenue

Percentage of total revenue

(dollars in thousands)

18,769 $ 17,007

24 % 26 %

1,762

(dollars in thousands)

56,797 $ 45,388

25 % 24 %

$ 11,409 25 %

The increase in general and administrative expense for the three and nine months ended September 30, 2023 compared to the three and nine months ended September 30,

2022 was primarily due to the following:

Personnel costs

Professional services

Other

General and administrative

Three Months Ended September 30,

2023

Nine Months Ended September 30,

2023

Change

(in thousands)

4462 $ 12,288
(1,157) $ 318
(1.543) $ (1,197)
1762 $ 11,409

For the three months ended September 30, 2023 March 31, 2024, general and administrative expense increased decreased by $1.8 million $0.2 million compared to the
corresponding period of the prior year. This increase decrease was primarily driven by a $4.5 million increase in personnel $1.9 million decrease to other costs which includes a $1.3
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million increase in stock-based compensation, relating to an 8% increase in headcount as we continue to expand our accounting and reporting, legal and compliance, security, IT
and internal support teams. It was also driven by increased compensation costs associated with the relocation of many employees to higher cost countries. This increase was
partially offset by a $1.2 million decrease to professional services, primarily driven by a decrease in consulting fees and a $1.5 million fees. This decrease to other general and
administrative expense, drivenwas offset by a decrease in business insurance and rent expense.

For the nine months ended September 30, 2023, general and administrative expense increased by $11.4 million compared to the corresponding period of the prior year. This
increase was primarily driven by a $12.3 million $3.0 million increase in personnel costs, which includes a $3.4 million $1.8 million increase in stock-based compensation, relating to
a 16% increase in headcount as we continue to expand our accounting and reporting, legal and compliance, security, IT and internal support teams. It was also driven by increased
compensation costs associated with the relocation of many employees to higher cost countries. This increase was partially offset by a $1.2 million decrease to other general and
administrative expense, driven by a decrease in business insurance and rent expense. compensation.

EXxit Costs

All costs associated with our relocation efforts are included in the unaudited condensed consolidated statement of operations in our income from continuing operations under the
line item, Exit Costs. Exit
costs in connection with our relocation efforts include employee severance and fringe benefit costs, and other associated relocation costs.

During the three months ended September 30, 2023 March 31, 2024, exit costs were insignificant. not incurred. During the ninethree months ended September 30, 2023, March
31, 2023 exit costs totaled $1.3 million $1.0 million, related to our relocation efforts. During the three and nine months ended September 30, 2022 exit costs totaled $5.9 million and
$9.4 million, respectively, related to our relocation efforts.

Other Income, Net

Three Months Ended Nine Months Ended
September 30, Change September 30, Change
2023 2022 Amount % 2023 2022 Amount %
(dollars in thousands) (dollars in thousands)

Three Months Ended
March 31,

Three Months Ended
March 31,

Three Months Ended

March 31,
2024
2024
2024
(dollars in thousands)
(dollars in thousands)
(dollars in thousands)
Other income, net
Other income, net
Other income, Other income,
net net $ 2,104 $ 1,483 $ 621 42% $ 6,728 $ 2,353 $ 4,375 186%
Percentage of Percentage of
total revenue  total revenue: 3 % 2 % 3 % 1 %

Percentage of total revenue

Percentage of total revenue

The increase in other income for the three and nine months ended September 30, 2023 March 31, 2024 compared to the corresponding period of the prior year was primarily
due to an increase in interest income. foreign currency exchange gain (loss).

Provision for Income Taxes

Three Months Ended Nine Months Ended
September 30, Change September 30, Change
2023 2022 Amount % 2023 2022 Amount %
(dollars in thousands) (dollars in thousands)
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 56/125

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Three Months Ended
March 31,

Three Months Ended
March 31,

Three Months Ended

March 31,
2024
2024
2024
(dollars in thousands)
(dollars in thousands)
(dollars in thousands)
Provision for income taxes
Provision for income taxes
Provision for  Provision for
income taxes  income taxes $ 637 $ 321 $ 316 98 % $ 2,303 $ 1,200 $ 1,103 92 %
Percentage of Percentage of
total revenue  total revenue 1 % 0 % 1 % 1 %

Percentage of total revenue

Percentage of total revenue

The increase in the provision for income taxes for the three and nine months ended September 30, 2023 March 31, 2024 compared to the corresponding periods of the prior
year was primarily due to the effects of changes in the jurisdictional mix of earnings, the tax provision recorded on the earnings of our profitable foreign subsidiaries and the impact
of the requirement to capitalize and amortize certain research and development costs which results in a current provision for U.S. taxes but no deferred tax benefit as a result of the
valuation allowance maintained against our net deferred tax assets.

Liquidity and Capital Resources

Our principal sources of liquidity have been the net proceeds of our initial public offering in March 2021 and our follow-on offering in November 2021, which totaled $213.8
million, after deducting underwriting discounts and offering expenses paid or payable by us, and the net proceeds we received through private sales of equity securities, as well as
sales of premium subscriptions to our platform.

As of September 30, 2023 March 31, 2024, we had cash and cash equivalents of $41.2 41.4 million, short-term investments of $188.9 201.8 million, and accounts receivable
of $5.87.1 million.

Our principal uses of cash in recent periods have been to fund operations, invest in capital expenditures and short-term investments, and strategically acquire new businesses.
This cash is held in deposits and money market funds.

We believe our existing cash, cash equivalents, and short-term investments along with our available financial resources from our credit facility, will be sufficient to meet our
operating and capital needs for at least the next 12 months. Our future capital requirements will depend on many factors, including those set forth under Item 1A. Risk
Factors. Factors in our Annual Report on Form 10-K for the year ended December 31, 2023.

In the event that additional financing is required from outside sources, we may not be able to raise it on terms acceptable to us, or at all. If we are unable to raise additional
capital or generate cash flows necessary to expand our operations, our business, results of operations, and financial condition could be adversely affected.

Our Credit Facility

Pursuant to the Credit Agreement, dated January 12, 2021, as amended from time to time, among us and Semrush, Inc., each as a borrower, the lenders party thereto from time
to time and JPMorgan Chase Bank, N.A., as the administrative agent, we have a senior secured credit facility that consists of a $45.0 million revolving credit facility and a letter of
credit sub-facility with an aggregate limit equal to the lesser of $5.0 million and the aggregate unused amount of the revolving commitments then in effect. The availability of the
credit facility is subject to the borrowing base based on an advance rate of 400% multiplied by annualized retention applied to monthly recurring revenue. The credit facility has a
maturity of three years and will mature on January 12, 2024.

As of September 30, 2023, we had $45.0 million available under the revolving credit facility, with $5.0 million of such revolving commitments available under the letter of credit
sub-facility.

All of our obligations under our credit facility will be guaranteed by our future domestic subsidiaries and, subject to certain exceptions, secured by a security interest in
substantially all of our tangible and intangible assets.

Borrowings under our credit facility bear interest at our option at (i) the Applicable Benchmark Rate, subject to a 0.50% floor, plus a credit spread adjustment and a margin, or (ii)
the alternate base rate, subject to a 3.25% floor (or 1.50% prior to positive consolidated adjusted earnings before interest, taxes, depreciation, and amortization (“adjusted EBITDA”)
for the twelve months most recently ended), plus a margin. For Applicable Benchmark Rate borrowings, the applicable rate margin is 2.75% (or 3.50% prior to positive consolidated
adjusted EBITDA as of the twelve months most recently ended). For base rate borrowings, the applicable margin is 0.00% (or 2.50% prior to positive consolidated adjusted EBITDA
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as of the twelve months most recently ended). We are also required to pay a 0.25% per annum fee on undrawn amounts under our revolving credit facility, payable quarterly in
arrears. As of September 30, 2023, we had not drawn on this revolving credit facility or the letter of credit.

Operating Activities

Our largest source of operating cash is cash collections from our customers for subscription services. Our primary uses of cash from operating activities are for online
advertising, personnel costs across the sales and marketing and product and development departments, and hosting costs.

Net cash used in operating activities during the nine months ended September 30, 2023 was $3.6 million as compared to the $0.0 million provided by operating activities during
the nine three months ended September 30, 2022 March 31, 2024 was $14.8 million. The activity resulted from a net lossincome of $5.9 million $2.0 million adjusted for non-cash
add backs of $21.8 million $11.2 million and a net cash outflow inflow of $19.5 million $1.6 million from changes in operating assets and liabilities during the nine three months ended
September 30, 2023 March 31, 2024. Non-cash charges primarily consisted of $10.8 million $5.1 million of stock-based compensation expense and $7.5 million $3.0 million for
amortization of deferred contract acquisition costs related to capitalized commissions. The changes in operating assets and liabilities were primarily the result of a $9.8 million $3.5
million increase in deferred contract costs, a $5.6 million decrease in accounts payable, a $5.4 million $2.3 million increase in prepaid expenses and other current assets, a $2.8
million $1.1 million decrease in operating lease liability, and a $2.3 million increase $0.4 million decrease in accounts receivable. other current liabilities. These outflows were partially
offset by a $6.2 million $5.7 million increase in deferred revenue, a $1.4 million increase in accrued expenses, a $1.0 million increase in accounts payable, and a $0.8 million
increase to accounts receivable.

Net cash used in operating activities during the three months ended March 31, 2023 was $3.6 million. The activity resulted from a net loss of $9.9 million adjusted for non-cash
add backs of $6.4 million and a net cash outflow of $0.1 million from changes in operating assets and liabilities during the three months ended March 31, 2023. Non-cash charges
primarily consisted of $2.8 million of stock-based compensation expense, $2.4 million for amortization of deferred contract acquisition costs related to capitalized commissions, and
$1.5 million of depreciation and amortization expense. The changes in operating assets and liabilities were primarily the result of a $4.2 million decrease in accounts payable and a
$2.6 million increase in deferred contract costs. These outflows were partially offset by a $7.0 million increase in deferred revenue due to the addition of new customers and
expansion of the business.

Net cash provided by operating activities during the nine months ended September 30, 2022 was insignificant, which resulted from a net loss of $19.9 million adjusted for non-
cash charges of $20.2 million and a net cash outflow of $0.2 million from changes in operating assets and liabilities. Non-cash charges primarily consisted of $7.1 million for
amortization of deferred contract acquisition costs related to capitalized commissions, $6.6 million of depreciation and amortization expense, and $5.1 million of stock-based
compensation expense. The changes in operating assets and liabilities were primarily the result of a $6.3 million increase in deferred revenue due to the addition of new customers
and expansion of the business, a $4.8 million increase in accounts payable, and a $1.6 million increase in other current liabilities. These inflows were partially offset by an $8.4
million decrease in deferred contract costs, a $2.8 million decrease in accrued expenses, a $1.4 million increase in prepaid expenses and other current assets, and a $0.3 million
increase in accounts receivable.

Investing Activities

Net cash used in investing activities for the nine three months ended September 30, 2023 March 31, 2024 was $34.3 million $32.0 million and primarily consisted of $182.4
million $46.7 million in purchases of short-term investments. investments and $7.0 in funding of the investment loan receivable. This activity was partially offset by $154.7
million $25.0 million in proceeds from sales and maturities of short-term investments.

Net cash used in investing activities for the nine three months ended September 30, 2022 March 31, 2023 was $21.3 million $18.9 million and primarily consisted of $14.0 million
in cash paid for the acquisition of businesses, $4.0 million $103.8 million in purchases of property short-term investments. This activity was partially offset by $87.7 million in
proceeds from sales and equipment, and $2.0 million in purchases maturities of convertible debt securities. short-term investments.

Financing Activities

Net cash provided by financing activities for the three months ended March 31, 2024 was $0.4 million and consisted of $0.8 million relating to the exercise of stock options
partially offset by $0.4 million of cash outflows related to the payment of finance leases.

Net cash used in financing activities for the nine three months ended September 30, March 31, 2023 was $0.9 0.5 million and consisted of $1.9 million $0.8 million of cash
outflows related to the payment of finance leases partially offset by inflows of $0.7 million relating to the exercise of stock options as well as $0.3 million related to proceeds from
shares issued in connection with the Employee Stock Purchase Plan.

Net cash used in financing activities for the nine months ended September 30, 2022 was $0.2 million and consisted of cash outflows of $2.0 million relating to payments on
capital leases, partially offset by $1.5 million of cash inflows relating to the exercise of employee stock options. purchase plan.

Contractual Obligations and Commitments

Our principal commitments consist of obligations under leases for office space and leases for data center facilities. For more information regarding our lease obligations, see
Note 4 to the unaudited condensed consolidated financial statements of this Quarterly Report on Form 10-Q. In addition to our leases, we also have multi-year commitments with
certain data providers expiring at various dates through 2026. For more information regarding our commitments with data providers, see Note 16 15 to the unaudited condensed
consolidated financial statements of this Quarterly Report on Form 10-Q. We expect to fund these obligations with cash flows from operations and cash on our balance sheet.

Recent Accounting Pronouncements

See the section titled “Recent Accounting Pronouncements” Pronouncements Not Yet Adopted” in Note 2 “Summary of Significant Accounting Policies” to the unaudited
condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for more information.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 58/125
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Critical Accounting Policies and Estimates

Our unaudited condensed consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States. The preparation of
unaudited condensed 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 the disclosure of contingent assets and liabilities at the date of the unaudited condensed consolidated financial statements and the reported
amounts of revenue and expenses during the reporting periods. On an ongoing basis, we evaluate our estimates and assumptions. Our actual results may differ from these
estimates.

Our critical accounting policies and estimates are described under the heading ltem 7. Management'’s Discussion and Analysis of Financial Condition and Results of Operations
—Critical Accounting Policies and Estimates in our Annual Report on Form 10-K for the year ended December 31, 2022 December 31, 2023 and in Note 2 “Summary of Significant
Accounting Policies” to the unaudited condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risk in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial position due to adverse changes in
financial market prices and rates. Our market risk exposure is primarily a result of fluctuations in foreign currency exchange rates, interest rates, and inflation. We do not hold or
issue financial instruments for trading purposes.

Interest Rate Risk

We are exposed to market risk related to changes in interest rates. Our investments primarily consist of short-term investments and money market funds. As of September 30,
2023 March 31, 2024 we had cash, cash equivalents, and short-term investments of $230.1 million $243.1 million. The carrying amount of our cash and cash equivalents reasonably
approximates fair value, due to the short maturities of these investments. The primary objectives of our investment activities are the preservation of capital, the fulfillment of liquidity
needs and the fiduciary control of cash and investments. We are obligated by our investment policy to invest the majority of our portfolio into U.S. government securities. We do not
enter into investments for trading or speculative purposes. Our short-term investments are exposed to market risk due to a fluctuation in interest rates, which may affect our interest
income and the fair market value of our investments. Due to the short-term nature of our investment portfolio, we believe only dramatic fluctuations in interest rates would have a
material effect on our investments. We do not believe that an immediate 10% increase in interest rates would have a material effect on the fair market value of our portfolio. As such
we do not expect our operating results or cash flows to be materially affected by a sudden change in market interest rates.

Foreign Currency Exchange Risk

We are not currently subject to significant foreign currency exchange risk with respect to revenue as our U.S. and international sales are predominantly denominated in U.S.
dollars. However, we have some foreign currency risk related to a small amount of sales denominated in euros, and expenses denominated in euros and other currencies. Sales
denominated in euros reflect the prevailing U.S. dollar exchange rate on the date of invoice for such sales. Increases in the relative value of the U.S. dollar to the euro may
negatively affect revenue and other operating results as expressed in U.S. dollars. We incur significant expenses outside the United States denominated in foreign currencies,
primarily the euro. In connection with our operations in Europe with expenses in euros and other currencies, we are exposed to some increased foreign currency exchange risk
related to additional expenses denominated in euros. If

the average exchange rates of any of these foreign currencies strengthen against the dollar, the dollar value of our expenses outside the United States will increase. For example,
an immediate 10% decrease or increase in the relative value of the U.S. dollar to the euro would result in a $2.0 million $2.4 million gain or loss on our unaudited condensed
consolidated statements of operations and cash flows.

We have not engaged in the hedging of foreign currency transactions to date. However, as our international operations expand, our foreign currency exchange risk may
increase. If our foreign currency exchange risk increases in the future, we may evaluate the costs and benefits of initiating a foreign currency hedge program in connection with non-
U.S. dollar denominated transactions.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, including our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) as of the end of the period covered by this Quarterly Report on Form
10-Q. Based on management’s evaluation as of the quarter ended September 30, 2023 March 31, 2024, our Chief Executive Officer and Chief Financial Officer have concluded that
as a result of the material weaknesses in our internal control over financial reporting as described below and in Part Il Iltem 1A. Risk Factors, our disclosure controls and procedures
were not effective as of September 30, 2023 March 31, 2024. As disclosed under Part Il Item 1A. Risk Factors, in connection with the preparation of our unaudited condensed
consolidated financial statements for the quarter ended September 30, 2022, we identified material weaknesses in our internal control over financial reporting related to deficiencies
in our controls over the financial statement close process and the cash disbursement process. Specifically, we identified deficiencies in the design and operation of internal controls
over the period-end recognition and cutoff for certain expenses.

Notwithstanding the identified material weaknesses, our Our management believes the unaudited condensed consolidated financial statements included in this Quarterly Report
on Form 10-Q fairly present, in all material respects, our financial condition, results of operations and cash flows as of and for the periods presented in accordance with U.S. GAAP.

During 2022 and through the third quarter of 2023, we took a number of actions, including the efforts outlined below, designed to improve our internal control over
financial reporting to remediate the material weaknesses identified above. These efforts include:
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« Hiring additional qualified accounting personnel, including an SVP of Accounting, Corporate Controller, and International Controller;

* Engaging a professional accounting services firm to assist us with the design, implementation, and documentation of internal controls to address relevant financial reporting
risks;

» Strengthening, formalizing, documenting and testing accounting processes and internal controls; and;

« Enhancing functionality of our enterprise resource planning system to support certain key financial processes and controls and enforce certain segregation of duties through
automation and approval workflows.

We believe significant progress was made during 2022 and through the third quarter of 2023 to enhance and strengthen our internal control over financial reporting. However,
management has concluded that the material weaknesses were not fully remediated as of September 30, 2023.

The measures we are implementing are subject to continued management review supported by confirmation and testing, as well as audit committee oversight. Management and
the Audit Committee

remain committed to the implementation of remediation efforts to address the material weaknesses. We will continue to implement measures to remedy our internal control
deficiencies, though there can be no assurance that our efforts will be successful or avoid potential future material weaknesses. In addition, until remediation steps have been
completed and are operated for a sufficient period of time, and subsequent evaluation of their effectiveness is completed, the material weakness previously disclosed, and as
described above, will continue to exist.

Changes in Internal Control Over Financial Reporting

Except for the remediation measures in connection with the material weaknesses described above, there There were no other changes to our internal control over financial
reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the fiscal quarter ended September 30, 2023 March 31, 2024, 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, 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 designed and operated, can provide only reasonable, not absolute, assurance
that the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be
considered relative to their costs. Because of the inherent limitation in all control systems, no evaluation of controls can provide absolute assurance that all control issues and
instances of fraud, if any, within our company have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty, and that
breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people or
by management override of the controls. The design of any system of controls is also 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 policies or procedures may deteriorate. Due to inherent limitations in a cost-effective control system, misstatements due to error or
fraud may occur and not be detected.

PART Il — OTHER INFORMATION

Item 1. Legal Proceedings

From time to time we may become involved in legal proceedings or be subject to claims arising in the ordinary course of our business. Although the results of litigation and
claims cannot be predicted with certainty, we currently believe that the ultimate costs to resolve any pending matter will not have a material adverse effect on our business,
operating results, financial condition, or cash flows. 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

AWe have included in Part I, Item 1A, “Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2023, a description of the certain risks and
uncertainties associated with our business is set forth below. Investing in our securities involves a high degree of risk. (the “Risk Factors”). You should carefully consider the risks
and uncertainties described below, together with all of the other information in this Quarterly Report on Form 10-Q, Risk Factors before making a decision to invest in our securities.
If any of the risks actually occur, our business, results of operations, financial condition, and prospects could be harmed. In that event, the trading price of our securities 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 operations.

Most Material Risks to Us

We derive, and expect to continue to derive, substantially all of our revenue and cash flows from our paying customers with premium subscriptions, and our business
and operating results will be harmed if our paying customers do not renew their premium subscriptions.

We derive, and expect to continue to derive, substantially all of our revenue and cash flows from our paying customers with premium subscriptions. Our business and financial
results depend on our paying customers renewing their subscriptions for our products when existing contract terms expire. Although our customer agreements generally provide for
auto-renewal of subscriptions, our paying customers have no obligation to renew their premium subscriptions if they provide proper notice of their desire not to renew, and we
cannot guarantee that they will renew their premium subscriptions for the same or longer terms, the same or a greater number of user licenses or products and add-ons, or at all.
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We offer premium subscriptions on a monthly or annual basis with our annual subscriptions receiving a discount for the longer-term commitment. Our paying customers
predominantly choose monthly subscription terms, which allow them to terminate or adjust their premium subscriptions with us on a monthly basis as external factors change and
could cause our results of operations to fluctuate significantly from quarter to quarter. Our renewal rates, including our dollar-based net revenue retention rate, may decline or
fluctuate as a result of a number of factors, including customer satisfaction with our platform and products, reliability of our products, our customer success and support experience,
the price and functionality of our platform, products, and add-ons relative to those of our competitors, mergers and acquisitions affecting our customer base, the effects of global
economic conditions and other external factors, or reductions in our customers’ spending levels. Our business and operating results will be adversely affected if our paying
customers do not renew their premium subscriptions.

Our business and operating results will be harmed if our paying customers do not upgrade their premium subscriptions or if they fail to purchase additional products.

Our future financial performance also depends in part on our ability to continue to upgrade paying customers to higher-price point subscriptions and sell additional user licenses,
and products and add-ons such as Prowly, Sellzone, and Market Explorer, our competitive intelligence tool. Conversely, our paying customers may convert to lower-cost or free
subscriptions if they do not perceive value in continuing to pay for our higher-price point subscriptions, thereby impacting our ability to increase revenue. For example, a paying
customer subscribing to our core product through a “Business” subscription may downgrade to the “Guru” subscription if they do not deem the additional features and functionality
worth the incremental costs. To expand our relationships with our customers, we must demonstrate to existing paying and free customers that the additional functionality associated
with an upgraded subscription outweighs the incremental costs. Our customers’ decisions as to whether to upgrade their subscriptions or not is driven by a number of factors,
including customer satisfaction with the security, performance, and reliability of our platform and products, the perceived quality of our customer service, general economic
conditions, the price and functionality of our platform and products relative to those of our competitors, and customer reaction to the price for additional products. If our efforts to
expand our relationships with our existing paying and free customers are not successful, our revenue growth rate may decline and our business and operating results will be
adversely affected.

If we fail to attract new potential customers, register them for trials, and convert them into paying customers, our operating results would be harmed.

The number of new customers we attract, whether as free or paying customers, is a key factor in growing our customer and premium subscription base which drive our
revenues and collections. We

utilize various unpaid content marketing strategies, including blogs, webinars, thought leadership, and social media engagement, as well as paid advertising, to attract visitors to our
websites. We cannot guarantee that these unpaid or paid marketing efforts will continue to attract the same volume and quality of traffic to our websites or will continue to result in
the same level of registrations for premium subscriptions as they have in the past. In the future, we may be required to increase our marketing spend to maintain the same volume
and quality of traffic. Moreover, we cannot be certain that increased sales and marketing spend will generate more paying customers without increasing our customer acquisition
costs on a per paying customer basis. We offer potential customers several tiered subscription options for our online visibility management platform, including free subscriptions of a
limited-functionality product and premium subscriptions of our “Pro”, “Guru,” or “Business” offerings for our core product, depending on the level of functionality they seek. We have
materially grown our number of paying customers through the provision of free subscriptions and through trials of a premium version of our online visibility and marketing insight
products. Trial subscriptions automatically become premium subscriptions if the customer does not opt out of the trial subscription after the trial period is over, and such trial
subscriptions can be upgraded to obtain additional features, functionality, and varying levels of access and report generating capabilities. In the future, we may be required to
provide additional functionality to our free subscriptions to attract visitors to our websites and incent visitors to sign up for free subscriptions. In addition, we encourage our free
customers to upgrade to premium subscriptions through in-product prompts and notifications, by recommending additional features and functionality, and by providing customer
support to explain such additional features and functionality. Our failure to attract new free customers and convert them into paying customers could have a material adverse effect
on our operating results as our business may be adversely affected by the costs of, and sales lost from, making certain of our products available on a free basis.

Our strategy is to sell premium subscriptions of our platform to paying customers of all sizes, from sole proprietors, to SMBs, to large enterprise customers. Selling monthly
premium subscriptions to SMBs generally involves lower or plateauing premium subscription upgrade potential, lower retention rates (especially in times of economic uncertainty
where marketing and sales budgets are subject to increased scrutiny and reduction), and more limited interaction with our sales and other personnel than sales to large enterprises.
Conversely, sales to large enterprises generally entail longer sales cycles, more significant and costly selling and support efforts, and greater uncertainty of completing the sale than
sales to SMBs. If and as our paying customer base expands to include more large enterprise customers, our sales expenses may increase, sales cycles may lengthen and become
less predictable and we may see a greater number of paying customers with longer terms and extended payment terms which, in turn, may increase our paying customer acquisition
costs, increase our credit risk, and may in other ways adversely affect our financial results.

The market in which we operate is intensely competitive, and if we do not compete effectively, our ability to attract and retain customers could be harmed, which would
negatively impact our business and operating results.

Our business environment is rapidly evolving and intensely competitive. We also face changing technologies, shifting user needs, and frequent introductions of rival products
and services. To compete successfully, we must accurately anticipate technology developments and deliver innovative, relevant and useful products, services, and technologies in a
timely manner. Likewise, we anticipate continuing pressure to innovate and develop a wider range of products and services. This will result in us needing to expend significant
resources in research and development and potentially acquisitions of other companies or assets, to enhance our technology and new and existing products and services. To
remain competitive and to acquire and retain new customers, we must deliver features and functionality that enhance the utility and perceived value of our platform, products, and
add-ons to our prospective and existing customers. Our platform, products, and add-ons must (i) operate without the presence of material software defects, whether actual or
perceived, (ii) maintain deep and rich data sources, (iii) adapt to the changing needs of our current and prospective customers including by developing new technology, (iv) adapt to
changing functionality and provide interoperability with third-party APIs, (v) maintain and develop integrations with complementary third-party services that provide value to our
customers, (vi) be easy to use and visually pleasing, (vii) deliver rapid return on investment to our customers across multiple functions within their organizations, and (viii) be
delivered with a superior customer support experience. We may not be successful in delivering on some or all of the foregoing or in doing so while maintaining competitive pricing,
which could result in customer dissatisfaction leading to termination or downgrades of premium subscriptions, fewer new free customers, fewer subscription upgrades or lower
dollar-based net revenue retention rates, prospective customers’ selection of our competitors’ products over our own, and other adverse effects on our business.

Many of our current and future competitors benefit from competitive advantages over us, such as greater name recognition, longer operating histories, more targeted products
for specific use cases, larger sales and more established relationships or integrations with third-party data providers, search engines, online retail platforms, and social media
networking sites, and more established relationships with customers in the market. Additionally, many of our competitors may expend a considerably greater amount of funds on
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their research and development efforts, and those that do not may be acquired by larger companies that would allocate greater resources to our competitors’ research and
development programs.

Demand for our platform is also price sensitive. Many factors, including our marketing, sales and technology costs, and the pricing and marketing strategies of our competitors,
can significantly affect our pricing strategies. Certain competitors offer, or may in the future offer, lower-priced or free products that compete with our platform, products, and/or add-
ons, or may bundle their solutions with other companies’ offerings to provide a broader range of functionality at reduced volume pricing. Similarly, certain competitors may use
marketing strategies that enable them to acquire customers at a lower cost than we do. Even if such competitive products do not include all the features and functionality that our
platform provides, we could face pricing pressure to the extent that customers find such alternative products to be sufficient to meet their needs or do not perceive a material return
on investment from the additional features and functionality they would obtain by purchasing our platform relative to the competitive point solutions. Additionally, our competitors may
further drive down the price through strategic business combinations. We may be forced to engage in price-cutting initiatives, offer other discounts, or increase our sales and
marketing and other expenses to attract and retain free and paying customers in response to competitive pressures, any of which would harm our business and operating results.

We have incurred losses in the past and may not consistently achieve profitability in the future.

We have a history of incurring net losses and, although we have achieved profitability in certain periods, we do not know if we will be able to achieve or sustain profitability in the
future. We incurred a net loss of $5.9 million for the nine months ended September 30, 2023 and net losses of $3.3 million and $33.8 million for the years ended December 31, 2021
and 2022, respectively. We had an accumulated deficit of $78.9 million as of September 30, 2023. We plan to continue to invest in our research and development, and sales and
marketing efforts, and we anticipate that our operating expenses will continue to increase as we scale our business and expand our operations. We also expect our general and
administrative expenses to increase as a result of our growth and operating as a public company. Our ability to achieve and sustain profitability is based on numerous factors, many
of which are beyond our control.

Our products depend on publicly available and paid third-party data sources, and, if we lose access to data provided by such data sources or the terms and conditions
on which we obtain such access become less favorable, our business could suffer.

We have developed our platform, products, and add-ons to rely in part on access to data from third-party sources. The primary sources of third-party data include data collected
from third-party websites algorithmically through our proprietary data collection techniques, including web crawling of third-party websites, data purchased from independent third-
party data providers, which includes clickstream data,

search engine data, online advertising data, and data from social media sources, and reference data that our customers grant us access to, which includes our customers’ website
and social media data. We obtain social media data through APIs that connect to social media platform operators, including Facebook, Twitter, Instagram, Pinterest, and LinkedIn.
We also collect data from our customers in connection with their use of our platform.

To date, our relationships with most data providers (including social media platforms) are governed by such data providers’ respective standard terms and conditions, which
govern the availability and access to, and permitted uses of such data (including via APIs), and which are subject to change. Similarly, our access to publicly available data may
depend on restrictions that website owners may impose through technical measures or otherwise, including restrictions on automated data collection. We cannot accurately predict
the impact of changes in the terms of data providers that may impede our access to the data. If these data providers or websites choose not to make their data available on the
same terms, or at all, we would have to seek alternative sources, which could prove expensive and time-consuming, and may be less efficient or effective. We also rely on
negotiated agreements with other data providers from whom we purchase independently sourced data, including clickstream data, search engine data, online advertising data, data
from social media, and other sources. These negotiated agreements provide access to additional data that allow us to provide a more comprehensive solution for our customers.
These agreements are subject to termination in certain circumstances, and there can be no assurance that we will be able to renew those agreements or that the terms of any such
renewal, including pricing and levels of service, will be favorable.

In addition, there can be no assurance that we will not be required to enter into new negotiated agreements with data providers in the future to maintain or enhance the level of
functionality of our platform, or that the terms and conditions of such agreements, including pricing and levels of service, will not be less favorable, which could adversely affect our
results of operations. If we are not able to obtain data, including third-party data, on commercially reasonable terms, if data providers stop making their data available to us, if there
are changes or limits in how we may use such data, if currently publicly available data ceases to be available, or if our competitors are able to purchase such data on better terms,
the functionality of our platform and our ability to compete could be harmed.

Risks Related to Our Business

Our ability to introduce new products, tools, and add-ons is dependent on adequate research and development resources. If we do not adequately fund our research
and development efforts or use product and development teams effectively, our business and operating results may be harmed.

To remain competitive, we must continue to develop new product offerings, as well as features and enhancements to our existing platform and products. Maintaining adequate
research and development personnel and resources to meet the demands of the market is essential. If we experience high turnover of our product and development personnel, a
lack of management ability to guide our research and development, or a lack of other research and development resources, we may miss or fail to execute on new product
development and strategic opportunities and consequently lose potential and actual market share. The success of our business is dependent on our product and development
teams developing and executing on a product roadmap that allows us to retain and increase the spending of our existing customers, attract new customers and upgrade our free
customers to premium subscriptions. Our failure to maintain adequate research and development resources, to use our research and development resources efficiently, or to
address the demands of our prospective and actual customers could materially adversely affect our business.

If we are unable to maintain and enhance our brand, or if events occur that damage our reputation and brand, our ability to maintain and expand our customer base
may be impaired, and our business and financial results may be harmed.

Maintaining, promoting, and enhancing our brand is critical to maintaining and expanding our customer base. We seek to build our brand through a mix of free and paid
initiatives. We market our platform and products through free information resources on our website, including our blog and online digital marketing courses (including through our
Semrush Academy), pay-per-click advertisements on search engines and social networking sites, participation in social networking sites, and free and paid banner advertisements
on other websites. The strength of our brand further drives free traffic sources, including customer referrals, word-of-mouth, and direct searches for our “Semrush” name, or web
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presence solutions, in search engines. In addition, we maintain relationships with agencies and affiliates to further increase brand awareness and generate customer demand. To
the extent that new customers are increasingly derived from paid as opposed to free marketing initiatives, our customer acquisition cost will increase.

Beyond direct sales and marketing efforts, maintaining and enhancing our brand will depend largely on our ability to continue to provide a well-designed, useful, reliable, and
innovative platform, efficient sales process, and high-quality customer service, which we may not do successfully.

We depend on our executive officers and other key employees, and the loss of one or more of these employees could harm our business.

Our success depends largely upon the continued services of our executive officers and other key employees. We rely on our leadership team in the areas of research and
development, operations, security, marketing, sales, customer service, and general and administrative functions, and on individual contributors and team leaders in our research and
development and operations. From time to time, there may be changes in our executive management team resulting from the hiring or departure of executives, which could disrupt
our business. The loss of one or more of our executive officers or key employees could harm our business. Changes in our executive management team may also cause disruptions
in, and harm to, our business.

Changes by search engines, social networking sites, and other third-party services to their underlying technology configurations or policies regarding the use of their
platforms and/or technologies for commercial purposes, including anti-spam policies, may limit the efficacy of certain of our products, tools, and add-ons and as a
result, our business may suffer.

Our online visibility platform is designed to help our customers connect with consumers across a variety of digital channels, search engines, social networking sites, and other
third-party services. These services may adapt and change their strategies and policies over time. Search engines typically provide two types of search results, organic (i.e., non-
paid) and purchased listings. Organic search results are determined and organized solely by automated criteria set by the search engine, and a ranking level cannot be purchased.
Search engines revise their algorithms from time to time in an attempt to optimize their search result listings. Changes to search engine algorithms may diminish the efficacy of
certain of our products, tools, and add-ons, and potentially render them obsolete. For example, if a given search engine stopped using backlinks in its ranking algorithm, our
customers’ perception of our backlink analytics tool, which enables customers to analyze and monitor the backlink profile of their own and other websites, may be adversely
impacted. Similarly, if a search engine ceases to manually penalize or take action against web pages for unnatural backlinks, then our customers may determine that auditing their
backlinks is unnecessary which could cause them to devalue our backlink audit tool, which enables companies to check whether malicious websites have links to their sites, or
cease using it altogether. In response to these types of changes we may be required to recalibrate our product offerings by reducing prices, discontinuing the affected product, or
otherwise. These responses may be costly, may not be effective, and our business may suffer.

Additionally, search engines, social networking sites, third-party artificial intelligence services and other third-party services typically have terms of service, guidelines, and other
policies to which its users are contractually obligated to adhere. For example, Google’s Gmail offering has a spam and abuse policy that prohibits sending spam, distributing viruses,
or otherwise abusing the service. Prowly and our email distribution tool enable our customers to send emails to their desired recipients, such as journalists and bloggers. Our email
distribution tool relies on a DMARC integration which enables our customers to send emails using our platform as if they were sending emails directly from their email provider, and
our Prowly product involves emails initiated by customers over Prowly servers. Our customers’ actions using either the link building tool or Prowly could be flagged under Google’s
spam and abuse policy or in the future such actions may be prohibited by subsequent changes to Google’s policies. Any change to the policies of the third-party services with which
our products, tools, and add-ons integrate or interact, or with which our products are intended to be used, including any anti-spam policies, or any actions taken by these third-party
service providers under their policies could adversely impact the efficacy and perceived value of our products, tools, and add-ons, and as a result, our business may be harmed.

If third-party applications change such that we do not or cannot maintain the compatibility of our platform with these applications or if we fail to integrate with or
provide third-party applications that our customers desire to use with our products, demand for our solutions and platform could decline.

The attractiveness of our platform depends, in part, on our ability to integrate via APIs with third-party applications that our customers desire to use with our products, such as
Google, Facebook, Instagram, Twitter, YouTube, LinkedIn, Pinterest, Majestic, and others. Third-party application providers may change the features of their applications and
platforms, including their APIs, or alter the terms governing use of their applications and platforms in an adverse manner. Further, third-party application providers may refuse to
partner with us, or limit or restrict our access to their applications and platforms. Such changes could functionally limit or terminate our ability to use these third-party applications
with our platform, which could negatively impact our offerings and the customer experience, and ultimately harm our business. If we fail to integrate our platform with new third-party
applications that our customers desire, or to adapt to the data transfer requirements of such third-party applications and platforms, we may not be able to offer the functionality that
our customers expect, which would negatively impact our offerings and, as a result, harm our business. Additionally, our business could be harmed if our customers have negative
experiences in using the third-party integrations that we offer.

If we fail to maintain and improve our methods and technologies, or fail to anticipate new methods or technologies for data collection and analysis, hardware, software,
and software-related technologies, competing products and services could surpass ours in depth, breadth, or accuracy of our data, the insights that we offer or in other
respects, which could result in a loss of customers and harm our business and financial results.

We expect continuous development in the market with respect to data matching, data filtering, data predicting, algorithms, machine learning, artificial intelligence, and other
related technologies and methods for gathering cataloging, updating, processing, analyzing, and communicating data and other information about how consumers find, interact with,
and digest digital content. Similarly, we expect continuous changes in computer hardware, network operating systems, programming tools, programming languages, operating
systems, the use of the internet, and the variety of network, hardware, browser, mobile, and browser-side platforms, and related technologies with which our platform and products
must integrate. Further, changes in customer preferences, including greater adoption of artificial intelligence, or regulatory requirements may require changes in the technology used
to gather and process the data necessary to deliver our customers the insights that they expect. As a result, we may be required to commit significant resources to developing new
products, software, and services before knowing whether such investments will result in products or services that the market will accept. Any of these developments and changes
could also create opportunities for a competitor to create products or a platform comparable or superior to ours, or that takes material market share from us in one or more product
categories, and create challenges and risks for us if we are unable to successfully modify and enhance our products to adapt accordingly.

If we fail to anticipate and adapt to new and increasingly prevalent social media platforms, and the growing use of artificial intelligence platforms, other competing
products and services that do so more effectively could surpass us and lead to decreased demand for our platform and products.

The use of both social media and artificial intelligence platforms, such as ChatGPT, throughout the world is pervasive and growing. The social media industry has experienced,
and is likely to continue to experience, rapid change due to the evolving trends, tastes and preferences of users. Likewise, we expect to see continued and rapid growth of chatbot
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platforms that leverage the use of artificial intelligence and could result in lower demand for traditional search engine technologies. If consumers widely adopt new social media
networks and artificial intelligence platforms, we will need to develop integrations and functionality related to these new networks and platforms. These development efforts may
require significant compliance, research and development and sales and marketing resources, as well as licensing fees, all of which could adversely affect our business and
operating results. In addition, new social media networks and artificial intelligence platforms may not provide us with sufficient access to data from their networks and platforms,
preventing us from building effective integrations with our platform and products. Changing consumer tastes may also render our current integrations or functionality obsolete and
the financial terms, if any, under which we would obtain integrations or functionality, unfavorable. Any failure of our products to operate effectively with the social media networks
used most frequently by consumers, or emerging artificial intelligence platforms, could reduce the demand for our products. If we are unable to respond to these changes in a cost-
effective manner, our products and aspects of our platform may become less marketable and less competitive or obsolete, and our operating results may be negatively affected.

Failures or loss of, or material changes with respect to, the third-party hardware, software, and infrastructure on which we rely, including third-party data center hosting
facilities and third-party distribution channels to support our operations, could adversely affect our business.

We rely on leased and third-party owned hardware, software and infrastructure, including third-party data center hosting facilities and third-party distribution channels to support
our operations. We primarily use three data centers in the United States, two located in Virginia and one in Georgia, as well as two Google Cloud locations in Virginia and South
Carolina. We host most of our products and the data processed through such products in a combination of two of the foregoing locations for redundancy. If any of our data center
suppliers experience disruptions or failures, it would take time for the applicable backup data center to become fully functioning, and we would likely experience delays in delivering
the affected products and segments of our platform, which may involve incurring significant additional expenses.

Furthermore, the owners and operators of our data center facilities do not guarantee that access to our platform will be uninterrupted or error-free. We do not control the
operation of these third-party providers’ facilities, which could be subject to break-ins, cybersecurity incidents (including system-encrypting ransomware), sabotage, intentional acts
of vandalism and other misconduct. Further, our leased servers and data centers are vulnerable to damage or interruption from natural disasters, terrorist attacks, power loss,
telecommunications failures or similar catastrophic events. Health epidemics, including any further impacts from the COVID-19 pandemic could cause our third-party data center
hosting facilities and cloud computing platform providers, which are critical to our infrastructure, to shut down their operations, experience technical or security incidents that delay or
disrupt performance or delivery of services to us, or experience interference with the supply chain of hardware required by their systems and services, any of which could materially
adversely affect our business. For example, we previously experienced delays in migrating to our data center in Virginia, due to the limited availability of certain required hardware
components resulting from supply chain delays caused by the COVID-19 pandemic. If there were to be a significant outage or disaster that rendered one of our servers or data
centers inoperable for any length of time, we would have to undertake recovery operations for the impacted products, which could interrupt the availability of our platform. If we were
unable to restore the availability of our platform and products within a reasonable period of time, our customer satisfaction could suffer, damaging our reputation as a result, and we
could lose customers to our competition, which would materially and adversely affect our business and results of operations.

In addition, third-party data hosting and transmission services comprise a significant portion of our operating costs. If the costs for such services increase due to vendor
consolidation, regulation, contract renegotiation, or otherwise, we may not be able to increase the fees for our platform or products to cover the changes, which would have a
negative impact on our results of operations.

If the security of the confidential information or personal information of our customers on our platform is breached or otherwise subjected to unauthorized access or
disclosure, our reputation may be harmed, and we may be exposed to significant liability.

With consent from our customers, we obtain personal, confidential, and other customer data from our customers’ websites, social media accounts, and Google Analytics’
accounts to operate certain functionality on our platform. We rely on credit card purchases as the primary means of collecting our premium subscription fees. In addition, with
consent from our customers, we collect and store certain personally identifiable information (“personal data”), credit card information, and other data needed to create, support, and
administer the customer account, conduct our business, and comply with legal obligations, including rules imposed by the Payment Card Industry networks.

We believe that we take reasonable steps to protect the security, confidentiality, integrity, and availability of the information we and our third-party service providers hold, but
there is no guarantee that despite our efforts, inadvertent disclosure (such as may arise from software bugs or other technical malfunctions, employee error or malfeasance,
improper use of third-party artificial intelligence services, or other factors) or unauthorized access, acquisition, disclosure or loss of personal or other confidential information will not
occur or that third parties will not gain unauthorized access to this information. Attacks on information technology systems are increasing in their frequency, levels of persistence,
sophistication and intensity, and they are being conducted by increasingly sophisticated and organized groups and individuals with a wide range of motives and expertise. Such
attacks could include the deployment of harmful malware, system-disrupting ransomware, denial-of-service attacks, social engineering and other means to affect service reliability
and threaten the confidentiality, integrity and availability of information. Further, the prevalence of remote work by our employees and those of our third-party service providers
creates increased risk that a cybersecurity incident may occur. We have experienced, and may experience in the future, breaches of our security due to human error, malfeasance,
system errors or vulnerabilities, or other irregularities. For example, we have been the target of attempts to identify and exploit system vulnerabilities and/or penetrate or bypass our
security measures to gain unauthorized access to our systems, including a brute force attack that resulted in access to our affiliate program partner contact information. Since
techniques used to conduct malicious cyber activities change frequently, we and our third-party service providers may be unable to anticipate these techniques or to implement
adequate measures to prevent or detect them. If our security measures or the security measures of our third-party service providers fail, or if vulnerabilities in our software are
exposed and exploited, and, as a result, a third party disrupts the operations of our systems or obtains unauthorized access to any customers’ data, our relationships with our
customers may be damaged, and we could incur liability. Further, our customers with annual subscription terms may have the right to terminate their subscriptions before the end of
the subscription term due to our uncured material breach of agreement, including with respect to our data security obligations. It is also possible that unauthorized access to
customer data may be obtained through inadequate use of security controls by customers, suppliers or other vendors. While we are not currently aware of any impact that supply
chain attacks, including the SolarWinds attack, may have had on our business, these events are complex, difficult to defend against, and of unknown scope, therefore we could face
a level of ongoing residual risk of security breaches resulting from this type of events. We may also be subject to additional liability risks for failing to disclose data breaches or other
security incidents under state data breach notification laws or under the private right of action granted to individuals under certain data privacy laws for actions arising from certain
data security incidents, such as the California Consumer Privacy Act (“CCPA”) (which is further discussed below in this “Risk Factors” section). In addition, some regions, such as
the EU, the United Kingdom (“UK"), and the United States, have enacted mandatory data breach notification requirements for companies to notify data protection authorities, state
and federal agencies, or individuals of data security incidents or personal data breaches. We may also be contractually required to notify certain customers in the event of a security
incident pursuant to the applicable customer agreement. These mandatory disclosures regarding a security breach may lead to negative publicity and may cause our customers to
lose confidence in the effectiveness of our data security measures. Any security breach, whether actual or perceived, may harm our reputation, and we could lose customers or fail
to acquire new customers.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 64/125
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Federal, state, and provincial regulators and industry groups may also consider and implement from time to time new privacy and security requirements that apply to our
business, such as the long established Massachusetts data security regulations and the New York Stop Hacks and Improve Electronic Data Act, both of which establish
administrative, technical, and physical data security requirements for companies, and permit civil penalties for each violation. Compliance with evolving privacy and security laws,
requirements, and regulations may result in cost increases due to necessary systems changes, new limitations or constraints on our business models and the development of new
administrative processes. They also may impose further restrictions on our collection, disclosure, and use of personally identifiable information kept in our databases or those of our
vendors. If our security measures fail to protect credit card information adequately, we could be liable to both our customers and their users for their losses, as well as the vendors
under our agreements with them such that we could be subject to fines and higher transaction fees, we could face regulatory action, and our customers and vendors could end their
relationships with us, any of which could harm our business, results of operations or financial condition. Any intentional or inadvertent security breaches or other unauthorized
access to or disclosure of personal data could expose us to enforcement actions, regulatory or governmental audits, investigations, litigation, fines, penalties, adverse publicity,
downtime of our systems, and other possible liabilities. There can be no assurance that the limitations of liability in our contracts would be enforceable or adequate or would
otherwise protect us from any such liabilities or damages with respect to any particular claim. In addition, our cybersecurity insurance coverage may be inadequate to cover all costs
and expenses associated with a security breach that may occur in the future. We may need to devote significant resources to defend against, respond to and recover from
cybersecurity incidents, diverting resources from the growth and expansion of our business.

Technical problems or disruptions that affect either our customers’ (and their users’) ability to access our platform and products, or the software, internal applications,
database, and network systems underlying our platform and products, could damage our reputation and brands, lead to reduced demand for our platform and
products, lower revenues, and increased costs.

Our business, brands, reputation, and ability to attract and retain customers depend upon the satisfactory performance, reliability, and availability of our platform, which in turn
depend upon the availability of the internet and our third-party service providers. Interruptions in these systems, whether due to system failures, computer viruses, software errors,
physical or electronic break-ins, malicious hacks or attacks on our systems (such as denial of service attacks), or force majeure events, could affect the security and availability of
our products and prevent or inhibit the ability of customers to access our platform. In addition, the software, internal applications, and systems underlying our products and platform
are complex and may not be error-free. We may encounter technical problems when we attempt to perform routine maintenance or enhance our software, internal applications, and
systems. In addition, our platform may be negatively impacted by technical issues experienced by our third-party service providers. Any inefficiencies, errors, or technical problems
with our software, internal applications, and systems could reduce the quality of our platform and products or interfere with our customers’ (and their users’) use of our platform and
products, which could negatively impact our brand, reduce demand, lower our revenues, and increase our costs.

The use of new and evolving technologies, such as artificial intelligence, in our offerings may result in spending material resources and presents risks and challenges
that can impact our business including by posing security and other risks to our confidential information, proprietary information and personal information, and as a
result we may be exposed to reputational harm and liability.

We continue to build and integrate artificial intelligence into our offerings, and this innovation presents risks and challenges that could affect its adoption, and therefore our
business. If we enable or offer solutions that draw controversy due to perceived or actual negative societal impact, we may experience brand or reputational harm, competitive harm
or legal liability. The use of certain artificial intelligence technology can give rise to intellectual property risks, including compromises to proprietary intellectual property and
intellectual property infringement. Additionally, we expect to see increasing government and supranational regulation related to artificial intelligence use and ethics, which may also
significantly increase the burden and cost of research, development and compliance in this area.The rapid evolution of artificial intelligence will require the application of significant
resources to design, develop, test and maintain our products and services to help ensure that artificial intelligence is implemented in accordance with applicable law and regulation
and in a socially responsible manner and to minimize any real or perceived unintended harmful impacts. Our vendors may in turn incorporate artificial intelligence tools into their own
offerings, and the providers of these artificial intelligence tools may not meet existing or rapidly evolving regulatory or industry standards, including with respect to privacy and data
security. Further, bad actors around the world use increasingly sophisticated methods, including the use of artificial intelligence, to engage in illegal activities involving the theft and
misuse of personal information, confidential information and intellectual property. Any of these effects could damage our reputation, result in the loss of valuable property and
information, cause us to breach applicable laws and regulations, and adversely impact our business.

We are exposed to risks associated with payment processing and any disruption to such processing systems could adversely affect our business and results of
operations.

We primarily rely on our own billing systems to manage our subscriptions and billing frequencies, and we use third-party subscription management and payment processing
platforms for some of our products. If we or any of our third-party vendors were to experience an interruption, delay, or outage in service and availability, we may be unable to
process new and renewals of subscriptions and our ability to process such subscription and credit card payments would be delayed while we activate an alternative billing platform.
Although alternative third-party providers may be available to us, we may incur significant expenses and research and development efforts to deploy any alternative providers. To
the extent there are disruptions in our billing systems or third-party subscription and payment processing systems, we could experience revenue loss, accounting issues, and harm
to our reputation and customer relationships, which would adversely affect our business and results of operations.

We are subject to a number of risks related to credit and debit card payments, including:

¢ we pay interchange and other fees, which may increase over time and could require us to either increase the prices we charge for our products or experience an increase in
our operating expenses;

e if our billing systems fail to work properly and the failure has an adverse effect on our customer satisfaction, causes credit and debit card issuers to disallow our continued
use of their payment products, or, does not permit us to automatically charge our paying customers’ credit and debit cards on a timely basis or at all, we could lose or
experience a delay in collection of customer payments;

« if we are unable to maintain our chargeback rate at acceptable levels, we may face civil liability, diminished public perception of our security measures and our credit card
fees for chargeback transactions or our fees for other credit and debit card transactions or issuers may increase, or issuers may terminate their relationship with us; and

* we could be significantly impaired in our ability to operate our business if we lose our ability to process payments on any major credit or debit card.
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A significant portion of our operations is located outside of the United States, which subjects us to additional risks, including increased complexity, the costs of
managing international operations, geopolitical instability, and fluctuations in currency exchange rates.

The design and development of our products is primarily conducted by our subsidiaries in the Czech Republic, Cyprus, Spain, Serbia, Armenia, Germany, the Netherlands, and
Poland. We also have marketing and administrative operations in the same jurisdictions. In addition, members of our sales force are located in Europe, the United Kingdom, and
Asia. Approximately 53% and 52% of our revenue for the year ended December 31, 2022 and for the nine months ended September 30, 2023, respectively, was generated from
sales to paying customers located outside the United States including indirect sales through our resellers outside of the United States. As a result of our international operations and
sales efforts, we face numerous challenges and risks that could harm our international operations, delay new product releases, increase our operating costs, and hinder our ability to
grow and detect underlying trends in our operations and business, and consequently adversely impact our business, financial condition, and results of operations. Such risks include
but are not limited to the following:

« geopolitical and economic instability in and impacting the localities where we have foreign operations;

« rising inflation impacting the stability of our workforce and foreign operations;

« military conflicts impacting the localities where we have foreign operations;

< limited protection for, and vulnerability to theft of, our intellectual property rights, including our trade secrets;

« compliance with local laws and regulations, and unanticipated changes in local laws and regulations, including tax laws and regulations;
» trade and foreign exchange restrictions and higher tariffs;

« the complexity of managing international trade sanctions and export restrictions imposed by the United States government and other jurisdictions in which we have foreign
operations;

« fluctuations in foreign currency exchange rates which may make our premium subscriptions more expensive for international paying customers and which may increase our
expenses for employee compensation and other operating expenses that are paid in currencies other than U.S. dollars;

« difficulties in staffing international operations;
¢ changes in immigration policies which may impact our ability to hire personnel;
« differing employment practices, laws, and labor relations; and

« regional health issues and the impact of public health epidemics and pandemics on employees and the global economy, such as the COVID-19 pandemic.

Further, it is possible that governments of one or more foreign countries may seek to limit access to the internet or our platform, products or certain features in their countries, or
impose other restrictions that may affect the availability of our platform, products, or certain features in their countries for an extended period of time or indefinitely. For example,
China is among a number of countries that have blocked certain online services, including Amazon Web Services, making it difficult for such services to access those markets. In
addition, governments in certain countries may seek to restrict or prohibit access to our platform if they consider us to be in violation of their laws (including privacy laws) and may
require us to disclose or provide access to information in our possession. If we fail to anticipate developments in the law or fail for any reason to comply with relevant laws, our
platforms could be further blocked or restricted and we could be exposed to significant liability that could harm our business. In the event that access to our platform is restricted, in
whole or in part, in one or more countries or our competitors are able to successfully penetrate geographic markets that we cannot access, our ability to acquire new customers or
renew or grow the premium subscriptions of existing paying customers may be adversely affected, we may not be able to maintain or grow our revenue as anticipated and our
business, results of operations, and financial condition could be adversely affected.

Adverse or weakened general economic and market conditions may reduce spending on sales and marketing technology and information technology, which could
harm our revenue, results of operations, and cash flows.

Our revenue, results of operations, and cash flows depend on the overall demand for and use of technology and information for sales and marketing, which depends in part on
the amount of spending allocated by our paying customers or potential paying customers on sales and marketing technology and information. In addition to the internal strategy of
our paying customers, which is not predictable and is subject to change, this spending depends on worldwide economic and geopolitical conditions. As we continue to see increased
economic uncertainty in the United States and abroad,we may see customers, especially SMBs that are disproportionately impacted by these conditions, reduce or stop spending
on our products. Specifically, most of our paying customers are on month-to-month premium subscriptions that can be cancelled at any time.

Furthermore, the spending patterns of the SMBs that make up a large portion of our paying customer base are difficult to predict and are typically more susceptible to the
adverse effects of economic fluctuations. Adverse changes in the economic environment or business failures of our SMB customers may have a greater impact on us than our
competitors who do not focus on SMBs to the extent that we do.

As we acquire and invest in companies or technologies, we may not realize expected business or financial benefits and the acquisitions or investments could prove
difficult to integrate, disrupt our business, dilute stockholder value and adversely affect our business, results of operations, and financial condition.

As part of our business strategy, we evaluate and may make investments in, or acquisitions of, complementary companies, services, databases, and technologies, and we
expect that we will continue to evaluate and pursue such investments and acquisitions in the future to further grow and augment our business, our platform, and product offerings.
For example, in August 2020, we acquired Prowly, an advertising and public relations technology company based in Poland. We have incurred and will continue to incur costs to
integrate Prowly’s business and selling process into our business and to integrate Prowly’s products into our platform, such as software integration expenses and costs related to
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the renegotiation of redundant vendor agreements, and we expect to incur similar costs to integrate future acquisitions. We may have difficulty effectively integrating the personnel,
businesses, and technologies of these acquisitions into our company and platform, and achieving the strategic goals of those acquisitions.

We may not be able to find suitable acquisition candidates, and we may not be able to complete acquisitions on favorable terms, if at all. Acquired assets, data, or companies
may not be successfully integrated into our operations, costs in connection with acquisitions and integrations may be higher than expected, and we may also incur unanticipated
acquisition-related costs or liabilities. These costs or liabilities could adversely affect our financial condition, results of operations, or prospects. Any acquisition we complete could
be viewed negatively by customers, users, developers, and other employees, partners, or investors, and could have adverse effects on our existing business relationships and
company culture.

In addition, to facilitate these acquisitions or investments, we may seek additional equity or debt financing, which may not be available on terms favorable to us or at all, may
affect our ability to complete subsequent acquisitions or investments and may affect the risks of owning our Class A common stock. For example, if we finance acquisitions by
issuing equity or convertible debt securities or loans, our existing stockholders may be diluted, or we could face constraints related to the terms of, and repayment obligations related
to, the incurrence of indebtedness that could affect the market price of our Class A common stock.

Our debt obligations contain restrictions that impact our business and expose us to risks that could adversely affect our liquidity and financial condition.

On January 12, 2021, we executed a credit agreement with JPMorgan Chase Bank, N.A., in the form of a revolving credit facility that consists of a $45.0 million revolving credit
facility and a letter of credit sub-facility with an aggregate limit equal to the lesser of $5.0 million and the aggregate unused amount of the revolving commitments then in effect. The
amount of borrowings permitted at any one time under the revolving credit facility is subject to a borrowing base based on an advance rate of 400% multiplied by annualized
retention applied to monthly recurring revenue. As a result, our access to the revolving credit facility is potentially subject to significant fluctuations depending on the value of the
borrowing base as of any measurement date.

The credit agreement (as amended, restated, amended and restated, supplemented, or otherwise modified from time to time, the “Credit Agreement”) governing our revolving
credit facility (collectively, our “credit facility”) contains various covenants that are operative so long as our credit facility remains outstanding. The covenants, among other things,
limit our and certain of our subsidiaries’ abilities to:

« incur additional indebtedness or guarantee indebtedness of others;

¢ create additional liens on our assets;

* pay dividends and make other distributions on our capital stock, and redeem and repurchase our capital stock;
¢ make investments, including acquisitions;

* make capital expenditures;

* enter into mergers or consolidations or sell assets;

» sell our subsidiaries; or

* enter into transactions with affiliates.

Our credit facility also contains numerous affirmative covenants and a financial covenant of either minimum liquidity or a maximum leverage ratio.

If we experience a decline in cash flow due to any of the factors described in this Item 1A. Risk Factors or otherwise, we could have difficulty paying interest due on our
indebtedness and meeting the financial covenants set forth in our credit facility. If we fail to comply with the various requirements of our indebtedness, we could default under our
credit facility. Any such default that is not cured or waived could result in an acceleration of indebtedness then outstanding under our credit facility, an increase in the applicable
interest rates under our credit facility, and a requirement that Semrush, Inc., which is a co-borrower under the facility, pay the obligations in full, and would permit the lenders to
exercise remedies with respect to all of the collateral that is securing our credit facility, including substantially all of our and Semrush, Inc.’s assets. Thus, any such default could
have a material adverse effect on our liquidity and financial condition.

We may be subject to litigation for any of a variety of claims, which could harm our reputation and adversely affect our business, results of operations, and financial
condition.

In the ordinary course of business, we may be involved in and subject to litigation for a variety of claims or disputes and receive regulatory inquiries. These claims, lawsuits, and
proceedings could include labor and employment, wage and hour, income tax, commercial, data privacy, antitrust, alleged securities law violations or other investor claims, and other
matters. The number and significance of these potential claims and disputes may increase as our business expands. Any claim against us, regardless of its merit, could be costly,
divert management’s attention and operational resources, and harm our reputation. As litigation is inherently unpredictable, we cannot assure you that any potential claims or
disputes will not have a material adverse effect on our business, results of operations, and financial condition. Any claims or litigation, even if fully indemnified or insured, could
make it more difficult to compete effectively or to obtain adequate insurance in the future.

In addition, we may be required to spend significant resources to monitor and protect our contractual, intellectual property, and other rights, including collection of payments and
fees. Litigation has been and may be necessary in the future to enforce such rights. Such litigation could be costly, time consuming, and distracting to management and could result
in the impairment or loss of our rights. Furthermore, our efforts to enforce our rights may be met with defenses, counterclaims, and countersuits attacking the validity and
enforceability of such rights. Our inability to protect our rights, as well as any costly litigation or diversion of our management'’s attention and resources, could have an adverse effect
on our business, results of operations, and financial condition or harm our reputation.
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Our failure to raise additional capital or generate cash flows necessary to expand our operations and invest in new technologies in the future could reduce our ability to
compete successfully and harm our results of operations.

We may require additional financing, and we may not be able to obtain debt or equity financing on favorable terms, if at all. Any debt financing obtained by us could involve
restrictive covenants relating to financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue business opportunities, including
potential acquisitions. If we raise additional funds through further issuances of equity, convertible debt securities or other securities convertible into equity, our existing stockholders
could experience significant dilution, and any new equity securities we issue could have rights, preferences, and privileges senior to those of holders of our Class A common stock.
The terms of any debt financing may include liquidity requirements, restrict our ability to pay dividends, and require us to comply with other covenants restrictions. If we need
additional capital and cannot raise it on acceptable terms, or at all, we may not be able to, among other things:

« develop new features, integrations, capabilities, and enhancements;
« continue to expand our product and development, and sales and marketing teams;

¢ hire, train, and retain employees;

* respond to competitive pressures or unanticipated working capital requirements; or
*  pursue acquisition opportunities.
Our ability to utilize our net operating loss carryforwards may be limited.

As of December 31, 2022, we had U.S. federal and state net operating loss carryforwards of approximately $28.6 million and $15.7 million, respectively. Our ability to utilize our
federal net operating loss carryforwards may be limited under Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”). The limitations apply if we experience
n “ownership change,” which is generally defined as a greater than 50 percentage point change (by value) in the ownership of our equity by certain stockholders over a rolling
three-year period. Similar provisions of state tax law may also apply to limit the use of our state net operating loss carryforwards. Future changes in our stock ownership, which may
be outside of our control, may trigger an ownership change and, consequently, the limitations under Section 382 of the Code. As a result, if or when we earn net taxable income, our
ability to use our pre-change net operating loss carryforwards to offset such taxable income may be subject to limitations, which could adversely affect our future cash flows.

Increases in labor costs, including wages, and an overall tightening of the labor market, could adversely affect our business, results of operations or financial
condition.

The labor costs associated with our business are subject to several external factors, including unemployment levels and the quality and the size of the labor market, prevailing
wage rates, minimum wage laws, wages and other forms of remuneration and benefits offered to prospective employees by competitor employers, potential collective bargaining
arrangements, health insurance costs and other insurance costs and changes in employment and labor legislation or other workplace regulation From time to time, the labor market
becomes increasingly competitive. Although we have not experienced any material labor shortage to date, we have observed an overall tightening and increasingly competitive labor
market and have recently experienced and expect to continue to experience some labor cost pressures. Furthermore, we have recently experienced costs and operational
complexities with relocating personnel out of Russia. Any of these factors or events, if not mitigated, could negatively impacts us, for example by increasing our labor costs, making
it more difficult to acquire and retain talent, creating customer service issues, or requiring us to increase our prices, the result of which could have an adverse effect on our business,
results of operations or financial condition.

Our business would be adversely affected if our contract workers were classified as employees.

A significant portion of our workforce consist of contractors. The classification of contractors is being challenged across many industries by courts, by legislatures, by
government agencies in the United States and abroad, as well as by the contractors themselves. Though we are not currently involved in any material legal disputes regarding
contractor work, a determination in, or settlement of, any legal proceeding that results in the reclassification of contractors as employees could cause harm to our business, financial
condition and results of operations, including as a result of, monetary exposure arising from or relating to failure to withhold and remit taxes, unpaid wages and wage and hour laws
and requirements (such as those pertaining to failure to pay minimum wage and overtime, or to provide required breaks and wage statements), expense reimbursement, litigation
costs, statutory and punitive damages, penalties, or other regulatory restrictions on our business.

We could be required to collect additional sales and other similar taxes or be subject to other tax liabilities that may increase the costs our customers would have to
pay for our subscriptions and adversely affect our operating results.

Sales and use, value-added, goods and services, and similar tax laws and rates are complicated and vary greatly by jurisdiction. There is significant uncertainty as to what
constitutes sufficient nexus for a national, state or local jurisdiction to levy taxes, fees, and surcharges for sales made over the internet, as well as whether our subscriptions are
subject to tax in various jurisdictions. Certain countries and the vast majority of states have considered or adopted laws that impose tax collection obligations on out-of-state
companies. Additionally, online sellers can be required to collect sales and use tax despite not having a physical presence in the buyer’s nation or state, and nations, states, or local
governments may enforce laws requiring us to calculate, collect, and remit taxes on sales in their jurisdictions. We have not always collected sales and other similar taxes in all
jurisdictions in which we are required to. We may be obligated to collect and remit sales tax in jurisdictions in which we have not previously collected and remitted sales tax. We
could also be subject to audits in states and non-U.S. jurisdictions for which we have not accrued tax liabilities. A successful assertion by one or more countries or states requiring
us to collect taxes where we historically have not or presently do not do so could result in substantial tax liabilities, including taxes on past sales, as well as penalties and interest.
The imposition by national, state or local governments of sales tax collection obligations on out-of-state sellers could also create additional administrative burdens for us and
decrease our future sales, which could adversely affect our business and operating results.

Risks Related to the Regulatory Framework that Governs Us

If the use of cookies or other tracking technologies becomes subject to unfavorable legislation or regulation, is restricted by internet users or other third parties or is
blocked or limited by users or by technical changes on end users’ devices, our ability to attract new customers, convert traffic to paying customers and to develop and
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provide certain products could be diminished or eliminated.

We rely on cookies and other technologies, such as web beacons (collectively, “cookies”) which are placed on internet browsers to gather data regarding the content of a user’s
web browsing activity. We use cookies to store users’ settings between sessions and to enable visitors to our website to use certain features, such as gaining access to secure
areas of the website. We also use cookies, including cookies placed by third-party services with which we integrate, to enable us to gather statistics about our visitors’ use of our
website and to allow our website visitors to connect our platform to their social networking sites, which enables us to advertise our products to them using retargeting methods. The
availability of this data may be limited by numerous potential factors, including government legislation or regulation restricting the use of cookies for certain purposes, such as
retargeting, browser limitations on the collection or use of cookies, or internet users deleting or blocking cookies on their web browsers or on our website.

Our ability, like those of other technology companies, to collect, augment, analyze, use, and share information collected through the use of third-party cookies for online
behavioral advertising is governed by U.S. and foreign laws and regulations which change from time to time, such as those regulating the level of consumer notice and consent
required before a company can employ cookies to collect data about interactions with users online. In the United States, both state and federal legislation govern activities such as
the collection and use of data, and privacy in the advertising technology industry has frequently been subject to review, and occasional enforcement, by the Federal Trade
Commission (the “FTC"), U.S. Congress, and individual states. Our use of online tracking technologies are regulated by the CCPA and other state privacy laws that require
companies to offer consumers the right to opt out of certain tracking activities.

As our business is global, our activities are also subject to foreign legislation and regulation. In the EU, the EU Directive 2002/58/EC (as amended by Directive 2009/136/EC),
commonly referred to as the e-Privacy Directive, and related implementing legislation in the EU member states, and in the UK, the Privacy and Electronic Communications (EC
Directive) Regulations 2003, require that accessing or storing information on an internet user’s device, such as through a cookie, is allowed only if the internet user has been
informed thereof, and provided prior unambiguous, specific, and informed consent for the placement of a cookie on a user’s device. A new e-Privacy Regulation is currently under
discussion by EU member states to replace the e-Privacy Directive. Although it remains under debate, the proposed e-Privacy Regulation would amend rules on third-party cookies
and significantly increase penalties for non-compliance. We cannot yet determine the impact such future laws, regulations, and standards may have on our use of third-party
cookies. Additionally, the use of third-party cookies in the digital advertising ecosystem, particularly in the context of real-time bidding advertising auctions, is subject to increased
regulatory scrutiny in the EU and the UK. Several European data protection authorities (including in Belgium, Ireland, UK, Poland, Spain, Luxembourg, and the Netherlands) have
launched investigations or inquiries over Google's and other AdTech companies’ practices concerning the collection and sharing of consumer data through cookies, the outcome of
which is still uncertain. These investigations or inquiries could result in the imposition of more stringent standards around consent to place cookies or otherwise restrict the use of
third-party cookies for online behavioral advertising. We have also received inquiries from, and engaged in correspondence with, European data protection authorities regarding our
practices regarding cookies used on our websites, and the outcome of these inquiries is still uncertain.

Additionally, new and expanding “Do Not Track” regulations have been enacted or proposed that protect users’ right to choose whether or not to be tracked online. These
regulations seek, among other things, to allow end users to have greater control over the use of private information collected online, to forbid the collection or use of online
information, to demand a business to comply with their choice to opt out of such collection or use, and to place limits upon the disclosure of information to third-party websites.

Continued regulation of cookies, and changes in the interpretation and enforcement of existing laws, regulations, standards, and other obligations, as well as increased
enforcement by industry groups or data protection authorities, could restrict our activities, such as efforts to understand users’ internet usage and engage in marketing activities, or
require changes to our practices. Any inability to obtain information through cookies or to obtain it on the terms we anticipate, could negatively impact the operation of our platform,
impair our ability to target and attract new customers, and reduce our ability to predict our customers’ interests in or need for one or more of our products, any of which may cause a
reduction in revenue, or a reduction in revenue growth or negatively impact our ability to obtain new subscriptions and retain or grow the subscriptions of existing customers.

Additionally, cookies may easily be deleted or blocked by internet users. All of the most commonly used internet browsers (including Chrome, Firefox, Internet Explorer, and
Safari) allow internet users to prevent cookies from being accepted by their browsers. Internet users can also delete cookies from their computers at any time. Some internet users
also download “ad blocking” software that prevents cookies from being stored on a user’s device. If more internet users adopt these settings or delete their cookies more frequently
than they currently do, our business could be harmed. In addition, the Safari and Firefox browsers block third-party cookies by default, and other browsers may do so in the future.
Unless such default settings in browsers were altered by internet users to permit the placement of third-party cookies, fewer cookies would be available, which could adversely affect
our business. In addition, companies such as Google LLC have publicly disclosed their intention to move away from cookies to another form of persistent unique identifier (“ID”) to
identify individual internet users or internet-connected devices in the bidding process on advertising exchanges. If companies do not use shared IDs across the entire ecosystem,
this could have a negative impact on our ability to obtain content consumption data.

Changes in laws, regulations, and public perception concerning data protection and privacy, or changes in the interpretation or patterns of enforcement of existing
laws and regulations, could impair our efforts to maintain and expand our customer base or the ability of our customers and users to use our platform and some or all
of our products. Breaches of laws and regulations concerning data protection and privacy could expose us to significant fines and other penalties.

We hold personal data about a variety of individuals, such as our customers, users, employees, contractors, and business partners, and we use such personal data as needed
to collect payment from our customers, communicate with and recommend products to our customers and prospective customers through our marketing and advertising efforts, and
comply with legal obligations. Processing of personal data is increasingly subject to legislation and regulation in numerous jurisdictions around the world.

For example, relevant applicable laws and regulations governing the collection, use, disclosure, security or other processing of personal information include, in the United
States, rules and regulations promulgated under the authority of the Federal Trade Commission, the CCPA and similar state privacy laws, and state breach notification laws. The
CCPA, for example, broadly defines personal information and provides an expansive meaning to activity considered to be a sale of personal information, and gives California
residents expanded privacy rights and protections, including the right to opt out of the sale or sharing of personal information. The CCPA also provides for civil penalties for
violations and a private right of action for certain data breaches involving personal information, which is expected to increase the likelihood of, and risks associated with, data breach
litigation. The California Privacy Rights Act (“CPRA”"), which became effective on January 1, 2023, imposes additional obligations on companies covered by the legislation and
significantly modifies the CCPA, including by expanding consumers’ rights with respect to certain sensitive personal information and establishes a state agency vested with the
authority to enforce the CCPA. It is not yet fully clear how the CCPA (as amended by the CPRA) will be enforced and how it will be interpreted. Additionally, similar comprehensive
privacy laws have been passed in twelve other states and a number of other states have proposed new privacy laws. While these new state laws incorporate many similar concepts,
there are also several key differences in the scope, application, and enforcement of the laws that will change the operational practices of regulated businesses. The new laws will,
among other things, impact how regulated businesses collect and process personal sensitive data, conduct data protection assessments, transfer personal data to affiliates, and
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respond to consumer rights requests. The effects of the CCPA and other similar state or federal laws are potentially significant and may require us to modify our data collection or
data processing practices and policies, and to incur substantial costs and potential liability in an effort to comply with such legislation.

We maintain offices in the EU (including Cyprus, the Czech Republic, Germany, the Netherlands, Poland, and Spain), and we have customers in the EU and the UK.
Accordingly, we are subject to the General Data Protection Regulation (EU) 2016/679 (the “EU GDPR?”), and related member state implementing legislation. As of January 1, 2021,
the UK’s European Union (Withdrawal) Act 2018 incorporated the EU GDPR (as it existed on December 31, 2020 but subject to certain UK-specific amendments) into UK law (the
“UK GDPR”). The EU GDPR and UK GDPR are collectively defined herein as “European Data Protection Law”. European Data Protection Law places obligations on controllers and
processors of personal data, while establishing rights for individuals with respect to their personal data, including rights of access and deletion in certain circumstances. European
Data Protection Law is also explicitly extraterritorial in its application, and could affect our business activities in jurisdictions outside the EU and the UK.

We have implemented measures designed to comply with the requirements of European Data Protection Law. In respect of these measures, we rely on positions and
interpretations of the law (including European Data Protection Law) that have yet to be fully tested before the relevant courts and regulators. If a regulator or court of competent
jurisdiction determined that one or more of our compliance efforts does not satisfy the applicable requirements of the law (including European Data Protection Law), or if any party
brought a claim in this regard, we could be subject to governmental or regulatory investigations, enforcement actions, regulatory fines, compliance orders, litigation or public
statements against us by consumer advocacy groups or others, any of which could cause customers to lose trust in us or otherwise damage our reputation. Likewise, a change in
guidance could be costly and have an adverse effect on our business.

European Data Protection Law also imposes strict rules on the transfer of personal data out of the EU/UK to third countries deemed to lack adequate privacy protections
(including the United States), unless an appropriate safeguard specified by the European Data Protection Law is implemented, such as the Standard Contractual Clauses (“SCCs")
approved by the European Commission, or a derogation applies. We rely on SCCs and certain derogations to transfer personal data from the EU and the UK to the United States.
On July 16, 2020, the Court of Justice of the EU (the “CJEU”) in its Schrems Il decision ruled that transfers made pursuant to the SCCs and other alternative transfer mechanisms
need to be analyzed on a case-by-case basis to ensure EU standards of data protection are met in the jurisdiction where the data importer is based. If the standard is not met,
businesses will be required to adopt supplementary measures. On June 4, 2021, the European Commission published new versions of the SCCs (“New SCCs"), to align with the EU
GDPR and to address the issues identified by the CJEU’s Schrems Il decision. The UK Information Commissioner’s Office has published its own form of standard contractual
clauses, referred to as the “International Data Transfer Agreement” for the purposes of data transfers out of the UK. We and many other companies may need to implement different
or additional measures to establish or maintain legitimate means for the transfer of personal data from Europe and the UK to the United States and other third countries, and we
may, in addition to other impacts, experience additional costs associated with increased compliance burdens. European or multi-national customers may refuse or be reluctant to
use or continue to use our platform or products as a result of such developments until law makers and regulators in the EU and the United States have resolved the issues that
instigated the decision of the CIJEU noted above. This and other future developments regarding the flow of data across borders could increase the cost and complexity of delivering
our platform and products in some markets and may lead to governmental enforcement actions, litigation, fines, and penalties or adverse publicity, which could have an adverse
effect on our reputation and business. In addition, the UK has announced plans to reform the country’s data protection legal framework in its Data Reform Bill, which will introduce
significant changes from the EU GDPR. This may lead to additional compliance costs and could increase our overall risk exposure as we may no longer be able to take a unified
approach across the EU and the UK, and will need to amend our processes and procedures to align with the new framework.

We may find it necessary or advantageous to join industry bodies, or self-regulatory organizations, that impose stricter compliance requirements than those set out in applicable
laws, including European Data Protection Law. We may also be bound by contractual restrictions that prevent us from participating in data processing activities that would otherwise
be permissible under applicable laws, including European Data Protection Law. Such strategic choices may impact our ability to exploit data and may have an adverse impact on our
business.

As we previously maintained offices in Russia, we face particular privacy, data security, and data protection risks in connection with requirements of Russia’s data protection and
security laws, including Federal Law of 21 July 2014 No. 242-FZ, which entered into effect September 1, 2015, Federal Law of 27 July 2006 No. 152-FZ (as amended) and Federal
Law of 27 July 2006 No. 149-FZ (as amended). Among other stringent requirements, these laws require ensuring that certain operations on personal data of Russian citizens are
conducted in database(s) located in Russia.

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, the UK, and other jurisdictions, and we cannot yet determine the impact such future laws, regulations, and standards may have on our business.

These and other legal requirements could require us to make additional changes to our platform or products in order for us or our customers to comply with such legal
requirements or reduce our ability to lawfully collect personal data used in our platform and products. These changes could reduce demand for our platform or products, require us
to take on more onerous obligations in our contracts, restrict our ability to store, transfer, and process personal data or, in some cases, impact our ability or our customers’

ability to offer our products in certain locations, to deploy our solutions, to reach current and prospective customers, or to derive insights from data globally.

The costs of complying with existing or new data privacy or data protection laws and regulations, regulatory guidance, our privacy policies and contractual obligations to
customers, users, or other third parties, may limit the use and adoption of our platform and products, reduce overall demand for our products, make it more difficult for us to meet
expectations from or commitments to customers and users, lead to significant fines, penalties, or liabilities for noncompliance, impact our reputation, or slow the pace at which we
close sales transactions, any of which could harm our business.

Furthermore, the uncertain and shifting regulatory environment and trust climate may cause concerns regarding data privacy and may cause our vendors, customers and users
to resist providing the data necessary to allow us to offer our platform and products to our customers and users effectively, or could prompt individuals to opt out of our collection of
their personal data. Even the perception that the privacy of personal data is not satisfactorily protected or does not meet regulatory requirements could discourage prospective
customers from subscribing to our products or discourage current customers from renewing their subscriptions.

Compliance with any of the foregoing laws and regulations can be costly and can delay or impede the development of new products. We may incur substantial fines if we violate
any laws or regulations relating to the collection or use of personal data. For example, the European Data Protection Law imposes sanctions for violations up to the greater of €20
million (£17.5 million) and 4% of worldwide gross annual revenue, enables individuals to claim damages resulting from infringement of the European Data Protection Law and
introduces the right for non-profit organizations to bring claims on behalf of data subjects. The CCPA allows for fines of up to $7,500 for each violation. Non-compliance with Russian
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data localization rules may result in imposition of an administrative fine of up to RUB 18 million, or approximately $240,000, for each violation. Our actual or alleged failure to comply
with applicable privacy or data security laws, regulations, and policies, or to protect personal data, could result in enforcement actions and significant penalties against us, which
could result in negative publicity or costs, subject us to claims or other remedies, and have a material adverse effect on our business, financial condition, and results of operations.

Many aspects of data protection and privacy laws are relatively new and their scope has not been tested in the courts. As a result, these laws and regulations are subject to
differing interpretations and may be inconsistent among jurisdictions. It is possible that these laws and regulations may be interpreted and applied in a manner that is inconsistent
with our interpretations and existing data management practices or the features of our products. Certain of our activities could be found by a court, government or regulatory
authority to be noncompliant or become noncompliant in the future with one or more data protection or data privacy laws, even if we have implemented and maintained a strategy
that we believe to be compliant. Further, we may be subject to additional risks associated with data security breaches or other incidents, in particular because certain data privacy
laws, including European Data Protection Law and the CCPA, grant individuals a private right of action arising from certain data security incidents. If so, in addition to the possibility
of fines, lawsuits, and other claims and penalties, we could be required to fundamentally change our business activities and practices or modify our products, which could harm our
business.

We also receive personal data from third-party vendors (e.g., data brokers). We may not be able to verify with complete certainty the source of such data, how it was collected,
and that such data was collected and is being shared with us in compliance with all applicable data protection and privacy laws. Our use of personal data obtained from third-party
vendors could result in potential regulatory investigations, fines, penalties, compliance orders, liability, litigation, and remediation costs, as well as reputational harm, any of which
could materially adversely affect our business and financial results. The requirements of European Data Protection Law pertaining to the licensing of data or obtaining such data
from third parties are not entirely clear in all cases. It is possible that third parties may bring claims against us, alleging non-compliance with such requirements, and seeking
damages, seeking to prevent us from using certain data, or seeking to prevent us from using data in particular ways. Such claims could potentially adversely affect our ability to
provide our services and the current level of functionality of our platform in such circumstances, which could adversely affect our results of operations.

Federal, state, and foreign laws regulate internet tracking software, the sending of commercial emails and text messages, and other activities, which could impact the
use of our platform and products, and potentially subject us to regulatory enforcement or private litigation.

We are subject to laws and regulations that govern sending marketing and advertising by electronic means, such as email and telephone. For example, in the United States, the
Controlling the Assault of Non-Solicited Pornography and Marketing Act of 2003 (the “CAN-SPAM Act”), among other things, obligates the sender of commercial emails to provide
recipients with the ability to opt out of receiving future commercial emails from the sender. In addition, the Telephone Consumer Protection Act (the “TCPA”) imposes certain notice,
consent, and opt-out obligations on companies that send telephone or text communications using automatic telephone dialing systems, or artificial or prerecorded voice to
consumers, and provides consumers with private rights of action for violations. The FCC and the FTC have responsibility for regulating various aspects of these laws. Among other
requirements, the TCPA requires us to obtain prior express written consent for certain telemarketing calls. Many states have similar consumer protection laws regulating
telemarketing. These laws limit our ability to communicate with consumers and reduce the effectiveness of our marketing programs. The TCPA does not currently distinguish
between voice and data, and, as such, SMS/MMS messages are also “calls” for the purpose of TCPA obligations and restrictions. For violations of the TCPA, the law provides for a
private right of action under which a plaintiff may recover monetary damages of $500 for each call or text made in violation of the prohibitions on calls made using an “artificial or
pre-recorded voice” or an automatic telephone dialing system. Various state law equivalents of the TCPA may also provide for monetary damages in amounts greater than those
provided for under the TCPA. A court may also treble the amount of damages upon a finding of a “willful or knowing” violation. There is no statutory cap on maximum aggregate
exposure. An action may be brought by the FCC, a state attorney general, an individual, or a class of individuals. If in the future we are found to have violated the TCPA, or a state
law equivalent, the amount of damages and potential liability could be extensive and adversely impact our business. Accordingly, were such a class certified or if we are unable to
successfully defend such a suit, then TCPA or other state law damages could have a material adverse effect on our results of operations and financial condition.

Further, certain states and foreign jurisdictions, such as Australia, Canada, and the EU, have enacted laws that prohibit sending unsolicited marketing emails unless the
recipient has provided its prior consent to receipt of such email, or in other words has “opted-in” to receiving it. A requirement that recipients opt into, or the ability of recipients to opt
out of, receiving commercial emails may minimize the effectiveness of our marketing, which could adversely affect our ability to attract new customers or entice existing customers to
upgrade their subscriptions.

We are required to comply with U.S. economic sanctions, export control and anti-corruption laws, and regulations that could impair our ability to compete in
international markets or expose us to liability if we were to violate such laws and regulations.

We are required to comply with U.S. economic sanctions and export control laws and regulations that prohibit the provision of certain products and services to certain targeted
countries, governments, and persons. We have adopted a company-wide Trade Compliance Policy and implemented certain precautions to prevent our platform and products from
being exported or accessed in violation of U.S. export controls or U.S. sanctions laws and regulations. However, we cannot be certain that each of our employees will fully comply
with the Trade Compliance Policy, nor can we be certain that the precautions we take will prevent all violations of these laws.

We have previously identified, and may continue to identify, customer accounts for our platform and products that may originate from, or are intended to benefit, persons in
countries that are subject to U.S. embargoes, including transactions or events in or relating to Cuba, Iran, North Korea, Syria, the Crimea region of Ukraine and the so-called
Donetsk People’s Republic and Luhansk People’s Republic regions of Ukraine. In the second quarter of 2021, we submitted a voluntary self-disclosure and a final report to the U.S.
Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) regarding potential violations of OFAC regulations that may have involved the provision of services to
customers in sanctioned countries. OFAC has decided not to pursue any enforcement action against us and the matter has been closed.

During the second quarter of 2022, we began a large-scale relocation effort of our Russia-based workforce to other jurisdictions. On August 3, 2022, we completed the sale of
our two Russian subsidiaries, Semrush RU Ltd. and Semrush SM Ltd., in connection with the winding down of our operations in Russia. Our exit from Russia was substantially
completed by December 31, 2022. See Note 10 “Exit Costs” to our unaudited condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-
Q for further detail on our wind down of our Russian operations. We believe the wind down of our operations in Russia has been and continues to be in compliance with new and
evolving sanctions and export control laws, including Executive Order 14071, prohibiting, in part, new investment in Russia.

Furthermore, our efforts to comply with U.S. sanctions requirements may cause us to be in conflict with or violate new sanctions imposed by the Russian government in
response to sanctions activities by other countries. Any such violations may adversely affect our operations or financial condition.
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If we are found to be in violation of U.S. sanctions or export control laws, we may be fined or other penalties could be imposed. Furthermore, the laws and regulations
concerning export control and economic sanctions are complex and constantly changing. Changes in export control or economic sanctions laws and enforcement could also result in
increased compliance requirements and related costs, which could materially adversely affect our business, results of operations, financial condition, and/or cash flows.

We are also subject to various U.S. and international anti-corruption laws, such as the U.S. Foreign Corrupt Practices Act and the UK 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, or
providing improper payments or benefits to government officials and other recipients for improper purposes. Our exposure for violating these laws may increase as we continue to
expand our international presence, and any failure to comply with such laws could harm our business.

Our internal controls over financial reporting currently do not meet all of the standards contemplated by Section 404 of the Sarbanes-Oxley Act of 2002, as amended
(“SOX”), and failure to achieve and maintain effective internal controls over financial reporting in accordance with Section 404 of SOX could impair our ability to
produce timely and accurate financial statements or comply with applicable regulations and have a material adverse effect on our business. In the future, our
disclosure controls and procedures may not prevent or detect all errors or acts of fraud.

As a public company, we are subject to certain reporting requirements of the Exchange Act and have significant requirements for enhanced financial reporting and internal
controls. Our disclosure controls and procedures are designed to reasonably assure that information required to be disclosed by us in reports we file or submit under the Exchange
Act is accumulated and communicated to management, recorded, processed, summarized, and reported within the time periods specified in the rules and forms of the SEC. The
process of designing and implementing effective internal controls is a continuous effort that requires us to anticipate and react to changes in our business and the economic and
regulatory environments, and to expend significant resources to maintain a system of internal controls that is adequate to satisfy our reporting obligations as a public company. If we
are unable to maintain appropriate internal financial reporting controls and procedures, it could cause us to fail to meet our reporting obligations on a timely basis, result in material
misstatements in our consolidated financial statements, and harm our operating results. We believe that any disclosure controls and procedures or internal controls and procedures,
no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. These inherent limitations
include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented
by the individual acts of some persons, by collusion of two or more people or by an unauthorized override of the controls. Accordingly, because of the inherent limitations in our
control system, misstatements or insufficient disclosures due to error or fraud may occur and not be detected.

In addition, we are required, pursuant to Section 404 of the Sarbanes—Oxley Act of 2002, as amended (“SOX"), to furnish a report by management on, among other things, the
effectiveness of our internal control over financial reporting in our Annual Report on Form 10-K. This assessment includes disclosure of any material weaknesses identified by our
management in our internal control over financial reporting. The rules governing the standards that must be met for our management to assess our internal control over financial
reporting are complex and require significant documentation, testing, and possible remediation. Testing and maintaining internal controls may divert management’s attention from
other matters that are important to our business. As an emerging growth company, our independent registered public accounting firm will not be required to formally attest to the
effectiveness of our internal control over financial reporting pursuant to Section 404 until our annual report for any fiscal year following such date that we are no longer an emerging
growth company. If we are not able to complete our initial assessment of our internal controls and otherwise implement the requirements of Section 404 of SOX in a timely manner
or with adequate compliance, our independent registered public accounting firm may not be able to certify as to the adequacy of our internal controls over financial reporting.
Additionally, when required, an independent assessment of the effectiveness of our internal controls over financial reporting could detect problems that our management'’s
assessment might not. Undetected material weaknesses in our internal controls over financial reporting could lead to financial statement restatements and require us to incur the
expense of remediation.

Matters impacting our internal controls may cause us to be unable to report our financial information on a timely basis and thereby subject us to adverse regulatory
consequences, including sanctions by the SEC or violations of applicable stock exchange listing rules, which may result in a breach of the covenants under existing or future
financing arrangements. There also could be a negative reaction in the financial markets due to a loss of investor confidence in us and the reliability of our consolidated financial
statements. Confidence in the reliability of our consolidated financial statements also could suffer if we or our independent registered public accounting firm report a material
weakness in our internal controls over financial reporting. This could materially adversely affect us and lead to a decline in the market price of our Class A common stock.

In connection with the preparation of our consolidated financial statements for the quarter ended September 30, 2022, we identified further material weaknesses in our internal
control over financial reporting related to deficiencies in our controls over the financial statement close process and the cash disbursement process. Specifically, we identified
deficiencies in the design and operation of internal controls over the period-end recognition and cutoff for certain expenses.

We have implemented, and are continuing to implement, measures designed to improve our internal control over financial reporting to remediate these material weaknesses.
These measures include formalizing our processes and internal control documentation, strengthening supervisory reviews by our financial management, hiring additional qualified
accounting and finance personnel, and engaging financial consultants to enable the implementation of internal control over financial reporting. Additionally, we are implementing
certain accounting systems to upgrade our existing systems and to automate certain manual processes.

We expect to incur additional costs to remediate the control deficiencies identified, though there can be no assurance that our efforts will be successful or avoid potential future
material weaknesses. If we are unable to successfully remediate our existing or any future material weaknesses in our internal control over financial reporting, or if we identify any
additional material weaknesses, the accuracy and timing of our financial reporting may be adversely affected, we may be unable to maintain compliance with securities law
requirements regarding timely filing of periodic reports in addition to applicable stock exchange listing requirements, investors may lose confidence in our financial reporting, and our
stock price may decline as a result. We also could become subject to investigations by the New York Stock Exchange (“NYSE”), the SEC or other regulatory authorities.

Our internal resources and personnel may in the future be insufficient to avoid accounting errors and there can be no assurance that we will not have additional material
weaknesses in the future. Any failure to develop or maintain effective controls or any difficulties encountered implementing required new or improved controls could harm our
operating results or cause us to fail to meet our reporting obligations and may result in a restatement of our consolidated financial statements for prior periods. Any failure to
implement and maintain effective internal control over financial reporting also could adversely affect the results of periodic management evaluations and annual independent
registered public accounting firm attestation reports regarding the effectiveness of our internal control over financial reporting that we will eventually be required to include in our
periodic reports that will be filed with the SEC. Ineffective disclosure controls, procedures, and internal control over financial reporting could also cause investors to lose confidence
in our reported financial and other information, which would likely have a negative effect on the trading price of our common stock. In addition, if we are unable to continue to meet
these requirements, we may not be able to remain listed on the NYSE.
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Unanticipated changes in our effective tax rate and additional tax liabilities may impact our financial results.

We are subject to income taxes in the United States and various jurisdictions outside of the United States. Our income tax obligations are generally determined based on our
business operations in these jurisdictions. Significant judgment is often required in the determination of our worldwide provision for income taxes. Our effective tax rate could be
impacted by changes in the earnings and losses in countries with differing statutory tax rates, changes in non-deductible expenses, changes in excess tax benefits of stock-based
compensation, changes in the valuation of deferred tax assets and liabilities and our ability to utilize them, the applicability of withholding taxes, effects from acquisitions, changes in
accounting principles, and changes in tax laws in jurisdictions where we operate, such as Section 174 of the Code. Any changes, ambiguity, or uncertainty in taxing jurisdictions’
administrative interpretations, decisions, policies, and positions could also materially impact our income tax liabilities.

As our business continues to grow and if we become more profitable, we anticipate that our income tax obligations could significantly increase. If our existing tax credits and net
operating loss carry-forwards become fully utilized, we may be unable to offset or otherwise mitigate our tax obligations to the same extent as in prior years. This could have a
material impact to our future cash flows or operating results.

In addition, recent global tax developments applicable to multinational companies, including certain approaches of addressing taxation of digital economy recently proposed or
enacted by the Organisation for Economic Co-operation and Development, the European Commission or certain major jurisdictions where we operate or might in the future operate,
might have a material impact to our business and future cash flow from operating activities, or future financial results. We are also subject to tax examinations in multiple
jurisdictions. While we regularly evaluate new information that may change our judgment resulting in recognition, derecognition, or changes in measurement of a tax position taken,
there can be no assurance that the final determination of any examinations will not have an adverse effect on our operating results and financial position. In addition, our operations
may change, which may impact our tax liabilities. As our brand becomes increasingly recognizable both domestically and internationally, our tax planning structure and
corresponding profile may be subject to increased scrutiny, and if we are perceived negatively, we may experience brand or reputational harm.

We may also be subject to additional tax liabilities and penalties due to changes in non-income based taxes resulting from changes in federal, state, or international tax laws,
changes in taxing jurisdictions’ administrative interpretations, decisions, policies and positions, results of tax examinations, settlements or judicial decisions, changes in accounting
principles, and changes to the business operations, including acquisitions, as well as the evaluation of new information that results in a change to a tax position taken in a prior
period. Any resulting increase in our tax obligation or cash taxes paid could adversely affect our cash flows and financial results.

Our international operations may subject us to greater than anticipated tax liabilities.

We are expanding our international operations to better support our growth into international markets. We are also hiring workers in several jurisdictions outside our local offices.
Our corporate structure and associated transfer pricing policies contemplate future growth in international markets, and consider the functions, risks, and assets of the various
entities involved in intercompany transactions. The amount of taxes we pay in different jurisdictions may depend on the application of the tax laws of various jurisdictions, including
the United States, to our international business activities, changes in tax rates, new or revised tax laws or interpretations of existing tax laws and policies, and our ability to operate
our business in a manner consistent with our corporate structure and intercompany arrangements. The taxing authorities of the jurisdictions in which we operate may challenge our
methodologies for pricing intercompany transactions pursuant to our intercompany arrangements or disagree with our determinations as to the income and expenses attributable to
specific jurisdictions. If such a challenge or disagreement were to occur, and our position was not sustained, we could be required to pay additional taxes, interest, and penalties,
which could result in one-time tax charges, higher effective tax rates, reduced cash flows, and lower overall profitability of our operations and we may be required to revise our
intercompany agreements. Our consolidated financial statements could fail to reflect adequate reserves to cover such a contingency.

Risks Related to Our Intellectual Property
We may not be able to adequately protect our proprietary and intellectual property rights in our data or technology.

Our success is dependent, in part, upon protecting our proprietary information and technology. Our intellectual property portfolio primarily consists of registered and unregistered
trademarks, unregistered copyrights, domain names, know-how, and trade secrets. We may be unsuccessful in adequately protecting our intellectual property. No assurance can be
given that confidentiality, non-disclosure, or invention or copyright assignment agreements with employees, consultants, partners or other parties have been entered into, will not be
breached, or will otherwise be effective in establishing our rights in intellectual property and in controlling access to and distribution of our platform, or certain aspects of our
platform, and proprietary information. Further, these agreements do not prevent our competitors from independently developing technologies that are substantially equivalent or
superior to our platform. Additionally, certain unauthorized use of our intellectual property may go undetected, or we may face legal or practical barriers to enforcing our legal rights
even where unauthorized use is detected.

Current laws may not provide for adequate protection of our platform or data, especially in foreign jurisdictions which may have laws that provide insufficient protections to
companies. Moreover, our exposure to unauthorized copying of certain aspects of our platform, or our data may increase. Further, competitors, foreign governments, foreign
government-backed actors, criminals, or other third parties may gain unauthorized access to our proprietary information and technology. Accordingly, despite our efforts, we may be
unable to prevent third parties from infringing upon or misappropriating our technology and intellectual property or claiming that we infringe upon or misappropriate their technology
and intellectual property.

To protect our intellectual property rights, we may be required to spend significant resources to monitor, protect, and defend these rights, and we may or may not be able to
detect infringement by our customers or third parties. Litigation has been and may be necessary in the future to enforce our intellectual property rights and to protect our trade
secrets. Such litigation could be costly, time consuming, and distracting to management and could result in the impairment or loss of portions of our intellectual property. Our inability
to protect our proprietary technology against unauthorized copying or use, as well as any costly litigation or diversion of our management'’s attention and resources, could delay
further sales or the implementation of our platform, impair the functionality of our platform, delay introductions of new features, integrations, and capabilities, result in our substituting
inferior or more costly technologies into our platform, or injure our reputation.

If third parties claim that we infringe upon or otherwise violate their intellectual property rights, our business could be adversely affected.

We have in the past and may in the future be subject to claims that we have infringed or otherwise violated third parties’ intellectual property rights. There is patent, copyright,
and other intellectual property development and enforcement activity in our industry and relating to the technology we use in our business. Our future success depends in part on
not infringing upon or otherwise violating the intellectual property rights of others. From time to time, our competitors or other third parties (including non-practicing entities and
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patent holding companies) may claim that we are infringing upon or otherwise violating their intellectual property rights, and we may be found to be infringing upon or otherwise
violating such rights. In addition, we do not own any issued, nor do we have any pending patents, which limits our ability to deter patent infringement claims by competitors and other
third parties who hold patents. We may be unaware of the intellectual property rights of others that may cover some or all of our current or future technology or conflict with our
rights, and the patent, copyright, and other intellectual property rights of others may limit our ability to improve our technology and compete effectively. Any claims of intellectual
property infringement or other intellectual property violations, even those without merit, could:

* be expensive and time consuming to defend;

* cause us to cease making, licensing or using our platform or products that incorporate the challenged intellectual property;
* require us to modify, redesign, reengineer or rebrand our platform or products, if feasible;

« divert management's attention and resources; or

e require us to enter into royalty or licensing agreements to obtain the right to use a third-party’s intellectual property.

Any royalty or licensing agreements, if required, may not be available to us on acceptable terms or at all. A successful claim of infringement against us could result in our being
required to pay significant damages, enter into costly settlement agreements, or prevent us from offering our platform or products, any of which could have a negative impact on our
operating profits and harm our future prospects. We may also be obligated to indemnify our customers or business partners in connection with any such litigation and to obtain
licenses, modify our platform or products, or refund premium subscription fees, which could further exhaust our resources. Such disputes could also disrupt our platform or products,
adversely affecting our customer satisfaction and ability to attract customers.

Our use of “open source” software could negatively affect our ability to offer and sell access to our platform and products, and subject us to possible litigation.

We use open source software in our platform and products, and expect to continue to use open source software in the future. There are uncertainties regarding the proper
interpretation of and compliance with open source licenses, and there is a risk that such licenses could be construed in a manner that imposes unanticipated conditions or
restrictions on our ability to use such open source software, and consequently to provide or distribute our platform and products. Although use of open source software has
historically been free, recently several open source providers have begun to charge license fees for use of their software. If our current open source providers were to begin to
charge for these licenses or increase their license fees significantly, we would have to choose between paying such license fees or incurring the expense to replace the open source
software with other software or with our own software, which would increase our research and development costs, and have a negative impact on our results of operations and
financial condition.

Additionally, we may from time to time face claims from third parties claiming ownership of, or seeking to enforce the terms of, an open source license, including by demanding
release of source code for the open source software, derivative works or our proprietary source code that was developed using or that is distributed with such open source software.
These claims could also result in litigation and could require us to make our proprietary software source code freely available, require us to devote additional research and
development resources to change our platform or incur additional costs and expenses, any of which could result in reputational harm and would have a negative effect on our
business and operating results. In addition, if the license terms for the open source software we utilize change, we may be forced to reengineer our platform or incur additional costs
to comply with the changed license terms or to replace the affected open source software. Further, use of certain open source software can lead to greater risks than use of third-
party commercial software, as open source licensors generally do not provide warranties or controls on the origin of software or indemnification for third-party infringement claims.
Although we have implemented policies to regulate the use and incorporation of open source software into our platform and products, we cannot be certain that we have not
incorporated open source software in our platform and products in a manner that is inconsistent with such policies.

Risks Related to Ownership of Our Class A Common Stock

An active public market for our Class A common stock may not be sustained and could be highly volatile, and you may not be able to resell your shares at or above
your original purchase price, if at all. You may lose all or part of your investment.

We have a limited trading history. Since shares of our Class A common stock were sold in our initial public offering on March 24, 2021 at a price of $14.00 per share, our stock
price has ranged from $7.16 to $32.48 through September 30, 2023. If you purchase shares of our Class A common stock, you may not be able to resell those shares at or above
the price you paid. The market prices of the securities of other newly public companies have historically been highly volatile. The market price of our Class A common stock may
fluctuate significantly in response to numerous factors, many of which are beyond our control, including:

« actual or anticipated fluctuations in our results of operations;

« variance in our results of operations from the expectations of market analysts;

¢ announcements by us or our competitors of significant business developments, changes in service provider relationships, acquisitions or expansion plans;

« changes in the prices of our products;

¢ ourinvolvement in litigation;
* our sale of Class A common stock or other securities in the future;
« market conditions in our industry;

« changes in key personnel;
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¢ the trading volume of our Class A common stock;
¢ changes in the estimation of the future size and growth rate of our markets; and
¢ general economic and market conditions.

In addition, the stock markets have experienced extreme price and volume fluctuations. Broad market and industry factors may materially harm the market price of our Class A
common stock, regardless of our results of operation. In the past, following periods of volatility in the market price of a company’s securities, securities class action litigation has
often been instituted against that company. If we were involved in any similar litigation we could incur substantial costs, and our management’s attention and resources could be
diverted.

If you purchase shares of our Class A common stock, you may not be able to resell those shares at or above the price you originally paid. An active or liquid market in our Class
A common stock may not be sustainable, which could adversely affect your ability to sell your shares and could depress the market price of our Class A common stock.

The issuance of additional stock in connection with financings, acquisitions, investments, our stock incentive plans or otherwise will dilute all other stockholders.

Our amended and restated certificate of incorporation authorizes us to issue up to 1,000,000,000 shares of Class A common stock and up to 100,000,000 shares of preferred
stock with such rights and preferences as may be determined by our Board. Subject to compliance with applicable rules and regulations, we may issue our shares of Class A
common stock or securities convertible into our Class A common stock from time to time in connection with a financing, acquisition, investment, our stock incentive plans or
otherwise. Any such issuance could result in substantial dilution to our existing stockholders and cause the trading price of our Class A common stock to decline.

If we do not meet the expectations of equity research analysts, if they do not publish research or reports about our business or if they issue unfavorable commentary
or downgrade our Class A common stock, the price of our Class A common stock could decline.

The trading market for our Class A common stock will depend in part on the research and reports that equity research analysts publish about us and our business. The analysts’
estimates are based upon their own opinions and are often different from our estimates or expectations. If our results of operations are below the estimates or expectations of public
market analysts and investors, our stock price could decline. Moreover, the price of our Class A common stock could decline if one or more securities analysts downgrade our Class
A common stock or if those analysts issue other unfavorable commentary or cease publishing reports about us or our business.

The dual class structure of our common stock has the effect of concentrating voting control with those stockholders who held our capital stock prior to the completion
of our IPO, including our directors, executive officers, and their affiliates, who as of September 30, 2023 held in the aggregate 89% of the voting power of our capital
stock, which will limit your ability to influence corporate matters.

Our Class B common stock has ten votes per share, and our Class A common stock has one vote per share. As of September 30, 2023, our directors, executive officers, and
their affiliates, held in the aggregate 89% of the voting power of our capital stock. Because of the ten-to-one voting ratio between our Class B common stock and Class A common
stock, the holders of our Class B common stock collectively will continue to control a majority of the combined voting power of our common stock and therefore will be able to control
all matters submitted to our stockholders for approval until the earlier of (a) March 24, 2028 (b) such time as the outstanding shares of Class B common stock represent less than
ten percent of the aggregate number of shares of our outstanding common stock and (c) the date the holders of two-thirds of our Class B common stock elect to convert the Class B
common stock to Class A common stock. Our dual class structure and concentrated control may limit or preclude your ability to influence corporate matters for the foreseeable
future, including the election of directors, amendments of our organizational documents, and any merger, consolidation, sale of all or substantially all of our assets, or other major
corporate transaction requiring stockholder approval. In addition, this may prevent or discourage unsolicited acquisition proposals or offers for our capital stock that you may feel are
in your best interest as one of our stockholders, and may suppress our stock price, for example by making us ineligible for inclusion on certain market indices.

Future transfers by holders of Class B common stock will generally result in those shares converting to Class A common stock, subject to limited exceptions, such as certain
transfers effected for estate planning purposes. The conversion of Class B common stock to Class A common stock will have the effect, over time, of increasing the relative voting
power of those holders of Class B common stock who retain their shares in the long term.

We do not expect to declare any dividends in the foreseeable future.

We do not anticipate declaring any cash dividends to holders of our common stock in the foreseeable future. In addition, our credit facility places restrictions on our ability to pay
cash dividends. Consequently, investors may need to rely on sales of their Class A common stock after price appreciation, which may never occur, as the only way to realize any
future gains on their investment. Investors seeking cash dividends should not purchase our Class A common stock.

General Risk Factors

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 Board, and limit the market price of our Class A common stock.

Provisions in our amended and restated certificate of incorporation and second amended and restated bylaws 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 second amended and restated bylaws, include provisions that:

« provide that the authorized but unissued shares of our common stock and our preferred stock are available for future issuance without stockholder approval;
« provide that our Board is classified into three classes of directors with staggered three-year terms;

« permit the Board to establish the number of directors and fill any vacancies and newly created directorships;
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e require super-majority voting to amend some provisions in our amended and restated certificate of incorporation and second amended and restated bylaws;
¢ authorize the issuance of “blank check” preferred stock that our Board could use to implement a stockholder rights plan;
« provide that only the Chairperson of our Board, our Chief Executive Officer, or a majority of our Board will be authorized to call a special meeting of stockholders;

« provide for a dual class common stock structure in which holders of our Class B common stock have the ability to control the outcome of matters requiring stockholder
approval, even if they own significantly less than a majority of the outstanding shares of our Class A and Class B common stock, including the election of directors and
significant corporate transactions, such as a merger or other sale of our company or its assets;

» prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders;
« provide that the Board is expressly authorized to make, alter or repeal our bylaws; and
¢ advance notice requirements for nominations for election to our Board or for proposing matters that can be acted upon by stockholders at annual stockholder meetings.

Moreover, Section 203 of the Delaware General Corporation Law may discourage, delay, or prevent a change in control of our company. Section 203 imposes certain
restrictions on mergers, business combinations, and other transactions between us and holders of 15% or more of our common stock.

Our second amended and restated bylaws designate certain courts as the sole and exclusive forum for certain types of actions and proceedings that may be initiated
by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, or employees.

Our second amended and restated bylaws provide that, unless we consent in writing to an alternative forum, the Court of Chancery of the State of Delaware will be the sole and
exclusive forum for any state law claim for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of or based on a fiduciary duty
owed by any of our current or former directors, officers, or employees to us or our stockholders, (iii) any action asserting a claim arising pursuant to any provision of the Delaware
General Corporation Law, our amended and restated certificate of incorporation or our second amended and restated bylaws (including the interpretation, validity or enforceability
thereof) or (iv) any action asserting a claim that is governed by the internal affairs doctrine, in each case subject to the Court of Chancery having personal jurisdiction over the
indispensable parties named as defendants therein, (the “Delaware Forum Provision”). The Delaware Forum Provision will not apply to any causes of action arising under the
Securities Act or the Exchange Act. Our second amended and restated bylaws further provide that, unless we consent in writing to the selection of an alternative forum, the federal
district courts of the United States shall be the sole and exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act (the “Federal Forum
Provision”). In addition, our second amended and restated bylaws provide that any person or entity purchasing or otherwise acquiring any interest in shares of our common stock is
deemed to have notice of and consented to the foregoing provisions; provided, however, that stockholders cannot and will not be deemed to have waived our compliance with the
federal securities laws and the rules and regulations thereunder.

The Delaware Forum Provision and the Federal Forum Provision in our second amended and restated bylaws may impose additional litigation costs on stockholders in pursuing
any such claims, particularly if the stockholders do not reside in or near the State of Delaware. Additionally, the forum selection clauses in our second amended and restated bylaws
may limit our stockholders’ ability to bring a claim in a forum that they find favorable for disputes with us or our directors, officers or employees, which may discourage such lawsuits
against us and our directors, officers and employees even though an action, if successful, might benefit our stockholders. In addition, while the Delaware Supreme Court ruled in
March 2020 that federal forum selection provisions purporting to require claims under the Securities Act be brought in federal court were “facially valid” under Delaware law, there is
uncertainty as to whether other courts will enforce our Federal Forum Provision. If the Federal Forum Provision is found to be unenforceable, we may incur additional costs
associated with resolving such matters. The Federal Forum Provision may also impose additional litigation costs on stockholders who assert that the provision is not enforceable or
invalid. The Court of Chancery of the State of Delaware and the federal district courts of the United States may also reach different judgments or results than would other courts,
including courts where a stockholder considering an action may be located or would otherwise choose to bring the action, and such judgments may be more or less favorable to us
than our stockholders.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Recent Sales of Unregistered Securities

None.
Use of Proceeds From the IPO

On March 24, 2021, our Registration Statement on Form S-1 (File No. 333-253730) was declared effective by the SEC for our IPO. There has been no material change in the
use of proceeds from our IPO as described in our Annual Report on Form 10-K for the year ended December 31, 2022 December 31, 2023 as filed with the SEC on March 15,
2023 March 7, 2024.

Issuer Purchases of Equity Securities

None.

Item 5. Other Information

(c) Securities Trading Plans of Directors and Executive Officers
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During On March 15, 2024, The Melnikov Family GRAT Remainder Trust (the “Trust”), a trust for the three months ended September 30, 2023, no director or officer benefit of
certain members of the family of Dmitry Melnikov, a member of our Board of Directors, and of which 1Q EQ Trust Company, US, LLC is the trustee and Mr. Melnikov's spouse is the
trust advisor, adopted a Rule 10b5-1 Trading Plan. Mr. Melnikov’s Rule 10b5-1 Trading Plan, which commences on August 15, 2024 and ends on August 15, 2025, provides for the
sale of up to 700,000 shares of our Class A common stock pursuant to the terms of the plan. Mr. Melnikov disclaims Section 16 beneficial ownership of the securities held by the
Trust, and the preceding sentence shall not be deemed an admission that Mr. Melnikov is the beneficial owner of such securities for Section 16 or terminated a “Rule 10b5-1 trading
arrangement” or “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K. any other purpose.

Item 6. Exhibits

The exhibits listed below are filed or incorporated by reference in this Quarterly Report on Form 10-Q.

Exhibit Number

Exhibit Title

3.1(1) Amended and Restated Certificate of Incorporation of the Registrant
3.2(2) Second Third Amended and Restated Bylaws of the Registrant
4.1(3) Form of Class A common stock certificate of the Registrant
10.1(M##* Employment Agreement Summary of Compensatory Arrangement between the Registrant and Oleg Shchegolev, dated September 8, 2023 Roman Simonov
10.2(5)# Employment Agreement between the Registrant and Brian Mulroy, dated September 8, 2023
10.3*# Employment Agreement between the Registrant and Andrew Warden, dated September 8, 2023
10.4%# Employment Agreement between the Registrant and David Mason, dated September 8, 2023
10.5*# Employment Agreement between the Registrant and Vitalii Obishchenko, amended and restated as of May 16, 2023
31.1* Certification of Principal Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as amended
31.2* Certification of Principal Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as amended
32.1+ Certification of Principal Executive Officer and Principal Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act
101.INS* XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL
document
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* XBRL Taxonomy Extension Label Linkbase Document
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document
104* Cover Page with Interactive Data File (formatted as Inline XBRL with applicable taxonomy extension information contained in Exhibit 101)
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https://www.sec.gov/Archives/edgar/data/1831840/000162828023032217/exhibit102executiveemplo.htm

(1) Filed as Exhibit 3.2 to the Registrant’s Registration Statement on Form S-1/A filed with the Securities and Exchange Commission on March 16, 2021, and incorporated herein by
reference.

(2) Filed as Exhibit 3.2 to the Registrant’s Current Report on Form 8-K 10-K filed with the Securities and Exchange Commission on December 16, 2022 March 7, 2024, and
incorporated herein by reference.

(3) Filed as Exhibit 4.1 to the Registrant’s Registration Statement on Form S-1/A filed with the Securities and Exchange Commission on March 16, 2021, and incorporated herein by
reference.

(4) Filed as Exhibit 10.1 to the Registrant's Current Report on Form 8-K filed with the Securities and Exchange Commission on September 14, 2023, and incorporated herein by
reference.

(5) Filed as Exhibit 10.2 to the Registrant's Current Report on Form 8-K filed with the Securities and Exchange Commission on September 14, 2023, and incorporated herein by
reference.

* Filed herewith.

# Indicates management contract or compensatory plan, contract, or agreement.

+ The certifications furnished in Exhibit 32.1 hereto are deemed to accompany this Quarterly Report on Form 10-Q and will not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, except to the extent that the Registrant specifically incorporates it by reference. Such certifications will not be deemed to be

incorporated by reference into any filings under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the extent that the
Registrant specifically incorporates it by reference.

SIGNATURES

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

SEMRUSH HOLDINGS, INC.

November 1, 2023 May 8, 2024 By: /sl Oleg Shchegolev

Oleg Shchegolev
Chief Executive Officer

(Principal Executive Officer)

November 1, 2023 May 8, 2024 By: /s/ Brian Mulroy

Brian Mulroy
Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
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ACTIVE/123273267.1 Exhibit 10.3 SEMRUSH, INC. EMPLOYMENT AGREEMENT This Employment Agreement (“Agreement”) dated as10.1
Summary of September 8, 2023 (the “Effective Date”) Compensatory Arrangement between the Registrant and Roman Simonov

On February 15, 2024, is made between Semrush Holdings, Inc., a Delaware corporation, and/or to the extent applicable, its subsidiary entities (the “Company”), and Andrew
Warden (the “Executive”). Exceptin connection with respect to the Equity Documents (as defined below), this Agreement supersedes in all respects all prior agreements between
you and the Company regarding the subject matter herein, including without limitation any offer letter, employment agreement or severance agreement (the “Prior Agreement”).
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows: 1. Employment. (a) Term. The Company shall employ you and you shall be employed by the Company pursuant to this
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Agreement commencing as of the Effective Date and continuing until such employment is terminated in accordance with the provisions hereof (the “Term”). Your employment with
the Company will continue to be “at will,” meaning that your employment may be terminated by the Company or you at any time and for any reason subject to the terms of this
Agreement. (b) Position and Duties. You shall serve as the Chief Marketing Officer of the Company and shall have such powers and duties as may Roman Simonov’s resignation
from time to time be prescribed by the Board of Directors (the “Board”) of Semrush Holdings, Inc. (the “Company”), including by the Compensation Committee, Chief Executive
Officer (the “CEQ”") Board (i) accelerated the vesting of 21,602 restricted stock units granted on July 25, 2023, that otherwise would have vested on the earlier of July 25, 2024, or
other duly authorized executive. You shall devote your full working time and efforts to the business and affairs of the Company. Notwithstanding the foregoing, you may serve on
other boards of directors, with the approval of the Board, or engage in religious, charitable or other community activities as long as such services and activities are disclosed to the
Board and do not interfere with your performance of your duties to the Company. 2. Compensation and Related Matters. (a) Base Salary. Your initial base salary shall be paid at the
rate of $400,000 per year. Your base salary shall be subject to periodic review, but at least annually, by the Board or the Compensation Committee of the Board (the “Compensation
Committee”). The base salary in effect at any given time is referred to herein as “Base Salary.” The Base Salary shall be payable in a manner that is consistent with the Company’s
usual payroll practices for executive officers.

[+ slide2
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b) Incentive Compensation. You shall be eligible to receive cash incentive compensation as determined by the Board or the Compensation Committee from time to time. Your initial target annual incentivel
compensation shall be 100 percent of your Base Salary. The target annual incentive compensation in effect at any given time is referred to herein as “Target Bonus.” The actual amount of your annual incentive compensation, if any, shall be}
determined in the sole discretion of the Board or the Compensation Committee, subject to the terms of any applicable incentive compensation plan that may be in effect from time to time. Except as otherwise provided herein, to earn incentivej

ou are disabled or how long such disability is expected to continue, and such certification shall for the purposes of this Agreement be conclusive of the issue. You shall cooperate with any reasonable request of thel
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IACTIVE/123273267.1 3 physician in connection with such certification. If such question shall arise and you shall fail to submit such certification, the Company’s determination of such issue shall be binding on you. Nothing in this Section 3(b
shall be construed to waive your rights, if any, under existing law including, without limitation, the Family and Medical Leave Act of 1993, 29 U.S.C. §2601 et seqg. and the Americans with Disabilities Act, 42 U.S.C. §12101 et seq.

does not constitute a termination for Cause under Section 3(c) and does not result from the death or disability of you under Section 3(a) or (b) shall be deemed a termination without Cause|
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rned through the Date of Termination; (ii
have under any employee benefit plan of the Company through the Date of Termination, which vested benefits shall be paid and/or provided in accordance with the terms of such employee benefit plans (collectivel

Obligations™

[slide5
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r employment is terminated byj

ou under Section 3(e) for Good Reason, the date on which a Notice of Termination is given after the end of the Cure Period. Notwithstanding the foregoing, in the event that you give a Notice of Termination to the Company, the Compan

payments of the Severance Amount shall immediately cease (the “Separation Agreement and Release”) he Separation Agreement and Release becoming irrevocable, all within 60 days after the Date of Termination (ol

such shorter period as set forth|

medical plan; or (C) the cessation of your continuation rights under COBRA||
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itial payment shall include a catcl ayment to cover amounts retroactive to the day immediately following the Date of Termination. Each payment pursuant to this Agreement is intended to constitute a se; B 0ses of
[Treasury Regulation Section 1.409A-2(b)(2). 6. Severance Pay and Benefits Upon Termination by the Compan rovisions of this Section 6 shall apply in lieu}

nt, subject to your employment with the Company at such time or your
hall become fully vested and exercisable or nonforfeitable. (a) If your employment is terminated by the Company or its successor with

Reason, in either case within three (3) months immediately prior to a Sale Event, such equity award(s) s b J i
Ca ou terminate employment for Good Reason as provided in Section 3(e) and in each case the Date of Termination occurs during the Sale Event Period, then, in addition to the Accrued Obligations, and}
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1= qu nediately accelerate and become fully exercisable or nonforfeitable as of the later of (i) the Date of Termination or (ii) the effective date of the Separation reement an elease (the]
‘Accelerated Vesting Date”); provided that any termination or forfeiture of the unvested portion of such Time-Based Equity Awards that would otherwise occur on the Date of Termination in the absence of this Agreement will be delayed untill

lequal to the monthly employer contribution that th

e Company would have made to provide health insuran: loyed by the Company until the earliest of (A) the twelve month anniversary of the Date off
o - - : : — . : : :
lan

[Termination; (B) your eligibility for medical plan benefits under any other employer’s group medical plan; or (C) the cessation of ts under COBRA: provided, however, if the Company determines that it cannot pay|
lsuch amounts to the group health rovider or the COBRA provider (if applicable) without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act), then the Company shall convert]

or distributable pursuant to the terms of this Agreement or otherwise, calculated in a manner consistent with Section 280G of the Code, and the applicable regulations thereunder (t

Additional Limitation. (i) Anything in this Agreement to the contrary notwithstanding, in the event that} ny compensation, payment or distribution by the Company to or for the benefit of you, whether paid or payable or distributed|
i i i i i g regate P d be subject to tt i

tax imposed by Section 4999 of the Code, then the Aggregate Payments shall be reduced (but not below zero) so that the sum of all
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IACTIVE/123273267.1 8 of the Aggregate Payments shall be $1.00 less than the amount at which you became the subject to the excise tax imposed by Section 4999 of the Code; provided that such reduction shall only occur if it would resulf
in you receiving a higher After Tax Amount (as defined below) than you would receive if the Aggregate Payments were not subject to such reduction. In such event, the Aggregate Payments shall be reduced in the following order, in each|

all of the assets of the Company on a consolidated basis to an unrelated person or entity, (i) a merger, reorganization or consolidation pursuant to which the holders of the Company’s outstanding voting power and outstanding stock

the acquisition of securities directly from the Company.
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ovision, and the balance of the installments shall be

hat would otherwise have been paid during the six-month period but for the application of this pr b | I ayable in accordance with their original schedule. (b) Al nd benefits provided and|
expenses eligible for reimbursement under this Agreement shall be provided by the Company or incurred by you during the time periods set forth in this Agreement. All reimbursements shall be paid as soon as administratively practicable, but

on your termination of employment, then such p
ith the presumptions set fortf Re:

ice has occurred shall be made in accordance with th h r tion Section 1.409A-1(h). (d) The parties intend that this Agreement will be administered in accordance with Section 409A of the Code.
the extent that any provision of this Agreement is ambiguous as to its compliance with Section 40! rovision shall be read in such a manner so that all payments hereunder comply with Section 409A of the Code. Each
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revious employer or other party, and you will not bring to the premises of the Company any copies or other tangible embodiments of non-public information belonging to or obtained fr p D &
Litigation and Regulaton Cooeratlon During and after your emplo mem, ou shal\ cooperate fully with the Company in (i) the defense or prosecution of any claims or actions now in existence or which may be brought in the future against or

r slide11l
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laccordance with the JAMS Employment Arbitration Rules, including, but not limited to, the rules and procedures applicable to the selection of arbitrators. You understand that you may only bring such claims in your individual capacity, and not|

Section 9 shall not preclude either party from pursuing a court action for the sole purpose of obtaining a temporary restraining order or a injunction in circumstances in which such relief is appropriate, including without limitation|

relief sought under the Restrictive Covenants Agreement; provided that any other relief shall be pursued through an arbitration proceeding pursuant to this Section 9. (b) Arbitration Fees and Costs. You shall be required to pay an arbitration|
fee to initiate any arbitration equal to what you would be charged as a first appearance fee in court. The Company shall advance the remaining fees and costs of the arbitrator. However, to the]
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JACTIVE/123273267.1 12 extent permissible under the law, and following the arbitrator’s ruling on the matter, the arbitrator may rule that the arbitrator’s fees and costs be distributed in an alternative manner. Each party shall pay its own costs]

the Commonwealth of Massachusetts. Accordil
imposed by statute, rt i

ule of court, or otherwise to personal jurisdiction or service of process. 11. Waiver of Jury Tri
PROCEEDING (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS A

INCLUDING WITHOUT LIMITATION YOURS OR THE COMPANY'S PERFORMANCE UNDER, OR THE ENFORCEMENT OF, THIS AGREEMENT. 12. Integration. This Agreement constitutes the entire agreement between the parties witt
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respect to the subject matter hereof and supersedes all prior agreements between the parties concerning such subject matter, provided that the Restrictive Covenants Agreement and the Equity Documents remain in full force and effect. 13.
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t, or the application of such portion or provision in circumstances other than those as to which it is so

. urisdiction, then the remainder of this Agreem
declared illegal or unenforceable, shall not be affected thereby, and each portion and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law. 16. Survival. The
the termination of this Agreement and/or the termination of your employment to the extent necessary to effectuate the terms contained herein. 17. Waiver. No waiver of any provision hereof shall be effective unless made in writing and signed

the waiving party. The failure of any party to require the performance of any term or obligation of this Agreement, or the waiver by any party of any breach of this Agreement, shall not prevent any subsequent enforcement of such term ol

benefits under any Company severance pay plan, offer letter or otherwise. In the event that you are a party to an agreement with the Company providing for payments or benefits under such plan or agreement and under this Agreement, the
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JACTIVE/123273267.1 14 IN WITNESS WHEREOF, the parties have executed this Agreement effective on the Effective Date. SEMRUSH HOLDINGS, INC. By: /s/ Oleg Shchegolev Its: Founder & CEO ANDREW WARDEN /s/ Andre:

(Warden Andrew Warden|
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IACTIVE/123273267.1 Exhibit A Restrictive Covenants Agreement Employee Col
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123273267.1 Exhibit 10.4 SEMRUSH, INC. EMPLOYMENT AGREEMENT This Employment Agreement (“Agreement”) dated as of September 8, 2023 (the “Effective Date”), is made between Semrush Holdings, Inc., a Delawar:

: the General Counsel of the Company and shall have such powers and duties as may from time to time be prescribed by the Board of Directors (the “Board”), including by the Compensation Committee, Chief Executive Officer (tl ]

[sli e2
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matter by Stephen Howard Owens, Director (hereafter referred to as "the Compal
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, disparaging or misleading statement in relation to the Company or any Group Company and its/their members, officers or employees. 4. Hours of Work 4.1. Your normal hours of work are 40 hours A
JAgrebetween 9 am and 6 pm. There are no standard times for rest/breaks. You may, within good employment standards under Dutch law, on occasion be asked or choose to work additional hours for the good performance of your duties. The]

unalremuneration as mentioned in article 6 will be considered to be sufficient to include this occasiona\ overtime. Lunch breaks and other breaks provided to you will not constitute working time. 5. Place of Work 5.1 Your place of employment}
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I3 with business needs. You must communicate to the Company any change in your home address. 6. Remuneration 6.1 Your basic salary will be €353,800.00 gross per annum, paid in equal instalments on a monthly basis of €29,483.
gross, subject to tax and other withholdings as required. Your salary will be paid monthly in arrears direct into your bank account on or before the last day of the month. The aforementioned salary includes your 8% vacation allowance. 6.2
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JACTIVE 12232722R7 1 4 (e) Terminatinn hv Ynii Yaii mav terminate emnlavment hereiinder at anv time far anv reacnn includina hiit nat limited tn Gand Reasnn Far niirnnses of this Aareement “Gnnd Reasnn” shall mean that vain have

's opinion adversely}
affect the proper performance of your duties. 13. Confidentiality 13.1 You must not at any time during your employment (except so far as may be necessary for the proper performance of your duties) or after the termination of yourgg
‘'employment use for any purpose other than the Company’s business or disclose to any person or body any Confidential Information obtained during your employment. For the purposes of this clause “Confidential Information” means an’
trade secrets or information of a confidential nature relating to the Company or any Group Company, its or their customers, clients, suppliers, agents or distributors or its or their business finances, transactions, or affairs which belongs to|
and is of value to the Company or in respect of which the Company owes an obligation of confidence to any third party. Such information includes but is not limited to: « lists and particulars of the clients and potential clients of the Companyl
or any Group Company; and « any commercial, marketing or financial information relating to or business plans of the Company or any Group Company. 13.2 You must return to the Company forthwith on termination of your employment o
at any time during your employment upon request by the Com Confidential Information which is in your possession or under
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IACTIVE 123273267.1 5 4. Notice and Date of Termination. (a) Notice of Termination. Except for termination as specified in Section 3(a), any termination of your employment by the Company or any such termination by you shall be
commui cated by written Notice of Termination to the other party hereto. For purposes of this Agreement, a “Notice of Termination” shall mean a notice which shall indicate the specific termination provision in this Agreement relied upon. b)
Date of
Section 3
Compal

U unc

may uni terally accelerate the Date of Termination and such acceleration shall not result in a termination by the Company for purposes of this Agreement. 5. Severance Pay and Benefits Upon Termination by the Company without Caust of]

by You - r Good Reason Outside the Sale Event Period. If your employment is terminated by the Company without Cause as provided in Section 3(d), or you terminate employment for Good Reason as provided in Section 3(e), each out ide}
of the S e Fvent Perind (as defined helow) then in addition to the Accriied Oblinations and suhiect to (i) voul sionina a senaration anreement and release in a form and manner satisfactary to the Comnanv which shall inclide withouitl
limitatio

It shall be part of your normal duties at all times to consider in what manner and by what new methods or devices, products, services, processes, equipment or systems of the Company and each Group Company might be improved, and|
‘rom tly to give to the Company/your Line Manager full details of any invention, discovery, design, improvement or other matter or work whatsoever in relation thereto (“the Inventions™ which you may from time to time make or discover]
during your employment, and to further the interests of the Company in relation to the same. You hereby acknowledge and agree that the sole ownership of the Inventions and all proprietary rights therein discovered or made b!
whether alone or jointly with others) at any time during your employment and for the period of one year after the day on which this contract has expired shall belong free of charge and exclusively to the Company as it may direct. 15.2. Al
orldwide copyright and design rights in all the Inventions shall be and remain the property of the Company and the provisions of clause 19 below shall apply in relation to the same. 15.3. You agree that you will, at any time dunn youl
lemployment or thereafter, at the Company's expense, do all such acts and things and execute such documents (including without limitation making application for letters patent) as the Company may reasonably request in order to vest
effectually any Invention (whether owned by the Company in accordance with this clause or owned by you) and any protection as to ownership or use (in any part of the world) of the same, in the Company or any Group Company, or as]
ithe Company may direct, jointly if necessary with any joint inventor thereof, and you hereby irrevocably appoint the Company for these purposes to be your attorney in your name and on your behalf to execute and do such acts and things}
and execute any such documents as set out above. 15.4. You warrant that in the performance of the terms of this Agreement and your duties as an employee of the Company you will not breach any invention assignment, proprietaryj
information, confidentiality or similar agreement with any former employer or other party. You warrant also that you will not bring with you to the Company or use in the performance of your duties for the Company any documents of

materials or intangibles of a former employer or third party that are not
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months :ommencing within 60 days after the Date of Termination; provided, however, that if the 60-day period begins in one calendar year and ends in a second calendar year, the Severance Amount, to the extent it qualifies as “non-que i
the “Code”), shall begin to be paid in the second calendar year by the last day of such 60-day period;
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ou for Good Reason as provided in Section 3(
ity award(s) is/are assumed,

ICompany has given its prior written consent, to which consent the Company may attach conditions. If in doubt about the effect of this clause in a specific situation, the Employee is required to apply to the Company prior to any breach of|

he cla&se. The Coman shall then ive its ‘udement on the effect of this clause. 16.2. The Emloee shall not, for a eriod of 12 months after termination of the emlomem contract, without the Coman's prior written consent, eithel
rectly or indirectly, work for or be involved with any customers and business relations of the Company within Europe, including the Netherlands. and the United States of America, in any form whatsoever and whether on his/her ow
behalf or that of third parties. This obligation applies irrespective of whether or not the Employee initiated any such contact. The Employee shall not encourage customers and/or business relations to sever their relationship with the
[Company. 16.3. The Employee shall not without the Company’s prior written consent, both during the term of the employment contract and for a 12-month period following its termination, directly or indirectly, for him/herself or for other:
land in any way whatsoever, enticing away, hiring or causing to be hired or in any way whatsoever use the services of individuals, or attempt to do any of the foregoing with respect to individuals, who are employed by the Company or its]
affiliates at the termination date or were employed by the Company or its affiliates at any time during the preceding 24 months. 17. Company Policy & Procedure 17.1. The policies and

shall be the same as thej

rocedures of the Compan
arent corporation with the exception of the terms of this contract. The Employee has been provided with a copy of these policies and procedures. Local statutory regulations will override any conflicts between the parent cororation'
policies and procedures and local statutory regulations. 17.2. The company reserves the right to unilaterally amend these policies and procedures. 18. Data Protection 18.1. The Company has provided you with a Fair Processing Notice

FPN). The FPN is separate to this employment contract and complies with the EU General Data Protection Regulations. 19. Penalty clause 19.1. For every violation of article 11, 12, 13, 14, 15 and/or 16 of this Agreement, you shall payl
to the Company (in deviation of Section 7:650 paragraph 3,4 and 5 of the Dutch Civil Code (BW)), without any demand or notice of default being required, an immediatel
he violation or lasts, notwithstanding the Company'’s right to enforce full

ayable penalty amounting to € 10,000 and € 1,
ayment from the Employee of all damage(s), directly or indirectly caused by the violation, instead of such a penal

for every da
and the right to demand compliance instead of}
20. Compan erty]
slide7
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licable option agreement or other stock-based award agreement, all time-based stock options and other stock-based awards subject to time-based vesting h¢ Id|

123273267.1 7 (ii) notwithstanding anything to the contrar

ments to payroll payments directly to you for the time period specified above. Such payments shall be subject to tax-related deductions and withholdings and paid on the Company's regular

Jabsent for other reasons for more than one consecutive months, the Employee shall immediately return the items to the Company. Furthermore the Company is entitled to discontinue the loan of the items or change the terms thereof, if as}
of a change in the tax regimes unchanged continuation will be co creasing for the Company, without the Company being liable towards the Employee for payment of any damages or compensation otherwise. 20.4 All items of
the Company has made available to the Employee must be immediately and voluntary returned to the Company upon termination of the employment contract, or on such earlier date as the particular circumstances require, fol
no longer being used for business purposes, without the Company being liable towards the Employee for payment of any damages

example in the event the Employee is suspended or for any other reason resulting in the items of propert
lor compensation otherwise. 20.5 The Employee shall not be permitted to retain any property belonging to the Company to offset any alleged claim against the Company. The Employee waives any right of retention of property.

Expenses 21.1. The Company will reimburse you for all reasonable expenses which have been properly incurred by you in the performance of your duties in accordance with the Company’s travel and expense policy and approved inj
ladvance. You must provide appropriate receipts or other evidence of expenditure to support any claim for reimbursement of expenses. Such receipts and evidence must be submitted in a timely and regular manner, to be eligible fo
reimbursement, but no later than 3 months after the date that the expense has been incurred, after which the Company reserves the right not to reimburse the employee. 22. Interception of Communications 22.1. You acknowledge that
jaccess to the Company's computer and telephone systems is provided for business purposes. In order that the Company may protect its legitimate business interests, you agree that all of your internet use and e-mail and telehon
lcommunications on the Company's systems may be monitored and/or recorded by the Company and that any other correspondence addressed to you or sent by you at/from the Company's premises may be opened and/or read by the
[Company. You agree to abide, at all times, with any relevant policy or procedure issued by the Company (or any Group Company) from time to time. 23. Collective Agreements 23.1. There are no collective agreements which affect the|
terms and conditions of your employment. 24. Entire Agreement 24.1. This statement of terms and conditions constitutes the entire agreement between you and the Company and is in substitution for all previous terms and conditions off
and yourself whether given verbally or in writing all of which are deemed to be terminated by mutual consent with immediate effect. 25. Variations 25.1. The Company, acting reasonably and fairly, will

lemployment between the Comp:
if the reasons for so doing outweigh any harm that might be done to the Employee’s interests by making the amendment,
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1232732671 8 of the Aggregate Payments shall be $1.00 less than the amount at which you became the subject to the excise tax imposed by Section 4999 of the Code: provided that such reduction shall only occur if it would re sul

ceiving a higher After Tax Amount (as defined below) than you would receive if the Aggregate Payments were not subject to such reduction. In such event, the Aggregate Payments shall be reduced in the following order, in eack

&A- 24(b) or (c). (ii urposes of this Se tion|
regate Payments. For

supporting calculations both to the Company and you within 15 business days of the Date of Termination, if applicable, or at such earlier time as is reasonably requested by the Company or you. Any determination by the Accoun ngj
Il be binding upon the Company and you. (c) Sale Event. For purposes of this Agreement, “Sale Event” is defined under the Company’s equi

ng voting power immediately prior to such transaction do not own at least a majority of the outstanding voting power of the Company or any successor entity immediately upon completion of the transaction other than as a result i
sition of securities directly from the Company.

any such holding company. 27. Third Parties 27.1. Except with respect to any Group Companies (or future institutional investors) who shall be deemed third party beneficiaries, this Agreement constitutes an agreement solely between the]
Ct')mpan and you, and, save where otherwise rovided, nothin in this contract confers or urorts to confer on a third EEX any benefit or any rih! to enforce a term of this contract. 28. Law 28.1. Your contract of emlomem with the}
(Company (of which this statement forms part) shall be governed by and construed in all respects in accordance with the laws of the Netherlands. You and the Company each irrevocably submit to the non- exclusive jurisdiction of the]
Dutch Courts. 29. 30% Ruling. 29.1. If (and insofar as) you are entitled to tax-free reimbursement for extraterritorial costs (30% ruling), your income in this employment contract will be reduced so that, in accordance with the 1965 Wagel
[Tax Act, (article 10ea and further), 100/70 of the newly agreed income shall be equal to the originally agreed income. 29.2. In the event that and insofar as Section 29.1 applies (the 30% ruling), the you will be reimbursed for extraterritorial
costs by the Company equal to a maximum of 30/70 of the thus agreed new income under this employment contract. You and the Company acknowledge that application of the ruling to reimburse extraterritorial costs (30%-ruling), ma
Inot result in an annual taxable salary below the minimum norm as set out in article 10eb of the Wage Tax (Implementation) Decree 1965 and that the reimbursement of extraterritorial costs can also be lower than 30/70 of the agreed|
salary. You further acknowledge (and are aware of the fact) that, in accordance with prevailing Dutch tax laws, the adjustment of agreed allowances in accordance with Section 29.1 may affect all allowances and payments related to the]
lsalary, such as pensions and social security benefits. 29.3. The 30% ruling, if applicable, will be calculated and applied on receipt of the decision of the Tax Authorities. If application of the ruling is approved in the same Dutch tax year ag
hat in which the employment commenced, the salary and allowance will be re-calculated and applied retroactively from the start of said tax year in which case the deficit suffered by you due to the deduction of taxes and/or social security]
ontributions will be reimbursed. If approval is given after the end of the Dutch tax year in which the employment commenced, the allowance will be recalculated from the start of the calendar year in which it was approved and the abovej
lapplies mutatis mutandis for that year. 29.4. If at any time it appears that you have received an annual taxable salary below the salary standard in accordance with Article 10eb of the Wage Tax Implementation Decree 1965, whict
Istandard is set per calendar year, the 30% ruling will lapse retroactively in the calendar year where the deficit was determined. 29.5. Out of courtesy the Company may pay an advance on the future 30% allowance, awaiting the decision|
from the Tax Authorities. 29.6. If the Company has wrongly calculated the net wage on the basis of the 30%-ruling and/or has paid an advance as referred to in Section 29.5 and a positive decision has not been received from the Tax]
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IACTIVE 123273267.1 9 (d) If the terms of any individual equity award agreement are more favorable to you than this Agreement, the terms of such individual equity award agreement shall govern. 7. Section 409A. (a) Anything in this|

Agreem nt to the contrary notwithstanding, if at the time of your separation from service within the meaning of Section 409A of the Code, the Company determines that you are a “specified employee” within the meaning of Section 409A( )(2
B)(i) of he Code, then to the extent any payment or benefit that you become entitled to under this Agreement or otherwise on account of your separation from service would be considered deferred compensation otherwise subject to the 20

ercent dditional tax imposed pursuant to Section 409A(a) of the Code as a result of the applicati i A i rovided until the date that is hej
earlier ¢ (A) six months and one day after your separation from service, or (B) your death. If any such delayed cash payment is otherwise payable on an installment basis, the first payment shall include a catch-up payment covering amg ints
that wol

expens: s eligible for reimbursement under this Agreement shall be provided by the Company or incurred by you during the time periods set forth in this Agreement. All reimbursements shall be paid as soon as administratively practicabl , but
in no ev nt shall any reimbursement be paid after the last day of the taxable year following the taxable year in which the expense was incurred. The amount of in-kind benefits provided or reimbursable expenses incurred in one taxable y i

shall no affect the in-kind benefits to be provided or the expenses eligible for reimbursement in any other taxable year (except for any lifetime or other aggregate limitation applicable to medical expenses). Such right to reimbursement or n-|
kind bei 2
extent t 2

service
the exte
aymer
as reas i i i its provided hereunder without additional :ostj
to eithe!
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lied (regardless of the reason) to you, the Company can immediately terminate this arrangement without the Company being liable towards you for payment of any damages or compensation otherwise. 30. Severance}
larrangements 30.1 In case the Company gives notice of termination of the employment contract before the term, or in case the court terminates the employment contract before the term, you are entitled to the following severance
rrangements less any possible transitional compensation (transitievergoeding) as referred to in Section 7:673 of the Dutch Civil Code (BW) due by the Company, with the provision that if in that case the result is nil or negative, no|
severance payment will be paid and you are only entitled to the transitional compensation (transitievergoeding) as referred to in Section 7:673 of the Dutch Civil Code (BW), unless: a) notice of termination was given for urgent cause
dringende reden); b) notice of termination was given or termination was based on Section 7:669, paragraph 3, subsection e of the Dutch Civil Code (BW); c) the reason for notice of termination or termination is otherwise culpable to you
d) the employment contract ends by operation of law or because you reached the state pension age (AOW-gerechtigde leeftijd); or €) notice of termination was given or the employment contract was terminated during suspension !
payment (surseance van betaling) of the Company or as a consequence of liquidation (faillissement) of the Company. 30.2 The severance is equal to the gross amount of six (6) times the fixed monthly salary of the Employee applicable]
on the last day of employment, with due observance of Section 30.1 of the employment contract. For the purpose of this Clause, fixed monthly salary means the monthly salary excluding emoluments such as, but not limited to ho\ida
llowance, any (other) variable, bonus, commission and/or fixed (salary) payments (if applicable). 30.3 In the event that the termination of the employment contract is direct a result of a Sale Event up to the sole discretion of the Coman
and/or SEMrush Holdings Inc., the severance is equal to the gross amount of twelve (12) times the fixed monthly salary of the Employee applicable on the last day of employment, with due observance of Section 30.1 of the employmen{]
lcontract. For the purpose of this Clause, fixed monthly salary means the monthly salary excluding emoluments such as, but not limited to holiday allowance, any (other) variable, bonus, commission and/or fixed (salary) payments !
applicable). For the purpose of this Clause, “Sale Event” is defined under the SEMrush Holdings Inc. equity plan, which definition is reproduced herein for reference: (i) the sale of all or substantially all of the assets of SEMrush Holdings|
Inc. on a consolidated basis to an unrelated person or entity, (ii) a merger, reorganization or consolidation pursuant to which the holders of SEMrush Holdings Inc. outstanding voting power and outstanding stock immediately prior to such|
power and outstanding stock or other equity interests of the resulting or successor entity (or its ultimate parent, if applicable) immediately upon completion of such transaction, (iii
lan) of SEMrush Holdings Inc. to an unrelated person, entity or group thereof acting in concert, or (iv) any other transaction in which the owners of SEMrush
ower of SEMrush Holdings Inc. or any successor entity immediately upon completion of the transaction

longer be a

transaction do not own a majority of the outstanding votin
he sale of all of the Stock (as defined in the SEMrush Holdings Inc. equit
Holdings Inc. outstanding voting power immediately prior to such transaction do not own at least a majority of the outstanding voting
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IACTIVE
[409A of
[Agreem
Section
Obligati
than co fidentiality restrictions (if any), or your engagement in any business. You represent to the Company that your execution of this Agreement, your employment with the Company and the performance of your proposed duties for the

Compar ¢ will not violate any obligations you may have to any such previous employer or other party. In your work for the Company. you will not disclose or make use of any information in violation of any agreements with or rights of any_ uchi

reviou: employer or other party, and you will not bring to the premises of the Company any copies or other tangible embodiments of non-public information belonging to or obtained from any such previous employment or other party.
Litigatio and Regulatory Cooperation. During and after your employment, you shall cooperate full in (i) the defense or prosecution of any claims or actions now in existence or which may be brought in the future agair st o
on behe f of the Company which relate to events or occurrences that transpired while you were employed by the Company, and (ii) the investigation, whether internal or external, of any matters about which the Company believes you ma
have kn wledge or information. Your full cooperation in connection with such claims, actions or investigations shall include, but not be limited to, being available to meet with counsel to answer questions or to prepare for discovery or trial and|
to act a: a witness on behalf of the Company at mutually convenient times. During and after your employment, with the Company in connection with any investigation or review of any federal, state or local
regulatc y authority as any such investigation or review relates to events or occurrences that transpired while you were employed by the Company. The Company shall reimburse you for any reasonable out-of-pocket expenses incurred i
lconneci )n with your performance of obligations pursuant to this Section 8(c). (d) Relief. You agree that it would be difficult to measure any damages caused to the Company which might result from any breach by you of the Continuing]
Obligati ns, and that in any event money damages would be an inadequate remedy for any such breach. Accordingly, you agree that if you breach, or propose to breach, any portion of the Continuing Obligations, the Company shall be}
entitled dition to all other remedies that i

Iiasﬁ ell

10 30.4 Also in the event of termination of the employment contract as referred to in Section 30.3 of this employment contract, all time-based stock options and other stock-based awards subject to time-based vesting held b ou !
applicable (under the Non-Qualified Stock Option Notice and Agreement under the Semrush Holdings, Inc. 2019 Stock Option and Grant Plan of April 29, 2020) shall immediately accelerate and become fully exercisable or nonforfeitable]
las of the date of termination of the employment contract, notwithstanding anything to the contrary in any applicable option agreement or other stock- based award agreement between you and the Company. 30.5 Payment of the]
severance will take place within 4 weeks after the last day of employment, without further summons or notice of default being required. Please indicate your acceptance of the terms and conditions of your employment as set out in this|
tatement by signing the duplicate of this statement and returning it. Yours sincerely _/s/ Anthony Paul Amato Anthony Paul Amato For and on behalf of SEMRUSH B.V. | accept the terms and conditions of my employment wit
the Company as set out in this statement. Signed: _/s/ Vitalii Obishchenko Vitalii Obishchenko SUMMARY NOTICE ON DATA PROCESSING In this Summary Notice, the Semrush legal entity that you work for ("we", "company"” or|

"data controller") summarizes its detailed Full Notice (further below) which describes our practices as a data controller with respect to the processing of your Personal Data (such as collection, use, storage, disclosure or erasure in
connection with you working for the company. The notice applies to you if you are the company’s directly-hired employee, seconded from the company'’s affiliate to provide services to the company, or a third party contractor , or leased

notice shall char
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IACTIVE 123273267.1 11 may have, to an injunction or other appropriate equitable relief to restrain any such breach without showing or proving any actual damage to the Company. () Protected Disclosures and Other Protected Action)
Nothing n this Agreement shall be interpreted or applied to prohibit you from making any good faith report to any governmental agency or other governmental entity (a “Government Agency”) concerning any act or omission that youl
reasonz )ly believe constitutes a possible violation of federal or state law or making other disclosures that are protected under the anti-retaliation or whistleblower provisions of applicable federal or state law or regulation. In addition, noth 19§
contain 1in this Agreement limits your ability to communicate with any Government Agency or otherwise participate in any investigation or proceeding that may be conducted by any Government Agenc

docume its or other information, without notice to the Coman. In addition, for the avoidance of doubt, ursuam to the federal Defend Trade Secrets Act of 2016, you shall not be held criminaH or civiII liable under any federal or state ti ide
secret li v or under this Agreement or the Restrictive Covenants Agreement for the disclosure of a trade secret that (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney; ind
ii) solel for the purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. 9. Arbitration of Disputes. (&) Arbitr ition
Genera /. controversy or claim arising out of or relating to this Agreement or the breach thereof or otherwise arising out of your employment or the termination of that employment (including, without limitation, any claims of unlawful
lemploy! ent discrimination or retaliation, whether based on race, reli\on, national oriin, sex, ender, age, disabili. sexual orientation, or any other rutecled class under alicable law, inc\udin without limitation Massachusetts Gener |
Laws C apter 151B) shall, to the fullest extent i law, be settled by arbitration in any forum and form agreed upon by the parties or, in the absence of such an agreement, under the auspices of JAMS in Boston, Massachusetts r
accordz ice with the JAMS Emlomem Arbitration Rules, \ncludin, but not limited to, the rules and rocedures al\cable to the selection of arbitrators. You understand that you may onl brin such claims in your individual caacn, an notf
as a pla tiff or class member in any purported class proceeding or any purported representative proceeding. You further understand that, by signing this Agreement, the Company and you are giving up any right they may have to a jury  ial
onallcl i i r. ment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof. This Section 9 shall be specifically enforceable. Notwithstanding the foregoing, :h
Section ) shall not preclude either party from pursuing a court action for the sole purpose of obtaining a temporary restraining order or a preliminary injunction in circumstances in which such relief is appropriate, including without limitatio |
relief sc ght under the Restricti | be pursued through an arbitration proceeding pursuant to this Section 9. (b) Arbitration Fees and Costs. You shall be required to pay an arbitral on|
fee to ir

: Your name, other identification data, bank account details, information related to your job, health-related information, salary and benefits, equity compensation, information related to your use of compan:
erformance, and any disciplinary actions against you ("Personal Data"). For more details, see the Full Notice (I rocess your Personal Data for the]
fol 2 stration of the employment or contractor relationship, prov ayments and benefits, managing your di ob acti s and procedures, monitoring
job performance, security and fraud prevention, compliance with corporate responsibilities, audit requirements, cost and budgeting analysis and controls. For more details, see the Full Notice (I1). Legal justifications for the processing of
[your Personal Data Privacy laws may require any processing of Personal Data to have a legal justification. Where a legal basis is required, we generally rely on the following legal justifications: the processing is necessary for (i) the}
erformance of the employment contract, ("Contract Justification"); (ii) compliance with a legal obligation ("Legal Obligation Justification"); (iii) pursuing our legitimate interests not overriding your interests and rights and freedoms]
“Legitimate Interest Justification"). For more details on purposes or processing and corresponding legal justifications see the Full Notice (I1). Data transfers and recipients We may transfer your Personal Data to our group companie:
including Semrush Inc. in the United States or Semrush SM Limited or Semrush RU Limited in Russia (“Semrush Group”) and third parties (e.g., business partners, customers, benefits providers), acquiring or acquired entities, servic
providers, and, in accordance with applicable law, governmental authorities, courts, external advisors, and similar third parties. Some recipients are located outside of your jurisdiction. For more details, see the Full Notice (IV). Retention|
eriods and deletion Your Personal Data will be deleted once no longer needed for the purposes of the original collection or as required by applicable law. For more details, see the Full Notice (V). Your statutory rights You may have af
lnumber of rights with regard to your Personal Data, subject to conditions of applicable law, including the right to get access to your data, to have it corrected, erased or handed over, or to determine what should be done with your Personall
Data after death. Please refer any questions to privacy@Semrush.com. For more details, see the Full Notice (VI). Changes of this Summary and the Detailed Privacy Notice This Summary and Full Notice are subject to change. We wiill
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123273267.1 12 extent permissible under the law, and following the arbitrator’s ruling on the matter, the arbitrator may rule that the arbitrator’s fees and costs be distributed in an alternative manner. Each party shall pay its own ¢ Jsts|

ient permitted by law. 10. Consent to Jurisdiction. To the extent that any court action is permitted consistent with or to enforce Section 9 of this Agreement, the parties hereby consent to the jurisdiction of the state and federal co
mnonwealth of Massachusetts. Accordingly, with respect to any such court action, you (a) submit to the exclusive personal jurisdiction of such courts; (b) consent to service of process; and (c) waive any other requirement (whethe

Lmay make any asslnment of this Areemem or any interest in it, x oeratlon of law or otherwise, without the prior written consent of the othel rovwded, however, that the Coman may assign its nhls and obllallons under
nt (including the Restrictive Covenants Agreement) without your consent to any affiliate or to any person or enti

uestions or concerns regarding Semrush’s Privacy Policy or use of personal data, or if you want to exercise your rights regardin

?1 Verasafe”) 37 Albert Embankment London SE1 7TL United Kingdom. You may contact Verasafe at https:/verasafe.com/pu
emrush CZ s.r.o. Na Hfebenech I1 1718/10 Nusle, 140 00 Praha Czech Republic FULL NOTICE ON DATA PROCESSING . Categories of Personal Data We

slide13

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 112/125

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

IACTIVE 123273267.1 13 declared illegal or unenforceable by a court of competent jurisdiction, then the remainder of this Agreement, or the application of such portion or provision in circumstances other than those as to which it is so
declare: illegal or unenforceable, shall not be affected thereby, and each portion and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law. 16. Survival. The provisions of this Agreement shall s vive]
the tern nation of this Agreement and/or the termination of your employment to the extent necessary to effectuate the terms contained herein. 17. Waiver. No waiver of any provision hereof shall be effective unless made in writing and si¢ sed
by the v 1iving party. The failure of any party to require the performance of any term or obligation of this Agreement, or the waiver by any party of any breach of this Agreement, shall not prevent any subsequent enforcement of such term 2
obligatic 1 or be deemed a waiver of any subsequent breach. 18. Notices. Any notices, requests, demands and other communications provided for by this Agreement shall be sufficient if in writing and delivered in person or sent by a natic nally}
recogni: 2d overnight courier service or by registered or certified mail, postage prepaid, return receipt requested, to you at the last address you has filed in writing with the Company or, in the case of the Company, at its main offices, atter ion|
of the B ou|

@ 'e$|lé We may process the following Non Sensitive Dala about you: + Name, job i titie/code, supervisor, office e-mail, work phone and cellular phone number, employmem Iocatlon worker number, an other generally work related ¢ conlac
INOthin® an #hue & SRt in T i o i A e RARARE niA S nniiniAn Aunnnt an ath A VAnRt that vimid ahall ain T A B iy
iC Ccntacl Data’ ) National ID socla\ security numher tax ID regulalory region, cmzenshrp, date of hlrth gender Ianguage skrlls passpor! work Eermn a d V|sa |nf0rmal|0n emergency contact i |nforma!|on drlver st

benefite + TS AV IAFARAR Bl AR | AHAR IAHAR AP AthARAeA imihrA A nAeh fa A A band arAnany Ahte Ar RARAtEe (RAAT f1iAR PR A Ay R

Slicense information, home address, employment status (hlre/rehlre/termlnatlon) workertype educational i rnformatlon prewous employerlnforma!lon hlre sabbatical and seniority dates, work period (weekl /monlhly/etc) compensatlo

e T o O W A SN O LG Honpre e e e I eyl L clie)), comrans

mrnformatlon bank account mformatlon for paynol\processmg, bnlh countly/locatlon cost center, Lob performance mfonmatlon mal tal | status, number of chlldnen JOb quallflcatlons reference checks tralnlng and skll\s checks wonklng hours
nd Ieave enmlements (e hohday Ieave parental leave, sabbatlcal) and snmlar data (“General Human Resources Data") To the ext'ent appllcab\e to you name cmzenshlp e n |\ address sucral secunty n’ymbgr ker number ‘datel

withour ~ aie mriAAINIAS tharant UiNth raenat’ s Aie TS AR, s AR AN 1 AARAPAARAA ANt TAA T Ac 1F i aran AnA AR “Surf

of hlre fermination date 'fax withholding and reporting information, ‘accountin |nf0rmatron home. address date of b rth rant vesting and exercise information, contributions to caith i |nsurance ension contributiol and ‘details of
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orkflow within the Semrush Grou, including staffing, worker evaluations, promotions, cross-border teamwork, global recruitment, secondments, transfers within the Semrush Group, accounting, compensation and benefit program
ad|m1|strat|0|1, payroll training, performance management, succession planning, stock option administration, other tangible and intangible benefits, and business travel and work assignments (“General Human Resources and Travel
urposes”);  Facilitating stock and benefit plan administration services (including third party administrators) (“Stock and Benefits Purposes”); « Complying with applicable laws and employment-related requirements and administration off
hose requirements, such as income tax, national insurance deductions, and employment and immigration laws (“Regulatory-related Purposes”); « Communicating with your designated contacts in case of an emergency (“Emergenc
[Contact-related Purposes”); « Facilitating and managing security and access control regarding Semrush Group offices and premises, labs, equipment, and systems (“Security and Access Control Purposes”); « Facilitating and mana'n the]

compliance with the Semrush Group policies and, as applicable, the management of extraordinary operations (e.g. mergers, acquisitions of a company's shareholding, transfer of business or transfer of a branch of the business, join
ventures, consortium agreements and other extraordinary operations (“Company Purposes”); and « Supporting any claim or defense that the Semrush Group could face before any jurisdictional and/or administrative authority, arbitration or|

anel and to cooperate with — or to inform — law enforcement or regulatory authorities to the extent required b “Litigation-related Purposes”) |
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r@sli el5

4 Note that we also process certain Personal Data in relation to your use of computer systems. You will find more information about these specific processing operations in the “Notice Regarding the Monitoring of Computer System:
brovided to you. lll.Legal Justification for the Processing of your Personal Data Generally, the processing of your Personal Data is necessary for the conclusion and/or performance of the employment contract. In general, you are required

0 provide your Personal Data, except in limited instances when we indicate that certain data is voluntary. If you do not provide your Personal Data, certain HR processes might be delayed or impossible. We rely on the followin

justifications for the processing, of your Personal Data: FOR PROCESSING OF NON-SENSITIVE DATA Processing Purposes Categories of Non-Sensitive Data involved Legal basis as necessary Communication Purposes * Basic

ontact Data « Contract Justification; or  Legitimate Interest Justification to facilitate communications within the Semrush Group. General Human Resources and Travel / Work Permit Purposes ¢ Basic Contact Data « General Humar
[Resources Data » Contract Justification; « Legal Obligation Justification; or ¢ Legitimate Interest Justification to appropriately administer relationships with worker Stock and Benefits Purposes ¢ Basic Contact Data « Stock and Benefit Plan|
Data « Contract Justification; « Legal Obligation Justification; or « Legitimate Interest Justification to facilitate stock and benefits plan administration services. Regulatory-related Purposes « Basic Contact Data « General Human Resources|
Data « Stock and Benefit Plan Data « Security and Access Control Data « Contract Justification; « Legal Obligation Justification; or « Legitimate Interest Justification to comply with applicable laws and employment-related requirements and
ladministration of those requirements. Emergency Contact- related Purposes « Basic Contact Data « General Human Resources Data « Legitimate Interest Justification to facilitate communication with your designated contacts in case of an|
lemergency; or « The processing is necessary in order to protect your vital interests or those of another natural person Security and Access Control Purposes ¢ Basic Contact Data « General Human Resources Data « Security and Acces:
[Control Data « Contract Justification; » Legal Obligation Justification; or » Legitimate Interest Justification to facilitate and manage security and access controls regarding Semrush Group offices and premises, labs, equipment, and systems,|
Litigation-related Purposes « Basic Contact Data « General Human Resources Data « Stock and Benefit Plan Data « Legal Obligation Justification; or « Legitimate Interest Justification to support any claim or defense that the Semrush|
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123273267.1 Exhibit A Restrictive Covenants Agreement Employee Confidentiality, Assignment and Nonsolicitation Agreement

15 FOR PROCESSING OF NON-SENSITIVE DATA Processing Purposes Categories of Non-Sensitive Data involved Legal basis as necessary * Security and Access Control Data Company Purposes  Basic Contact Data » Generall
Human Resources Data « Stock and Benefit Plan Data « Security and Access Control Data » Legitimate Interest Justification to facilitate the compliance with the Semrush Group policies and, as applicable, the management of

permit processing ¢ Number of sick da s « Information on arentaI leave « Results of cnmlnal backround checks (where legall erm\sslble . Informatlon on work- related acudents Informatlon on disability « The processing is necessar

ompliance purposes Company Purposes ¢ Information on parental leave;
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directory All Fortuna Insurance Benefits CZ Google Employee Workstation Applications All Hellenic Bank Bank CY Jir:

eam Ticketing Platform All Lavoro Immigration CY LRN Employee Training Platform All Marsh Brokers Benefits CZ Metlife Benefits CZ Multisport Benefits CZ Oracle Expense Reporting All Recruitee Recruiting Platform All Rhythn
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[Company Goals Platform All Tableau Data Storage All TIEFRA Services Benefits CZ UniCredit Bank CZ Yougood.com Employee Rewards All Professional Advisors: Advisor Purpose Semrush Location Baker Mc

IDeloitte Accounting advisors All Ernst & Young Audit, tax and financial advisors All
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hat allows you to be identified for an

longer than is necessary for achieving the purposes for which it was collected or processed, generally up to 6 years following the end of the employment relationship or for ug
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Exhibit 31.1

CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF
THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Oleg Shchegoley, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Semrush Holdings, 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;
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4. The registrant's other certifying officer and | 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. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. 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 d.  disclosed in this report any change in the registrant's internal control over
financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or
is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer 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: November 1, 2023 May 8, 2024 Semrush Holdings, Inc.

By: /sl Oleg Shchegolev

Oleg Shchegolev
Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF
THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Brian Mulroy, certify that:
1. | have reviewed this Quarterly Report on Form 10-Q of Semrush Holdings, 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 officer and | 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. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;;

c. 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 d.  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
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5. The registrant's other certifying officer and | 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: November 1, 2023 May 8, 2024 Semrush Holdings, Inc.

By: /s/ Brian Mulroy

Brian Mulroy
Chief Financial Officer

(Principal Financial Officer)
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Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Semrush Holdings, Inc. for the quarterly period ended September 30, 2023 March 31, 2024 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Oleg Shchegolev, as Chief Executive Officer of Semrush Holdings, Inc., hereby certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge, the Report fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended, and the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
Semrush Holdings, Inc.

Date: November 1, 2023 May 8, 2024 By: /sl Oleg Shchegolev

Oleg Shchegolev
Chief Executive Officer

(Principal Executive Officer)

The foregoing certification is being furnished pursuant to 18 U.S.C. Section 1350. It is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, and it is not to be incorporated by reference into any filing of Semrush Holdings, Inc., regardless of any general incorporation language in such filing.

In connection with the Quarterly Report on Form 10-Q of Semrush Holdings, Inc. for the quarterly period ended September 30, 2023 March 31, 2024 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Brian Mulroy, as Chief Financial Officer of Semrush Holdings, Inc., hereby certify, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge, the Report fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended, and the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
Semrush Holdings, Inc.

Date: November 1, 2023 May 8, 2024 By: /s/ Brian Mulroy

Brian Mulroy
Chief Financial Officer

(Principal Financial Officer)

The foregoing certification is being furnished pursuant to 18 U.S.C. Section 1350. It is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, and it is not to be incorporated by reference into any filing of Semrush Holdings, Inc., regardless of any general incorporation language in such filing.
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORT INCLUDING
THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS
REPORT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY'S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT
OR OTHER DECISIONS.

©2024, Refinitiv. All rights reserved. Patents Pending.
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