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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended
(the "Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), about UiPath, Inc. and its consolidated
subsidiaries (“UiPath,” the “Company,” “we,” “us,” or “our”) 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 or financial condition,
business strategy, and plans and objectives of management for future operations, 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 include, but are not limited to, statements concerning the following:

• our expectations regarding our annualized renewal run-rate ("ARR"), revenue, expenses, and other operating results;

• our ability to acquire new customers and successfully retain existing customers;

• our ability to increase the number of users who access our platform and the number of automations built on our platform by our existing customers;

• our ability to effectively manage our growth and achieve or maintain profitability;

• future investments in our business, our anticipated capital expenditures, and our estimates regarding our capital requirements;

• the costs and success of our marketing efforts and our ability to maintain and enhance our brand;

• our growth strategies, including any further expansion into the top 25 countries as measured by gross domestic product;

• the estimated addressable market opportunity for our platform and automation generally;

• our reliance on key personnel and our ability to attract and retain highly-qualified personnel, integrate new team members, and execute management
transitions;

• our ability to obtain, maintain, protect, and enforce our intellectual property rights and any costs associated therewith;

• the effect of global events, such as the COVID-19 pandemic and the war in Ukraine, on our business, industry, and the global economy including
inflation and currency fluctuations;

• our ability to compete effectively with existing competitors and new market entrants; and

• the size and growth rates of the markets in which we compete.

You should not rely on 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, and operating results. 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” and elsewhere in this Quarterly Report on Form 10-Q, and in the section titled "Risk Factors" and elsewhere
in our Annual Report on Form 10-K for the fiscal year ended January 31, 2022 filed with the Securities and Exchange Commission ("SEC") on April 4, 2022 (the
"2022 Form 10-K"). 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.
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In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based on
information available to us as of the date of this Quarterly Report on Form 10-Q. While we believe that information provides a reasonable basis for these
statements, that 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 relevant information. Such statements are inherently uncertain, and investors are cautioned not to unduly rely on these 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.
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.

UiPath, Inc.
Condensed Consolidated Balance Sheets

Amounts in thousands except per share data
(unaudited)

As of
July 31,

2022 January 31, 2022
ASSETS
Current assets

Cash and cash equivalents $ 1,607,356 $ 1,768,723 
Marketable securities 114,188 96,417 
Accounts receivable, net of allowance for doubtful accounts of $2,672 and $2,566, respectively 193,483 251,988 
Contract assets 94,760 74,831 
Deferred contract acquisition costs 35,259 29,926 
Prepaid expenses and other current assets 63,430 55,416 

Total current assets 2,108,476 2,277,301 
Marketable securities, non-current 2,396 19,523 
Contract assets, non-current 5,722 2,730 
Deferred contract acquisition costs, non-current 106,654 100,224 
Property and equipment, net 25,517 17,176 
Operating lease right-of-use assets 44,074 48,953 
Intangible assets, net 26,856 16,817 
Goodwill 86,180 53,564 
Deferred tax asset 7,995 10,628 
Other assets, non-current 20,807 25,534 

Total assets $ 2,434,677 $ 2,572,450 
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities

Accounts payable $ 12,122 $ 11,515 
Accrued expenses and other current liabilities 74,666 87,958 
Accrued compensation and employee benefits 80,961 130,673 
Deferred revenue 292,323 297,355 

Total current liabilities 460,072 527,501 
Deferred revenue, non-current 66,598 68,665 
Operating lease liabilities, non-current 46,765 49,843 
Other liabilities, non-current 11,693 4,524 

Total liabilities 585,128 650,533 
Commitments and contingencies (Note 11)
Stockholders' equity

Preferred stock, $0.00001 par value per share, 20,000 shares authorized as of July 31, 2022 and January 31, 2022; 0 shares issued and
outstanding as of July 31, 2022 and January 31, 2022 — — 
Class A common stock, $0.00001 par value per share, 2,000,000 shares authorized as of July 31, 2022 and January 31, 2022; 466,998
and 458,773 shares issued and outstanding as of July 31, 2022 and January 31, 2022, respectively 5 4 
Class B common stock, $0.00001 par value per share, 115,741 shares authorized as of July 31, 2022 and January 31, 2022; 82,453
shares issued and outstanding as of July 31, 2022 and January 31, 2022 1 1 
Additional paid-in capital 3,577,278 3,406,959 
Accumulated other comprehensive income 11,150 10,899 
Accumulated deficit (1,738,885) (1,495,946)

Total stockholders’ equity 1,849,549 1,921,917 
Total liabilities and stockholders’ equity $ 2,434,677 $ 2,572,450 

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

1



Table of Contents

UiPath, Inc.
Condensed Consolidated Statements of Operations

Amounts in thousands except per share data
(unaudited)

Three Months Ended July 31, Six Months Ended July 31,
2022 2021 2022 2021

Revenue:
Licenses $ 103,696 $ 95,547 $ 220,700 $ 195,763 
Subscription services 124,656 90,319 240,150 167,961 
Professional services and other 13,870 9,655 26,438 18,014 

Total revenue 242,222 195,521 487,288 381,738 
Cost of revenue:

Licenses 2,170 2,434 4,707 4,888 
Subscription services 22,326 12,238 43,371 26,417 
Professional services and other 20,080 20,922 41,514 53,299 

Total cost of revenue 44,576 35,594 89,592 84,604 
Gross profit 197,646 159,927 397,696 297,134 
Operating expenses:

Sales and marketing 181,547 144,268 371,329 350,019 
Research and development 67,849 57,646 136,539 150,686 
General and administrative 68,443 55,834 125,973 130,249 

Total operating expenses 317,839 257,748 633,841 630,954 
Operating loss (120,193) (97,821) (236,145) (333,820)

Interest income 4,505 766 5,496 1,707 
Other expense, net (600) (1,225) (3,411) (4,443)

Loss before income taxes (116,288) (98,280) (234,060) (336,556)
Provision for income taxes 4,090 1,746 8,879 3,133 

Net loss $ (120,378) $ (100,026) $ (242,939) $ (339,689)
Net loss per share attributable to common stockholders, basic and diluted $ (0.22) $ (0.19) $ (0.45) $ (0.91)
Weighted-average shares used in computing net loss per share attributable to
common stockholders, basic and diluted 546,058 526,512 544,014 373,488 

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

2
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UiPath, Inc.
Condensed Consolidated Statements of Comprehensive Loss

Amounts in thousands
(unaudited)

Three Months Ended July 31, Six Months Ended July 31,
2022 2021 2022 2021

Net loss $ (120,378) $ (100,026) $ (242,939) $ (339,689)
Other comprehensive income (loss), net of tax:

Unrealized gain (loss) on available-for-sale marketable securities, net 159 36 (301) 9 
Foreign currency translation adjustments 550 3,660 552 7,914 

Other comprehensive income (loss), net 709 3,696 251 7,923 
Comprehensive loss $ (119,669) $ (96,330) $ (242,688) $ (331,766)

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

3
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UiPath, Inc.
Condensed Consolidated Statements of Convertible Preferred Stock and Stockholders’ Equity (Deficit)

Amounts in thousands
(unaudited)

Convertible Preferred
Stock

Common Stock Additional
Paid-in
Capital

Accumulated
Other

Comprehensive
Income (Loss)

Accumulated
Deficit

Total
Stockholders’
Equity (Deficit)Class A Class B

Shares Amount Shares Amount Shares Amount Amount Amount Amount Amount
Balance as of January 31, 2022 — $ — 458,773 $ 4 82,453 $ 1 $ 3,406,959 $ 10,899 $ (1,495,946) $ 1,921,917 
Issuance of common stock upon exercise of stock options — — 1,283 — — — 2,683 — — 2,683 
Vesting of early exercised stock options — — — — — — 1,355 — — 1,355 
Issuance of common stock upon settlement of restricted
stock units — — 3,499 — — — — — — — 
Tax withholdings on settlement of restricted stock units — — (1,125) — — — (24,827) — — (24,827)
Stock-based compensation expense — — — — — — 102,085 — — 102,085 
Other comprehensive loss, net of tax — — — — — — — (458) — (458)
Net loss — — — — — — — — (122,561) (122,561)
Balance as of April 30, 2022 — $ — 462,430 $ 4 82,453 $ 1 $ 3,488,255 $ 10,441 $ (1,618,507) $ 1,880,194 
Issuance of common stock upon exercise of stock options — — 1,418 — — — 1,878 — — 1,878 
Issuance of common stock upon settlement of restricted
stock units — — 3,183 1 — — — — — 1 
Tax withholdings on settlement of restricted stock units — — (1,040) — — — (18,922) — — (18,922)
Charitable donation of Class A common stock — — 300 — — — 5,499 — — 5,499 
Shares issued in connection with business acquisition — — 570 — — — 2,965 — — 2,965 
Issuance of common stock under employee stock
purchase plan — — 578 — — — 9,070 — — 9,070 
Repurchase of unvested early exercised stock options — — (441) — — — — — — — 
Stock-based compensation expense — — — — — — 88,533 — — 88,533 
Other comprehensive income, net of tax — — — — — — — 709 — 709 
Net loss — — — — — — — — (120,378) (120,378)
Balance as of July 31, 2022 — $ — 466,998 $ 5 82,453 $ 1 $ 3,577,278 $ 11,150 $ (1,738,885) 1,849,549 

4
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Convertible Preferred
Stock

Common Stock Additional
Paid-in
Capital

Accumulated
Other

Comprehensive
Income (Loss)

Accumulated
Deficit

Total
Stockholders'

(Deficit)
EquityClass A Class B

Shares Amount Shares Amount Shares Amount Amount Amount Amount Amount
Balance as of January 31, 2021 294,257 $ 1,221,968 75,177 $ 1 110,653 $ 1 $ 179,175 $ (12,521) $ (970,360) $ (803,704)
Issuance of convertible preferred stock, net of issuance
costs 12,043 749,836 — — — — — — — — 
Conversion of convertible preferred stock to common
stock upon initial public offering (306,300) (1,971,804) 306,300 3 — — 1,971,801 — — 1,971,804 
Issuance of common stock upon initial public offering, net
of underwriting discounts and commissions and other
issuance costs — — 13,000 — — — 687,903 — — 687,903 
Conversion of shares of Class B common stock into
shares of Class A common stock — — 28,200 — (28,200) — — — — — 
Shares issued as consideration for business acquisition — — 543 — — — 30,446 — — 30,446 
Issuance of common stock upon exercise of stock
options — — 1,881 — — — 3,114 — — 3,114 
Vesting of early exercised stock options — — — — — — 1,646 — — 1,646 
Issuance of common stock upon settlement of restricted
stock units — — 389 — — — — — — — 
Tax withholdings on settlement of restricted stock units — — (164) — — — (9,218) — — (9,218)
Stock-based compensation expense — — — — — — 252,986 — — 252,986 
Other comprehensive income, net of tax — — — — — — — 4,227 — 4,227 
Net loss — — — — — — — — (239,663) (239,663)
Balance as of April 30, 2021 — $ — 425,326 $ 4 82,453 $ 1 $ 3,117,853 $ (8,294) $ (1,210,023) $ 1,899,541 
Shares issued as consideration for business acquisition — — — — — — 21 — — 21 
Issuance of common stock upon exercise of stock
options — — 2,993 — — — 3,537 — — 3,537 
Vesting of early exercised stock options — — — — — — 615 — — 615 
Issuance of common stock upon settlement of restricted
stock units — — 2,492 — — — — — — — 
Tax withholdings on settlement of restricted stock units — — (18) — — — (1,175) — — (1,175)
Stock-based compensation expense — — — — — — 92,744 — — 92,744 
Other comprehensive income, net of tax — — — — — — — 3,696 — 3,696 
Net loss — — — — — — — — (100,026) (100,026)
Balance as of July 31, 2021 — $ — 430,793 $ 4 82,453 $ 1 $ 3,213,595 $ (4,598) $ (1,310,049) $ 1,898,953 

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

5
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UiPath, Inc.
Condensed Consolidated Statements of Cash Flows

Amounts in thousands
(unaudited)

Six Months Ended July 31,
2022 2021

Cash flows from operating activities
Net loss $ (242,939) $ (339,689)
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization 8,065 6,966 
Amortization of deferred contract acquisition costs 21,860 10,971 
Net amortization of premium on marketable securities 860 867 
Stock-based compensation expense 189,706 343,448 
Charitable donation of Class A common stock 5,499 — 
Amortization of operating lease right-of-use assets 4,597 3,580 
Provision for deferred income taxes 1,505 (134)
Impairment of long-lived assets 2,881 — 
Other non-cash credits, net (1,031) (526)

Changes in operating assets and liabilities:
Accounts receivable 51,707 32,961 
Contract assets (26,146) (20,355)
Deferred contract acquisition costs (39,572) (44,946)
Prepaid expenses and other assets (4,277) (4,340)
Accounts payable 2,759 (3,663)
Accrued expense and other liabilities (14,507) 8,484 
Accrued compensation and employee benefits (45,042) (32,686)
Operating lease liabilities, net (2,422) (3,698)
Deferred revenue 9,876 19,237 

Net cash used in operating activities (76,621) (23,523)
Cash flows from investing activities

Purchases of marketable securities (45,600) (94,157)
Sales of marketable securities — 89,383 
Maturities of marketable securities 47,433 36,605 
Purchases of property and equipment (16,298) (3,641)
Capitalization of software development costs — (771)
Payments related to business acquisitions, net of cash acquired (29,477) (5,498)
Other investing, net (507) — 

Net cash (used in) provided by investing activities (44,449) 21,921 
Cash flows from financing activities

Proceeds from initial public offering, net of underwriting discounts and commissions — 692,369 
Payments of initial public offering costs — (3,734)
Proceeds from issuance of convertible preferred stock — 750,000 
Payments of issuance costs for convertible preferred stock — (164)
Proceeds from exercise of stock options 4,682 6,651 
Payments of tax withholdings on net settlement of equity awards (38,717) (9,554)
Net (payments) receipts of tax withholdings on sell-to-cover equity award transactions (10,132) 9,483 
Proceeds from employee stock purchase plan contributions 8,507 6,902 
Repurchase of unvested early exercised stock options (1,493) — 

Net cash (used in) provided by financing activities (37,153) 1,451,953 
Effect of exchange rate changes (3,144) 4,883 
Net (decrease) increase in cash, cash equivalents and restricted cash (161,367) 1,455,234 
Cash, cash equivalents, and restricted cash - beginning of period 1,768,723 371,190 
Cash, cash equivalents, and restricted cash - end of period $ 1,607,356 $ 1,826,424 
Supplemental disclosure of cash flow information

Cash paid for interest $ 527 $ 313 
Cash paid for income taxes 17,610 4,035 

Supplemental disclosure of non-cash investing and financing activities
Stock-based compensation capitalized for software development $ — $ 2,282 
Value of shares issued in payment of business acquisitions 2,965 30,467 
Reduction in accrued expenses and other liabilities for vesting of early exercised stock options 1,355 2,261 
Payable for marketable securities purchase 3,638 — 
Deferred payments related to business acquisitions 11,433 — 
Tax withholdings on net settlement of restricted stock units, accrued but not yet paid 5,129 996 

Prior period amounts have been combined to conform to current presentation

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

(1)

((1) 
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UiPath, Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)

1. Organization and Description of Business

Description of Business

UiPath, Inc. (the “Company,” “we,” “us,” or “our”) was founded in Bucharest, Romania in 2005, was incorporated in Delaware in June 2015, and is
headquartered in New York. We offer an end-to-end automation platform which provides a range of robotic process automation (“RPA”) solutions via a suite of
interrelated software offerings that allow our customers to discover automation opportunities and to build, manage, run, engage, measure, and govern
automations across departments within an organization.

We derive revenue primarily from the sale of: (1) software licenses for use of our proprietary software and related maintenance and support; (2) the right
to access certain software products we host (i.e., software as a service, or "SaaS"); (3) hybrid solutions (which are comprised of three performance obligations,
consisting of a term license, maintenance and support, and SaaS); and (4) professional services.

We have legal presence in 32 countries, with our principal operations in the United States, Romania, and Japan.

7
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UiPath, Inc.
Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

2. Summary of Significant Accounting Policies

Our significant accounting policies are discussed in Note 2, Summary of Significant Accounting Policies , in the Notes to Consolidated Financial
Statements included in the 2022 Form 10-K. There have been no significant changes to these policies during the six months ended July 31, 2022.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“U.S. GAAP”) and applicable regulations of the SEC regarding interim financial reporting. As permitted under those
rules, certain footnotes or other financial information that are normally required by U.S. GAAP may be condensed or omitted. The accompanying unaudited
condensed consolidated financial statements and related financial information should be read in conjunction with the audited consolidated financial statements
and the accompanying notes thereto for the fiscal year ended January 31, 2022, which are included in the 2022 Form 10-K.

The unaudited condensed consolidated financial statements have been prepared on the same basis as the Company’s audited consolidated financial
statements and, in the opinion of management, reflect all adjustments, consisting only of normal recurring adjustments, that are necessary for the fair
presentation of the Company’s financial information. The unaudited condensed consolidated financial statements include the financial statements of UiPath, Inc.
and its wholly owned subsidiaries in which we hold a controlling financial interest. Intercompany transactions and accounts have been eliminated in
consolidation.

The results of operations for the six months ended July 31, 2022 and 2021 are not necessarily indicative of the results to be expected for the fiscal year
ending January 31, 2023 or for any other future interim or annual period.

Fiscal Year

Our fiscal year ends on January 31. References to fiscal year 2023, for example, refer to the fiscal year ending January 31, 2023.

Use of Estimates

The preparation of condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions
that affect the amounts of assets and liabilities at the balance sheet date and the amounts of revenue and expenses reported during the period. We evaluate
estimates based on historical and anticipated results, trends, and various other assumptions. Such estimates include, but are not limited to, revenue recognition,
estimated expected benefit period for deferred contract acquisition costs, allowance for doubtful accounts, fair value of financial assets, fair value of acquired
assets and assumed liabilities, useful lives of long-lived assets, capitalized software development costs, carrying value of operating lease right-of-use (“ROU”)
assets, incremental borrowing rates for operating leases, amount of stock-based compensation expense including determination of fair value of common stock
prior to our initial public offering ("IPO"), timing and amount of contingencies, costs related to our restructuring actions, and valuation allowance for deferred
income taxes. Actual results could differ from these estimates and assumptions.

Foreign Currency

The functional currency of our non-U.S. subsidiaries is the local currency. Asset and liability balances denominated in non-U.S. dollar currencies are
translated into U.S. dollars using period-end exchange rates, while revenue and expenses are translated using the average monthly exchange rates.
Differences are included in stockholders’ equity as a component of accumulated other comprehensive income. Financial assets and liabilities denominated in
currencies other than the functional currency are recorded at the exchange rate at the time of the transaction and subsequent gains and losses related to
changes in the foreign currency are included in other expense, net in the condensed consolidated statements of operations. For the three months ended
July 31, 2022 and 2021, we recognized transaction losses of $0.8 million and $2.3 million, respectively. For the six months ended July 31, 2022 and 2021, we
recognized transaction losses of $2.2 million and $5.2 million, respectively.

8
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UiPath, Inc.
Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

Concentration of Risks

Financial instruments that potentially subject us to significant concentrations of credit risk consist principally of cash and cash equivalents, marketable
securities, and accounts receivable. We maintain our cash balance at financial institutions that management believes are high-credit, quality financial institutions,
where our deposits, at times, exceed Federal Deposit Insurance Corporation (“FDIC”) limits. As of July 31, 2022 and January 31, 2022, 99% and 96%,
respectively, of our cash and cash equivalents were concentrated in the United States, European Union (“EU”) countries, and Japan.

We extend differing levels of credit to customers based on creditworthiness, do not require collateral deposits, and when necessary maintain reserves for
potential credit losses based upon the expected collectability of accounts receivable. We manage credit risk related to our customers by performing periodic
evaluations of creditworthiness and applying other credit risk monitoring procedures.

Significant customers are those that represent 10% or more of our total revenue for the period or accounts receivable at the balance sheet date.  For the
three and six months ended July 31, 2022 and 2021, no single customer accounted for 10% or more of our total revenue. As of July 31, 2022 and January 31,
2022, no single customer accounted for 10% or more of our accounts receivable.

Internal-Use Software

Pursuant to Accounting Standards Codification ("ASC") 350-40, Internal Use Software, we capitalize costs incurred to implement cloud computing
arrangements that are service contracts and costs incurred to develop internal-use software, which has historically included our SaaS products. ASC 350-40
prescribes capitalization of costs incurred during the application development stage, costs incurred to develop or obtain software that allows for access to or
conversion of old data by new systems, and costs incurred in connection with upgrades and enhancements to internal-use software if it is probable that such
expenditures will result in additional functionality. These capitalized costs exclude training costs, project management costs, and data migration costs. We
evaluate our long-lived assets, including these capitalized costs, for indicators of possible impairment when events or changes in circumstances indicate the
carrying amount of an asset or asset group may not be recoverable.

Beginning in the fourth quarter of fiscal 2022, we began to broadly market on-premises versions of certain of our SaaS products, thereby establishing a
pattern of deciding to market internal-use software and a rebuttable presumption that we intend to market any SaaS products we develop. As a result, our
ongoing and future SaaS projects must be accounted for under ASC 985-20, Costs of Software to be Sold, Leased or Marketed , which is discussed below
under "Software Development Costs."

Prior to the fourth quarter of fiscal 2022, costs incurred to develop our SaaS products were capitalized and amortized on a straight-line basis over the
product’s estimated useful life of five years and are included in cost of subscription services revenue on the condensed consolidated statements of
operations. Capitalized costs included salaries, benefits, and stock-based compensation charges for employees that were directly involved in developing our
SaaS products. These capitalized costs are included in other assets, non-current on the condensed consolidated balance sheets. Gross capitalized internal-use
software development costs were $7.9 million and $10.1 million as of July 31, 2022 and January 31, 2022, respectively. Related amortization expense was $ 0.4
million and $0.3 million for the three months ended July 31, 2022 and 2021, respectively. Related amortization expense was $ 0.7 million and $0.5 million for the
six months ended July 31, 2022 and 2021, respectively. Accumulated amortization was $2.4 million and $1.7 million as of July 31, 2022 and January 31, 2022,
respectively.

Capitalized costs related to the implementation of cloud computing arrangements that are service contracts are amortized on a straight-line basis over the
terms of the associated hosting arrangements and are recorded under operating expenses in the same line item on the condensed consolidated statements of
operations as the associated hosting arrangement fees. These gross capitalized costs were $2.2 million and $2.3 million as of July 31, 2022 and January 31,
2022, respectively, and are recorded in other assets, non-current on our condensed consolidated balance sheets. Related amortization expense was $0.2
million and $0.2 million for the three months ended July 31, 2022 and 2021, respectively. Related amortization expense was $ 0.4 million and $0.4 million for the
six months ended July 31, 2022 and 2021, respectively. Accumulated amortization was $1.6 million and $1.2 million as of July 31, 2022 and January 31, 2022,
respectively.
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Software Development Costs

We account for costs incurred to develop software to be licensed in accordance with ASC 985-20, Costs of Software to be Sold, Leased or Marketed . This
guidance requires that all costs incurred to establish technological feasibility be expensed as they are incurred. Technological feasibility is established when the
working model is complete. Production costs incurred subsequent to establishing technological feasibility are capitalized until the product is available for general
release to customers, at which point they are amortized on a product by product basis. Capitalized costs are included in other assets, non-current on the
condensed consolidated balance sheets. These costs are amortized over the estimated useful life of the software, which is five years, on a straight-line basis,
and are included in cost of licenses revenue or cost of subscription services revenue in the condensed consolidated statements of operations, based on the
nature of the underlying product. Management evaluates the useful life of these assets on an annual basis and tests for impairment whenever events or
changes in circumstances occur that could impact the recoverability of these assets. Gross capitalized software development costs were $4.2 million and $4.3
million as of July 31, 2022 and January 31, 2022, respectively. Amortization expense was $0.2 million and $0.2 million for the three months ended July 31, 2022
and 2021, respectively. Related amortization expense was $0.4 million and $0.3 million for the six months ended July 31, 2022 and 2021, respectively.
Accumulated amortization was $1.6 million and $1.2 million as of July 31, 2022 and January 31, 2022, respectively.

Business Acquisitions

Purchase consideration in a business combination is allocated to the assets acquired and liabilities assumed, based on their respective fair values at the
date of the acquisition. Determination of the fair value of assets acquired and liabilities assumed relies on management judgments and involves the use of
estimates and assumptions, including but not limited to assumptions about future cash inflows and outflows, discount rates, and lives of intangible and other
assets. Any excess of the purchase consideration over the fair value of the net assets acquired is recognized as goodwill.

In cases when we issue stock or cash awards to the shareholders of an acquired business, we must also evaluate whether the awards represent
purchase consideration or compensation for post-acquisition services by considering, among other things, whether the vesting of the awards is contingent upon
the continued employment of the receiving shareholders. If continued employment is required, the awards are treated as compensation for post-acquisition
services and recognized as expense over the requisite service period.

During the one-year measurement period following an acquisition, we may record adjustments to the fair value of the assets acquired and liabilities
assumed, with a corresponding offset to goodwill. Upon the conclusion of the measurement period, subsequent adjustments, if any, are recorded in our
condensed consolidated statements of operations.

Acquisition costs, such as legal and consulting fees, are expensed as incurred.

Impairment of Long-Lived Assets

We evaluate our long-lived assets for indicators of possible impairment when events or changes in circumstances suggest that the carrying amount of an
asset or asset group may not be recoverable. We assess recoverability by comparing the carrying amount of such asset or asset group to the net undiscounted
future cash flows we expect the asset or asset group to generate. If the carrying amount of an asset or asset group exceeds the related undiscounted cash
flows, it is considered to be impaired and an impairment charge is recognized for the amount by which the carrying value of the asset or asset group exceeds its
fair value. During the three and six months ended July 31, 2022, we concluded that the carrying values of long-lived assets related to our Brooklyn, NY office,
including operating lease ROU assets, leasehold improvements, and furniture and fixtures, exceeded their estimated fair values as the result of restructuring
actions. See Note 11, Commitments and Contingencies—Restructuring, for further details.

Net Loss Per Share Attributable to Common Stockholders

Basic and diluted net loss per share is calculated by dividing net loss attributable to common stockholders by the weighted average number of shares
of common stock outstanding during the period. Net loss is allocated between Class A and Class B common stock based on the weighted-average shares
outstanding for each class.
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Diluted net loss per share is the same as basic net loss per share because potentially dilutive common stock equivalents are anti-dilutive when in a net loss
position.

In a period of net income, diluted net income per share would be calculated by giving effect to all potentially dilutive securities outstanding for the period
(including unvested restricted stock units and unexercised stock options under our equity incentive plans, outstanding purchase periods under our employee
stock purchase plan, unvested restricted stock awards and early exercised options subject to repurchase, and returnable common stock issued in connection
with business acquisitions) using the treasury stock method.

For past periods in which our convertible preferred stock was outstanding, we computed net income or loss per share using the two-class method. The
two-class method requires income available to common stockholders for the period to be allocated between common stock and participating securities based
upon their respective rights to receive dividends as if all income for the period had been distributed. We considered our convertible preferred stock to be a
participating security, as holders had non-forfeitable dividend rights in the event of our declaration of a dividend for shares of common stock. Our convertible
preferred stock did not contractually require holders to participate in our losses. As such, net loss for the periods presented was not allocated to our convertible
preferred stock.

Recently Adopted Accounting Pronouncements

As an emerging growth company, the Jumpstart Our Business Startups Act (the “JOBS Act”) allows us to delay adoption of new or revised accounting
pronouncements applicable to public companies until such pronouncements are made applicable to private companies. We have elected to use this extended
transition period under the JOBS Act.

In October 2021, the Financial Accounting Standards Board (the "FASB ") issued Accounting Standards Update ("ASU ). No. 2021-08, Business
Combinations (Topic 805)—Accounting for Contract Assets and Contract Liabilities from Contracts with Customers , to amend the current accounting guidance
in ASC 805 to require entities to apply ASC 606 to recognize and measure contract assets and contract liabilities acquired in a business combination. We early
adopted ASU No. 2021-08 on a prospective basis on February 1, 2022, and the adoption did not have a material impact on our condensed consolidated
financial statements.

Recently Issued Accounting Pronouncements

In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740)—Simplifying the Accounting for Income Taxes , which is intended to
simplify various aspects related to accounting for income taxes. ASU No. 2019-12 removes certain exceptions associated with (1) intraperiod tax allocations, (2)
recognition of deferred tax liabilities for equity method investments of foreign subsidiaries, and (3) the calculation of income taxes in an interim period when in a
loss position within the framework of ASC 740. ASU No. 2019-12 also clarifies and amends existing guidance to improve consistent application. ASU No. 2019-
12 will be effective for us for annual periods beginning February 1, 2022 and for interim periods in fiscal years beginning February 1, 2023. We do not expect
the adoption to have a material impact on our condensed consolidated financial statements.

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments, to amend the current accounting guidance which requires the measurement of all expected losses to be based on historical experience, current
conditions, and reasonable and supportable forecasts. For trade receivables, contract assets, and other financial instruments, we will be required to use a
forward-looking expected loss model that reflects probable losses rather than the incurred loss model for recognizing credit losses. ASU No. 2016-13 will be
effective for us beginning February 1, 2023. Early adoption is permitted. We are currently evaluating the impact of this pronouncement on our condensed
consolidated financial statements.
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3. Revenue Recognition

Disaggregation of Revenue

The following tables summarize revenue by geographical region (dollars in thousands):  

Three Months Ended July 31,
2022 2021

Amount
Percentage of

Revenue Amount
Percentage of

Revenue
Americas $ 120,977 50 % $ 89,266 46 %
Europe, Middle East, and Africa 69,521 29 % 60,405 31 %
Asia-Pacific 51,724 21 % 45,850 23 %

Total revenue $ 242,222 100 % $ 195,521 100 %

(1) Revenue from the United States represented 45% and 42% of our total revenues for the three months ended July 31, 2022 and 2021, respectively.
(2) Revenue from Japan represented 9% and 12% of our total revenues for the three months ended July 31, 2022 and 2021, respectively.

Six Months Ended July 31,
2022 2021

Amount
Percentage of

Revenue Amount
Percentage of

Revenue
Americas $ 235,128 48 % $ 173,892 46 %
Europe, Middle East, and Africa 139,124 29 % 110,489 29 %
Asia-Pacific 113,036 23 % 97,357 25 %

Total revenue $ 487,288 100 % $ 381,738 100 %

(1) Revenue from the United States represented 44% and 41% of our total revenues for the six months ended July 31, 2022 and 2021, respectively.
(2) Revenue from Japan represented 11% and 14% of our total revenues for the six months ended July 31, 2022 and 2021, respectively.

Deferred Revenue

During the six months ended July 31, 2022 and 2021, we recognized $ 201.9 million and $137.8 million of revenue that was included in the deferred
revenue balance as of January 31, 2022 and 2021, respectively.

Remaining Performance Obligations

Our remaining performance obligations are comprised of licenses, subscription services, and professional services and other revenue not yet delivered.
As of July 31, 2022, the aggregate amount of the transaction price allocated to remaining performance obligations was $709.0 million, which consists of $358.9
million of billed consideration and $350.1 million of unbilled consideration. We expect to recognize 62% of our remaining performance obligations as revenue
over the next 12 months, and the remainder thereafter.

Deferred Contract Acquisition Costs

Our deferred contract acquisition costs are comprised of sales commissions that represent incremental costs to obtain customer contracts, and are
determined based on sales compensation plans. Amortization of deferred contract acquisition costs was $11.1 million and $6.1 million for the three months
ended July 31, 2022 and 2021, respectively, and $21.9 million and $11.0 million for the six months ended July 31, 2022 and 2021, respectively.

(1)

(2)

(1)

(2)
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4. Marketable Securities

The following is a summary of our marketable securities (in thousands): 

As of July 31, 2022

Amortized Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses Estimated Fair Value
Commercial paper $ 27,244 $ — $ — $ 27,244 
Corporate bonds 70,607 — (534) 70,073 
Municipal bonds 19,369 — (102) 19,267 

Total marketable securities $ 117,220 $ — $ (636) $ 116,584 

As of January 31, 2022

Amortized Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses Estimated Fair Value
Commercial paper $ 15,343 $ — $ — $ 15,343 
Corporate bonds 91,735 — (303) 91,432 
Municipal bonds 9,197 — (32) 9,165 

Total marketable securities $ 116,275 $ — $ (335) $ 115,940 

As of July 31, 2022 and January 31, 2022, respectively $ 2.4 million and $19.5 million of our marketable securities had remaining contractual maturities of
one year or more, and the remainder had contractual maturities of less than one year. To determine whether any decline in the fair value of our marketable
securities is other-than temporary, we evaluate, among other factors, the duration and extent to which the fair value has been less than the carrying value and
our intent and ability to retain the marketable securities for a period of time sufficient to allow for any anticipated recovery in fair value. Based on available
evidence, we concluded that the gross unrealized losses on our marketable securities as of July 31, 2022 and January 31, 2022 are temporary in nature.

5. Fair Value Measurement

The following tables present the fair value hierarchy of our financial assets measured at fair value on a recurring basis as of July 31, 2022 and January 31,
2022 (in thousands): 

 As of July 31, 2022
 Level 1 Level 2 Total
Financial assets:    

Money market $ 1,058,074 $ — $ 1,058,074 
Total cash equivalents 1,058,074 — 1,058,074 

Commercial paper — 27,244 27,244 
Corporate bonds — 70,073 70,073 
Municipal bonds — 19,267 19,267 

Total marketable securities — 116,584 116,584 
Total $ 1,058,074 $ 116,584 $ 1,174,658 
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 As of January 31, 2022
 Level 1 Level 2 Total
Financial assets:    

Money market $ 1,056,555 $ — $ 1,056,555 
Total cash equivalents 1,056,555 — 1,056,555 

Commercial paper — 15,343 15,343 
Corporate bonds — 91,432 91,432 
Municipal bonds — 9,165 9,165 

Total marketable securities — 115,940 115,940 
Total $ 1,056,555 $ 115,940 $ 1,172,495 

Our money market funds are classified within Level 1 of the fair value hierarchy because they are valued based on quoted market prices in active
markets. We classify commercial paper, corporate bonds, and municipal bonds within Level 2 because they are valued using inputs other than quoted prices
which are directly or indirectly observable in the market, including readily available pricing sources for the identical underlying security which may not be actively
traded. None of our financial instruments were classified in the Level 3 category as of July 31, 2022 or January 31, 2022.

6. Business Acquisitions

Re:infer

On July 29, 2022, we acquired all of the outstanding capital stock of Re:infer LTD. (“Re:infer”), a natural language processing company focused on
unstructured documents and communications. Re:infer uses machine learning technology to mine context from communication messages and transform them
into actionable data.With this acquisition, UiPath gains technology and an experienced team which we believe will accelerate our technology roadmap, expand
the breadth of our current AI-powered automation capabilities, and unlock new automation opportunities for our customers.

The total purchase consideration for the acquisition of Re:infer was $ 44.5 million, consisting of the following:

Cash paid at closing $ 30,117 
Fair value of Class A common stock issued at closing (0.2 million shares) 2,965 
Loan note to be paid on first anniversary of closing (included in accrued expenses and other current liabilities) 5,863 
Loan note to be paid on second anniversary of closing (included in other liabilities, non-current) 5,570 

Total $ 44,515 

At closing, we also issued an additional 0.4 million shares of Class A common stock that will be released to sellers in equal installments on the first,
second, and third anniversaries of the closing date, subject to certain employment-related clawback provisions. The aggregate fair value of these shares totaled
$7.6 million and will be expensed over three years as compensation for post-acquisition services.

During the six months ended July 31, 2022, we incurred transaction costs in connection with the Re:infer acquisition of $ 1.1 million, which are included in
general and administrative expenses in the condensed consolidated statements of operations.

The Re:infer acquisition is accounted for as a business combination. Due to the proximity of the closing date of the acquisition to the balance sheet date,
the initial purchase accounting is incomplete. As of July 31, 2022, the purchase price has been provisionally allocated to identifiable intangible assets of $13.1
million (consisting of developed technology with a fair value of $10.0 million and estimated useful life of five years and customer relationships with a fair value of
$3.1 million and estimated useful life of three years), deferred tax liabilities of $3.2 million (included in other liabilities, non-current on the condensed
consolidated balance sheet), other net tangible assets of $0.3 million, and goodwill of $ 34.3 million based on management's best estimates as of the balance
sheet
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date. None of this goodwill is deductible for tax purposes. We expect to finalize purchase accounting as soon as practicable, but no later than one year from the
acquisition date.

Cloud Elements

On March 19, 2021, we acquired all of the outstanding capital stock of Cloud Elements Inc. ("Cloud Elements"), provider of an application programming
interface ("API") integration platform for SaaS application providers. The total purchase consideration was $36.1 million, consisting of $5.7 million in cash and
$30.4 million in fair value of common stock.

7. Intangible Assets and Goodwill

Intangible Assets, Net

Acquired intangible assets, net consisted of the following as of July 31, 2022 (dollars in thousands): 

 
Intangible Assets,

Gross
Accumulated
Amortization

Intangible
Assets,

Net

Weighted-
Average

Remaining
Useful Life
(in years)

Developed technology $ 27,763 $ (7,885) $ 19,878 4.0
Customer relationships 8,112 (2,257) 5,855 2.4
Trade names and trademarks 268 (208) 60 1.5
Other intangibles 1,231 (168) 1,063 8.0

Total $ 37,374 $ (10,518) $ 26,856 

Acquired intangible assets, net consisted of the following as of January 31, 2022 (dollars in thousands):

 

Intangible Assets,
Gross

Accumulated
Amortization

Intangible
Assets,

Net

Weighted-
Average

Remaining
Useful Life
(in years)

Developed technology $ 18,627 $ (6,584) $ 12,043 3.4
Customer relationships 5,010 (1,479) 3,531 2.2
Trade names and trademarks 274 (185) 89 1.9
Other intangibles 1,231 (77) 1,154 8.3

Total $ 25,142 $ (8,325) $ 16,817 

We record amortization expense associated with acquired developed technology in cost of licenses revenue and cost of subscription services revenue,
trade names and trademarks in sales and marketing expense, customer relationships in sales and marketing expense, and other intangibles in general and
administrative expense in the condensed consolidated statements of operations. Amortization of acquired intangible assets for the three months ended July 31,
2022 and 2021 was $1.3 million and $1.4 million, respectively. Amortization of acquired intangible assets for the six months ended July 31, 2022 and 2021 was
$2.7 million and $2.3 million, respectively.
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Expected future amortization expense related to intangible assets was as follows as of July 31, 2022 (in thousands):

 Amount
Remainder of year ending January 31, 2023 $ 4,205 
Year ending January 31,

2024 8,392 
2025 6,464 
2026 4,002 
2027 2,367 

Thereafter 1,426 
Total $ 26,856 

Goodwill

Changes in the carrying amount of goodwill during the six months ended July 31, 2022 were as follows (in thousands):

 
Carrying
Amount

Balance as of January 31, 2022 $ 53,564 

Acquisition of Re:infer 34,285 
Effect of foreign currency translation (1,669)
Balance as of July 31, 2022 $ 86,180 

8. Operating Leases

Our operating leases consist of real estate and vehicles and have remaining lease terms of one year to 16 years. For purposes of calculating operating
lease liabilities, lease terms may be deemed to include options to extend the lease when it is reasonably certain that we will exercise those options. Our
operating lease arrangements do not contain any material restrictive covenants or residual value guarantees.

Lease costs are presented below (in thousands):

Three Months Ended July 31, Six Months Ended July 31,
2022 2021 2022 2021

Operating lease cost $ 2,736 $ 1,846 $ 5,495 $ 3,580 
Short-term lease cost 1,535 931 3,043 1,856 
Variable lease cost 316 149 523 274 
Sublease income (533) — (1,065) — 

Total $ 4,054 $ 2,926 $ 7,996 $ 5,710 

(1) Included in other expense, net in the condensed consolidated statements of operations.

The following table represents the weighted-average remaining lease term and discount rate as of the periods presented:

As of
July 31, 2022 January 31, 2022

Weighted-average remaining lease term (years) 13.8 13.7
Weighted-average discount rate 6.0 % 6.5 %

(1)
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Future undiscounted lease payments for our operating lease liabilities as of July 31, 2022 were as follows (in thousands):

Amount
Remainder of year ending January 31, 2023 $ (709)
Year ending January 31,
2024 10,132 
2025 8,154 
2026 5,276 
2027 4,044 
Thereafter 48,123 

Total operating lease payments 75,020 
Less: imputed interest (25,896)
Total operating lease liabilities $ 49,124 

(1) Net of $4.1 million lease incentive expected to be received during fiscal 2023

As of July 31, 2022, we had non-cancellable commitments in the amount of $ 10.5 million related to operating leases of real estate facilities that have not
yet commenced.

Current operating lease liabilities of $2.4 million and $1.6 million were included in accrued expenses and other current liabilities  on our condensed
consolidated balance sheets as of July 31, 2022 and January 31, 2022, respectively.

Supplemental cash flow information related to leases for the three and six months ended July 31, 2022 and 2021 was as follows (in thousands):

Three Months Ended July 31, Six Months Ended July 31,
2022 2021 2022 2021

Cash paid for amounts included in the measurement of operating lease
liabilities $ 1,493 $ 1,897 $ 3,557 $ 3,851 
Operating lease ROU assets obtained in exchange for new operating lease
liabilities $ 2,120 $ 880 $ 2,890 $ 1,590 

9. Condensed Consolidated Balance Sheet Components

Prepaid Expenses and Other Current Assets

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

As of
July 31, 2022 January 31, 2022

Prepaid expenses $ 42,510 $ 29,451 
Value-added taxes receivable 3,681 3,313 
Other receivables 11,138 6,762 
Supplier advances 6,101 15,890 

Prepaid expenses and other current assets $ 63,430 $ 55,416 

 (1)

17



Table of Contents

UiPath, Inc.
Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

Property and Equipment, Net

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

As of
July 31, 2022 January 31, 2022

Computers and equipment $ 24,519 $ 22,478 
Leasehold improvements 7,582 9,338 
Furniture and fixtures 4,565 4,875 
Construction in progress 12,536 2,552 
Property and equipment, gross 49,202 39,243 
Less: accumulated depreciation (23,685) (22,067)

Property and equipment, net $ 25,517 $ 17,176 

Depreciation expense for the three months ended July 31, 2022 and 2021 was $ 1.9 million and $1.7 million, respectively. Depreciation expense for the six
months ended July 31, 2022 and 2021 was $3.8 million and $3.5 million, respectively.

Accrued Expenses and Other Current Liabilities

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

As of
July 31, 2022 January 31, 2022

Accrued expenses $ 26,566 $ 21,736 
Withholding tax from employee equity transactions 5,846 16,618 
Employee stock purchase plan withholdings 3,457 4,302 
Payroll taxes and other benefits payable 7,443 7,016 
Income tax payable 6,927 18,210 
Value-added taxes payable 5,469 9,327 
Operating lease liabilities, current 2,359 1,552 
Other 16,599 9,197 

Accrued expenses and other current liabilities $ 74,666 $ 87,958 

10. Credit Facility

On October 30, 2020, we entered into a $ 200.0 million senior secured revolving credit facility (the “Credit Facility”) with HSBC Ventures USA Inc., Silicon
Valley Bank, Sumitomo Mitsui Banking Corporation, and Mizuho Bank, LTD, maturing October 30, 2023. The Credit Facility contains certain customary
covenants, including, but not limited to, those relating to additional indebtedness, liens, asset divestitures, and affiliate transactions. We may use the proceeds
of future borrowings under the Credit Facility for refinancing other indebtedness, working capital, capital expenditures and other general corporate purposes,
including permitted business acquisitions. Our obligations under the Credit Facility are secured by substantially all of our assets, except for our intellectual
property.

As of July 31, 2022 and January 31, 2022, there were no amounts outstanding under the Credit Facility.
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11. Commitments and Contingencies

Letters of Credit

We had a total of $ 5.4 million and $5.3 million in letters of credit outstanding in favor of certain landlords for office space and for credit line facilities as of
July 31, 2022 and January 31, 2022, respectively. These letters of credit renew annually and expire on various dates through fiscal year 2024.

Indemnification

In the ordinary course of business, we may provide indemnification of varying scope and terms to customers, vendors, investors, directors, and officers
with respect to certain matters, including, but not limited to, losses arising out of our breach of such agreements, services to be provided by us, or from
intellectual property infringement claims made by third parties.

These indemnification provisions may survive termination of the underlying agreement and the potential amount of future payments we could be required
to make under these indemnification provisions may not be subject to maximum loss clauses. The maximum potential amount of future payments we could be
required to make under these indemnification provisions is indeterminable. As of July 31, 2022 and January 31, 2022, we have not accrued a liability for these
indemnification arrangements because the likelihood of incurring a payment obligation, if any, in connection with these indemnification arrangements was
remote.

Restructuring

On June 24, 2022, our Board of Directors approved restructuring actions to manage our operating expenses by reducing our global workforce by
approximately 5%. The workforce reduction aimed to simplify our go-to-market approach starting with an alignment expected to result in better market
segmentation, higher sales productivity, and best-in-class customer experience and outcomes. In connection with these workforce reductions, we also exited the
lease for our office in Brooklyn, NY. For the three and six months ended July 31, 2022, we incurred $ 12.0 million of expense related to our restructuring actions,
of which $10.9 million relates to employee termination benefits and $ 1.1 million relates to lease exit costs. Remaining restructuring costs, primarily consisting of
employee termination benefits, are not expected to be material and are expected to be recognized by the end of fiscal year 2023.

The following table shows the total amount incurred and the liability, which is recorded in accrued compensation and employee benefits in the condensed
consolidated balance sheets, for restructuring-related employee termination benefits as of July 31, 2022 (in thousands):

Employee Termination Benefits
Accrued restructuring costs as of January 31, 2022 $ — 
Restructuring costs incurred during the six months ended July 31, 2022 10,947 
Amount paid during the six months ended July 31, 2022 (5,196)
Accrued restructuring costs as of July 31, 2022 $ 5,751 
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The following table shows the total restructuring costs incurred during the period presented (in thousands):

Employee Termination Benefits Lease Exit Costs Total Restructuring Costs
Cost of subscription services revenue $ 40 $ 97 $ 137 
Cost of professional services and other revenue 205 115 320 
Sales and marketing 10,247 485 10,732 
Research and development — 43 43 
General and administrative 455 347 802 

Total $ 10,947 $ 1,087 $ 12,034 

Defined Contribution Plans

We sponsor defined contribution plans for qualifying employees, including a 401(k) Plan in the United States to which we make matching contributions of
50% of participating employee contributions. Our total matching contribution to the 401(k) Plan was $ 2.3 million and $1.6 million for the three months ended
July 31, 2022 and 2021, respectively and $6.6 million and $4.7 million for the six months ended July 31, 2022 and 2021, respectively.

Litigation

From time to time, we may be involved in lawsuits, claims, investigations, and proceedings, consisting of intellectual property, commercial, employment,
and other matters, which arise in the ordinary course of business. In accordance with ASC 450, Contingencies, we make a provision for a liability when it is
both probable that a liability has been incurred and the amount of the loss can be reasonably estimated.

We are not presently a party to any litigation the outcome of which we believe, if determined adversely to us, would individually or taken together have a
material adverse effect on our business, operating results, cash flows, or financial condition. We have determined that the existence of a material loss is neither
probable nor reasonably possible.

Warranty

We warrant to customers that our platform will operate substantially in accordance with its specifications. Historically, no significant costs have been
incurred related to product warranties. Based on such historical experience, the probability of incurring such costs in the future is deemed remote. As such, no
accruals for product warranty costs have been made.

Non-Cancelable Purchase Obligations

In the normal course of business, we enter into non-cancelable purchase commitments with various parties for mainly hosting services and software
products and services. During the three and six months ended July 31,
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2022, we made commitments to purchase $138.1 million of cloud infrastructure services from a third-party vendor and $ 35.8 million of service credits from third-
party alliance partners.

As of July 31, 2022, we had outstanding non-cancelable purchase obligations with a term of 12 months or longer as follows (in thousands):

Amount
Remainder of year ending January 31, 2023 $ 29,837 
Year ending January 31,
2024 90,622 
2025 88,282 
2026 38,805 
2027 27,815 
Thereafter — 

Total $ 275,361 

12. Convertible Preferred Stock and Stockholders’ Equity (Deficit)

Convertible Preferred Stock

In February 2021, we issued to certain investors approximately 12.0 million shares of Series F convertible preferred stock at a purchase price of $ 62.28
per share, for an aggregate purchase price of $750.0 million.

Immediately prior to the completion of the IPO, all convertible preferred stock outstanding, totaling approximately 306.3 million shares, was automatically
converted into an equivalent number of shares of Class A common stock on a one-to-one basis and its carrying value of $ 1,971.8 million was reclassified to
stockholders’ equity.

No convertible preferred stock was outstanding as of July 31, 2022 and January 31, 2022, respectively.

Preferred Stock

In April 2021, we amended and restated our certificate of incorporation, which authorized 20.0 million shares of preferred stock.

Common Stock

In April 2021, we amended and restated our certificate of incorporation, which authorized a total of 2.0 billion shares of Class A common stock and 115.7
million shares of Class B common stock.

Each share of Class B common stock will convert automatically into Class A common stock, on a one-to-one basis, upon certain circumstances, including:
(1) the sale or transfer of such share of Class B common stock (except under certain circumstances described in the amended and restated certificate of
incorporation), (2) a date fixed by the board of directors that is no less than 120 days and no more than 180 days following the date that the number of shares of
Class B common stock outstanding is less than 20% of the number of shares of Class B common stock outstanding immediately prior to the completion of the
IPO, or (3) six months after the death or incapacity of Daniel Dines. The Class A common stock is entitled to one vote per share and the Class B common stock
is entitled to thirty-five votes per share.

We have reserved 2.8 million shares of our Class A common stock to fund our social impact and environmental, social, and governance initiatives. During
the three and six months ended July 31, 2022, we contributed 0.3 million shares of our Class A common stock to a donor-advised fund in connection with our
Pledge 1% commitment. The aggregate fair value of the shares on the contribution date of $5.5 million was recorded within general and administrative expense
in the condensed consolidated statements of operations.
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Accumulated Other Comprehensive Income (Loss)

For the six months ended July 31, 2022 and 2021, changes in the components of accumulated other comprehensive income (loss) were as follows (in
thousands):

Foreign Currency
Translation

Adjustments

Unrealized Gain
(Loss) on Marketable

Securities

Accumulated Other
Comprehensive
Income (Loss)

Balance as of January 31, 2022 $ 11,234 $ (335) $ 10,899 
Other comprehensive income, net of tax 552 (301) 251 
Balance as of July 31, 2022 $ 11,786 $ (636) $ 11,150 

Foreign Currency
Translation

Adjustments

Unrealized Gain
(Loss) on Marketable

Securities

Accumulated Other
Comprehensive
Income (Loss)

Balance as of January 31, 2021 $ (12,504) $ (17) $ (12,521)
Other comprehensive income, net of tax 7,914 9 7,923 
Balance as of July 31, 2021 $ (4,590) $ (8) $ (4,598)

13. Equity Incentive Plans and Stock-Based Compensation

2021 Stock Plan

In April 2021, prior to and in connection with the IPO, we adopted our 2021 Stock Plan (the "2021 Plan"), which provides for grants of incentive stock
options, nonstatutory stock options, stock appreciation rights, restricted stock awards ("RSAs"), restricted stock units ("RSUs"), performance awards, and other
forms of awards. As of July 31, 2022, we have reserved 145.9 million shares of our Class A common stock to be issued under the 2021 Plan. The number of
shares of our Class A common stock reserved for issuance under the 2021 Plan will automatically increase on February 1 of each year for a period of ten years,
which began on February 1, 2022 and continues through February 1, 2031, in an amount equal to (1) 5% of the total number of shares of our common stock
(both Class A and Class B) outstanding on the preceding January 31, or (2) a lesser number of shares determined by our board of directors no later than the
February 1 increase.

2021 Employee Stock Purchase Plan

In April 2021, prior to and in connection with the IPO, we adopted our 2021 Employee Stock Purchase Plan (the “ESPP”). As of July 31, 2022, the ESPP
authorizes the issuance of 15.9 million shares of our Class A common stock under purchase rights granted to our employees or to employees of any of our
designated affiliates. The number of shares of our Class A common stock reserved for issuance will automatically increase on February 1 of each year for a
period of ten years, which began on February 1, 2022 and continues through February 1, 2031, by the lesser of (1) 1% of the total number of shares of our
common stock (both Class A and Class B) outstanding on the preceding January 31; and (2) 15.5 million shares, except before the date of any such increase,
our board of directors may determine that such increase will be less than the amount set forth by (1) and (2) above. The ESPP allows participants to purchase
shares at the lesser of (1) 85% of the fair market value of our Class A common stock as of the commencement of each offering period, and (2) 85% of the fair
market value of our Class A common stock on the corresponding purchase date.
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Stock Options

Stock option activity during the six months ended July 31, 2022 was as follows:

Stock
Options

(in thousands)

Weighted-
Average Exercise

Price

Weighted-Average
Remaining
Contractual
Life (years)

Aggregate
Intrinsic Value
(in thousands)

Outstanding as of January 31, 2022 14,544 $ 1.64 7.6 $ 507,419 
Granted 2,580 $ 10.14 
Exercised (2,701) $ 1.69 
Forfeited (419) $ 2.44 

Outstanding as of July 31, 2022 14,004 $ 3.17 7.6 $ 212,254 

Vested and exercisable as of July 31, 2022 7,331 $ 1.69 6.5 $ 121,955 

The weighted-average grant date fair value of stock options granted during the six months ended July 31, 2022 was $ 13.01 per share. The intrinsic value
of stock options exercised during the six months ended July 31, 2022 was $59.9 million

Unrecognized compensation expense associated with unvested stock options granted and outstanding as of July 31, 2022, was $ 131.1 million, which is to
be recognized over a weighted-average remaining period of 3.1 years.

Early Exercised Options

Certain stock option holders have the right to exercise unvested options, subject to a repurchase right held by us at the original exercise price, in the
event of voluntary or involuntary termination of employment of the option holders, until the options are fully vested. During the six months ended July 31, 2022,
we repurchased 0.4 million unvested early exercised options in the amount of $ 1.5 million.

Cash proceeds associated with early exercised options are recorded within accrued expenses and other current liabilities and other liabilities, non-current
in our condensed consolidated balance sheets, depending upon the future vesting dates of the associated options. Such accrued amounts were not material
and $2.8 million as of July 31, 2022 and January 31, 2022, respectively. Proceeds are transferred to additional paid-in capital at the time of option vesting.

Restricted Stock Units

RSU activity during the six months ended July 31, 2022 was as follows:

RSUs (in thousands)

Weighted-Average
Grant

Date Fair Value Per
Share

Unvested as of January 31, 2022 27,515 $ 35.35 
Granted 13,771 $ 19.15 
Vested (6,810) $ 30.22 
Forfeited (3,506) $ 36.02 
Unvested as of July 31, 2022 30,970 $ 29.08 

(1) Class A common stock has not been issued in connection with 128 vested RSUs because such RSUs were unsettled as of July 31, 2022.

The vesting date fair value of RSUs that vested during the six months ended July 31, 2022 was $ 139.5 million.

Prior to the IPO, we granted RSUs under our 2018 Stock Plan that vested upon the satisfaction of both a service-based condition (generally four years)
and a performance-based condition. The performance-based vesting

(1)
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condition was deemed satisfied on April 23, 2021, the date that our IPO was completed. At that time, we recognized $ 233.0 million of cumulative stock-based
compensation expense for the portion of these RSUs for which the service-based vesting condition had been fully or partially satisfied.

As of July 31, 2022, total unrecognized compensation expense related to unvested RSUs was approximately $ 758.3 million, which is to be recognized
over a weighted-average remaining period of 3.1 years.

Restricted Stock Awards

In September 2020, we issued approximately 0.1 million RSAs to a member of our board of directors at a grant date fair value of $ 33.22 per share, totaling
$4.0 million. Such RSAs vest monthly over four years from the grant date. The unvested shares are subject to a repurchase right held by us. As of July 31,
2022, total unrecognized compensation expense related to unvested RSAs was $2.1 million and will be recognized over the remaining vesting period of 2.1
years.

Employee Stock Purchase Plan Awards

During the six months ended July 31, 2022, 0.6 million shares were purchased under the ESPP at $ 15.68 per share. No shares were purchased under
the ESPP during the six months ended July 31, 2021. As of July 31, 2022, total unrecognized compensation expense related to the ESPP was approximately
$3.4 million, which is to be recognized over a weighted-average remaining period of 0.4 years.

Stock-Based Compensation Associated with Business Acquisition

At the closing of the acquisition of Re:infer on July 29, 2022, we issued 0.4 million shares of Class A common stock (outside of the 2021 Plan) that will be
released to certain employee sellers in equal installments on the first, second, and third anniversaries of the closing date, subject to employment-related
clawback provisions. As of July 31, 2022, total unrecognized compensation expense related to these shares was $7.6 million, which is to be recognized over a
weighted-average remaining period of 3.0 years.

Stock-Based Compensation Expense

Stock-based compensation expense is classified in the condensed consolidated statements of operations as follows (in thousands):

Three Months Ended July 31, Six Months Ended July 31,
2022 2021 2022 2021

Cost of subscription services revenue $ 2,841 $ 1,657 $ 6,057 $ 7,871 
Cost of professional services and other revenue 2,528 3,904 6,402 22,835 
Sales and marketing 35,889 41,006 86,647 160,299 
Research and development 23,501 23,978 50,124 89,594 
General and administrative 23,493 22,068 40,476 62,849 

Total $ 88,252 $ 92,613 $ 189,706 $ 343,448 

There was no capitalized stock-based compensation relating to software development costs for the three and six months ended July 31, 2022. The
expense presented in the above table is net of capitalized stock-based compensation relating to software development costs of $0.1 million and $2.3 million for
the three and six months ended July 31, 2021, respectively.

14. Income Taxes

Our tax provision for interim periods is determined using an estimated annual effective tax rate, adjusted for discrete items arising in the applicable
quarter. In each quarter, we update the estimated annual effective tax rate and make a year-to-date adjustment to the provision. The estimated annual effective
tax rate is subject to significant volatility due to several factors, including our ability to accurately predict the proportion of our pretax income in multiple
jurisdictions and certain book-tax differences.
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We had a provision for income taxes of $ 4.1 million and $1.7 million for the three months ended July 31, 2022 and 2021, respectively. Our effective tax
rate was (3.5%) and (1.8%) for the three months ended July 31, 2022 and 2021, respectively. For the three months ended July 31, 2022 and 2021, our effective
tax rate differed from the U.S. federal statutory rate primarily as a result of not recognizing deferred tax assets for losses due to a full valuation allowance and
due to tax rate differences between the United States and foreign countries.

We had a provision for income taxes of $ 8.9 million and $3.1 million for the six months ended July 31, 2022 and 2021, respectively. Our effective tax rate
was (3.8%) and (0.9%) for the six months ended July 31, 2022 and 2021, respectively. For the six months ended July 31, 2022 and 2021, our effective tax rate
differed from the U.S. federal statutory rate primarily as a result of not recognizing deferred tax assets for losses due to a full valuation allowance and due to tax
rate differences between the United States and foreign countries.

The realization of tax benefits of net deferred tax assets (“DTAs”) is dependent upon future levels of taxable income of an appropriate character in the
periods the items are expected to be deductible or taxable. Based on the available objective evidence during the six months ended July 31, 2022, we believe it
is more likely than not that the tax benefits of DTAs associated with the U.S., Romania, and the U.K. may not be realized. Accordingly, we recorded a full
valuation allowance against the U.S., Romania, and the U.K. DTAs. We intend to maintain each of these full valuation allowances until sufficient positive
evidence exists to support a reversal of, or decrease in, the valuation allowance. As of July 31, 2022, there is no valuation allowance recorded against DTAs
associated with Japan, as we believe it is more likely than not that we will realize such assets during the prescribed statutory period.

As of July 31, 2022, we had gross unrecognized tax benefits totaling $ 2.4 million related to income taxes, which would impact the effective tax rate if
recognized. Of this amount, the total liability pertaining to uncertain tax positions was $0.5 million, excluding interest and penalties, which are accounted for as a
component of our income tax provision. The tax positions of the Company and its subsidiaries are subject to income tax audits in multiple tax jurisdictions
globally, and we believe that we have provided adequate reserves for our income tax uncertainties in all open tax years. At this time, we do not expect any
significant changes in the next 12 months.

15. Net Loss Per Share Attributable to Common Stockholders

The following table sets forth the computation of basic and diluted net loss per share attributable to common stockholders for the periods presented (in
thousands except per share amounts):

Three Months Ended July 31,
2022 2021

Class A Class B Class A Class B
Numerator:
Net loss $ (102,201) $ (18,177) $ (84,362) $ (15,664)
Denominator:
Weighted-average shares used in computing net loss per share attributable to
common stockholders, basic and diluted 463,605 82,453 444,059 82,453 
Net loss per share attributable to common stockholders, basic and diluted $ (0.22) $ (0.22) $ (0.19) $ (0.19)

Six Months Ended July 31,
2022 2021

Class A Class B Class A Class B
Numerator:
Net loss $ (206,118) $ (36,821) $ (253,645) $ (86,044)
Denominator:
Weighted-average shares used in computing net loss per share attributable to
common stockholders, basic and diluted 461,561 82,453 278,882 94,606 
Net loss per share attributable to common stockholders, basic and diluted $ (0.45) $ (0.45) $ (0.91) $ (0.91)
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Anti-dilutive common stock equivalents excluded from the computation of diluted net loss per share attributable to common stockholders were as follows
(in thousands):

Three Months Ended July 31,
2022 2021

Class A Class B Class A Class B
Convertible preferred stock — — — — 
Unvested RSUs 29,562 — 19,445 — 
Outstanding stock options 14,138 — 19,560 — 
Shares subject to repurchase from RSAs and early exercised stock options 116 — 1,663 — 
Shares issuable under ESPP 588 — 379 — 
Returnable shares issued in connection with business acquisition 14 — — — 

Total 44,418 — 41,047 — 

Six Months Ended July 31,
2022 2021

Class A Class B Class A Class B
Convertible preferred stock — — 137,074 — 
Unvested RSUs 28,435 — 27,675 — 
Outstanding stock options 13,965 — 20,860 — 
Shares subject to repurchase from RSAs and early exercised stock options 483 — 1,967 — 
Shares issuable under ESPP 808 — 193 — 
Returnable shares issued in connection with business acquisition 7 — — — 

Total 43,698 — 187,769 — 

16. Related Party Transactions

Beginning in the third quarter of fiscal 2022, we have made use of an aircraft owned by Daniel Dines, our Co-Chief Executive Officer, through a special
purpose limited liability company in which we have a variable interest. The aircraft is operated by a third-party aircraft management company. Mr. Dines, through
the special purpose limited liability company, obtained financing for the aircraft and bears all associated operating, personnel, and maintenance costs. For the
three and six months ended July 31, 2022, we incurred expenses related to our business use of the aircraft of $1.1 million and $1.9 million, respectively.

17. Subsequent Events

In September 2022, we granted RSUs and stock options to new hires and existing employees which have an aggregate grant-date fair value of
approximately $25.4 million and will vest over a weighted-average period of 4.0 years.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited condensed
consolidated financial statements and related notes included elsewhere in this Quarterly Report on Form 10-Q and our audited consolidated financial statements
and the related notes and the discussion under the heading “Management’s Discussion and Analysis of Financial Condition and Results of Operations” for the
fiscal year ended January 31, 2022 included in our Annual Report on Form 10-K filed with the Securities and Exchange Commission ("SEC") on April 4, 2022
(the "2022 Form 10-K"). This discussion, particularly information with respect to our future results of operations or financial condition, business strategy and
plans and objectives of management for future operations, includes forward-looking statements that involve risks and uncertainties as described under the
heading “Special Note Regarding Forward-Looking Statements ” in this Quarterly Report on Form 10-Q. You should review the disclosure under the heading
“Risk Factors” in this Quarterly Report on Form 10-Q and under Part I, Item 1A, "Risk Factors," in the 2022 Form 10-K for discussion of important factors that
could cause our actual results to differ materially from those anticipated in these forward-looking statements.

Overview

We are at the forefront of technology innovation and thought leadership in automation, creating an end-to-end platform that provides automation with user
emulation at its core. Our platform leverages computer vision and artificial intelligence ("AI") to empower software robots to emulate human behavior and
execute specific business processes, eliminating the need for employees to execute certain manual and mundane tasks and allowing them to focus on more
value-added work. Our platform enables organizations to seamlessly automate business processes ranging from those in legacy information technology ("IT")
systems and on-premises applications to new cloud-native infrastructure and to address a wide variety of use cases, from simple tasks to long-running, complex
processes.

Our platform is designed to transform the way humans work. We provide customers with a robust set of capabilities to discover automation opportunities
and to build, manage, run, engage, measure, and govern automations across departments within an organization. Our platform leverages the power of AI-based
computer vision to enable our software robots to perform a vast array of actions— including, but not limited to, logging into applications, extracting information
from documents, and updating forms and databases— as a human would when executing business processes, driving improved operational efficiency for our
customers and enabling them to deliver on key digital initiatives with greater speed, agility, and accuracy.

Our platform is designed to interact with and automate processes across a company’s existing enterprise stack. As a result, our customers can leverage
the power of our platform without the need to replace or change existing business applications and with lower overall IT infrastructure cost. Our platform is
purpose-built to be used by employees across an organization, and enables them quickly build automations for both existing and new processes. Employees
can seamlessly maintain and scale automations across multiple deployment options, constantly improve and evolve automations, and continuously track and
measure the performance of automations, all without substantial technical experience.

At the core of our automation platform is a set of capabilities that emulates human behavior, which provides our customers with the ability to automate
both simple and complex use cases. Automations on our platform can be built, consumed, managed, and governed by any employee who interacts with
computers, resulting in the potential for broad applicability of our platform across departments within an organization. Society is at a turning point in how
organizations execute work, and we believe the ability to leverage software to enrich the employee experience will unlock tremendous value and efficiency
opportunities, particularly in the current tight labor market. While we are still in the early days of a multi-year journey to the fully automated enterprise,
momentum is growing as organizations across the world begin to understand the transformational benefits of automation.

Founded in a Bucharest, Romania apartment in 2005, UiPath was incorporated in 2015 as a company principally focused on building automation scripts
and developing computer vision technology, which remains the foundation of our platform today. Since that time, we have developed and enhanced our RPA
capabilities, launched new products, and expanded our operations across the globe. We are continuously improving and expanding our platform and seek to
deliver technology that is integral to the business strategy of our customers; for example, in fiscal 2023 we announced the addition of natural language
processing ("NLP") capabilities to our suite of offerings.
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We provide a comprehensive range of automation solutions via a suite of interrelated software offerings. We generate revenue from the sale of licenses
for our proprietary software, maintenance and support for our software, right to access certain products that are hosted by us (i.e., software as a service, or
SaaS), and other services, including professional services. Our license fees are based primarily on the number of users who access our software and the
number of automations running on our platform. Our license agreements generally have annual terms, and some of our license agreements have multi-year
terms. We generally do not sell standalone licenses with a term of less than one year. However, during the term of an annual contract or the last year of a multi-
year contract, our customers may enter into an additional license agreement with a termination date that is coterminous with the anniversary date of such
annual contract. Additionally, we provide maintenance and support for our software as well as non-recurring professional services to facilitate the adoption of our
platform. Our professional services complement the capabilities of our customers and of our partners as they improve customers’ time-to-market and optimize
business outcomes using our platform. Our non-recurring professional services include use case development and deployment, solutions architecting,
implementation consulting, and training. Our go-to-market model consists of an enterprise field sales force supplemented by an inside sales team focused on
small and mid-sized customers, and a global strategic sales team focused on the largest global customers. As of July 31, 2022, we had more than 10,500
customers.

Many of our customers expand the scope and size of use cases of our platform across their organizations as they quickly realize the power of our platform.
We believe that the success of our land-and-expand business model is centered on our ability to deliver significant value in a very short time. We grow with our
customers as they identify and expand the number of business processes to automate, which increases the number of robots deployed and the number of users
interacting with our robots.

A crucial component of our go-to-market strategy is our partner and channel ecosystem, which extends our local and global reach and helps to ensure that
customers are able to rapidly build, deploy, and scale automations on our platform. Our business partners include global and regional system integrators, value-
added resellers, and business consultants. We provide tiering recognition through Diamond, Gold, Silver, and Registered levels for partners that meet
competency requirements and deliver and maintain a specified number of satisfied customers. These partnerships enhance our market presence and drive
greater sales efficiencies. In addition, we have built strong technology partnerships and alliances to enable a large number of connectors and other technical
capabilities necessary to meet the breadth of our customer needs.

We generated revenue of $242.2 million and $195.5 million, representing a growth rate of 24%, and incurred a net loss of $120.4 million and $100.0
million in the three months ended July 31, 2022 and 2021, respectively. We generated revenue of $487.3 million and $381.7 million, representing a growth rate
of 28%, and incurred a net loss of $242.9 million and $339.7 million in the six months ended July 31, 2022 and 2021, respectively. Our operating cash flows
were $(76.6) million and $(23.5) million for the six months ended July 31, 2022 and 2021, respectively.

Impact of COVID-19

When the COVID-19 pandemic began to unfold, we took decisive action across our internal and customer operations to ensure the resilience of our
company and the safety of our employees. We temporarily shut down all offices and offered our employees technology stipends to encourage remote working,
postponed most of our physical conferences and other customer and promotional events, implemented global travel restrictions, reduced headcount and
expenses related to event marketing, and engaged in other discretionary cost-saving measures. We have now reopened offices and are again holding in-person
meetings and events. We plan to continue to comply with applicable government orders and public health guidelines. The majority of our employees continue to
work remotely, many on a hybrid basis. We have a distributed workforce and our employees are accustomed to remote work. Our operational rigor, digital
infrastructure, and global footprint have enabled us to support our customers navigating new challenges presented by the pandemic and existing needs to
automate. Global demand for automation continues as automation becomes more critical for business execution and performance in a remote working
environment, and we have continued to invest in the development and marketing of our automation platform to meet that demand. For further information, see
the section titled “Risk Factors” included elsewhere in this Quarterly Report on Form 10-Q.
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Key Performance Metric

We monitor annualized renewal run rate ("ARR") to help us measure and evaluate the effectiveness of our operations:

ARR is the key performance metric we use in managing our business because it illustrates our ability to acquire new subscription customers and to
maintain and expand our relationship with existing subscription customers. We define ARR as annualized invoiced amounts per solution SKU from subscription
licenses and maintenance obligations assuming no increases or reductions in their subscriptions. ARR does not include the costs we may incur to obtain such
subscription licenses or provide such maintenance, and does not reflect any actual or anticipated reductions in invoiced value due to contract non-renewals or
service cancellations other than for specific bad debt or disputed amounts. At July 31, 2022 and 2021, our ARR was $1,043.3 million and $726.5 million,
respectively, representing a growth rate of 44%. Approximately 25% of this growth rate was due to new customers and approximately 75% of this growth rate
was due to existing customers. Our dollar-based net retention rate, which represents the net expansion of ARR from existing customers over the preceding 12
months, was 132% and 144% as of July 31, 2022 and 2021, respectively. We calculate dollar-based net retention rate as of a period end by starting with ARR
from the cohort of all customers as of 12 months prior to such period end ("Prior Period ARR"). We then calculate ARR from these same customers as of the
current period end ("Current Period ARR"). Current Period ARR includes any expansion and is net of contraction or attrition over the last 12 months, but does
not include ARR from new customers in the current period. We then divide the total Current Period ARR by the total Prior Period ARR to arrive at the point-in-
time dollar-based net retention rate.

Our ARR may fluctuate as a result of a number of factors, including customers’ satisfaction or dissatisfaction with our platform and professional services,
pricing, competitive offerings, economic conditions, overall changes in our customers’ spending levels, and our ability to successfully execute on our strategic
goals. ARR should be viewed independently of revenue and deferred revenue as ARR is an operating metric and is not intended to be combined with or to
replace these items. For clarity, we use annualized invoiced amounts per solution SKU rather than revenue calculated in accordance with U.S. GAAP to
calculate our ARR. Our invoiced amounts are not matched to transfer of control of the performance obligations associated with the underlying subscription
licenses and maintenance obligations as they are with respect to our GAAP revenue. This can result in timing differences between our GAAP revenue and ARR
calculations. Our ARR calculation simply takes our invoiced amounts per solution SKU under a subscription license or maintenance agreement and divides that
amount by the invoice term and multiplies by 365 days to derive the annualized value. In contrast, for our revenue calculated in accordance with GAAP,
subscription licenses revenue derived from the sale of term-based licenses hosted on-premises is recognized at the point in time when the customer is able to
use and benefit from our software, which is generally upon delivery to the customer or upon the commencement of the renewal term, and maintenance, support,
and SaaS revenue is recognized ratably over the term of the arrangement. ARR is not a forecast of future revenue, which can be impacted by contract start and
end dates, duration, and renewal rates, and does not include invoiced amounts reported as perpetual licenses or professional services revenue in our
condensed consolidated statements of operations. Investors should not place undue reliance on ARR as an indicator of our future or expected results.
Moreover, our presentation of ARR may differ from similarly titled metrics presented by other companies and may not be comparable to such other metrics. For
further information, see the section titled “Risk Factors—Risks Related to Our Business, Products, Operations, and Industry” included in the 2022 Form 10-K.
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A summary of ARR-related data at July 31, 2022 and 2021 is as follows:

At July 31,
2022 2021

(dollars in thousands)
ARR $ 1,043,286 $ 726,467 
Incremental ARR 316,819 273,000 

Customers with ARR greater than $1 million:
Number of customers 190 118 
Percent of current period revenue 40 % 35 %

Customers with ARR greater than $100 thousand:
Number of customers 1,660 1,247 
Percent of current period revenue 80 % 75 %

Dollar-based net retention rate 132 % 144 %

Key Factors Affecting Our Performance

Our results of operations and financial condition are impacted by the macro factors affecting our industry, including the proliferation of cloud-based
applications, the cost of skilled human capital, and the global demand for automation solutions. While our business is influenced by these macro factors, our
results of operations are more directly affected by certain company-specific factors, including:

Growing Our Global Customer Base

We believe there continues to be a substantial opportunity to continue to grow our customer base. Additionally, we believe that as more organizations
adopt our automation platform and experience quantifiable competitive advantages, other organizations will also adopt automation as a necessary tool to
compete. While we sell to organizations of all sizes and across a broad range of industries, our go-to-market team’s key focus is on the largest organizations,
including large enterprises and governments. We also use an inside sales team focused on small and mid-sized businesses. We intend to grow our customer
base through revised segmentation whereby we focus on key accounts with significant expansion opportunity and leverage our emerging enterprise team to
acquire new customers at a lower cost of sale. We believe this will increase sales velocity and appropriately align resources to long-term customer potential.

We define our number of customers as the number of accounts with a unique account identifier for which we have an active subscription in the period
indicated, and include in our customer count entities to which we have sold our products either directly or through a channel partner. Users of our free trials or
tier are not included in our customer count. A single organization with multiple divisions, segments, or subsidiaries is counted as a single customer. Our
customer count is subject to adjustments for acquisitions, consolidations, spin-offs, and other market activity, and specifically excludes non-paying partners and
resellers.

Expanding Within Our Existing Customer Base

Our customer base represents a significant opportunity for further sales expansion. We had over 10,500 and over 9,100 customers as of July 31, 2022
and 2021, respectively. We employ a land-and-expand business model centered around helping customers realize business outcomes such as revenue growth,
transformed cost structures, efficiency, and speed. We believe there is significant opportunity for us to become a strategic partner to our customers in their
automation journeys and drive further sales expansion through the following vectors:

• deploy more robots across different departments;

• provide more employees with their own robot assistants;

• increase adoption of platform; and

• expand use cases for automation in the enterprise to drive increased usage of robots and capacity consumption of our various products.
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Our customers often expand the deployment of our platform across large teams and more broadly within the enterprise as they find new use cases for our
platform and their employees increasingly interact with and gain confidence in working with robots. The power of our land-and-expand model is evidenced by our
dollar-based net retention rate and our customers exceeding significant ARR thresholds, described in the section titled "—Key Performance Metric."

We intend to continue to invest in enhancing awareness of our brand and developing more products, features, and functionality, which we believe are
important factors to achieve widespread adoption of our platform. Our ability to increase sales to existing customers will depend on a number of factors,
including our customers’ satisfaction with our solution, competition, pricing, and overall changes in our customers’ IT spending levels.

Driving Preference and Share of System Integrators, Value-Added Resellers, and Business Consultants Selling the Value Propositions and
Capabilities of Digital Transformation

We are focused on maintaining and growing our ecosystem of partners that build, train, and certify skills in our technology as well as deploy our
technology on behalf of their customers. We have built a global partner ecosystem of systems integrators, value-added resellers, business consultants,
technology partners, and public cloud vendors. Our partner network includes, among others, Accenture LLP, Capgemini SE, Cognizant Technology Solutions
Corporation, Deloitte, EY, Infosys Limited, International Business Machines Corporation, PwC, Tata Consultancy Services Limited, and Wipro Limited. We
provide a tiering recognition through Diamond, Gold, Silver, and Registered levels for partners that meet competency requirements and deliver and maintain a
tiered number of satisfied customers. In May 2020, we launched the UiPath Services Network program to recognize an elite network of partners accredited with
advanced delivery skills. We also offer a professional services capability that augments our partners’ efforts where necessary. Our ability to grow our partnership
base depends on the competitiveness of our platform and the profitability of our relationship for our partners and potential partners. Further, we form strategic
alliances, under which we license our software to a third-party alliance partner and contemporaneously agree to partner together to drive future sales of our
products to customers as the third-party alliance partners create or expand their RPA managed service solutions.

Sustaining Innovation and Automation Leadership

Our success is dependent on our ability to sustain innovation and automation leadership in order to maintain our competitive advantage. We believe that
we have built a differentiated automation platform and intend to continually increase the value we provide to our customers by investing in extending the
capabilities of our platform. We have made and plan to continue to make significant investments in research and development to bolster our existing technology
and enhance usability to improve our customers’ productivity. In May 2021, we released version 21.4 of the UiPath Platform. Innovations included the all-new
Automation Ops, designed to help customers manage and govern high scale deployments of the UiPath Studio family of products and Attended Robots
enterprise-wide. New AI-powered capabilities were also introduced to speed the discovery and prioritization of processes to automate, led by the general
availability of Task Mining. In November 2021, we released version 21.10 of the UiPath Platform. Innovations in this release included UiPath Integration Service,
which delivers API automation to help companies optimize the technologies they already have. Additionally, the introduction of Robot Auto-healing allows for the
detection and remediation of robot issues without human intervention, and a host of other new features make our platform simpler, faster, and more gratifying for
developers and end users. In May 2022, we released version 22.4 of the UiPath Platform. This release introduces new SaaS robots hosted in the UiPath
Automation Cloud™, which allow customers to deploy unattended robots instantly without IT, resources, or infrastructure. Other improvements include a larger
library of ready-to-go automations, upleveled security and governance, and support for macOS.

We also collaborate with other leading technology companies to develop integrations that simplify the interoperability of our platform with their technology.
Examples of integrations available to our customers include integrations with offerings from Amazon Web Services Inc., Adobe Inc., Alteryx Inc., Atlassian Corp
Plc, Box, Inc., Crowdstrike Inc., DocuSign Inc., Microsoft Corporation, Oracle Corporation, Qlik Technologies Inc., Salesforce.com, Inc., SAP SE, ServiceNow,
Inc., Snowflake, Inc., and Workday, Inc. These pre-built integrations can accelerate the adoption of our platform within our customers’ environments and speed
the creation of automations that span multiple technologies.

We also maintain partnerships with leading cloud vendors, such as Amazon Web Services Inc., Google Inc., and Microsoft Corporation, to both simplify
the deployment of our platform and extend our platform to offer
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customers the benefits of cloud-based AI capabilities. We are focused on maintaining and growing our ecosystem of partners to continue to expand our market
presence and drive greater sales efficiencies.

In addition, we intend to continue to evaluate strategic acquisitions and investments in businesses and technologies to drive product and market
expansion. For example, in March 2021, we acquired Cloud Elements, a provider of a leading API integration platform for SaaS application providers and the
digital enterprise. This acquisition brings technology and an experienced team, which we believe will accelerate our technology roadmap in areas such as native
integrations and system event automation triggers. On July 29, 2022, we acquired all of the outstanding capital stock of Re:infer LTD. (“Re:infer”), a natural
language processing company focused on unstructured documents and communications. Re:infer uses machine learning technology to mine context from
communication messages and transform them into actionable data.With this acquisition, UiPath gains technology and an experienced team which we believe
will accelerate our technology roadmap, expand the breadth of our current AI-powered automation capabilities, and unlock new automation opportunities for our
customers.

Our future success is dependent on our ability to successfully develop, market, and sell existing and new products to both new and existing customers
and maintain and expand our relationships with leading technology partners.

Continuing to Invest to Grow and Scale Our Business

We are focused on driving our growth potential over the long term. We believe that our market opportunity is substantial. We intend to continue to invest to
grow our operations globally over time. We have a history of introducing successful new products and capabilities on our platform and we believe these
investments will contribute to our long-term growth. We are committed to leveraging our scale and exercising disciplined resource allocation to ensure
sustainable and profitable growth.

Components of Results of Operations

Revenue

We derive revenue from the sale of software licenses for use of our proprietary software, maintenance and support for our licenses, right to access certain
software products we host (i.e., SaaS), and professional services. We offer a comprehensive range of automation solutions via a suite of interrelated software
offerings. Customers can license our software and deploy our platform on-premises, in a public or private cloud, or in a hybrid environment. In addition, we offer
a managed, multi-tenant, SaaS version of certain products (i.e., our SaaS products), which enables our customers to begin automating without the need to
provision infrastructure, install applications or perform additional configurations. We also offer maintenance and support, training, and implementation services
to our customers to facilitate their adoption of our platform.

In fiscal 2021, we began offering both hybrid solutions and SaaS products. Hybrid solutions are comprised of three performance obligations, consisting of
a term license, maintenance and support, and SaaS.

During the third quarter of fiscal 2022, maintenance and support revenue was renamed subscription services revenue, and services and other revenue
was renamed professional services and other revenue. We believe that that the new captions better reflect the composition of the revenue streams included in
these line items on the condensed consolidated statements of operations.

Licenses

We primarily sell term licenses, which provide customers the right to use software for a specified period of time. From time to time, we also sell perpetual
licenses that provide customers the right to use software for an indefinite period of time. For both types of licenses, revenue is recognized at the point in time at
which the customer is able to use and benefit from the software, which is generally upon delivery to the customer or upon commencement of the renewal term.

Subscription Services

Subscription services revenue consists of maintenance and support revenue generated through technical support and the provision of unspecified
updates and upgrades on a when-and-if-available basis for both term and perpetual license arrangements. Maintenance and support for perpetual licenses is
renewable, generally on an
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annual basis, at the option of the customer. Maintenance and support represents a stand-ready obligation for which revenue is recognized ratably over the term
of the arrangement.

Subscription services revenue also consists of revenue related to our SaaS products, including those sold as part of our hybrid offerings. Our SaaS
products are stand-ready obligations to provide access to our software, and the associated revenue is recognized ratably over the contractual period of the
arrangement beginning when or as control of the promised service begins to transfer to the customer.

Professional Services and Other

Professional services and other revenue consists of fees associated with professional services for process automation, customer education, and training
services. Our professional services contracts are structured on a time and materials or fixed price basis and the related revenue is recognized as the services
are rendered.

Cost of Revenue

Licenses

Cost of licenses revenue consists of all direct costs to deliver our licenses to customers, amortization of capitalized software development costs, direct
costs related to third-party software resales, and amortization of acquired developed technology.

Subscription Services

Cost of subscription services revenue primarily consists of personnel-related expenses of our customer support and technical support teams, including
salaries and bonuses, stock-based compensation expense, and employee benefit costs. Cost of subscription services revenue also includes third-party
consulting services, hosting costs related to our SaaS products, amortization of acquired developed technology and capitalized software development costs
related to SaaS products, and allocated overhead. Overhead is allocated to cost of subscription services revenue based on applicable headcount. We recognize
these expenses as they are incurred. We expect cost of subscription services revenue to continue to increase in absolute dollars for the foreseeable future as
our customer base grows. In the future, we expect further expansion of our cloud-based deployments. As cloud-based software and services become a larger
percentage of our total revenue, we expect the cloud offering to impact the timing of our recognition of revenue as well as impact our operating margins due to
an increase in hosting fees and cloud infrastructure costs.

Professional Services and Other

Cost of professional services and other revenue primarily consists of personnel-related expenses of our professional services team, including salaries and
bonuses, stock-based compensation expense, and employee benefit costs. Cost of professional services and other revenue also includes expenses related to
third-party consulting services and allocated overhead. Overhead is allocated to cost of professional services and other revenue based on applicable
headcount. We recognize these expenses as they are incurred. We expect cost of professional services and other revenue to continue to increase in absolute
dollars for the foreseeable future as our customer base grows.

Operating Expenses

Our operating expenses consist of sales and marketing, research and development, and general and administrative expenses. Personnel-related
expenses are the most significant component of operating expenses and consist of salaries and bonuses, stock-based compensation expense, and employee
benefit costs. Operating expenses also include allocated overhead. During fiscal years 2022 and 2021, certain operating expenses, such as travel and
entertainment, decreased, primarily as a result of the COVID-19 pandemic. We have begun permitting travel and in-person meetings and events, and expect a
resumption of travel and entertainment and related expenses during the remainder of fiscal year 2023, although the timing and magnitude of these expenses will
depend on a number of factors including the trend of the pandemic and potential changes to travel restrictions and stay-at-home orders.
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Sales and Marketing

Sales and marketing expenses consist primarily of personnel-related expenses associated with our sales and marketing teams and related sales support
teams, including salaries and bonuses, stock-based compensation expense, and employee benefit costs. Sales and marketing expenses also include sales and
partner commissions, marketing event costs, advertising costs, travel, trade shows, other marketing materials, and allocated overhead. Similar to travel and
entertainment, trade show expenses decreased in fiscal year 2021 and through the first half of fiscal year 2022 as a result of the COVID-19 pandemic. We have
since seen trade show expenses resume. We expect that our sales and marketing expenses will increase in absolute dollars but decrease as a percentage of
our total revenue over the long term. Our sales and marketing expenses may fluctuate as a percentage of our total revenue from period to period due to the
timing and extent of these expenses.

Research and Development

Research and development expenses consist primarily of personnel-related expenses, including salaries and bonuses, stock-based compensation
expense, and employee benefits costs for our research and development employees. Research and development costs are expensed as incurred, with the
exception of certain software development costs which are eligible for capitalization. We expect that our research and development expenses will increase in
absolute dollars for the foreseeable future as we continue to invest in efforts to develop new technology and enhance the functionality and capabilities of our
existing products and platform infrastructure. Our research and development expenses may fluctuate as a percentage of our total revenue from period to period
due to the timing and extent of these expenses.

General and Administrative

General and administrative expenses consist primarily of personnel-related expenses, including salaries and bonuses, stock-based compensation
expense, and employee benefits costs associated with our finance, legal, human resources, compliance, and other administrative teams, as well as accounting
and legal professional services fees, other corporate-related expenses including charitable contributions in connection with our Pledge 1% commitment, and
allocated overhead. We expect that our general and administrative expenses will increase in absolute dollars for the foreseeable future, but will decrease as a
percentage of our total revenue as our revenue grows over the longer term. Our general and administrative expenses may fluctuate as a percentage of our
revenue from period to period due to the timing and extent of these expenses.

Interest Income

Interest income consists of interest income earned on our cash deposits, cash and cash equivalents balances, and marketable securities.

Other Expense, Net

Other expense, net primarily consists of foreign exchange gains and losses.

Provision For Income Taxes

Provision for income taxes consists mainly of income taxes in certain foreign jurisdictions in which we conduct business. We maintain a full valuation
allowance on our U.S. federal and state, Romanian, and U.K. deferred tax assets as we have concluded that it is more likely than not that these deferred tax
assets will not be realized. Our effective tax rate is affected by tax rates in foreign jurisdictions and the relative amounts of income we earn in those jurisdictions,
as well as by non-deductible expenses as permanent differences, and by changes in our valuation allowances.
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Results of Operations

The following tables set forth selected condensed consolidated statement of operations data and such data as a percentage of total revenue for each of
the periods indicated:

 Three Months Ended July 31, Six Months Ended July 31,
 2022 2021 2022 2021
 (in thousands) (in thousands)
Revenue:   

Licenses $ 103,696 $ 95,547 $ 220,700 $ 195,763 
Subscription services 124,656 90,319 240,150 167,961 
Professional services and other 13,870 9,655 26,438 18,014 
Total revenue 242,222 195,521 487,288 381,738 

Cost of revenue:   
Licenses 2,170 2,434 4,707 4,888 
Subscription services 22,326 12,238 43,371 26,417 
Professional services and other 20,080 20,922 41,514 53,299 
Total cost of revenue 44,576 35,594 89,592 84,604 

Gross profit 197,646 159,927 397,696 297,134 
Operating expenses:   

Sales and marketing 181,547 144,268 371,329 350,019 
Research and development 67,849 57,646 136,539 150,686 
General and administrative 68,443 55,834 125,973 130,249 

Total operating expenses 317,839 257,748 633,841 630,954 
Operating loss (120,193) (97,821) (236,145) (333,820)

Interest income 4,505 766 5,496 1,707 
Other expense, net (600) (1,225) (3,411) (4,443)

Loss before income taxes (116,288) (98,280) (234,060) (336,556)
Provision for income taxes 4,090 1,746 8,879 3,133 

Net loss $ (120,378) $ (100,026) $ (242,939) $ (339,689)

(1) Includes amortization of acquired intangible assets as follows:
Cost of licenses revenue $ 562 $ 636 $ 1,158 $ 1,282 
Cost of subscription services revenue 330 330 660 440 
Sales and marketing 413 427 827 588 
General and administrative 46 — 92 — 

Total amortization of acquired intangible assets $ 1,351 $ 1,393 $ 2,737 $ 2,310 

(2) Includes stock-based compensation expense as follows:
Cost of subscription services revenue $ 2,841 $ 1,657 $ 6,057 $ 7,871 
Cost of professional services and other revenue 2,528 3,904 6,402 22,835 
Sales and marketing 35,889 41,006 86,647 160,299 
Research and development 23,501 23,978 50,124 89,594 
General and administrative 23,493 22,068 40,476 62,849 

Total stock-based compensation expense $ 88,252 $ 92,613 $ 189,706 $ 343,448 

(3) Includes employer payroll tax expense related to
equity transactions as follows:

Cost of subscription services revenue $ 62 $ 186 $ 146 $ 186 
Cost of professional services and other revenue 62 1,079 141 1,079 
Sales and marketing 1,202 8,364 2,629 8,679 
Research and development 320 325 801 325 
General and administrative 186 590 363 590 

Total employer payroll tax expense related to equity
transactions $ 1,832 $ 10,544 $ 4,080 $ 10,859 

 (1)

 (1)(2)(3)

(2)(3)

(1)(2)(3)

(2)(3)

 (1)(2)(3)
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 Three Months Ended July 31, Six Months Ended July 31,
 2022 2021 2022 2021
 (as a percentage of revenue) (as a percentage of revenue)
Revenue:   

Licenses 43 % 49 % 45 % 51 %
Subscription services 51 % 46 % 49 % 44 %
Professional services and other 6 % 5 % 6 % 5 %

Total revenue 100 % 100 % 100 % 100 %
Cost of revenue:   

Licenses 1 % 1 % 1 % 1 %
Subscription services 9 % 6 % 9 % 7 %
Professional services and other 8 % 11 % 8 % 14 %

Total cost of revenue 18 % 18 % 18 % 22 %
Gross profit 82 % 82 % 82 % 78 %
Operating expenses:   

Sales and marketing 75 % 74 % 76 % 92 %
Research and development 28 % 29 % 28 % 39 %
General and administrative 29 % 29 % 26 % 34 %

Total operating expenses 132 % 132 % 130 % 165 %
Operating loss (50)% (50)% (48)% (87)%

Interest income 2 % — % 1 % — %
Other expense, net — % — % (1)% (1)%

Loss before income taxes (48)% (50)% (48)% (88)%
Provision for income taxes 2 % 1 % 2 % 1 %

Net loss (50)% (51)% (50)% (89)%
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Comparison of the Three Months Ended July 31, 2022 and 2021

Revenue
Three Months Ended July 31,
2022 2021 Change Change %

(dollars in thousands)
Licenses $ 103,696 $ 95,547 $ 8,149 9 %
Subscription services 124,656 90,319 34,337 38 %
Professional services and other 13,870 9,655 4,215 44 %

Total revenue $ 242,222 $ 195,521 $ 46,701 24 %

Total revenue increased by $46.7 million, or 24%, for the three months ended July 31, 2022 compared to the three months ended July 31, 2021, primarily
due to a $34.3 million increase in subscription services revenue and an $8.1 million increase in licenses revenue. As we continued to expand our sales efforts in
the United States and internationally, total revenue grew across all regions. Of the growth in total revenue, approximately 38% was attributable to new
customers and the remainder to existing customers. Subscription services revenue is recognized ratably over the subscription term; therefore, the increase in
subscription services revenue is driven both by sales in prior periods for which we continue to provide maintenance and support and by new sales in the current
period.

Cost of Revenue and Gross Margin

 Three Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Licenses $ 2,170 $ 2,434 $ (264) (11) %
Subscription services 22,326 12,238 10,088 82 %
Professional services and other 20,080 20,922 (842) (4) %

Total cost of revenue $ 44,576 $ 35,594 $ 8,982 25 %
Gross Margin 82 % 82 %   

Total cost of revenue increased by $9.0 million, or 25%, for the three months ended July 31, 2022 compared to the three months ended July 31, 2021,
mainly due to an increase in cost of subscription services revenue. The increase in cost of subscription services revenue was primarily driven by a $6.4 million
increase in personnel-related expenses, which included a $4.5 million increase in salary-related and bonus expenses, mainly driven by increased headcount, a
$1.2 million increase in stock-based compensation, and a $0.7 million increase in other payroll expenses. Cost of subscription services revenue was also
impacted by a $2.9 million increase in hosting costs and software services due to increased usage. The decrease in cost of professional services and other
revenue was driven by a $3.7 million decrease in personnel-related expenses, which included a $1.4 million decrease in stock-based compensation, a
$1.3 million decrease in salary-related expenses, and a $1.0 million decrease in employer payroll tax related to employee equity transactions. These decreases
were partially offset by a $2.5 million increase in costs associated with the use of third-party vendors to deliver professional services to our customers.

For the three months ended July 31, 2022, our gross margin of 82% remained constant compared to the three months ended July 31, 2021.
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Operating Expenses

Sales and Marketing

 Three Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Sales and marketing $ 181,547 $ 144,268 $ 37,279 26 %
Percentage of revenue 75 % 74 %   

Sales and marketing expense increased by $37.3 million, or 26%, for the three months ended July 31, 2022 compared to the three months ended July 31,
2021. The increase was primarily attributable to a $15.0 million increase in personnel-related expenses, which included a $14.5 million increase in salary-
related expenses, mainly driven by increased headcount, a $10.2 million increase in employee termination benefits related to our restructuring actions beginning
in the second quarter of fiscal 2023, a $3.0 million increase in employee benefit costs, and a $1.9 million increase in general employee severance. These costs
were partially offset by a $5.1 million decrease in stock-based compensation, largely driven by forfeitures, a $7.2 million decrease in employer payroll tax
expense related to equity transactions, and a $1.4 million decrease in other performance bonuses. Sales and marketing expense was also impacted by a
$7.8 million increase in sales commission expense as a result of lower additions to and higher amortization of deferred contract acquisition costs, an $8.7 million
aggregate increase in brand marketing and travel expenses due to the resumption of in-person events, a $2.5 million increase in third-party consulting fees and
strategic partnerships, a $1.2 million increase in rent expense, and a $1.2 million increase in sales-related software expenses.

Research and Development

 Three Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Research and development $ 67,849 $ 57,646 $ 10,203 18 %
Percentage of revenue 28 % 29 %   

Research and development expense increased by $10.2 million, or 18%, for the three months ended July 31, 2022 compared to the three months ended
July 31, 2021. The increase was primarily attributable to a $6.6 million increase in personnel-related expenses, mainly driven by increased headcount.
Research and development expense was also impacted by a $2.0 million increase in hosting and software service expenses, an increase of $0.7 million in third-
party consulting fees, and a $0.5 million increase in travel expenses.

General and Administrative

 Three Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
General and administrative $ 68,443 $ 55,834 $ 12,609 23 %
Percentage of revenue 29 % 29 %   

General and administrative expense increased by $12.6 million, or 23%, for the three months ended July 31, 2022 compared to the three months ended
July 31, 2021. The increase was primarily attributable to a $4.4 million increase in charitable donations, mainly driven by our contribution of Class A common
shares to a donor-advised fund in connection with our Pledge 1% commitment. General and administrative expense was also impacted by a $3.3 million
increase in personnel-related expenses, mainly driven by increased headcount, which included a $1.4 million increase in stock-based compensation. A $2.2
million increase in travel expenses, a $1.6 million increase in software service expenses, and a $1.1 million aggregate increase in rent, third-party consulting
fees, and miscellaneous administrative costs also contributed to the overall increase in general and administrative expense.
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Interest Income

 Three Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Interest income $ 4,505 $ 766 $ 3,739 488 %
Percentage of revenue 2 % — %   

Interest income increased by $3.7 million, or 488%, for the three months ended July 31, 2022 compared to the three months ended July 31, 2021 as a
result of a period-over-period increase in interest rates on marketable securities.

Other Expense, Net

 Three Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Other expense, net $ (600) $ (1,225) $ 625 (51) %
Percentage of revenue — % — %   

Other expense, net decreased by $0.6 million, or 51%, for the three months ended July 31, 2022 compared to the three months ended July 31, 2021. The
decrease was primarily attributable to greater sublease income recognized in the current period and greater foreign currency transaction losses incurred in the
prior period.

Provision For Income Taxes

 Three Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Provision for income taxes $ 4,090 $ 1,746 $ 2,344 134 %
Percentage of revenue 2 % 1 %   

Provision for income taxes increased by $2.3 million, or 134%, for the three months ended July 31, 2022 compared to the three months ended July 31,
2021. The increase in tax expense is driven primarily by higher foreign tax expenses resulting from higher year-over-year earnings in certain foreign jurisdictions
as we continue to scale internationally.

Comparison of the Six Months Ended July 31, 2022 and 2021

Revenue
Six Months Ended July 31,
2022 2021 Change Change %

(dollars in thousands)
Licenses $ 220,700 $ 195,763 $ 24,937 13 %
Subscription services 240,150 167,961 72,189 43 %
Professional services and other 26,438 18,014 8,424 47 %

Total revenue $ 487,288 $ 381,738 $ 105,550 28 %

Total revenue increased by $105.6 million, or 28%, for the six months ended July 31, 2022 compared to the six months ended July 31, 2021, primarily due
to a $72.2 million increase in subscription services revenue and a $24.9 million increase in licenses revenue. As we continued to expand our sales efforts in the
United States and internationally, total revenue grew across all regions. Of the growth in total revenue, approximately 31% was attributable to new customers
and the remainder to existing customers. Subscription services revenue is recognized ratably over the subscription term; therefore, the increase in subscription
services revenue is driven both by sales in prior periods for which we continue to provide maintenance and support and by new sales in the current period.
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Cost of Revenue and Gross Margin

 Six Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Licenses $ 4,707 $ 4,888 $ (181) (4) %
Subscription services 43,371 26,417 16,954 64 %
Professional services and other 41,514 53,299 (11,785) (22) %

Total cost of revenue $ 89,592 $ 84,604 $ 4,988 6 %
Gross Margin 82 % 78 %   

Total cost of revenue increased by $5.0 million, or 6%, for the six months ended July 31, 2022 compared to the six months ended July 31, 2021, mainly
due to an increase in cost of subscription services revenue, partially offset by a decrease in cost of professional services and other revenue. The increase in
cost of subscription services revenue was primarily driven by a $10.2 million increase in personnel-related expenses, which included an $11.9 million increase
in salary and payroll-related expenses, mainly driven by increased headcount, partially offset by a $1.8 million decrease in stock-based compensation, mostly
resulting from the satisfaction of IPO-related performance conditions for RSUs during the first half of fiscal 2022. Cost of subscription services revenue was also
impacted by a $5.4 million increase in hosting costs and third-party professional services and a $0.6 million increase in depreciation and amortization expense.
The decrease in cost of professional services and other revenue was primarily driven by a $19.2 million decrease in personnel-related expenses, which included
a $16.4 million decrease in stock-based compensation expense as a result of the satisfaction of IPO-related performance conditions for RSUs during the first
half of fiscal 2022 and a $0.9 million decrease in employer payroll tax expense related to equity transactions. These decreases were partially offset by a
$7.2 million increase in costs associated with the use of third-party vendors to deliver professional services to our customers.

Our gross margin increased to 82% for the six months ended July 31, 2022 compared to 78% for the six months ended July 31, 2021, primarily due to
lower stock-based compensation expense as a result of the satisfaction of IPO-related performance conditions for RSUs during the first half of fiscal 2022.

Operating Expenses

Sales and Marketing

 Six Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Sales and marketing $ 371,329 $ 350,019 $ 21,310 6 %
Percentage of revenue 76 % 92 %   

Sales and marketing expense increased by $21.3 million, or 6%, for the six months ended July 31, 2022 compared to the six months ended July 31, 2021.
This increase was primarily attributable to a $17.5 million increase in sales commission expense, a $17.4 million aggregate increase in brand marketing and
travel expenses due to the resumption of in-person events and user conferences, and a $2.3 million increase in hosting and software services costs. Sales and
marketing expense was also impacted by a $5.8 million increase in third-party consulting fees and strategic partnerships, a $2.2 million increase in rent
expense, and a $2.2 million increase in depreciation and amortization. These increases were partially offset by a $26.0 million decrease in personnel-related
expenses, which included a $73.4 million decrease in stock-based compensation, mostly resulting from the satisfaction of IPO-related performance conditions
for RSUs during the first half of fiscal 2022, and a $5.7 million decrease in employer payroll tax expense related to equity transactions, partially offset by a
$32.9 million increase in salary-related expenses, largely due to increased headcount, a $10.2 million increase in employee termination benefits related to our
restructuring actions beginning in the second quarter of fiscal 2023, a $6.2 million increase in employee benefit costs, and a $3.3 million increase in general
employee severance.
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Research and Development

 Six Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Research and development $ 136,539 $ 150,686 $ (14,147) (9) %
Percentage of revenue 28 % 39 %   

Research and development expense decreased by $14.1 million, or 9%, for the six months ended July 31, 2022 compared to the six months ended
July 31, 2021. The decrease was primarily attributable to a $22.2 million decrease in personnel-related expenses, which included a $39.5 million decrease in
stock-based compensation, mostly resulting from the satisfaction of IPO-related performance conditions for RSUs during the first half of fiscal 2022, partially
offset by a $13.2 million increase in salary-related expenses, which was largely due to increased headcount. Research and development expense was also
impacted by a $5.1 million increase in third-party software service and hosting costs, a $1.4 million increase in third-party consulting fees, and a $0.7 million
increase in travel costs.

General and Administrative

 Six Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
General and administrative $ 125,973 $ 130,249 $ (4,276) (3) %
Percentage of revenue 26 % 34 %   

General and administrative expense decreased by $4.3 million, or 3%, for the six months ended July 31, 2022 compared to the six months ended July 31,
2021. This decrease was primarily attributable to an $18.0 million decrease in personnel-related expenses, which included a $22.3 million decrease in stock-
based compensation, mostly resulting from the satisfaction of IPO-related performance conditions for RSUs during the first half of fiscal 2022, partially offset by
a $4.3 million increase in salary-related expenses, which was largely due to increased headcount. General and administrative expense was also impacted by a
$2.5 million decrease in third-party consulting fees. These decreases were partially offset by a $4.5 million increase in charitable donations, mainly driven by our
contribution of Class A common shares to a donor-advised fund during the second quarter of fiscal 2023 in connection with our Pledge 1% commitment, a $3.3
million increase in software service expense, a $2.8 million increase in insurance expenses, and a $5.5 million aggregate increase in travel costs, bad debt
expense, depreciation and amortization, and other tax expense.

Interest Income

 Six Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Interest income $ 5,496 $ 1,707 $ 3,789 222 %
Percentage of revenue 1 % — %   

Interest income increased by $3.8 million, or 222%, for the six months ended July 31, 2022 compared to the six months ended July 31, 2021 as a result of
a period-over-period increase in interest rates on marketable securities.

Other Expense, Net

 Six Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Other expense, net $ (3,411) $ (4,443) $ 1,032 (23) %
Percentage of revenue (1)% (1)%   
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Other expense, net decreased by $1.0 million, or 23%, for the six months ended July 31, 2022 compared to the six months ended July 31, 2021. The
decrease was primarily attributable to greater sublease income recognized in the current period.

Provision For Income Taxes

 Six Months Ended July 31,   
 2022 2021 Change Change %
 (dollars in thousands)
Provision for income taxes $ 8,879 $ 3,133 $ 5,746 183 %
Percentage of revenue 2 % 1 %   

Provision for income taxes increased by $5.7 million or 183%, for the six months ended July 31, 2022 compared to the six months ended July 31, 2021.
The increase in tax expense was primarily driven by higher foreign tax expenses resulting from higher year-over-year earnings of our cost-plus margin entities
in certain foreign jurisdictions as we continue to scale internationally.

Liquidity and Capital Resources

We have financed operations since our inception primarily through customer payments and net proceeds from sales of equity securities. Our principal
uses of cash in recent periods have been funding our operations, investing in capital expenditures, and engaging in various business acquisitions. As of July 31,
2022, our principal sources of liquidity were cash, cash equivalents, and marketable securities totaling $1,723.9 million, and we had an accumulated deficit of
$1,738.9 million. During the six months ended July 31, 2022, we reported a net loss of $242.9 million, and net cash used in operations of $76.6 million.

Our future capital requirements will depend on many factors, including our revenue growth rate, our product sales, license renewal activity, the timing and
the amount of cash received from customers, the expansion of sales and marketing activities, the timing and extent of spending to support development efforts,
the introduction of new and enhanced products, the continuing market adoption of our products, expenses associated with our international expansion, and the
timing and extent of additional capital expenditures to invest in existing and new office spaces. We may, in the future, continue to enter into arrangements to
acquire or invest in complementary businesses, products, and technologies. We may be required to seek additional equity or debt financing. In the event that we
require additional financing, we may not be able to raise such financing 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 and invest in continued innovation, we may not be able to compete successfully, which would harm our
business, operations and financial condition.

We believe that our existing cash, cash equivalents, marketable securities, payments from customers, and borrowing capacity will be sufficient to fund our
anticipated cash requirements for the next twelve months and the long term.

Credit Facility

In October 2020, we entered into a $200.0 million senior secured revolving credit facility (the "Credit Facility") with HSBC Ventures USA Inc., Silicon
Valley Bank, Sumitomo Mitsui Banking Corporation, and Mizuho Bank, LTD, with a maturity date of October 30, 2023. Our obligations under the Credit Facility
are secured by substantially all of our assets, except for our intellectual property. The Credit Facility contains certain customary covenants, including, but not
limited to, those relating to additional indebtedness, liens, asset divestitures, and affiliate transactions. We may use the proceeds of future borrowings under the
Credit Facility for refinancing other indebtedness, working capital, capital expenditures and other general corporate purposes, including permitted business
acquisitions.

Borrowings under the Credit Facility bear interest at a base rate, as defined in the Credit Facility, plus a margin of 2.0% or 3.0% depending on the base
rate. The Credit Facility is subject to customary fees for loan facilities of this type, including ongoing commitment fees at a rate of 0.25% per annum on the daily
amount available to be drawn. As of July 31, 2022, we had no outstanding debt under the Credit Facility.
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Cash Flows

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

 Six Months Ended July 31,
2022 2021

(in thousands)
Net cash used in operating activities $ (76,621) $ (23,523)
Net cash (used in) provided by investing activities $ (44,449) $ 21,921 
Net cash (used in) provided by financing activities $ (37,153) $ 1,451,953 

 Inclusive of:
Payments for employer payroll taxes related to employee equity transactions $ (4,953) $ (9,064)
Net (payments) receipts of employee tax withholdings on stock option exercises $ (5,664) $ 4,726 
Cash paid for restructuring costs $ (5,196) $ — 

Operating Activities

Our largest source of operating cash is cash generation from sales to our customers. Our primary uses of cash from operating activities are for personnel-
related expenses, direct costs to deliver our licenses, and marketing expenses. To date, our operating cash flows have generally been negative and we have
supplemented working capital requirements primarily through net proceeds from the sale of equity securities.

Net cash used in operating activities for the six months ended July 31, 2022 of $76.6 million was driven by cash payments for operating expenditures,
primarily associated with the compensation of our teams, including bonuses paid in the first quarter of fiscal 2023. Other cash operating expenditures included
payments related to our workforce restructuring, costs for professional services, software, and office rent. These outflows were partially offset by cash
collections from our customers, which were approximately 28% higher than during the six months ended July 31, 2021.

Net cash used in operating activities for the six months ended July 31, 2021 of $23.5 million was driven by cash payments for operating expenditures,
primarily associated with the compensation of our teams, including year-end fiscal 2021 sales commissions and bonuses paid in the first quarter of fiscal 2022.
Other cash operating expenditures included payments for professional services, software, and office rent.

Investing Activities

Net cash used in investing activities for the six months ended July 31, 2022 of $44.4 million was driven by $45.6 million in purchases of marketable
securities, $29.5 million in cash consideration associated with the acquisition of Re:infer, which is presented net of cash acquired, $16.3 million in capital
expenditures, and $0.5 million in other investing outflows. These cash outflows were partially offset by $47.4 million in maturities of marketable securities.

Net cash provided by investing activities for the six months ended July 31, 2021 of $21.9 million was driven by $126.0 million in sales and maturities of
marketable securities. This was partially offset by $94.2 million in purchases of marketable securities, $5.5 million in cash consideration associated with the
acquisition of Cloud Elements, which is presented net of cash acquired, and $3.6 million in capital expenditures.

Financing Activities

Net cash used in financing activities for the six months ended July 31, 2022 of $37.2 million was primarily driven by payments of tax withholdings on the
net settlement of equity awards of $38.7 million, net payments of tax withholdings on sell-to-cover equity award transactions of $10.1 million, and $1.5 million in
repurchases of unvested early exercised stock options, partially offset by proceeds from employee stock purchase plan contributions of $8.5 million and
proceeds from the exercise of stock options of $4.7 million.

Net cash provided by financing activities for the six months ended July 31, 2021 of $1,452.0 million was primarily driven by $749.8 million in net proceeds
from our issuance of Series F convertible preferred stock, $692.4

 (1)

(1)
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million in net proceeds from our IPO after deducting underwriting expenses and commissions, net receipts of tax withholdings on sell-to-cover equity award
transactions of $9.5 million, proceeds from employee stock purchase plan contributions of $6.9 million, and proceeds from the exercise of stock options of $6.7
million, partially offset by payments of tax withholdings on the net settlement of equity awards of $9.6 million and payments of costs related to our IPO of $3.7
million.

Material Cash Requirements

During the three and six months ended July 31, 2022, we made commitments to purchase $138.1 million of cloud infrastructure services from a third-party
vendor and $35.8 million of service credits from third-party alliance partners. See Note 11, Commitments and Contingencies—Non-Cancelable Purchase
Obligations, for further details on the timing of our purchase commitments. There were no other significant changes to our material cash requirements during the
three and six months ended July 31, 2022 from the contractual obligations disclosed in the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” set forth in the 2022 Form 10-K.

Critical Accounting Estimates

There have been no material changes to our critical accounting estimates as compared to those disclosed in the 2022 Form 10-K.

JOBS Act Accounting Election

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act (the "JOBS Act"), and, for so long as we continue to be an
emerging growth company, we may take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that
are not emerging growth companies including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes-Oxley Act of 2002, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements and exemptions
from the requirements of holding a nonbinding advisory vote on executive compensation and shareholder approval of any golden parachute payments not
previously approved. In addition, pursuant to Section 107 of the JOBS Act, as an emerging growth company, we have elected to take advantage of the extended
transition period for complying with new or revised accounting standards until those standards would otherwise apply to private companies until the earlier of the
date we (1) are no longer an emerging growth company or (2) affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act.
As a result, our financial statements may not be comparable to companies that comply with new or revised accounting pronouncements as of public company
effective dates.

Because the market value of our Class A common stock held by non-affiliates exceeded $700 million as of July 31, 2022, we will be deemed a “large
accelerated filer” under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as of January 31, 2023. Therefore, as of January 31, 2023, we
will no longer qualify as an emerging growth company.

As a large accelerated filer, we will be subject to certain disclosure and compliance requirements that apply to other public companies but did not
previously apply to us due to our status as an emerging growth company. These requirements include, but are not limited to:

• the requirement that our independent registered public accounting firm attest to the effectiveness of our internal control over financial reporting under
Section 404(b) of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”);

• compliance with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a
supplement to the auditors’ report providing additional information about the audit and the financial statements;

• the requirement that we provide full and more detailed disclosures regarding executive compensation; and

• the requirement that we hold a non-binding advisory vote on executive compensation and obtain shareholder approval of any golden parachute payments
not previously approved.
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We expect that compliance with the additional requirements of being a large accelerated filer will increase our legal and financial compliance costs and
cause management and other personnel to divert attention from operational and other business matters to devote substantial time to public company reporting
requirements.

Recent Accounting Pronouncements

S e e Note 2, Summary of Significant Accounting Policies—Recently Adopted Accounting Pronouncements  and —Recently Issued Accounting
Pronouncements, included in Part I, Item 1 of this Quarterly Report on Form 10-Q for more information.

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 principally the result of fluctuations in interest rates and foreign currency
exchange rates.

Interest Rate Risk

As of July 31, 2022, we had $1,607.4 million of cash and cash equivalents. Cash and cash equivalents consist of cash in banks, bank deposits, and
money market accounts. In addition, we had $116.6 million of marketable securities, consisting of corporate bonds, commercial paper, and municipal bonds.
Such interest-earning instruments carry a degree of interest rate risk. The primary objectives of our investment activities are the preservation of capital, the
fulfillment of liquidity needs, and the fiduciary control of cash. We do not enter into investments for trading or speculative purposes. The Credit Facility allowed
us to borrow up to $200.0 million as of July 31, 2022, but there were no amounts outstanding thereunder. The effect of a hypothetical 10% change in interest
rates would not have had a material impact on our condensed consolidated financial statements for the six months ended July 31, 2022.

Foreign Currency Exchange Risk

The functional currency of our non-U.S. subsidiaries is the local currency. Asset and liability balances denominated in non-U.S. dollar currencies are
translated into U.S. dollars using period-end exchange rates, while translation of revenue and expenses is based upon average monthly rates. Translation
adjustments are recorded as a component of accumulated other comprehensive income, and transaction gains and losses are recorded in other expense, net
on our condensed consolidated financial statements. The estimated translation impact to our condensed consolidated financial statements of a hypothetical
10% change in foreign currency exchange rates would amount to $22.6 million for the six months ended July 31, 2022. During the six months ended July 31,
2022, approximately 53% of our revenues and approximately 35% of our expenses were denominated in non-U.S. dollar currencies. For the six months ended
July 31, 2022 we recognized net foreign currency transaction losses of $2.2 million.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Our disclosure controls and procedures are designed to ensure that information required to be disclosed in our reports filed or submitted under the
Exchange Act is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms. In addition, they are designed
to ensure that such information is accumulated and communicated to our management, including our Co-Chief Executive Officers ("Co-CEOs") and Chief
Financial Officer ("CFO") as appropriate to allow timely decisions regarding required disclosure.

Pursuant to in Rules 13(a)-13(e) and 15(d)-15(e) under the Exchange Act, our management, with the participation of our Co-CEOs and CFO, performed
an evaluation of the effectiveness of our disclosure controls and procedures as of the end of the period covered by this Quarterly Report on Form 10-Q. Based
on such evaluation, our Co-CEOs and CFO concluded that our disclosure controls and procedures were effective at a reasonable assurance level as of July 31,
2022.

Changes in Internal Control Over Financial Reporting

During the three and six months ended July 31, 2022, no material change in internal control over financial reporting was identified in connection with the
evaluation required by Rule 13a-15(d) and Rule 15d-15(d) of the
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Exchange Act that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures

Our management, including our Co-CEOs and CFO, believes that our disclosure controls and procedures are designed to provide reasonable assurance
of achieving their objectives and are effective at a reasonable assurance level. However, any control system, no matter how well designed and operated, can
only provide reasonable, not absolute, assurance that its objectives will be met. There are inherent limitations to the effectiveness of any system of disclosure
controls and procedures including resource constraints, errors in judgment, and the possibility that controls and procedures will be circumvented by collusion, by
management override, or by mistake. Additionally, the design of any control system is based in part on management assumptions about the likelihood of future
events, and there can be no assurance that the system will succeed in achieving its objectives under all potential future scenarios. As a result of these
limitations, our management does not expect that our disclosure controls and procedures will prevent all potential errors or fraud or detect all potential
misstatements due to error or fraud.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

Refer to Note 11, Commitments and Contingencies—Litigation, to the condensed consolidated financial statements included in this Quarterly Report on
Form 10-Q for a description of current legal proceedings, if any.

Item 1A. Risk Factors.

Our operations and financial results are subject to various risks and uncertainties, some of which are beyond our control. In addition to the other
information set forth in this Quarterly Report on Form 10-Q, you should carefully consider the risks discussed in the 2022 Form 10-K, including the disclosure
under Part I, Item 1A, "Risk Factors,” which, along with risks described in this report, are risks we believe could materially affect the Company’s business,
financial condition and future results. These are not the only risks facing the Company. Other risks and uncertainties we are not currently aware of or that we
currently consider immaterial also may materially adversely affect the Company’s business, financial condition and future results. Risks we have identified but
currently consider immaterial could still materially adversely affect the Company’s business, financial condition and future results if our assumptions about those
risks are incorrect or if circumstances change.

There were no material changes during the period covered in this report to the risk factors previously disclosed in Part I, Item 1A of the 2022 Form 10-K,
except as follows:

Risks Related to Our Business, Products, Operations, and Industry

If we fail to retain and motivate members of our management team or other key employees or to integrate new team members, execute management
transitions, or fail to attract qualified personnel to support our business our future growth prospects could be harmed.

Our success and future growth depend largely upon the continued services of our executive officers, particularly Daniel Dines, our Co-Chief Executive
Officer, Co-Founder, and Chairman, as well as our other key employees in the areas of research and development and sales and marketing. Additionally, many
members of our management team have been with us for a short period of time, including Chris Weber, our Chief Business Officer, who joined us in April 2022,
Robert Enslin, our Co-Chief Executive Officer who joined us in May 2022 and Brigette McGinnis Day, our Chief People Officer, who joined us in August 2022.
From time to time, there have been and may continue to be changes in our executive management team or other key employees resulting from the hiring or the
departure of these personnel. Our executive officers and other key employees are employed on an at-will basis, which means that these personnel could
terminate their employment with us at any time. The loss of one or more of our executive officers, or the failure by our executive team to effectively work with our
employees and lead our company, could harm our business. We also are dependent on the continued service of our existing software engineers because of the
complexity of our products and platform capabilities.

In addition, competition for these personnel is intense, especially for engineers experienced in designing and developing RPA, AI, and machine learning
("ML") applications, and experienced sales professionals. From time to time, we have experienced, and we expect to continue to experience, difficulty in hiring
and retaining employees with appropriate qualifications. We completed our initial public offering ("IPO") in April 2021. Potential candidates may not perceive our
compensation package, including our equity awards, as favorably as employees hired in the past given the recent volatility of our class A common stock and in
the public markets. In addition, our recruiting personnel, methodology, and approach has been and may in the future need to be altered to address a changing
candidate pool and profile. We may not be able to identify or implement such changes in a timely manner.

Many of the companies with which we compete for experienced personnel have greater resources than we have. If we hire employees from competitors or
other companies, their former employers have and may attempt to assert that these employees or we have breached their legal obligations, resulting in a
diversion of our time and resources. In addition, prospective and existing employees often consider the value of the equity awards they receive in connection
with their employment. As our employees' perception of our equity awards has declined and may decline from time to time due to the lower price of our class A
common stock, if the class A common stock continues to experience significant volatility, or increases such that prospective employees believe there is limited
upside to the value of our equity awards, it may adversely affect our ability to recruit and retain key employees. If we fail to attract new personnel or fail to retain
and motivate our current personnel, our business and future growth prospects would be harmed.
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Unfavorable macroeconomic conditions, including those caused by inflation, the Russian military operations and related geopolitical situation in Ukraine,
or reductions in IT spending, could limit our ability to grow our business and negatively affect our results of operations.

Our results of operations may vary based on the impact of changes in our industry or the macroeconomic environment on us or our customers and
potential customers. Negative macroeconomic conditions both in the United States and abroad, including conditions resulting from changes in gross domestic
product growth, labor shortages, supply chain disruptions, inflationary pressures, financial and credit market fluctuations, international trade relations and/or the
imposition of trade tariffs, political turmoil, natural catastrophes, regional or global outbreaks of contagious diseases, such as the ongoing COVID-19 pandemic,
warfare and terrorist attacks on the United States, Europe, the Asia Pacific region or elsewhere, has and could continue to cause a decrease in business
investments, including spending on information technology, disrupt the timing and cadence of key industry and marketing events and otherwise could materially
and adversely affect the growth of our business.

For example, these types of unfavorable conditions have in the past and could in the future disrupt the timing of and attendance at key industry events,
which we rely upon in part to generate sales of our products. If those events are disrupted in the future, our marketing investments, sales pipeline, and ability to
generate new customers and sales of our products could be negatively and adversely affected. In addition, the increased pace of consolidation in certain
industries may result in reduced overall spending on our products. Further, to the extent there is a general economic downturn and our platform is perceived by
customers and potential customers as costly, or too difficult to deploy or migrate to, our revenue may be disproportionately affected by delays or reductions in
general IT spending. We cannot predict the timing, strength, or duration of any economic slowdown, instability, or recovery, generally or within any particular
industry. If the economic conditions of the general economy or markets in which we operate worsen from present levels, our business, results of operations, and
financial condition could be adversely affected.

Geopolitical risks, including those arising from trade tension and/or the imposition of trade tariffs, terrorist activity or acts of civil or international hostility, are
increasing. Similarly, the ongoing military conflict between Russia and Ukraine has created extreme volatility in the global capital markets and is expected to
have further global economic consequences, including disruptions of the global supply chain and energy markets. Further, other events outside of our control,
including natural disasters, climate change-related events, pandemics (such as the COVID-19 pandemic) or health crises may arise from time to time and be
accompanied by governmental actions that may increase international tension. Any such events and responses, including regulatory developments, may cause
significant volatility and declines in the global markets, disproportionate impacts to certain industries or sectors, disruptions to commerce (including to economic
activity, travel and supply chains), loss of life and property damage, and may materially and adversely affect the global economy or capital markets, as well as
our business and results of operations.

Additionally, the global economy, including credit and financial markets, has experienced extreme volatility and disruptions, including severely diminished
liquidity and credit availability, declines in consumer confidence, declines in economic growth, increases in unemployment rates, increases in inflation rates,
higher interest rates and uncertainty about economic stability. As a result of these factors, our revenues may be affected by both decreased customer acquisition
and lower than anticipated revenue growth from existing customers. For example, the COVID-19 pandemic resulted in widespread unemployment, resignations,
economic slowdown and extreme volatility. Similarly, the ongoing military conflict between Russia and Ukraine has created extreme volatility in the global
capital markets and is expected to have further global economic consequences, including disruptions of the global supply chain and energy markets. Any such
volatility and disruptions may have material and adverse consequences on us, the third parties on whom we rely or our customers. Increased inflation rates can
adversely affect us by increasing our costs, including labor and employee benefit costs. Any significant increases in inflation and related increase in interest
rates could have a material and adverse effect on our business, financial condition or results of operations.

Further, to the extent there is a sustained general economic downturn and our software is perceived by customers and potential customers as costly, or too
difficult to deploy or migrate to, our revenue may be disproportionately affected by delays or reductions in general information technology spending. Also,
competitors, many of whom are larger and more established than we are, may respond to market conditions by lowering prices and attempting to lure away our
customers. In addition, the increased pace of consolidation in certain industries may result in reduced overall spending on our subscription offerings and related
services. We cannot predict the timing, strength or duration of any economic slowdown, instability or recovery, generally or within any particular
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industry. If the economic conditions of the general economy or markets in which we operate worsen from present levels, our business, results of operations and
financial condition could be materially and adversely affected.

We may not be able to successfully manage our growth and, if we are not able to grow efficiently, we may not be able to reach or maintain profitability,
and our business, financial condition, and results of operations could be harmed.

We have experienced, and may continue to experience, rapid growth and organizational change, which has placed, and may continue to place, significant
demands on our management and our operational and financial resources. Actions we may decide to take in the future in our attempt to achieve profitability may
not be successful in yielding our intended results and may not appropriately address either or both of the short-term and long-term strategy of our business.
Implementation of a go forward plan and any other cost-saving initiatives, including possible future restructuring efforts, may be costly and disruptive to our
business, the expected costs and charges may be greater than forecasted, and the estimated cost savings may be lower than forecasted. Finally, our
organizational structure is becoming more complex as we improve our operational, financial and management controls as well as our reporting systems and
procedures. If we fail to manage our anticipated growth, company personnel transitions and change in a manner that preserves the key aspects of our corporate
culture, our employee retention may suffer, which could negatively affect our products, brand and reputation and harm our ability to retain and attract customers
and employees.

In addition, as we expand our business, it is important that we continue to maintain a high level of customer service and satisfaction. If we are not able to
continue to provide high levels of customer service, our reputation, as well as our business, results of operations and financial condition, could be harmed. As
usage of our platform capabilities grow, we will need to continue to devote additional resources to improving and maintaining our infrastructure and integrating
with third-party applications. In addition, we have and will continue to need to continue to appropriately scale our internal business systems and our services
organization, including customer support and professional services, to serve our growing customer base. Failure of or delay in these continuing efforts could
result in impaired system performance and reduced customer satisfaction, resulting in decreased sales to new customers, lower dollar-based net retention
rates, the issuance of service credits, or requested refunds, which would hurt our revenue growth and our reputation. Even if we are successful in our expansion
efforts, they will be expensive and complex, and require the dedication of significant management time and attention. We have faced and could continue to face
inefficiencies or service disruptions as a result of our efforts to scale our internal infrastructure. We cannot be sure that the expansion of and improvements to
our internal infrastructure will be effectively implemented on a timely basis, if at all, and such failures could harm our business, financial condition, and results of
operations.

We have a history of operating losses and have not been profitable in the past. We may not be able to reach and maintain profitability in the future.

While we have experienced significant revenue growth in recent periods, and have not been profitable in prior fiscal years, we are not certain whether we
will obtain a high enough volume of sales to sustain or increase our growth or reach and maintain profitability in the future. We also expect our costs and
expenses to increase in future periods, which could negatively affect our future results of operations if our revenue does not increase. In particular, we intend to
continue to expend significant funds to further develop our platform, including by introducing new products and functionality, and to expand our inside sales team
and enterprise sales force to drive new customer adoption, expand use cases and integrations, and support international expansion. In particular, we have
entered into non-cancelable multi-year capacity commitments with respect to cloud infrastructure services with certain third-party cloud providers, which require
us to pay for such capacity irrespective of actual usage. We will also face increased compliance costs associated with growth, the expansion of our customer
base, and being a public company. Our efforts to grow our business may be costlier than we expect, or the rate of our growth in revenue may be slower than we
expect, and we may not be able to increase our revenue enough to offset our increased operating expenses. We may incur significant losses in the future for a
number of reasons, including the other risks described herein, and unforeseen expenses, difficulties, complications, or delays, and other unknown events. If we
are unable to sustain profitability, the value of our business and Class A common stock may significantly decrease.
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Our business depends on our existing customers renewing their licenses and purchasing additional licenses and products from us and our channel
partners. Declines or significant delays in renewals or purchases of additional licenses by our customers could harm our future operating results.

Part of our growth strategy relies on our ability to deliver significant value in a short time to our customers, so that our customers will scale the use of
our platform throughout their enterprise. Accordingly, our future success depends in part on our ability to exhibit this value and sell additional licenses and
products to our existing customers, and our customers renewing their licenses with us and our channel partners when the contract term expires. Our license
agreements primarily have annual terms, and some of our license agreements have multi-year terms. We generally do not sell standalone licenses with a term
of less than one year. However, during the term of an annual contract or the last year of a multi-year contract, our customers may enter into an additional
license agreement with a termination date that is coterminous with the anniversary date of such annual contract. Our customers have no obligation to renew
their licenses for our products after the expiration of their license period. We provide some customers the opportunity to use our automation platform and
products for free prior to purchasing a license. We also work with our customers to identify opportunities for follow-on sales to increase our footprint within their
businesses.

In order for us to maintain or improve our results of operations, it is important that our customers renew or expand their licenses with us and our channel
partners. We cannot accurately predict our renewals and dollar-based net retention rate given the diversity of our customer base, in terms of size, industry, and
geography. Our renewals and dollar-based net retention rate may decline or fluctuate as a result of a number of factors, many of which are outside our control,
including the business strength or weakness of our customers, continuing or new delays in renewals due to economic conditions, customer usage, including the
ability of our customers to quickly integrate our products into their businesses and continually find new uses for our products within their businesses, cloud
automation deployment or adoption issues, customer satisfaction with our products and platform capabilities and customer support, the utility of our platform to
cost-effectively integrate with third-party software products, our prices, the capabilities and prices of competing products, mergers and acquisitions affecting our
customer base, consolidation of affiliates’ multiple paid business accounts into a single paid business account or loss of business accounts in their entirety, the
effects of global economic conditions, including the immediate and longer-term effects of Russia's military operations in Ukraine and the rapidly evolving global
sanctions related thereto, or reductions in our customers’ spending on IT solutions or their spending levels generally, perceived security or data privacy risks
from the use of our products, changes in regulatory regimes that effect our customers or our ability to sell our products, including changes to sanctions and
export control regimes, or the views of the industry and public with regard to our products and RPA products generally, including as a result of increased
automation and displacement of human workforces. These factors may also be exacerbated if, consistent with our growth strategy, our customer base continues
to grow to encompass larger enterprises, which may also require more sophisticated and costly sales efforts. If our customers do not purchase additional
licenses and products from us or our customers fail to renew their licenses, our revenue may decline and our business, financial condition, and results of
operations may be harmed.

We have in the past engaged, and may in the future engage, in acquisition and investment activities, which could divert the attention of management,
disrupt our business, dilute stockholder value, and adversely affect our operating results and financial condition.

As part of our business strategy, we continually evaluate opportunities to acquire or invest in businesses, products or technologies that we believe could
complement or expand our products and solutions, enhance our technical capabilities or otherwise offer growth opportunities. For example, in March 2021, we
acquired Cloud Elements Inc. ("Cloud Elements"), a provider of a leading application programming interface integration platform for SaaS application providers
and the digital enterprise. In July 2022, we acquired Re:infer, a natural language processing (NLP) company for unstructured documents and communications.
In the future, we may be unable to identify suitable acquisition candidates and, even if we do, we may not be able to complete desired acquisitions on favorable
terms, if at all. If we are unable to complete acquisitions, we may not be able to strengthen our competitive position or achieve our goals. Future acquisitions and
investments may result in unforeseen operating difficulties and expenditures, including disrupting our ongoing operations, diverting management attention,
increasing our expenses, and subjecting us to additional liabilities. An acquisition may also negatively affect our financial results because it may:

• require us to incur charges or assume substantial debt;
• cause adverse tax consequences or unfavorable accounting treatment;
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• expose us to claims and disputes by third parties, including intellectual property and privacy claims and disputes;
• not generate sufficient financial return to offset additional costs and expenses related to the acquisition;
• cause us to incur liabilities for activities of the acquired company before the acquisition;
• cause us to record impairment charges associated with goodwill and other acquired intangible assets; and
• cause other unforeseen operating difficulties and expenditures.

Moreover, to pay for an acquisition or investment, we would have to use cash, incur debt and/or issue equity securities, each of which may affect our
financial condition or the value of our common stock and (in the case of equity financing) could result in dilution to our stockholders.

In addition, a failure to successfully integrate the operations, personnel or technologies of an acquired business could impact our ability to realize the
full benefits of such an acquisition. Our limited experience acquiring companies increases these risks. If we are unable to achieve the anticipated strategic
benefits of an acquisition or if the integration or the anticipated financial and strategic benefits, including any anticipated cost savings, revenue opportunities or
operational synergies, of such an acquisition are not realized as rapidly as or to the extent anticipated by us, our business, operating results and financial
condition could suffer.

Our aspirations and disclosures related to environmental, social and governance (“ESG”) matters expose us to risks that could adversely affect our
reputation and performance.

We have issued a baseline ESG report, and are in the process of determining emissions baselines and plan to set corporate goals. Our reports and
statements reflect our current plans and aspirations and are not guarantees that we will be able to achieve them. Our failure to accomplish or accurately track
and report on these goals on a timely basis, or at all, could adversely affect our reputation, financial performance and growth, and expose us to increased
scrutiny from the investment community as well as enforcement authorities.

Standards for tracking and reporting ESG matters continue to evolve. Our selection of voluntary disclosure frameworks and standards, and the
interpretation or application of those frameworks and standards, may change from time to time or differ from those of others. This may result in a lack of
consistent comparative data from period to period or between UiPath and other companies in the same industry. In addition, our processes and controls may
not comply with evolving standards for identifying, measuring and reporting ESG metrics, including ESG-related disclosures that may be required of public
companies by the Securities and Exchange Commission and other regulatory agencies to which we may be subject, and such standards may change over time,
which could result in significant revisions to our current goals, reported progress in achieving such goals, or ability to achieve such goals in the future.

If our ESG practices do not meet evolving investor or other stakeholder expectations and standards, then our reputation, our ability to attract or retain
employees, and our attractiveness as an investment, business partner, acquirer, or service provider could be negatively impacted. Further, our failure or
perceived failure to pursue or fulfill our goals and objectives or to satisfy various reporting standards on a timely basis, or at all, could have similar negative
impacts or expose us to government enforcement actions and private litigation.

Risks Related to Tax and Accounting Matters

We are exposed to fluctuations in currency exchange rates, which negatively affects our results of operations.

While our sales contracts are denominated predominantly in U.S. dollars, we also have sales contracts representing a large portion of our revenue
denominated in foreign currencies. Therefore, a significant portion of our revenue has been and continues to be subject to fluctuations due to changes in foreign
currency exchange rates. Additionally, for our foreign sales contracts denominated in U.S. dollars, a strengthening of the U.S. dollar has and could continue to
increase the real cost of our products and platform capabilities to these customers outside of the United States, which could adversely affect our results of
operations.

Further, an increasing portion of our operating expenses are incurred outside the United States. We conduct our business and incur costs in the local
currency of most countries in which we operate. We incur currency transaction risk whenever one of our operating subsidiaries enters into either a purchase or a
sales transaction
using a different currency from the currency in which it operates, or holds assets or liabilities in a currency different from its functional currency. Changes in
exchange rates can also affect our results of operations when the value of
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sales and expenses of foreign subsidiaries are translated to U.S. dollars. We cannot accurately predict the impact of future exchange rate fluctuations on our
results of operations. Given the volatility of exchange rates, we may not be able to effectively manage our currency risks, and any volatility in currency exchange
rates may have an adverse effect on our financial condition, cash flows, and profitability.

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

Recent Sales of Unregistered Equity Securities

• On July 29, 2022, we issued 300,000 shares of our Class A common stock to a charitable donor-advised fund for no consideration in connection
with our Pledge 1% commitment.

• On July 29, 2022, we issued 569,741 shares of our Class A common stock in connection with the acquisition of Re:infer; of these Class A shares,
142,439 shares were transferred to the sellers of Re:infer as purchase consideration, and 427,302 shares are to be released to the sellers on the next
three anniversaries of the closing date subject to certain employment-related clawback provisions.

None of the foregoing transactions involved any underwriters, underwriting discounts or commissions, or any public offering. Unless otherwise specified
above, we believe these transactions were exempt from registration under the Securities Act in reliance on Section 4(a)(2) of the Securities Act (and Regulation
D or Regulation S promulgated thereunder) as transactions by an issuer not involving any public offering. The recipients of the securities in each of these
transactions represented their intentions to acquire the securities for investment only and not with a view to or for sale in connection with any distribution thereof,
and appropriate legends were placed on the share certificates issued in these transactions. All recipients had adequate access, through their relationships with
us, to information about us. The issuance of these securities was made without any general solicitation or advertising.

Use of Proceeds from Initial Public Offering of Class A Common Stock

In April 2021, we completed our IPO, in which we issued and sold 13.0 million shares of our Class A common stock, including 3.6 million shares pursuant
to the exercise in full of the underwriters’ option to purchase additional shares, and the selling stockholders sold an additional 14.5 million shares, at a public
offering price of $56.00 per share, resulting in net proceeds to us of $687.9 million after deducting underwriting discounts and commissions and offering
expenses. We did not receive any proceeds from the sale of shares by the selling stockholders. All of the shares issued and sold in the IPO were registered
under the Securities Act pursuant to a registration statement on Form S-1 (File No. 333-254738), which was declared effective by the SEC on April 20, 2021.
There has been no material change in the planned use of proceeds from our IPO from those disclosed in the 2022 Form 10-K.

Issuer Purchase of Equity Securities

The following table presents our repurchases of Class A common stock during the three months ended July 31, 2022:

Period
Total Number of Shares

Purchased (1)
Average Price Paid Per

Share
May 1 – 31 — $ — 
June 1 – 30 — — 
July 1 – 31 1,040,262 $ 18.19 
Total 1,040,262 $ 18.19 

(1) Represents the number of shares withheld to satisfy employee tax obligations associated with net settlement of equity awards.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.
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Item 5. Other Information.

None.

Item 6. Exhibits.
Exhibit
Number Description

10.1† Separation and Release of Claims Agreement between UiPath, Inc. and Thomas Hansen, dated April 5, 2022
31.1* Certification of Co-Chief Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2* Certification of Co-Chief Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.3* Certification of Chief Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.
32.1*^ Certification of Co-Chief Executive Officers 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.
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 Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

___________________
† Indicates management contract or compensatory plan.
*    Filed herewith.
^    The certification furnished in Exhibit 32.1 hereto is deemed to accompany this Quarterly Report on Form 10-Q and is not deemed “filed” for purposes of Section 18 of the Exchange Act, or

otherwise subject to the liability of that section, nor shall it be deemed incorporated by reference into any filing under the Securities Act or the Exchange Act, irrespective of any general
incorporation language contained in such filing.
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SIGNATURES

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

UiPath, Inc.

Date: September 8, 2022 By: /s/ Ashim Gupta
Ashim Gupta
Chief Financial Officer
(Principal Financial Officer)
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Separation and Release of Claims Agreement

This Separation and Release of Claims Agreement (“ Agreement”) is entered into by and between UiPath, Inc., a Delaware corporation (the “ UiPath” or
“the Company”), on behalf of itself, its parent(s), subsidiaries, and other corporate affiliates, and each of their respective present and former employees, officers,
directors, owners, shareholders, and agents, individually and in their official capacities (collectively referred to as the “Company”), and Thomas Hansen (the
“Employee”) (the Company and the Employee are collectively referred to as the “ Parties”).

The Employee’s last day of employment with the Company is April 30, 2022  (the “Separation Date”). After the Separation Date, the Employee will not
represent and has not represented himself/herself as being an employee, officer, attorney, agent, or representative of the Company for any purpose. Except as
otherwise set forth in this Agreement, the Separation Date is the employment termination date for the Employee for all purposes, meaning the Employee is not
entitled to any further compensation, monies, or other benefits from the Company as of the Separation Date.

1. Return of Property. The Employee warrants and represents that he/she has returned all Company property, including identification cards or badges,
access codes or devices, keys, laptops, computers, telephones, mobile phones, hand-held electronic devices, credit cards, electronically stored documents or files,
physical files, and any other Company property in the Employee’s possession.

2. Employee Representations. The Employee specifically represents, warrants, and confirms that the Employee:

(a) has not filed any claims, complaints, or actions of any kind against the Company with any court of law, or local, state, or federal
government or agency;

(b) has not made any claims or allegations to the Company related to sexual harassment or sexual abuse, and that none of the payments set forth
in this Agreement are related to sexual harassment or sexual abuse;

(c) has been properly paid for all hours worked for the Company;

(d) has received all salary, wages, commissions, bonuses, and other compensation due to the Employee, through and including the Separation
Date (except for possibly the final paycheck and any commissions that may be owed as set forth in Section 3 herein); and

(e) has not engaged in and is not aware of any unlawful conduct relating to the business of the Company.

3. Separation Benefits. As consideration for the Employee’s execution of, non-revocation of, and compliance with this Agreement, including the
Employee’s waiver and release of claims in Section 5 and other post-termination obligations, the Company agrees to provide the following benefits to which the
Employee is not otherwise entitled:
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(f) Severance. A lump sum payment of the gross amount of $518,750.00, less all relevant taxes and other withholdings, to be paid as soon as
reasonably practicable following the Effective Date, which shall be paid within sixty (60) days from the Separation Date.

(g) COBRA Subsidy. Should Employee timely elect coverage under the Consolidated
Budgeted Reconciliation Act of 1985 (“COBRA”), the Company shall provide to Employee at the Company’s expense, a subsidy to cover 100% of the
health-related employee insurance coverage (including medical, dental and vision) through COBRA for the Employee and his/her dependents for up to
three (3) months beginning on the first of the month following the month of the Separation Date.

(h) Early Exercised Shares/Right of Repurchase.

(i) The parties acknowledge that the Company granted the Employee the option to purchase 1,600,947 shares of the Company’s
common stock (the “Option Shares”) pursuant to the UiPath, Inc. 2018 Stock Option Plan (the “ Plan”) and the applicable Notice of Stock Option
Grant and Stock Option Agreement (collectively, the “ Option Documents”). On August 13, 2020, the Employee early exercised an option and
purchased 1,482,723 unvested
Class A shares of common stock (treated as non-statutory options), subject to the Company’s right of repurchase (the “ Early Exercised Shares”). In
light of the Employee’s departure from the Company effective May 1, 2022, a total of 741,362 Early Exercised Shares remain subject to the
Company’s right of repurchase (the “Remaining Unvested Shares”).

(ii) With respect to the Remaining Unvested Shares, the Company agrees to waive its right of repurchase with respect to 300,178 Class
A shares of common stocks, which shall be issued to the Employee as unrestricted shares of Class A common stock as soon as practicable following
the date on which this Separation Agreement becomes irrevocable.

(iii) The Company has determined to exercise its right of repurchase with regard to the remaining 441,184 Remaining Unvested Shares
(the “Repurchased Shares”). Accordingly, the Company shall pay to Employee the repurchase amount of $1,492,672 for the Repurchased Shares
within [45] days following the date on which this Separation Agreement becomes irrevocable.

(iv) Except as otherwise provided herein, the Option Shares will be treated in accordance with the Plan and the Option Documents. As
Employee has not vested in all shares subject to the Option and RSU, the unvested Option and RSU shall expire and be cancelled on the
Separation Date.

The Employee understands, acknowledges, and agrees that these benefits exceed what the Employee is otherwise entitled to receive on separation
from employment, and that these benefits are being given as consideration in exchange for executing this Agreement and the general release and restrictive
covenants contained herein. The Employee further acknowledges that the Employee is not entitled to any additional payment or consideration not specifically
referenced in this Agreement.

4. Release.

(a) Employee’s General Release and Waiver of Claims
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In exchange for the consideration provided in this Agreement, except for any
commissions that may be owed as set forth in Section 3 herein, the Employee and the Employee’s heirs, executors, representatives, administrators, agents,
insurers, and assigns (collectively, the “Releasors”) irrevocably and unconditionally fully and forever waive, release, and discharge the Company, including
its parents, subsidiaries, affiliates, predecessors, successors, and assigns, and each of its and their respective officers, directors, employees, and shareholders,
in their corporate and individual capacities (collectively, the “Released Parties”), from any and all claims, demands, actions, causes of actions, judgments,
rights, fees, damages, debts, obligations, liabilities, and expenses (inclusive of attorneys’ fees) of any kind whatsoever, whether known or unknown
(collectively, “Claims”), that Employee may have or has ever had against the Released Parties, or any of them, arising out of, or in any way related to the
Employee’s hire, benefits, employment, termination, or separation from employment with the Company by reason of any actual or alleged act, omission,
transaction, practice, conduct, occurrence, or other matter from the beginning of time up to and including the date of the Employee’s execution of this
Agreement, including, but not limited to:

(i) any and all claims under Title VII of the Civil Rights Act of 1964 (Title VII), the Americans with Disabilities Act (ADA), the
Family and Medical Leave Act (FMLA)
(regarding existing but not prospective claims), the Fair Labor Standards Act (FLSA), the Equal Pay Act, the Employee Retirement Income Security
Act (ERISA) (regarding unvested benefits), the Civil Rights Act of 1991, Section 1981 of U.S.C. Title 42, the Worker Adjustment and Retraining
Notification (WARN) Act, the National Labor Relations Act (NLRA), the Age Discrimination in Employment Act (ADEA), the Older Workers
Benefit Protection Act, the Uniform Services Employment and Reemployment Rights Act (USERRA), the Genetic Information Nondiscrimination
Act (GINA), the Immigration Reform and Control Act (IRCA), the New York State Human Rights Law, the New York Labor Law (including but
not limited to the Retaliatory Action by Employers Law, the New York State Worker Adjustment and Retraining Notification Act, all provisions
prohibiting discrimination and retaliation, and all provisions regulating wage and hour law), the New York Civil Rights Law, Section 125 of the
New York Workers' Compensation Law, Article 23-A of the New York Correction Law, the New York City Earned Sick Leave Law, all including
any amendments and their respective implementing regulations, and any other federal, state, local, or foreign law (statutory, regulatory, or
otherwise) that may be legally waived and released; however, the identification of specific statutes is for purposes of example only, and the
omission of any specific statute or law shall not limit the scope of this general release in any manner;

(ii) any and all claims for compensation of any type whatsoever, including but not limited to claims for salary, wages, bonuses,
commissions (except for possibly the final paycheck and for any commissions that may be owed as set forth in Section 3 herein), incentive
compensation, vacation, and severance that may be legally waived and released;

(iii) any and all claims arising under tort, contract, and quasi-contract law, including but not limited to claims of breach of an express or
implied contract, tortious interference with contract or prospective business advantage, breach of the covenant of good faith and fair dealing,
promissory estoppel, detrimental reliance, invasion of privacy, nonphysical injury, personal injury or sickness or any other harm, wrongful or
retaliatory discharge, fraud, defamation, slander, libel, false imprisonment, and negligent or intentional infliction of emotional distress; and
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(iv) any and all claims for monetary or equitable relief, including but not limited to attorneys’ fees, back pay, front pay, reinstatement,
experts’ fees, medical fees or expenses, costs and disbursements, punitive damages, liquidated damages, and penalties; and

(v) indemnification rights the Employee has against the Company.

However, this general release and waiver of claims excludes, and the Employee does
not waive, release, or discharge: (A) any right to file an administrative charge or complaint with, or testify, assist, or participate in an investigation, hearing,
or proceeding conducted by, the Equal Employment Opportunity Commission or other similar federal or state administrative agencies, although the
Employee waives any right to monetary relief related to any filed charge or administrative complaint; and (B) claims that cannot be waived by law, such as
claims for unemployment benefit rights and workers’ compensation.

To the extent applicable, the Employee specifically waives the protections of California Civil Code Section 1542, which states that “a
general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of executing the release, which if
known by him or her must have materially affected his or her settlement with the debtor.”

(a) Specific Release of ADEA Claims

In further consideration of the payments and benefits provided to the Employee in this Agreement, the Releasors hereby irrevocably and
unconditionally fully and forever waive, release, and discharge the Released Parties from any and all Claims, whether known or unknown, from the
beginning of time through the date of the Employee’s execution of this Agreement arising under the Age Discrimination in Employment Act (ADEA), as
amended, and its implementing regulations. By signing this Agreement, the Employee hereby acknowledges and confirms that:

(i) the Employee has read this Agreement in its entirety and understands all of its terms;

(ii) by this Agreement, the Employee has been advised in writing to consult with an attorney of the Employee’s choosing at
Employee’s cost before signing this Agreement;

(iii) the Employee knowingly, freely, and voluntarily agrees to all of the terms and conditions set out in this Agreement including,
without limitation, the waiver, release, and covenants contained in it;

(iv) the Employee is signing this Agreement, including the waiver and release, in exchange for good and valuable consideration in
addition to anything of value to which the Employee is otherwise entitled;

(v) the Employee was given at least twenty-one (21) days to consider the terms of this Agreement and consult with an attorney of the
Employee’s choice, although the Employee may sign it sooner if desired and changes to this Agreement, whether material or immaterial, do not
restart the running of the 21-day period ;

(vi) the Employee understands that the Employee has seven (7) days after signing this Agreement to revoke the release in this paragraph
by delivering notice of
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revocation to Brad Brubaker at UiPath, Inc., 452 Fifth Avenue, 22  Floor, New York, NY 10018 by email or overnight delivery before the end of
this seven-day period; and

(vii) the Employee understands that the release contained in this paragraph does not apply to rights and claims that may arise after the
Employee signs this Agreement.

5. Knowing and Voluntary Acknowledgment. The Employee specifically agrees and acknowledges that:

(a) the Employee has had twenty-one (21) days to consider the terms of this Agreement, although the Employee may sign it sooner if desired;

(b) the Employee has read this Agreement in its entirety and understands all of its terms;

(c) by this Agreement, the Employee has been advised to consult with an attorney at Employee’s cost before executing this Agreement and has
consulted with such counsel as the Employee believed was necessary before signing this Agreement;

(d) the Employee knowingly, freely, and voluntarily assents to all of this Agreement’s terms and conditions including, without limitation, the
waiver, release, and covenants contained in it;

(e) the Employee is signing this Agreement, including the waiver and release, in exchange for good and valuable consideration in addition to
anything of value to which the Employee is otherwise entitled;

(f) the Employee is not waiving or releasing rights or claims that may arise after the Employee signs this Agreement; and

(g) the Employee understands that the waiver and release in this Agreement is being requested in connection with the Employee’s separation of
employment from the Company.

The Employee further acknowledges that the Employee is waiving and releasing claims under
the Age Discrimination in Employment Act (ADEA), as amended, and has had twenty-one (21) days to consider the terms of this Agreement and consult with an
attorney of the Employee’s choice at Employee’s cost, although the Employee may sign it sooner if desired and changes to this Agreement, whether material or
immaterial, do not restart the 21-day period. Further, the Employee acknowledges that the Employee shall have an additional seven (7) days from signing this
Agreement to revoke consent to Employee’s release of claims under the ADEA by delivering notice of revocation Brad Brubaker at UiPath, Inc., 452 Fifth Avenue,
22  Floor, New York, NY 10018 by email or overnight delivery before the end of the seven-day period. In the event of a revocation by the Employee, this
Agreement shall be null and void in its entirety.

Effective Date. This Agreement shall not become effective until the eighth (8th) day after the Employee signs, without revoking, this Agreement
(“Effective Date”). No payments due to the Employee under this Agreement shall be made or begin before the Effective Date.

6. Post-Termination Obligations and Restrictive Covenants .

(b) Acknowledgment

The Employee understands and acknowledges that by virtue of the Employee’s
employment with the Company, the Employee had access to and knowledge of Confidential Information, was in a position of trust and confidence with the
Company and benefitted from the

nd

nd
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Company’s goodwill. The Employee understands and acknowledges that the Company invested significant time and expense in developing the Confidential
Information and goodwill.

The Employee further understands and acknowledges that any restrictive covenants set
forth herein are necessary to protect the Company legitimate business interests in its Confidential Information. The Employee further understands and
acknowledges that the Company’s ability to reserve these for the exclusive knowledge and use of the Company is of great competitive importance and
commercial value to the Company and that the Company would be irreparably harmed if the Employee violates the restrictive covenants below.

    (b)     Confidential Information

The Employee understands and acknowledges that during the course of employment
with the Company, the Employee has had access to and learned about confidential, secret, and proprietary documents, materials, and other information, in
tangible and intangible form, of and relating to the Company and its businesses and existing and prospective customers, suppliers, investors, and other
associated third parties (“Confidential Information”). The Employee further understands and acknowledges that this Confidential Information and the
Company’s ability to reserve it for the exclusive knowledge and use of the Company is of great competitive importance and commercial value to the
Company, and that improper use or disclosure of the Confidential Information by the Employee may cause the Company to incur financial costs, loss of
business advantage, liability under confidentiality agreements with third parties, civil damages, and criminal penalties.

For purposes of this Agreement, Confidential Information includes, but is not limited
to, any non-public information that relates to the actual or anticipated business, research or development of the Company, or to the Company’s, technical
data, trade secrets or know-how, including, but not limited to, research, business plans, product plans, products, services, customer lists and customers
(including, but not limited to, customers of the Company on whom Employee called or with whom Employee became acquainted during the term of
Employee’s service), markets, software, developments, inventions, processes, formulas, technology, designs, drawings, engineering, hardware configuration
information, marketing, finances or other business information obtained by Employee either directly or indirectly in writing, orally or by drawings or
observation of parts or equipment of the Company or its businesses or any existing or prospective customer, supplier, investor, or other associated third
party, or of any other person or entity that has entrusted information to the Company in confidence.

The Employee understands that the above list is not exhaustive, and that Confidential Information also includes other information that is
marked or otherwise identified or treated as confidential or proprietary, or that would otherwise appear to a reasonable person to be confidential or
proprietary in the context and circumstances in which the information is known or used.

The Employee understands and agrees that Confidential Information developed by the Employee in the course of the Employee’s
employment by the Company is subject to the terms and conditions of this Agreement as if the Company furnished the same Confidential Information to the
Employee in the first instance. Confidential Information shall not include information that is generally available to and known by the public at the time of
disclosure to the Employee, provided that the disclosure is through no direct or indirect fault of the Employee or person(s) acting on the Employee’s behalf.

(c) Disclosure and Use Restrictions.
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    (i)     Employee Covenants. The Employee agrees and covenants:

(A) to treat all Confidential Information as strictly confidential;

(B) not to directly or indirectly disclose, publish, communicate, or make available Confidential Information, or allow it to be
disclosed, published, communicated, or made available, in whole or part, to any entity or person whatsoever (including other employees of
the Company) not having a need to know and authority to know and use the Confidential Information in connection with the business of the
Company and, in any event, not to anyone outside of the direct employ of the Company except as required in the performance of any of the
Employee’s remaining authorized employment duties to the Company; and

(C) not to access or use any Confidential Information, and not to copy any documents, records, files, media, or other resources
containing any Confidential Information, or remove any such documents, records, files, media, or other resources from the premises or
control of the Company, except as allowed by applicable law, as required in the performance of any of the Employee’s remaining
authorized employment duties to the Company, or with the prior consent of an authorized officer acting on behalf of the Company (and
then, such disclosure shall be made only within the limits and to the extent of such law, duties, or consent.

The Employee understands and acknowledges that the Employee’s obligations under
this Agreement regarding any particular Confidential Information begin immediately and shall continue during and after the Employee’s employment by the
Company until the Confidential Information has become public knowledge other than as a result of the Employee’s breach of this Agreement or a breach by
those acting in concert with the Employee or on the Employee’s behalf.

(ii) Permitted Disclosures. Nothing in this Agreement shall be construed to prevent disclosure of Confidential Information as may be
required by applicable law or regulation, or pursuant to the valid order of a court of competent jurisdiction or an authorized government agency,
provided that the disclosure does not exceed the extent of disclosure required by such law, regulation, or order. The Employee shall promptly
provide written notice of any such order to Brad Brubaker at UiPath, Inc., 452 Fifth Avenue, 22  Floor, New York, NY 10018.

(d) Non-Solicitation of Employees

    (i)     Employee agrees that for a period of twelve (12) months immediately
following the termination of Employee’s relationship with the Company for any reason, whether voluntary or involuntary, whether with or without cause,
Employee shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company’s employees to leave their employment, or attempt to
solicit, induce, recruit or encourage any of the Company’s employees to leave their employment, either for myself or for any other person or entity.

(e) Non-Competition

    (i)     You agree that for a period of twelve (12) months immediately following the
termination of your relationship with the Company, you shall not either directly or indirectly anywhere in the world: (i) work for or on behalf of any business
that directly or indirectly competes with the Company, including without limitation, Automation Anywhere, Blue Prism, WorkFusion, Kyron Systems,
Pegasystems, NICE, Kofax, EdgeVerve Systems, Another Monday, Servicetrace,
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AutomationEdge, Helpsystems, Jacada, NTT, Antworks, Datamatics, Celonis, Softmotive, and the robotic process automation-related businesses of
Microsoft, SAP, and Oracle, including their respective affiliates and subsidiaries (collectively, “Competing Business”); (ii) exercise or hold any equity
interest directly or indirectly in a Competing Business; (iii)) organize, acquire, orset up a Competing Business; (iv) participate, directly or indirectly, in any
bidding process for the purpose of obtaining a grant to exploit an RPA business that directly or indirectly competes with the businesses of the Company; (v)
provide consulting or assistance services to any Competing Business; or (vi) enter or assist in entering, directly or indirectly, into any RPA business with any
client of the Company.

7. Cooperation. The parties agree that certain matters in which the Employee has been involved during the Employee’s employment may need the
Employee’s cooperation with the Company in the future. Accordingly, to the extent reasonably requested by the Company, the Employee shall cooperate with the
Company regarding matters arising out of or related to the Employee’s service to the Company, provided that the Company shall make reasonable efforts to
minimize disruption of the Employee’s other activities. The Company shall reimburse the Employee for reasonable expenses incurred in connection with this
cooperation.

8. Non-Disparagement. The Employee agrees and covenants that the Employee shall not at any time make, publish, or communicate to any person or
entity or in any public forum any defamatory, maliciously false, or disparaging remarks, comments, or statements concerning the Company or its businesses, or any
of its employees, officers, or directors and its/their existing and prospective customers, suppliers, investors, and other associated third parties, now or in the future.

This Section does not in any way restrict or impede the Employee from exercising protected
rights, including rights under the National Labor Relations Act (NLRA) or the federal securities laws, including the Dodd-Frank Act, to the extent that such rights
cannot be waived by agreement or from complying with any applicable law or regulation or a valid order of a court of competent jurisdiction or an authorized
government agency, provided that such compliance does not exceed that required by the law, regulation, or order. The Employee shall promptly provide written
notice of any such order to Brad Brubaker at UiPath, Inc., 452 Fifth Avenue, 22  Floor, New York, NY 10018.

9. Confidentiality of Agreement . The Employee agrees and covenants that the Employee shall not disclose any of the negotiations of, terms of, or
amount paid under this Agreement to any individual or entity; provided, however, that the Employee will not be prohibited from making disclosures to the
Employee’s spouse or domestic partner, attorney, tax advisors, or as may be required by law.

This Section does not in any way restrict or impede the Employee from exercising protected
rights to the extent that such rights cannot be waived by agreement or from complying with any applicable law or regulation or a valid order of a court of competent
jurisdiction or an authorized government agency, provided that such compliance does not exceed that required by the law, regulation, or order. The Employee shall
promptly provide written notice of any such order to Brad Brubaker at UiPath, Inc., 452 Fifth Avenue, 22  Floor, New York, NY 10018.

10. Remedies. In the event of a breach or threatened breach by the Employee of any of the provisions of this Agreement, the Employee hereby
consents and agrees that the Company shall be entitled to seek, in addition to other available remedies, a temporary or permanent injunction or other equitable relief
against such breach or threatened breach from any court of competent jurisdiction, without the necessity of showing any actual damages or that money damages
would not afford an adequate remedy, and without the necessity of posting any bond or other security. Any equitable relief shall be in addition to, not instead of,
legal remedies, monetary damages, or other available relief.

If the Employee fails to comply with any of the terms of this Agreement or post-employment
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obligations contained in it, the Company may, in addition to any other remedies it may have, reclaim any amounts paid to the Employee under the provisions of this
Agreement and terminate any benefits or payments that are later due under this Agreement, without waiving the releases provided in it.

The Parties mutually agree that this Agreement can be specifically enforced in court and can
be cited as evidence in legal proceedings alleging breach of the Agreement.

11. Successors and Assigns.

(a) Assignment by the Company

The Company may freely assign this Agreement at any time. This Agreement shall
inure to the benefit of the Company and its successors and assigns.

(b) No Assignment by the Employee

The Employee may not assign this Agreement in whole or in part. Any purported
assignment by the Employee shall be null and void from the initial date of the purported assignment.

12. Governing Law, Jurisdiction, and Venue . This Agreement and all matters arising out of or relating to this Agreement and the Employee’s
employment by the Company, whether sounding in contract, tort, or statute, for all purposes shall be governed by and construed in accordance with the laws of
New York without regard to any conflicts of laws principles that would require the laws of any other jurisdiction to apply. Any action or proceeding by either of the
Parties to enforce this Agreement shall be brought in any federal court located in the state of New York, county of New York. The Parties hereby irrevocably
submit to the exclusive jurisdiction of these courts and waive the defense of inconvenient forum to the maintenance of any action or proceeding in such venue.

13. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the understandings and representations between Company
and Employee relating to his/her employment with the Company and his/her separation therefrom and supersedes all prior and contemporaneous understandings,
discussions, agreements, representations, and warranties, both written and oral, regarding such subject matter; provided, however, that nothing in this Agreement
modifies, supersedes, voids, or otherwise alters Employee’s Confidential Information and Invention Assignment Agreement (“CIIAA”)

In the event of any inconsistency between this Agreement and the CIIAA, the CIIAA shall
control.

14. Modification and Waiver . No provision of this Agreement may be amended or modified unless the amendment or modification is agreed to in
writing and signed by the Employee and by the Chief Executive Officer of the Company. No waiver by any Party of any breach by any other party of any
condition or provision of this Agreement to be performed by any other Party shall be deemed a waiver of any similar or dissimilar provision or condition at the
same or any prior or subsequent time, nor shall the failure of or delay by any Party in exercising any right, power, or privilege under this Agreement operate as a
waiver thereof to preclude any other or further exercise thereof or the exercise of any other such right, power, or privilege.

15. Severability. If any provision of this Agreement is found by a court of competent jurisdiction to be invalid, illegal, or unenforceable in any
respect, or enforceable only if modified, such finding shall not affect the validity of the remainder of this Agreement, which shall remain in full force and effect and
continue to be binding on the Parties.
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16. Captions. Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience and no provision of this
Agreement is to be construed by reference to the caption or heading of any section or paragraph.

17. Counterparts. The Parties may execute this Agreement in counterparts, each of which shall be deemed an original, and all of which taken together
shall constitute one and the same instrument. Delivery of an executed counterpart’s signature page of this Agreement by facsimile, email in portable document
format (.pdf), or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document has the same effect as delivery of
an executed original of this Agreement.

18. No Admission of Liability . Nothing in this Agreement shall be construed as an admission by the Company of any wrongdoing, liability, or
noncompliance with any federal, state, city, or local rule, ordinance, statute, common law, or other legal obligation. The Company specifically disclaims and denies
any wrongdoing or liability to Employee.

19. Notices. All notices under this Agreement must be given in writing at the addresses indicated in this Agreement.

20. Tolling. If the Employee violates any of the post-termination obligations in this Agreement, the obligation at issue will run from the first date on
which the Employee ceases to be in violation of such obligation.

21. Attorneys’ Fees and Costs . If the Employee breaches any terms of this Agreement or the posttermination obligations referenced in it, to the extent
authorized by New York law, the Employee will be responsible for payment of all reasonable attorneys’ fees and costs that Company incurred in the course of
enforcing the terms of this Agreement, including demonstrating the existence of a breach and any other contract enforcement efforts.

22. Section 409A. This Agreement is intended to comply with Section 409A of the Internal Revenue Code of 1986, as amended (Section 409A),
including the exceptions thereto, and shall be construed and administered in accordance with such intent. Notwithstanding any other provision of this Agreement,
payments provided under this Agreement may only be made upon an event and in a manner that complies with Section 409A or an applicable exemption. Any
payments under this Agreement that may be excluded from Section 409A either as separation pay due to an involuntary separation from service, as a short-term
deferral, or as a settlement payment pursuant to a bona fide legal dispute shall be excluded from Section 409A to the maximum extent possible. For purposes of
Section 409A, any installment payments provided under this Agreement shall each be treated as a separate payment. To the extent required under Section 409A,
any payments to be made under this Agreement in connection with a termination of employment shall only be made if such termination constitutes a “separation
from service” under Section 409A. Notwithstanding the foregoing, Company makes no representations that the payments and benefits provided under this
Agreement comply with Section 409A and in no event shall Company be liable for all or any portion of any taxes, penalties, interest, or other expenses that may be
incurred by Employee on account of non-compliance with Section 409A.

23. Acknowledgment of Full Understanding . THE EMPLOYEE ACKNOWLEDGES AND AGREES THAT THE EMPLOYEE HAS FULLY
READ, UNDERSTANDS, AND VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EMPLOYEE ACKNOWLEDGES AND AGREES THAT
THE EMPLOYEE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH AN
ATTORNEY OF THE EMPLOYEE’S CHOICE AT EMPLOYEE’S COST BEFORE SIGNING THIS AGREEMENT. THE EMPLOYEE FURTHER
ACKNOWLEDGES THAT THE EMPLOYEE’S
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SIGNATURE BELOW IS AN AGREEMENT TO RELEASE COMPANY FROM ANY AND ALL CLAIMS THAT CAN BE RELEASED AS A
MATTER OF LAW.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF , the Parties have executed this Agreement April 5, 2022.
    UiPath, Inc.     

    By /s/ Bettina Koblick

Name: Bettina Koblick

Title: Chief People Officer

    
EMPLOYEE

    
Signature: /s/ Thomas Hansen

Print Name: Thomas Hansen
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CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Daniel Dines, certify that:

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

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) [paragraph omitted in accordance with Exchange Act Rule 13a-14(a)];

(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 officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: September 8, 2022 By: /s/ Daniel Dines
Daniel Dines
Co-Chief Executive Officer, Co-Founder, and Chairman
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CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Robert Enslin, certify that:

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

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) [paragraph omitted in accordance with Exchange Act Rule 13a-14(a)];

(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 officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: September 8, 2022 By: /s/ Robert Enslin
Robert Enslin
Co-Chief Executive Officer
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CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Ashim Gupta, certify that:

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

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) [paragraph omitted in accordance with Exchange Act Rule 13a-14(a)];

(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 officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: September 8, 2022 By: /s/ Ashim Gupta
Ashim Gupta
Chief Financial Officer
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of UiPath, Inc. (the “Company”) on Form 10-Q for the quarter ended July 31, 2022 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of
2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: September 8, 2022 By: /s/ Daniel Dines
Daniel Dines
Co-Chief Executive Officer, Co-Founder, and Chairman

Date: September 8, 2022 By: /s/ Robert Enslin
Robert Enslin
Co-Chief Executive Officer

Date: September 8, 2022 By: /s/ Ashim Gupta
Ashim Gupta
Chief Financial Officer


