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Our business is subject to numerous risks and uncertainties, including those highlighted in the section titled “ Risk
Factors, ” that represent challenges that we face in connection with the successful implementation of our strategy and
growth of our business. The occurrence of one or more of the events or circumstances described in the section titled
Risk Factors, ” alone or in combination with other events or circumstances, may adversely affect our business, financial
condition, results of operations, and prospects. A summary of the principal factors that create risk in investing in our
securities and might cause actual results to differ is set forth below: ¢ our ability to successfully execute the next phase of
our strategic transformation, including our ability to effectively and appropriately separate the Payroll and Professional
Services business; * declines in economic activity in the industries, markets, and regions our clients serve, including as a
result of macroeconomic factors beyond our control, heightened interest rates or changes in monetary, trade and fiscal
policies; * risks associated with competition; * cyber- attacks and security vulnerabilities and other significant
disruptions in the Company’ s information technology systems and networks that could expose the Company to legal
liability, impair its reputation or have a negative effect on the Company’ s results of operations; * our handling of
confidential, personal or proprietary data; ¢ actions or proposals from activist stockholders; * compliance with
applicable laws or regulations, including changes thereto; ¢ an inability to successfully execute on operational and
technological enhancements designed to drive value for our clients or drive internal efficiencies; * issues relating to the
use of new and evolving technologies, such as Artificial Intelligence (“ AI ”’) and Machine Learning; ¢ claims
(particularly professional liability claims), litigation or other proceedings against us; ¢ the inability to adequately protect
key intellectual property rights or proprietary technology; ¢ past and prospective acquisitions, including the failure to
successfully integrate operations, personnel, systems, technologies and products of the acquired companies, adverse tax
consequences of acquisitions or divestitures, greater than expected liabilities of the acquired companies and charges to
earnings from acquisitions; ¢ the success of our strategic partnerships with third parties; ¢ the possibility of a decline in
continued interest in outsourced services; * our inability to retain and attract experienced and qualified personnel; *
recovery following a catastrophic event, disaster or other business continuity problem; ¢ our inability to deliver a
satisfactory product to our clients; * damage to our reputation; ¢ our reliance on third- party licenses and service
providers; * our handling of client funds; * the Company’ s international operations, including varying taxation
requirements; * the profitability of our engagements due to unexpected circumstances; ¢ our ability to achieve
sustainable cost savings for our clients; * the success of our restructuring program; * changes in accounting principles or
treatment; * the impact of goodwill or other impairment charges on our earnings; ¢ contracting with government clients;
* the significant influence of our sponsors; ¢ provisions in our governing documentation that could discourage acquisition
bids or merger proposals; ¢ the payment or nonpayment of dividends and / or repurchases of our common stock; * our
obligations under our Tax Receivable Agreement; ¢ changes to our credit ratings or interest rates which could affect our
financial resources, ability to raise additional capital, generate sufficient cash flows, or generally maintain operations;
and e other risks and uncertainties indicated in this report and our other public filings, including those set forth under
the section entitled “ Risk Factors ” in this Annual Report. These risk factors do not identify all risks that we face, and
our business, financial condition and results of operations could also be affected by factors, events or uncertainties that
are not presently known to us or that we currently do not consider to present material risks. Website and Social Media
Disclosure We use our website (www. alight. com) and our corporate Facebook (http: / / www. facebook. com /
AlightGlobal), Instagram (@ alight_solutions), LinkedIn (www. linkedin. com / company / alightsolutions), X (@
alightsolutions), and YouTube (www. youtube. com / ¢ / AlightSolutions) accounts as channels of distribution of
Company information. The information we post through these channels may be deemed material. Accordingly, investors
should monitor these channels, in addition to following our press releases, filings made with the Securities and Exchange
Commission (the" SEC') and public conference calls and webcasts. The information on our website is not part of this
Annual Report. The Company makes available free of charge on its website or provides a link on its website to the
Company’ s Annual Report on Form 10- K, Quarterly Reports on Form 10- Q and Current Reports on Form 8- K, and
any amendments to those reports filed or furnished pursuant to Section 13 (a) or 15 (d) of the Exchange Act, as soon as
reasonably practicable after those reports are electronically filed with, or furnished to, the SEC. To access these filings,
go to the Company’ s website and under the “ Investors ” heading, click on “ Financials. ” PART I Item 1. Business.
Throughout this section, references to “ we, ” “ us, ” and “ our ” refer to Alight and its consolidated subsidiaries as the
context so requires. Alight is a technology- enabled services company delivering human capital management solutions to
many of the world’ s largest and most complex organizations. This includes the implementation and administration of
employee benefits (e. g., health, wealth and leaves benefits) solutions. Alight’ s numerous solutions and services are
utilized year- round by employees and their family members in support of their overall health, wealth and wellbeing
goals. Participants can access their solutions digitally, including through a mobile application on Alight Worklife ®, our
intuitive, cloud- based employee engagement platform. Through Alight Worklife, the Company believes it is defining the
future of employee benefits by providing an enterprise level, integrated offering designed to drive better outcomes for
organizations and individuals. We aim to be the pre- eminent employee experience partner by providing personalized
experiences that help employees make the best decisions for themselves and their families about their health, wealth and



wellbeing. At the same time, we help employers tackle their biggest people and business challenges by helping them
understand prevalence, trends and risks to generate better outcomes for the future, such as improved employee
productivity and retention, while also realizing a return on their people investment. Our data, analytics and Al allow us
to deliver actionable insights that drive measurable outcomes, such as healthcare claims savings, for companies and their
people. Payroll and Professional Services Divestiture On July 12, 2024 Alight completed the previously announced sale
(the" Divestiture') of Alight’ s Professional Services segment and Alight’ s Payroll & HCM Outsourcing business within
the Employer Solutions segment (collectively, the “ Divested Business ”). In connection with the Divestiture, the
Company received (a) $ 1. 0 billion in cash at closing, (b) a note with an aggregate principal amount of $ 50 million, and
a fair value of $ 35 million as of July 12, 2024 issued at closing (the “ Seller Note ) and (c) contingent upon the financial
performance of the divested business for the 2025 fiscal year, a note with an aggregate principal amount of up to $ 150
million and an initial fair value of $ 43 million as of July 12, 2024. See Note 4, “ Discontinued Operations ” within the
Consolidated Financial Statements for additional information regarding the Divestiture. Principal Services and Segment
We currently operate under one reportable segment, Employer Solutions. Employer Solutions is driven by our Alight
Worklife platform, and includes integrated benefits administration, healthcare navigation, financial wellbeing, leave of
absence management and retiree healthcare. We leverage data across numerous interactions and activities to improve
the employee experience, reduce the operational costs and better inform management processes and decision- making.
Our clients' employees benefit from an integrated platform and user experience, coupled with a full- service customer
care center, helping them manage the full life cycle of their health, wealth, and wellbeing. Our solutions are supported
through a secure and scalable cloud infrastructure, together with our core benefits processing platforms and consumer
engagement tools and integrated with over 350 external platforms and partners. This includes our Alight Marketplace, a
diverse network of third- party providers supporting additional wellbeing programs and needs of participants. Our data
and access across the breadth of human capital solutions provides us with comprehensive employee records to enable Al-
driven, omnichannel engagement and a personalized, integrated experience for our clients’ employees. Through the use
of predictive analytics and omnichannel engagement, Alight is able to tailor an employee experience that is unique to
each individual’ s needs and circumstance. We generate primarily all of our revenue, which is highly recurring, from
fees for services provided from contracts across all solutions, which is primarily based on a contracted fee charged per
participant per period (e. g., monthly or annually, as applicable). Our contracts typically have three to five- year terms
for ongoing services with mutual renewal options. The majority of our revenue is recognized over time when control of
the promised services is transferred, and the clients simultaneously receive and consume the benefits of our services.
Payment terms are consistent with industry practice. Technology We deliver our solutions through a set of proprietary
and partner technologies, a well- developed network of providers and a structured approach to instill and sustain
enterprise- wide practices of excellence. With this in mind, there are four layers to our technology strategy, all reinforced
with a critical security framework: * Omnichannel customer experience layer that drives a personalized approach for
customers within our front- end user interface. * AI and analytics layer that uses data from our transactional systems,
combined with client and third- party data to drive insights for clients. * Core transaction layer that records participant
decisions and powers our health and wealth systems. ¢ Infrastructure layer to provide security, stability and
performance across our application landscape. Seasonality Due to buying patterns and delivery of certain products in
the markets we serve, particularly given the timing of annual benefits enrollment, our revenues tend to be higher in the
second half of each year. Licensing and Regulation As a public company with global operations, our business activities
are subject to licensing requirements and extensive regulation under the laws of countries in which we operate, including
United States (“ U. S. ) federal and state laws. See the discussion contained in" Risk Factors' in Item 1A. of this Annual
Report for information regarding how actions by regulatory authorities or changes in legislation and regulation in the
jurisdictions in which we operate may have an adverse effect on our business. Clients We serve a broad range of clients,
including Fortune S00 companies, public institutions and mid- market businesses, and seek to establish high- quality,
strong, long- term relationships with our clients. We are well- diversified with strong representation across myriad key
market sectors. We proactively solicit client feedback through ongoing surveys and client councils held throughout the
year, and we use this critical feedback to inform our research and development, enhance our client services and correct
course when necessary. Through these surveys, we have learned that clients value the strength and depth of our
relationships, scale and breadth of our solutions and our commitment to innovation and continuous improvement.
Competition The markets for our solutions are competitive, rapidly evolving and fragmented. Our business faces
competition from other global and national companies. The market for our solutions is subject to change as a result of
economic, regulatory and legislative changes, technological developments, shifting client needs, and increased
competition from established and new competitors. We do not believe there is any single competitor with the breadth of
our solutions, and thus our competitors vary for each of our solutions. Our primary competitors include Accolade, ADP,
bswift, Businessolver, Conduent, Empower, Fidelity, Included Health, HealthEquity, Mercer, Personify, Sedgwick,
Quantum Health, Voya, and WTW. We compete primarily on the basis of product and service quality, technology,
breadth of offerings, ease of use and accessibility of technology, data protection, innovation, trust and reliability, price
and reputation. Human Capital Management As of December 31, 2024, we employed more than 9, 500 colleagues,
approximately 90 % of whom were located in North America. In the United States, 66 % of our colleagues identified as
female and 42 % of our colleagues self- identified as a minority group. We believe that our relations with our colleagues
in all locations are positive. Attracting, developing, and retaining talent is critical to executing our strategy and our
ability to compete effectively. We believe in cultivating a healthier workforce by creating an environment where our
colleagues have every opportunity to thrive, as we support their wellbeing with fair and market- competitive pay and



benefits and invest in their growth and development. We also value feedback from our colleagues and regularly survey
them to understand how they feel about the company and subsequently take appropriate actions, if necessary, and
employ employee engagement best practices to improve their work experience. Our efforts have resulted in being
recognized as a Great Place to Work ® for the seventh consecutive year and being listed among the top 100 companies
for remote workers by Flexjobs. Employee Wellbeing At Alight, we know that to improve others' lives, we must also
strive to enrich the wellbeing of our employees. Alight’ s employees bring a diverse set of skills, perspectives and life
experiences that enable them to deliver the world- class service our clients — and their employees — have come to
expect. Our commitment to Alight’ s employees is to enable them to live the best lives possible — at work, home and out
in their communities. We provide them with tools and resources to help them attain their wellbeing goals across the key
pillars of mind, body, wallet and life. From financial planning and support navigating the health care landscape to
mental health resources and career growth through training and development opportunities, we seek to enrich our
people’ s lives, so they can in turn help our clients’ people improve theirs. Total Rewards Our benefits are designed to
help colleagues and their families stay healthy, meet their financial goals, protect their income and help them balance
their work and personal lives. These benefits include health and wellness, paid time off, employee assistance, competitive
pay, career growth opportunities, paid volunteer time, and a culture of recognition. Growth and Development We
understand that developing our talent is both critical for continuing success in a rapidly evolving environment and for
colleague engagement and retention, and we are committed to actively fostering a learning culture and investing in
ongoing professional and career development for our colleagues. We empower managers and employees with collective
accountability for developing themselves and others, and promote ongoing dialogue, coaching, feedback, and
improvement through our continuous performance management practices. We offer employees an extensive number of
programs and tools for their personal and professional development including instructor- led training courses,
leadership development programs, on- demand virtual learning, individual development planning, roles- based
functional and technical training, compliance training, peer learning opportunities, and tuition reimbursement
programs. We also aligned our talent and succession planning framework at a global level for our Director- level and
above roles to support the development of our internal talent pipeline for current and future organizational needs, and to
provide an overall health gauge of our global talent pool. The Nominating and Corporate Governance Committee of our
Board of Directors oversees and approves the management continuity planning process. Intellectual Property Our
intellectual property portfolio is primarily comprised of various copyrights (including copyrights in software) and
trademarks, as well as certain trade secrets or proprietary know- how of our business. Our success has resulted in part
from our proprietary methodologies, process and other intellectual property, such as certain of Alight' s platforms.
However, any of our proprietary rights could be challenged, invalidated or circumvented, or may not provide significant
competitive advantages. Our business relies on software provided by both internal development and external sourcing to
deliver its services. With respect to internally developed software, we claim copyright on all such software, registering
works where appropriate. We require all employees and contractors to assign to us the rights to works developed on our
behalf. In addition, we rely on maintaining source code confidentiality to maintain our market competitiveness. With
respect to externally sourced software, we rely on contracts to allow for continued access for its business usage. In the
United States, trademark registrations may have a perpetual life, subject to continuous use and renewal every ten years,
and may be subject to cancellation or invalidation based on certain use requirements and third- party challenges, or on
other grounds. We vigorously enforce and protect our trademarks. Information about our Executive Officers The
executive officers of the Company as of February 27, 2025 were as follows: Name AgePositionDavid D. Guilmette63Chief
Executive Officer and Vice ChairJeremy J. Heaton48Chief Financial OfficerAllison P. Bassiouni49Chief Delivery
OfficerDeepika DuggiralaS0Chief Technology OfficerMartin T. FelliS7Chief Legal Officer and Corporate
SecretaryGregory A. GeorgeS4Chief Commercial Officer, North AmericaRobert W. Sturrus48Chief Client Officer
David D. Guilmette has served as a member of the Alight board of directors (the “ Board ) since May 2024, and as Vice
Chair of the Board since July 2024. Mr. Guilmette was a member of the audit committee of the Board from May 2024
until his appointment as Chief Executive Officer in August 2024. Additionally, Mr. Guilmette has served as the co-
founder of WorldClass Health since March 2024. Mr. Guilmette most recently served in a number of senior leadership
roles at Aon plc (NYSE: AON) (“ Aon ) between November 2019 to March 2024, including strategic advisor to the CEO
and President of Aon from February 2023 to March 2024 and CEO of Aon’ s Global Health Solutions from November
2019 to January 2023. Before joining Aon, Mr. Guilmette served as President of Cigna Group’ s (NYSE: CI) (“ Cigna ”)
Global Employer segment from July 2012 to November 2019 and President of Cigna’ s National, Pharmacy & Product
division from 2010 to 2012. During Mr. Guilmette’ s tenure with Cigna, he served on the Board of Managers of Cigna
Ventures LLC and on Cigna’ s Innovation Advisory Board as chair. Prior to joining Cigna, Mr. Guilmette served as a
Managing Director at Towers Perrin (n/ k / a Willis Towers Watson PLC) (Nasdaq: WI'W) between February 2005 to
February 2010. Since August 2023, Mr. Guilmette has served on the board of SwordHealth. Mr. Guilmette holds a B. A.
in Political Science from University of Chicago Jeremy J. Heaton has served as Alight’ s Chief Financial Officer since
May 2024. As Chief Financial Officer, Mr. Heaton leads day- to- day financial activities and is responsible for driving
financial strategy and operational management. Previously, Mr. Heaton served as the Company’ s Operating Chief
Financial Officer from August 2023 to May 2024 and as Executive Vice President of Finance from May 2020 through
August 2023. Prior to joining Alight, Mr. Heaton spent over 20 years at General Electric in global financial management
with a focus in corporate finance, strategic planning, and mergers and acquisitions. From July 2018 to May 2020, Mr.
Heaton served as the Transition Leader for GE Healthcare, where he led the sale of the biopharma business for $ 21
billion. From January 2003 to June 2018, Mr. Heaton served in a number of capacities for GE, including as Chief



Financial Officer, Office of the Board from January 2018 to June 2018 and Chief Financial Officer, GE Industrial
Finance from January 2016 to December 2017. Mr. Heaton holds a B. S. in Finance from the University of Florida.
Allison P. Bassiouni has served as Alight’ s Chief Delivery Officer since January 2025. Prior to her appointment as Chief
Delivery Officer, Ms. Bassiouni served from June 2023 until December 2024 as Alight’ s Executive Vice President,
Customer Experience and Delivery, from February 2022 until June 2023 as Alight’ s Senior Vice President, Health
Delivery and as Vice President, Benefits Delivery at Alight from May 2017 until February 2022. Prior to joining Alight,
Ms. Bassiouni served as Vice President, Benefits Delivery at Aon Hewitt from January 2013 until April 2017 and as
Senior Director, Benefits Delivery from June 1998 until December 2012. Ms. Bassiouni has served as the President of the
GLP Foundation since October 2018. Ms. Bassiouni holds a BBA in Business Management from Texas A & M
University. Deepika Duggirala has served as Alight’ s Chief Technology Officer since January 2025. Ms. Duggirala has
over 25 years of technology leadership experience across enterprise software, mobile platforms, and digital
transformation initiatives. Prior to her appointment as Chief Technology Officer, Ms. Duggirala served as EVP of
Technology at Alight from June 2023 until December 2024. Prior to joining Alight, Ms. Duggirala served as SVP of
Global Technology Platforms at TransUnion, where she led strategic technology initiatives, from May 2020 until June
2023. Ms. Duggirala served as Vice President, Engineering at Yello from September 2018 until March 2020 and as
Senior Vice President, Engineering at SPINS from June 2014 until September 2018. Her extensive career includes
leadership roles at SAP Labs as Vice President of Development for SAP Mobile Platform from March 2012 until June
2014, and prior to that nearly a decade at Motorola Inc., where she progressed from Software Engineer to Engineering
Project Manager. Ms. Duggirala has served as an advisory board member at Modal Learning, an early- stage e- learning
platform, since November 2022. Ms. Duggirala has also served as a member of the board of trustees of Quest Academy
since January 2024. Ms. Duggirala holds an MS in Electrical and Computer Engineering from Rutgers University and a
BE in Electronics Engineering from Nagpur University. Martin T. Felli has served as Alight’ s Chief Legal Officer and
Corporate Secretary since January 2023. Mr. Felli has more than 28 years of legal experience. Prior to joining Alight,
Mr. Felli served as Executive Vice President, Chief Legal and Chief Administrative Officer at Blue Yonder Holding, Inc.,
a Blackstone Inc. (“ Blackstone ’) and New Mountain Capital (“ New Mountain ) sponsored company, from 2018 to
April 2022. Prior to that, Mr. Felli held other key legal leadership roles at Blue Yonder from 2013 to 2018, was General
Counsel and Corporate Counsel at Ecotality, Inc., from 2011 to 2013, and held additional senior legal positions across a
broad range of organizations including Clear Channel Outdoor, Inc., from 2006 to 2011, and HBO, from 2000 to 2004.
Mr. Felli holds a juris doctor degree from the University of Pennsylvania Law School and a B. A. magna cum laude from
Baruch College. Gregory A. George has served as Alight’ s Chief Commercial Officer at Alight since June 2023. Prior to
joining Alight, Mr. George served as senior vice president and head of sales of Ceridian, from January 2021 to June
2023. In this role, Mr. George oversaw the growth of the company’ s Human Capital Management (" HCM") platform
and was responsible for Ceridian’ s go to market strategy and worked alongside the leadership team to execute the
company’ s transformation strategy. From June 2007 to January 2021, Mr. George worked in a number of capacities at
Oracle, where he most recently serviced as group vice president, responsible for national sales operations for the
company’ s enterprise resource planning, enterprise performance management, and supply chain management business
units. Mr. George holds a bachelor’ s degree from Butler University and has completed executive education programs at
the University of Michigan’ s Ross School of Business, IESE Business School University of Navarra, Barcelona, Spain,
and the George Mason University School of Business in Virginia. Robert W. Sturrus has served as Alight’ s Chief Client
Officer since January 2025. Prior to his appointment as Chief Client Officer, Mr. Sturrus served as Alight’ s Executive
Vice President, Wealth Solutions from May 2017 through December 2024. Prior to joining Alight, Mr. Sturrus served in
a number of capacities in Aon Hewitt and Hewitt Associates, most recently with Aon Hewitt as Senior Vice President,
Defined Benefits from April 2016 to April 2017 and as Vice President, Benefits Delivery from October 2011 to April
2017. Mr. Sturrus holds a BS from Wake Forest University. Item 1A. Risk Factors. RISK FACTORS In addition to the
other information in this Annual Report, the following risk factors should be considered carefully in evaluating our Company
and our business. Any of the following risks could materially and adversely affect our business financial condition and results of
operations. Risks Related to Our Business and Industry If we are unable to successfully execute the next phase of our
strategic transformation, including our ability to effectively and appropriately separate the Divested Business, we may
experience operational disruptions, which could negatively affect our business, financial condition and results of
operations. On July 12, 2024, the Company completed the Divestiture of Alight’ s Professional Services segment and
Alight’ s Payroll & HCM Outsourcing business within the Employer Solutions segment. Completing the Divestiture was
a pivotal stage in our transformation as a technology- enabled services company with a renewed focus on employee
wellbeing and benefits. Our strategic transformation has also entailed other initiatives, such as revised capital allocation
priorities and changes among our management team. Implementing the Divestiture and the other changes required to
effectuate our strategic transformation can be complex, costly and time- consuming and may also result in unanticipated
issues, such as additional expenses, competitive responses, employee turnover or impact on our commercial
relationships. Even if such initiatives are implemented successfully, the full benefits may not be realized within the
desired timeframe or at all. As a result of the Divestiture, the Company’ s diversification of revenue sources diminished,
and the Company’ s results of operations, cash flows, working capital and financing requirements may be subject to
increased volatility and greater risk as a result of the concentration of its business. The failure to meet the challenges
involved in implementing our go- forward business after the Divestiture and the other aspects of our strategic
transformation could result in a material adverse impact on our business, results of operations and financial condition.
Additionally, pursuant to the Divestiture, we entered into an agreement whereby we have begun to provide various



transition services to the buyer of the Divested Business for specified periods. In the course of performing our obligations
under such agreement, we will continue to allocate certain of our resources, including assets, facilities, equipment and
the time and attention of our management and other teammates, for the benefit of the Divested Business and not ours,
which may negatively impact our financial condition or results of operations. A portion of the consideration received for
the sale of the Divested business is contingent on the financial performance of the Divested Business. If the Divested
Business does not meet certain performance metrics for the 2025 fiscal year, we will receive less consideration in the
future than may have been or may currently be projected by fair value measurements. See Note 4 “ Discontinued
Operations ” for more information on the fair value measurement of the contingent consideration. If the Divested
Business is not successfully separated, or if we experience delays or disputes during the process of separation, investor
confidence could decline. Any such delays or disputes may result in negative publicity, protracted litigation, may affect
our relationships with our clients and other business partners and may cause us to incur significant costs, including legal
fees, advisor fees and other related costs, without any commensurate benefit. Accordingly, if the Divested Business is not
separated successfully, our business, results of operations and financial condition may be materially adversely affected.
An overall decline in economic activity could adversely affect the financial condition and results of operations of our business.
The results of our business are generally affected by the level of business activity of our clients, which in turn is affected by the
level of economic activity in the industries, markets and regions these clients serve. The level of economic activity may be
affected by unforeseen events, such as adverse weather conditions, natural disasters (including those as a result of climate
change), catastrophic events, war (including the ongoing conflict between Russia and Ukraine), terrorism or public health
conditions. Additionally, substantial changes to trade (including the imposition of tariffs or trade disputes) , inflation rates,
interest rates, currency exchange rates, monetary and fiscal policies, political conditions, employment rates (including as a result
of an increasingly competitive job market), limitations on a government' s spending and / or ability to issue debt, and constriction
and Volatlhty in the credit market% may occur and Would affect our bu%lneqs Forexample, rising-interestrates-and-challenging
d : ay—a ; ; —to-gro and-eontract-wi —Economic downturns in
some markets , or challenglng financial markets and mcreased fundlng costs, may cause reductions in technology and
discretionary spending by our clients, which may result in reductions in the growth of new business as well as reductions in
existing business. If our clients become financially less stable, enter bankruptcy, liquidate their operations or consolidate, our
revenues and / or collectability of receivables could be adversely affected. Our contracts also depend upon the number of our
clients” employees or the number of participants in our clients’ employee benefit plans. If our clients become financially less
stable, change their staffing models, enter bankruptcy, liquidate their operations or consolidate, that could result in layoffs or
other reductions in the number of participants in our clients’ employee benefit plans. We may also experience decreased demand
for our services as a result of postponed or terminated outsourcing of human resource (“ HR ) functions. Reduced demand for
our services could increase price competition and have an adverse effect on our financial condition or results of operations. We
face significant competition and our failure to compete successfully could have a material adverse effect on the financial
condition and results of operations of our business. Our competitors may have greater resources, larger client bases, greater
name recognition, stronger presence in certain geographies and more established relationships with their clients and suppliers
than we have. In addition, new competitors, alliances among competitors or mergers of competitors could result in our
competitors gaining significant market share and some of our competitors may have or may develop a lower cost structure,
adopt more aggressive pricing policies or provide services that gain greater market acceptance than the services that we offer or
develop. Large and well- capitalized competitors may be able to respond to the need for technological changes (including the
implementation of Al and ML) and innovate faster, or price their services more aggressively. They may also compete for skilled
professionals, finance acquisitions, fund internal growth and compete for market share more effectively than we do. If we are
unable to compete successfully, we could lose market share and clients to competitors, which could materially adversely affect
our results of operations. To respond to increased competition and pricing pressure, we may have to lower the cost of our
solutions or decrease the level of service provided to clients, which could have an adverse effect on our financial condition or
results of operations. We rely on complex information technology systems and networks to operate our business. Any
significant system or network disruption could expose us to legal liability, impair our reputation or have a negative impact on
our operations, sales and operating results and could expose us to litigation and negatively impact our relationships with clients.
We rely on the efficient, uninterrupted and secure operation of complex information technology systems, and networks and data
centers, some-ofwhieh-are-withineur-bustness-and-some of which are outsourced to third- party providers, including cloud
infrastructure service providers such as Amazon Web Services (AWS) and Microsoft Azure Cloud. We do not have control over
the operations of such third parties. We also may decide to employ additional offsite data centers in the future to accommodate
growth. Problems faced by our data center locations, with the telecommunications network providers with whom we or they
contract, or with the systems by which our telecommunications providers allocate capacity among their clients, including us,
could adversely affect the availability and processing of our solutions and related services and the experience of our clients. If
our data centers are unable to keep up with our growing needs for capacity, this could have an adverse effect on our business and
cause us to incur additional expense. In addition, any financial difficulties faced by our third- party data center’ s operator or any
of the service providers with whom we or they contract may have negative effects on our business, the nature and extent of
which are difficult to predict. These facilities are vulnerable to damage or interruption from catastrophic events, such as
earthquakes, hurricanes, floods, fires, cyber security attacks (including" ransomware" and phishing attacks), terrorist attacks,
power losses, telecommunications failures and similar events. The risk of cyber- attacks could be exacerbated by geopolitical
tensions, including the ongoing Russia- Ukraine conflict, or other hostile actions taken by nation- states and terrorist
organizations. While we have adopted, and continue to enhance, business continuity and disaster recovery plans and strategies,
there is no guarantee that such plans and strategies will be effective, which could interrupt the functionality of our information




technology systems or those of third parties. The occurrence of a natural disaster (or other extreme weather as a result of climate
change or otherwise) or an act of terrorism, a decision to close the facilities without adequate notice, or other unanticipated
problems could result in lengthy interruptions in our services and solutions. The facilities also could be subject to break- ins,
computer viruses, sabotage, intentional acts of vandalism and other misconduct. Any errors, failures, interruptions or delays
experienced in connection with these third- party technologies and information services, or our own systems could negatively
impact our relationships with clients and adversely affect our business and could expose us to third- party liabilities. Any errors,
defects, disruptions or other performance problems with our information technology systems including any changes in service
levels at our third- party data center could adversely affect our reputation and may damage our clients’ stored files or result in
lengthy interruptions in our services. Interruptions in our services might reduce our revenues, subject us to potential liability or
other expenses or adversely affect our renewal rates. In relation to our third- party data centers, while we may own, control and
have access to our servers and all of the components of our network that are located in these centers, we do not control the
operation of these facilities. The operators of our third- party data center facilities have no obligation to renew their agreements
with us on commercially reasonable terms, or at all. If we are unable to renew these agreements on commercially reasonable
terms, or if the data center operators are acquired, we may be required to transfer our servers and other infrastructure to new
data center facilities, and we may incur costs and experience service interruption in doing so. Improper access to,
misappropriation, destruction or disclosure of confidential, personal or proprietary data as a result of employee or vendor
malfeasance or cyber- attacks could result in financial loss, regulatory scrutiny, legal liability or harm to our reputation. One of
our significant responsibilities is to maintain the security, including cybersecurity, and privacy of our employees’ and clients’
confidential and proprietary information and the confidential information about clients’ employees’ health, financial and
wellbeing information and other personally identifiable information. However, all information technology systems are
potentially vulnerable to damage or interruption from a variety of sources, including but not limited to cyber- attacks, computer
viruses, malware, hacking, fraudulent use attempts, “ ransomware ~” and phishing attacks and security breaches. Our systems are
also subject to compromise from internal threats such as improper action by employees, vendors and other third parties with
otherwise legitimate access to our systems. Despite our efforts, from time- to- time, we and our third- party vendors
experience attacks and other cyber- threats to our systems and networks and have from time- to- time experienced cyber security
incidents such as computer viruses, unauthorized parties gaining access to our information technology systems and similar
matters, which to date have not had a material impact on our business. These attacks can seek to exploit, among other things,
known or unknown vulnerabilities in technology included in our information systems or those of third- party providers. Because
the techniques used to obtain unauthorized access are constantly changing and becoming increasingly more sophisticated and
often are not recognized until launched against a target, we or our third- party providers may be unable to anticipate these
techniques or implement sufficient preventative measures. If we , or our third- party providers, are unable to efficiently
manage the vulnerability of our systems and effectively maintain and upgrade our system safeguards, we may incur unexpected
costs and certain of our systems may become more vulnerable to unauthorized access. For example, there has been a stark
increase in new financial fraud schemes akin to ransomware attacks on large companies whereby a cybercriminal installs a type
of malicious software, or malware, that prevents a user or enterprise from accessing computer files, systems, or networks and
demands payment of a ransom for their return. Cyber criminals may also attempt to fraudulently induce employees, clients or
other users of our systems to disclose sensitive information in order to gain access to our data or that of our clients or users. In
addition, while we have certain standards for all vendors that provide us services, our vendors, and in turn, their own service
providers, have experienced and in the future may continue to become subject to the same types of security breaches. In the
future, these types of incidents could result in intellectual property or other confidential information being lost or stolen,
including client, employee or business data. In addition, we may not be able to detect breaches in our information technology
systems or assess the severity or impact of a breach in a timely manner. We have implemented various measures to manage our
risks related to system and network security and disruptions . Nevertheless , but-an actual or perceived security breach, a failure
to make adequate disclosures to the public or law enforcement agencies following any such event or a significant and extended
disruption in the functioning of our information technology systems could damage our reputation and cause us to lose clients,
adversely impact our operations, sales and operating results and require us to incur significant expense to address and remediate
or otherwise resolve such issues. We maintain policies, procedures and technological safeguards designed to protect the security
and privacy of this information. These include, for example, the appropriate encryption of information, the use of anti- virus,
anti- malware and other protections. Nonetheless, we cannot eliminate the risk of human error or inadequate safeguards against
employee or vendor malfeasance or cyber- attacks that could result in improper access to, misappropriation, destruction or
disclosure of confidential, personal or proprietary information and we may not become aware in a timely manner of any such
security breach. Such unauthorized access, misappropriation, destruction or disclosure could result in the loss of revenue,
reputational damage, indemnity obligations, damages for contract breach, civil and criminal penalties for violation of applicable
laws, regulations or contractual obligations, and significant costs, fees and other monetary payments for remediation.
Furthermore, our clients may netbe reeeptive-reluctant to continue our services delivered through our information technology
systems and networks following an actual or perceived security breach due to concerns regarding transaction security, user
privacy, the reliability and quality of internet service and other reasons. The release of confidential information as a result of a
security breach could also lead to litigation or other proceedings against us by affected individuals or business partners, or by
regulators, and the outcome of such proceedings, which could include penalties or fines, could have a significant negative
impact on our business. Additionally, in order to maintain the level of security, service and reliability that our clients require, we
may be required to make significant additional investments in technelogy and our methods of delivering services. In many
jurisdictions, including North America and the European Union, we are subject to laws and regulations relating to the collection,
use, retention, security and transfer of information including the Health Insurance Portability and Accountability Act of 1996, as



amended (“ HIPAA ”) and the HIPAA regulations governing, among other things, the privacy, security and electronic
transmission of individually identifiable protected health information, the Personal Information Protection and Electronic
Documents Act (“ PIPEDA ) and the European Union General Data Protection Regulation (“ GDPR ). California also enacted
legislation, the California Consumer Privacy Act of 2018 (“ CCPA ”) and the related California Privacy Rights Act (“ CPRA ),
that afford California residents expanded privacy protections and a private right of action for security breaches affecting their
personal information. 5vﬁ-rgm-ra—arﬂd—G(-)-}or&elo—Over a dozen U S states have slmllarly enacted comprehensive privacy laws 5
and the-these €e : y h-laws efwhteh-emulate the CCPA
and CPRA in many respects. We anticipate federal and state regulators to continue to consider and enact regulatory oversight
initiatives and legislation related to privacy and cybersecurity. These and other similar laws and regulations are frequently
emerging and changing and-are-in addition to becoming increasingly complex and sometimes conflict among the various
jurisdictions and countries in which we provide services both in terms of substance and in terms of enforceability. This makes
compliance challenging and expensive. Our failure to adhere to or successfully implement processes in response to changing
regulatory requirements in this area could result in legal liability erimpatrment-and damage to our reputation in the
marketplace. Further, regulatory initiatives in the area of data protection are-mere-frequently inekading-include provisions
allowing authorities to impose substantial fines and penalties, and therefore, failure to comply could also have a significant
financial impact. Our business or stock price could be negatively affected as a result of actions of activist stockholders. Our
Board of Directors and management value constructive input from our stockholders and are committed to acting in the best
interests of all our stockholders. However, we may be subject to actions or proposals from stockholders or others that may not
align with the Company s business strategles or the Interests ot our other stockholders. Durlng ﬁscal year:Phe—Gempa-rry

------ 2024 ,a Aﬂﬂﬂﬁl—Mﬁéﬁﬂg—&PSﬁOﬁkhﬁ*&éfS——
stockholder —Respendmg— ct1v1st nominated four drrectors to our board of directors, which resulted in these—- the aetions
by-Starbeard-incurrence of unexpected costs and a diversion of time and resources. If faced with a proxy contest or other
potential actions by ether-activist stockholders in the future, responding to these actions could be costly and time- consuming,
disrupt the Company' s operations and divert the attention of our Board of Directors, management and employees. In addition,
activist stockholder initiatives could result in perceived uncertainties as to the Company’ s future direction, strategy or
leadership, which may result in the loss of potential business opportunities, harm our ability to attract new investors, customers,
employees and other strategic partners and cause our stock price to experience periods of volatility. €hanges-We rely on
assumptions and estimates to calculate certain of our reported measures, and real or perceived inaccuracies in such
measures may harm our reputation and negatively affect our business. Certain of the measures we disclose publicly,
including our “ annual recurring revenue, ” “ revenue under contract ” and “ bookings ” measures, are calculated using
metrics tracked by our internal teams. While these numbers are based on what we believe to be reasonable calculations
for the applicable period of measurement, there are inherent challenges in deriving contract- based measures and our
measure may differ from similar terms used by other companies. For example, an engagement accounted for in
calculating one of these measures could abruptly end for reasons out of our control. If we determine that we can no
longer calculate these metrics with a sufficient degree of accuracy, and we cannot find an adequate replacement for the
metric, our business or revenue may be harmed. In addition, if investors do not perceive our metrics to be accurate
representations of our business prospects, or if we discover material inaccuracies in our metrics, our reputation may be
harmed, which could have a material adverse effect on our business, financial condition and results of operations.
Compliance with laws and regilation-regulations —apphcable to us or to the HR beneﬁts that we admlmster for our
cllents 1nclud1ng changes n such laws and regulatlons ; e Y

-rnerease—eeﬁa—pet—rt—ton—Our business is subject to extensive leg"ll and regulatory oversroht throughout the World mcludrng a
variety of laws,rules,and regulations addressing,among other things,licensing,data privacy and protection,wage and hour
standards,employment and labor relations,occupational health and safety,environmental matters,anti- competition,anti-
corruption, anti- money laundering, language requirements,economic sanctions,currency,reserves and government
contracting.This legal and regulatory oversight could reduce our profitability or limit our growth by increasing the costs of legal
and regulatory compliance;by limiting or restricting the products or services we sell,the markets we enter,the methods by which
we sell our services,the prices we can charge for our services,and the form of compensation we can accept from our clients and
third parties;or by subjecting our business to the possibility of legal and regulatory actions or proceedings. The global nature of
Forexample;whenfederalJoealstate-or-our operations foretgrnr-minimunt-wage rates-tnerease-increases the complexity and
cost of compliance with laws and regulations , we-may-have-including training and employee expenses,adding to our cost
of doing business. [n addition , many of these laws and regulations may have differing or conflicting legal standards
across jurisdictions, increasing further the complexity and cost of compliance. In emerging markets and other
jurisdictions with less developed legal systems, local laws and regulations may not be established with sufficiently clear
and reliable guidance to with-suffietently-elear-and-relable-gutdaneeto-provide us adequate assurance that we are operating
our business in a compliant manner with all required licenses or that our rights are otherwise protected.In addition,certain laws
and regulations,such as the U.S. Foreign Corrupt Practices Act #1rthe-Haited-States-and similar laws in other jurisdictions in
which we operate,could impact our operations outside of the legislating country by imposing requirements for the conduct of
overseas operations,and in a number of cases,requiring compliance by foreign subsidiaries.We are also subject to economic and
trade sanctions programs,including those administered by the U.S.Treasury Department’ s Office of Foreign Assets Control ("
OFAC"),which prohibit or restrict transactions or dealings with specified countries,their governments,and in certain



circumstances,their nationals,and with individuals and entities that are specially designated .Our employees , ineluding
nareoties-traffickers-and-terrorists-consultants or agents may still take actions in violation of er-our terfeﬂst—efganfzaﬁeﬂs

policies for which we may be ultimately responsible . or our policies among-others-ThetranThreatReduetionan
procedures may be inadequate or may be determined Syﬂa—H&man—Rights—Aet—ef—ZGH—H:Hhﬁ—)feqtufe&eempames
subjeet-to SECreporting-be inadequate by regulators.Any obhgaﬁens»—— Violations uﬁdeﬁSee&en—B—of applicable anti-
corruption,economic and trade the t 0
sanctions invelvingtrano etlaeﬁndﬁ‘iduals-and-eﬁt-r&es—tafgeted—byanti- money laundering laws or regulations could limit
certain of our business activities until the-they are satisfactorily remediated and could result in civil and criminal
penalties, including fines that could damage our reputation and have a materially adverse effect on our results of
operation or financial condition. The complexity of the laws and regulations themselves, the development of new laws and
regulations, changes in application or interpretation of laws and regulations and our continued operational changes and
development into new jurisdictions and new service offerings also increases our legal and regulatory compliance complexity as
well as the type of governmental oversight to which we may be subject. These changes in laws and regulations could mandate
significant and costly changes to the way we implement our services and solutions or could impose additional licensure
reqUirements or costs to our operations and services, or limit our ability to mitigate risk —F&H-hefmere—as—we—eﬁteiknew

increase in competition that could adversely affect us. These potential developments mclude * changes in regulations relatmg to
health and welfare plans including potential challenges or changes to the Patient Protection and Affordable Care Act, expansion
of government- sponsored coverage through Medicare or the creation of a single payer system , or changes to the employee tax
exclusion and / or employer deduction for employer- provided healthcare benefits ; < changes in regulations relating to
defined contribution and-, defined benefit plans , and Individual Retirement Accounts (“ IRAs ”) , including retirement plan
and pension reform that could decrease the attractiveness of certain of our retirement products and services to retirement plan
sponsors and administrators or have an unfavorable effect on our ability to earn revenues from these products and services +=

additional reqUirements respecting data privacy and data usage in Jurisdictions n Which we operate that may increase our costs
of compliance and potentially reduce the manner in which data can be used by us to develop or further our product offerings; *
changes in regulations relating to fiduciary rules; ¢ changes in federal or state regulations relating to marketing and sale of
Medicare plans, Medicare Advantage and Medicare Part D prescription drug plans; ¢ changes to regulations of producers,
brokers, agents or third- party administrators such as the Consolidated Appropriations Act of 2021, that may alter operational
costs, the manner in which we market or are compensated for certain services or other aspects of our business; ® changes to, or
new, federal, state or provincial regulations relating to leave of absence programs or short- term or long- term disability
plans, which could create more difficult and complex delivery requirements for our business leading to increased
operational costs or increased enforcement and litigation for potential violations, including greater penalties for
administrative errors; and « additional regulations or revisions to existing regulations promulgated by other regulatory bodies
in jurisdictions in which we operate. For example, there have been, and likely will continue to be, legislative and regulatory
proposals and executive actions at the federal and state levels directed at addressing the availability of healthcare and
containing or lowering the cost of healthcare. Although we cannot predict the ultimate content or timing of any healthcare
reform legislation or executive action , potential changes resulting from any amendment, repeal or replacement of these
programs, including any reduction in the future availability of healthcare insurance benefits, could adversely affect our business
and future results of operations. Further, the federal government from time to time considers retirement plan and pension reform
legislation, which could negatively impact our sales of defined benefit or defined contribution plan products and services and
cause sponsors to discontinue existing plans for which we provide administrative or other services. Certain tax- favored savings
initiatives that have been proposed could hinder sales and persistency of our products and services that support employment-
based retirement plans. Our services are also the subject of ever- evolving government regulation, either because the services
provided to or business conducted by our clients are regulated directly or because third parties upon whom we rely to provide
services to our clients are regulated, thereby indirectly impacting the manner in which we provide services to those clients.
Changes in laws, government regulations or the way those regulations are interpreted in the jurisdictions in which we operate
could affect the viability, value, use or delivery of benefits and HR programs, including changes in regulations relating to health
and welfare plans (such as medical), defined contribution plans (such as 401 (k)), er defined benefit plans (such as retirement
plans or pensions) or IRAs payrel-delivery-, may adversely affect the demand for, or profitability of, our services. In addition,
as we, and the third parties upon whom we rely, implement and expand direct- to- consumer sales and marketing solutions, we
are subject to various federal and state laws and regulations that prescribe when and how we may market to consumers
(including, without limitation, the Telephone Consumer Protection Act (the “ TCPA ) and other telemarketing laws and the
Medicare Communications and Marketing Guidelines issued by the Center for Medicare Services of the U. S. Department of
Health and Human Service). The TCPA provides for private rights of action and potential statutory damages for each violation
and additional penalties for each willful violation. We have in the past and may in the future become subject to claims that we
have violated the TCPA and / or other telemarketing laws. Changes to these laws could negatively affect our ability to market
directly to consumers or increase our costs or liabilities. Our business performance and growth plans could be negatively
affected if we are not able to effectively apply technology in driving value for our clients or gaining internal efficiencies =
Cenversely-, or if investments in innovative product offerings mesfail to yield sufficient return to cover their costs. Our success
depends, in part, on our ability to develop and implement new or revised solutions that anticipate and keep pace with rapid and



continuing changes in technology, industry standards and client preferences. We may not be successful in anticipating or
responding to these developments on a timely and cost- effective basis, and our ideas may not be accepted in the marketplace.
Additionally, the effort to gain technological expertise and develop new technologies requires us to incur significant expenses.
If we cannot offer new technologies as quickly as our competitors or if our competitors develop more cost- effective
technologies, it could have a material adverse effect on our ability to obtain and complete client engagements. Innovations in
software, cloud computing or other technologies that alter how our services are delivered could significantly undermine our
investments in our business if we are slow or unable to take advantage of these developments or experience any unanticipated
consequences from the deployment of such technologles We are contmually developmg and 1nvest1ng in innovative and novel
service offerings, #ne g v rg-which we believe will
address needs that we 1dent1fy in the markets In some cases, ourBPaaS-these new offermgs may require new or unique pricing
structures, which may include performance guarantees or fees at risk that differ significantly from our historical practices. These
initiatives carry the risks associated with any new solution development effort, including cost overruns, delays in delivery and
implementation and performance issues. There can be no assurance that we will be successful in developing, marketing and
selling new solutions or enhancements that meet these changing demands, that we will not experience difficulties that could
delay or prevent the successful development, implementation, introduction and marketing of these solutions or enhancements, or
that our new solutions and enhancements will adequately meet the demands for the marketplace and achieve market acceptance.
Any of these developments could have an adverse impact on our future revenue and / or business prospects. Nevertheless, for
those efforts to produce meaningful value, we are reliant on a number of other factors, some of which are outside of our control,
to deem them suitable, and whether those parties will find them suitable will be subject to their own particular circumstances.
Issues relating to the use of new and evolving technologies, such as Artificial Intelligence and Machine Learning, in our
offerings may result in reputational harm and liability. A quickly evolving social, legal and regulatory environment may cause
us to incur increased operational and compliance costs, including increased research and development costs, or divert resources
from other development efforts, to address potential issues related to usage of Al and ML. We are increasingly building Al and
ML into many of our offerings including in our generative AI- enhanced Search and Chat functions for Alight Worklife as
well as our intelligent document processing tools . As with many cutting- edge innovations, Al and ML present new risks and
challenges, and existing laws and regulations may apply to us in new ways, the nature and extent of which are difficult to
predict. The risks and challenges presented by Al and ML could undermine public confidence in Al and ML, which could slow
its adoption and affect our business. We incorporate Al and ML into our offerings for use cases that could potentially impact
civil, privacy, or employment benefit rights. Failure to adequately address issues that may arise with such use cases could
negatively affect the adoption of our solutions and subject us to reputational harm, regulatory action, or legal liability, which
may harm our financial condition and operating results. Potential government regulation related to Al including relating to
ethics and social responsibility, may also increase the burden and cost of compliance and research and development. Employees,
clients, or clients’ employees who are dissatisfied with our public statements, policies, practices, or solutions related to the
development and use of Al and ML may express opinions that could introduce reputational or business harm, or legal liability.
We are subject to professional liability claims against us as well as other contingencies and legal proceedings relating to our
delivery of services, some of which, if determined unfavorably to us, could have an adverse effect on our financial condition or
results of operations. We assist our clients with outsourcing various HR functions. Third parties may allege that we are liable
for damages arising from these services in professional liability claims against us. Such claims could include, for example, the
failure of our employees or sub- agents, whether negligently or intentionally, to correctly execute transactions. It is not always
possible to prevent and detect errors and omissions, and the precautions we take may not be effective in all cases. In addition,
we are or may be subject to other types of claims, litigation and other proceedings in the ordinary course of business. Claimants
may seek damages, including punitive damages, in amounts that could, if awarded, have a material adverse impact on our
financial position, earnings and cash flows. In addition to potential liability for monetary damages, such claims or outcomes
could harm our reputation or divert management resources away from operating our business. While we maintain insurance to
cover various aspects of professional liability and other claims, such coverage may not be adequate or applicable for certain
claims or in the event of an adverse outcome related to such claims. In such circumstances, we would be responsible for
payment of amounts that are not covered by insurance and that could have a material adverse impact on our business. In some
cases, due to other business considerations, we may elect to pay or settle professional liability or other claims even where we
may not be contractually or legally obligated to do so. Accruals for exposures, and related insurance receivables, when
applicable to us, have been provided to the extent that losses are deemed probable and are reasonably estimable. These accruals
and receivables are adjusted from time to time as developments warrant and may also be adversely affected by disputes we may
have with our insurers over coverage. Amounts related to our settlement provisions are recorded in other general expenses in our
statements of income. The ultimate outcome of these claims, lawsuits and other proceedings cannot be ascertained, and liabilities
in indeterminate amounts may be imposed on us. It is possible that our future results of operations or cash flows for any
particular quarterly or annual period could be materially affected by an unfavorable disposition of these matters. We may
become involved in claims, litigation or other proceedings that could harm the value of our business. We are subject to, and may
become a party to, various claims, lawsuits or other proceedings that arise in the ordinary course of our business. Our business is
subject to the risk of litigation or other proceedings involving current and former employees, clients, partners, suppliers,
shareholders or others. For example, participants in our clients’ benefit plans could claim , and have claimed, that we did not
adequately protect their data or secure access to their accounts. Regardless of the merits of the claims, the cost to defend these
claims may be significant, and such matters can be time- consuming and divert management’ s attention and resources. The
outcomes of such matters in the ordinary course of our business are inherently uncertain, and adverse judgments or settlements
could have a material adverse impact on our financial position or results of operations. In addition, we may become subject to




future lawsuits, claims, audits and investigations, or suits, any of which could result in substantial costs and divert our attention
and resources. Any claims or litigation, even if fully indemnified or insured, could damage our reputation and make it more
difficult to compete effectively or to obtain adequate insurance in the future . See Note 20, “ Commitments and Contingencies
” within the Consolidated Financial Statements for further information regarding our active legal matters . Our failure to
protect our intellectual property rights, or allegations that we have infringed on the intellectual property rights of others, could
harm our reputation, ability to compete effectively and financial condition. To protect our intellectual property rights, we rely on
a combination of trademark laws, copyright laws, patent laws, trade secret protection, confidentiality agreements and other
contractual arrangements with our affiliates, employees, clients, strategic partners and others. However, the protective steps that
we take may be inadequate to deter misappropriation of our proprietary information and technology. In addition, we may be
unable to detect the unauthorized use of, or take appropriate steps to enforce, our intellectual property rights. Further, effective
trademark, copyright, patent and trade secret protection may not be available in every country in which we offer our services or
competitors may develop products similar to our products that do not conflict with our related intellectual property rights. Failure
to protect our intellectual property adequately could harm our reputation and affect our ability to compete effectively. In
addition, to protect or enforce our intellectual property rights, we may initiate litigation against third parties, such as
infringement suits or interference proceedings. Third parties may assert intellectual property rights claims against us, which may
be costly to defend, could require the payment of damages and could limit our ability to use or offer certain technologies,
products or other intellectual property. Any intellectual property claims, with or without merit, could be expensive, take
significant time and divert management’ s attention from other business concerns. Successful challenges against us could require
us to modify or discontinue our use of technology or business processes where such use is found to infringe or violate the rights
of others, or require us to purchase licenses from third parties (which may not be available on terms acceptable to us, or at all),
any of which could adversely affect our business, financial condition and operating results. We might not be successful at
acquiring, investing in or integrating businesses, entering into joint ventures or divesting businesses. We may not successfully
identify additional suitable investment opportunities. We expect to continue pursuing strategic and targeted acquisitions,
investments and joint ventures to enhance or add to our skills and capabilities or offerrngs of services and solutlons or to enable
us to expand in certarn geographlc and other markets. : ; :

pursumg strategic opportunltles erl result in any transactions or arrangements, and even if we do consummate a transaction
or arrangement, there is no guarantee that such development will be accretive to our financial condition or results of operations.
For more 1nf0rmat10n on recent acqulsltlons see Note 4," Acquisitions" within the Consohdated F 1nan01al Statements a-nd—fer

Furthermore we face rrsks in successfully 1ntegrat1ng any
businesses we have acqurred mlght acqurre or that we have created or may create through a joint venture or similar
arrangement. Ongoing business may be disrupted, and our management’ s attention may be diverted by acquisition, investment,
transition or integration activities. In addition, we might need to dedicate additional management and other resources, and our
organizational structure could make it difficult for us to efficiently integrate acquired businesses into our ongoing operations
and assimilate and retain employees of those businesses into our culture and operations. The potential loss of key executives,
employees, clients, suppliers and other business partners of businesses we acquire may adversely impact the value of the assets,
operations or businesses. Furthermore, acquisitions or joint ventures may result in significant costs and expenses, including
those related to retention payments, equity compensation, severance pay, early retirement costs, intangible asset amortization
and asset impairment charges, assumed litigation and other liabilities, and legal, accounting and financial advisory fees, which
could negatively affect our profitability. We may have difficulties as a result of entering into new markets where we have
limited or no direct prior experience or where competitors may have stronger market positions. We might fail to realize the
expected benefits or strategic objectives of any acquisition, investment or joint venture we undertake. We might not achieve our
expected return on investment or may lose money. We may be adversely impacted by liabilities that we assume from a company
we acquire or in which we invest, including from that company’ s known and unknown obligations, intellectual property or
other assets, terminated employees, current or former clients or other third parties. In addition, we may fail to identify or
adequately assess the magnitude of certain liabilities, shortcomings or other circumstances prior to acquiring, investing in or
partnering with a company, including potential exposure to regulatory scrutiny and sanctions or liabilities resulting from an
acquisition target’ s previous activities, internal controls and security environment. If any of these circumstances occurs, they
could result in unexpected legal or regulatory exposure, unfavorable accounting treatment, unexpected increases in taxes or
other adverse effects on our business. Litigation, indemnification claims and other unforeseen claims and liabilities may arise
from the acquisition or operation of acquired businesses. If we are unable to complete the number and kind of investments for
which we plan, or if we are inefficient or unsuccessful at integrating any acquired businesses into our operations, we may not be
able to achieve our planned rates of growth or improve our market share, profitability or competitive position in specific markets
or services. In the future, we may also issue our securities in connection with corporate activity, such as investments or
acquisitions. The amount of shares of our Class A Common Stock issued in connection with an investment or acquisition could
constitute a material portion of our then outstanding shares of Class A Common Stock. The market price of our Class A
Common Stock could drop significantly if we or if other significant stockholders sell shares or are perceived by the market as
intending to sell them. We periodically evaluate, and have engaged in, the disposition of assets and businesses —, such as the
Divestitures— Divestiture. Dispositions could involve difficulties in the separation of operations, services, products and
personnel, the diversion of management’ s attention, the disruption of our business and the potential loss of key employees.
After reaching an agreement with a buyer for the disposition of a business, the transaction may be subject to the satisfaction of
pre- closing conditions, including obtaining necessary regulatory and government approvals, which, if not satisfied or obtained,



may prevent us from completing the transaction. Bivestitares-Dispositions may also involve continued financial involvement in
or liability with respect to the divested assets and businesses, such as indemnities or other financial obligations, in which the
performance of the divested assets or businesses could impact our results of operations. Any divestitare-disposition we
undertake could adversely affect our results of operations. Our growth depends in part on the success of our strategic
partnerships with third parties. We enter into strategic partnerships with third parties to enhance and extend the capabilities of
our solutions in the ordinary course of our business. In order to continue to grow our business and enhance and extend our
capabilities, we anticipate that we will continue to depend on the continuation and expansion of our strategic partnerships with
third parties. Identifying partners, and negotiating and documenting relationships with them, requires significant time and
resources. If we are unsuccessful in establishing or maintaining our relationships with third parties, if we fail to comply with
material terms (such as maintaining any required certifications) or if our strategic partners fail to perform as expected, our ability
to compete in the marketplace or to grow our revenues could be impaired, which could adversely affect our business, financial
condition, and results of operations. Even if we are successful, we cannot assure you that these relationships will result in
increased client usage of our solutions or increased revenues. Our business is dependent on continued interest in outsourcing.
Our business and growth depend in large part on continued interest in outsourced services. Outsourcing means that an entity
contracts with a third party, such as us, to provide services rather than perform such services in- house. There can be no
assurance that this interest will continue, as organizations may elect to perform such services themselves and / or the business
process outsourcing industry could move to an as- a- service model, thereby eliminating traditional outsourcing tasks. A
significant change in this interest in outsourcing could materially adversely affect our results of operations and financial
condition. Our success depends on our ability to retain and attract experienced and qualified personnel, including our senior
management team and other professional personnel. We depend upon the members of our senior management team who possess
extensive knowledge and a deep understanding of our business and-etrstrategy—. The unexpected loss of any of our senior
management team could have a disruptive effect adversely impacting our ability to manage our business effectively and execute
our business strategy. Competition for experienced professional personnel is intense, particularly for technology professionals in
the areas in which we operate, and we are constantly working to retain and attract these professionals. If we cannot successfully
do so, our business, operating results and financial condition could be adversely affected. We must develop our personnel to
provide succession plans capable of maintaining continuity in the midst of the inevitable unpredictability of personnel retention.
While we have plans for key management succession and long- term compensation plans designed to retain the senior
employees, and continue to review and update those plans, if our succession plans do not operate effectively, particularly in an
increasingly competitive job market, our business could be adversely affected . In addition, we have experienced turnover in
our senior management team in recent years. Changes to strategic or operating goals, which sometimes occur with the
appointment of new leaders, may create uncertainty, may negatively impact our ability to execute effectively, and may
ultimately be unsuccessful . Our inability to successfully recover should we experience a catastrophic event, disaster or other
business continuity problem could cause material financial loss, loss of human capital, regulatory actions, reputational harm or
legal liability. Our operations are dependent upon our ability to protect our personnel, offices and technology infrastructure
against damage from business continuity events that could have a significant disruptive effect on our operations. Should we or a
key vendor or other third party experience a local or regional disaster or other business continuity problem, such as an
earthquake, fire, flood, hurricane, or other weather event, terrorist attack, pandemic, security breach, power loss,
telecommunications failure, software or hardware malfunctions or other natural or man- made disaster, our continued success
will depend, in part, on the availability of our personnel, office facilities and the proper functioning of existing, new or upgraded
computer systems, telecommunications and other related systems and operations. In events like these, while our operational
size, the multiple locations from which we operate and our existing back- up systems provide us with some degree of flexibility,
we still can experience near- term operational challenges with regard to particular areas of our operations. We could potentially
lose access to key executives and personnel, client data or experience material adverse interruptions to our operations or delivery
of services to our clients in a disaster recovery scenario. We regularly assess and take steps to improve upon our existing
business continuity plans and key management succession. However, a disaster on a significant scale or affecting certain of our
key operating areas within or across regions, or our inability to successfully recover should we experience a disaster or other
business continuity problem, could materially interrupt our business operations and cause material financial loss, loss of human
capital, regulatory actions, reputational harm, damaged client relationships or legal liability. If our clients are not satisfied with
our services, we may face additional cost, loss of profit opportunities and damage to our reputation or legal liability. We depend,
to a large extent, on our relationships with our clients and our reputation to understand our clients’ needs and deliver solutions
and services that are tailored to satisfy those needs. If a client is not satisfied with our services, it may be damaging to our
business and could cause us to incur additional costs and impair profitability. Many of our clients are businesses that band
together in industry groups and / or trade associations and actively share information among themselves about the quality of
service they receive from their vendors. Accordingly, poor service to one client may negatively impact our relationships with
multiple other clients. Moreover, if we fail to meet our contractual obligations, we could be subject to legal liability or loss of
client relationships. Damage to our reputation could have a material adverse effect on our business. Our reputation is a key asset
of our business. Our ability to attract and retain clients is highly dependent upon the external perceptions of our level of service,
trustworthiness, business practices, financial condition and other subjective qualities. Negative perceptions or publicity
regarding these matters could erode trust and confidence and damage our reputation among existing and potential clients, which
could make it difficult for us to attract new clients and maintain existing ones as mentioned above. Negative public opinion
could also result from actual or alleged conduct by us or those currently or formerly associated with us in any number of
activities or circumstances, including operations, regulatory compliance, and the use and protection of data and systems,
satisfaction of client expectations, and from actions taken by regulators or others in response to such conduct. This damage to



our reputation could further affect the confidence of our clients, rating agencies, regulators, stockholders and the other parties in
a wide range of transactions that are important to our business having a material adverse effect on our business, financial
condition and operating results. We depend on licenses of third- party software to provide our services. The inability to maintain
these licenses or errors in the software we license could result in increased costs, or reduced service levels, which would
adversely affect our business. Our applications incorporate certain third- party software obtained under licenses from other
companies. We anticipate that we will continue to rely on such third- party software and development tools from third parties in
the future. Although we believe that there are commercially reasonable alternatives to the third- party software we currently
license, this may not always be the case, or it may be difficult or costly to replace. In addition, integration of the software used in
our applications with new third- party software may require significant work and require substantial investment of our time and
resources. To the extent that our applications depend upon the successful operation of third- party software in conjunction with
our software, any undetected errors or defects in this third- party software could prevent the deployment or impair the
functionality of our own applications, delay new application introductions, result in a failure of our applications and injure our
reputation. Our use of additional or alternative third- party software would require us to enter into license agreements with third
parties. We rely on third parties to perform key functions of our business operations and to provide services to our clients. These
third parties may act in ways that could harm our business. As we continue to focus on reducing the expense necessary to
support our operations, we have increasingly used outsourcing strategies for a significant portion of our information technology
and business functions. We rely on third parties, and in some cases subcontractors, to provide services, data and information
such as technology, information security, funds transfers, data processing, and administration and support functions that are
critical to the operations of our business. We expect to continue to assess and potentially expand such relationships in the future.
As we do not fully control the actions of these third parties, we are subject to the risk that their decisions may adversely impact
us and replacing these service providers could create significant delay and expense. A failure by the third parties to comply with
service level agreements or regulatory or legal requirements, in a high quality and timely manner, particularly during periods of
our peak demand for their services, could result in economic and reputational harm to us. In addition, these third parties face
their own technology, operating, business and economic risks, and any significant failures by them, including the improper use
or disclosure of our confidential client, employee, or business information, could cause harm to our reputation. An interruption
in or the cessation of service by any service provider as a result of systems failures, capacity constraints, financial difficulties or
for any other reason could disrupt our operations, impact our ability to offer certain products and services, and result in
contractual or regulatory penalties, liability claims from clients and / or employees, damage to our reputation and harm to our
business. Our business is exposed to risks associated with the handling of client funds. Our business handlespayrotproeessing
performs, among other things , retirement and health plan administration and related services for certain clients. Consequently,
at any given time, we may be holding or directing funds of our clients and their employees, while payretter-benefit plan
payments are processed. This function creates a risk of loss arising from, among other things, fraud by employees or third
parties, execution of unauthorized transactions or errors relating to transaction processing. A single significant incident of fraud
could result in financial and reputational damage to us, which could reduce the use and acceptance of our products and services
or cause our clients and / or partners to cease doing business with us. We are also potentially at risk in the event the financial
institution in which these funds are held suffers any kind of insolvency or liquidity event or fails, for any reason, to deliver their
services in a timely manner. The occurrence of any of these types of events in connection with this function could cause us
financial loss and reputational harm. We are subject to extensive governmental regulation...... results of operation or financial
condition. Our global operations aﬂd—gfewfh—s{fa{egy—expose us to various 1nternat10nal rlsks that could adversely affect our
business. Our operations are conducted globally. Additte 0 ;
areund-the-wortd—Accordingly, we are subject to legal, economic and market rlsks assomated w1th operatlng in, and sourcing
from, foreign countries, including: ¢ difficulties in staffing and managing our fereign-offices, such as unexpected wage inflation,
worker attrition , visa requirements , or job turnover, increased travel and infrastructure costs, as well as legal and compliance
costs associated with multiple international locations; ¢ fluctuations or unexpected volatility in foreign currency exchange rates
and interest rates; 1mp051t10n or 1ncrease of i investment and other restrlctlons by forelgn governments . extenswe '}Qﬂ-gef
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; » restrictions on the import and export of
technologies; and ¢ trade barriers, tariffs or sanctions 1aws lf we are unable to manage the risks of our global operations ane
geographie-expanston-strategy-, our results of operations and-abthty-to-grow-—could be materially adversely affected. Our global
delivery capability is concentrated in certain key operational centers, which may expose us to operational risks. Our business
model is dependent on our global delivery capability, which includes employees and third- party personnel based at various
delivery centers around the world. While these delivery centers are located throughout the world, we have based large portions
of our delivery capability in Spain;-India, Poland and the Philippines. Concentrating our global delivery capability in these
locations presents operational risks, many of which are beyond our control. For example, natural disasters (including those as a
result of climate change) and public health threats could impair the ability of our people to safely travel to and work in our
facilities and disrupt our ability to perform work through those delivery centers. Additionally, other countries may experience
political instability, worker strikes, civil unrest and hostilities with neighboring countries. If any of these circumstances occurs,
we have a greater risk that interruptions in communications with our clients and other locations and personnel, and any
downtime in important processes we operate for clients, could result in a material adverse effect on our results of operations and
our reputation in the marketplace. The profitability of our engagements with clients may not meet our expectations due to
unexpected costs, cost overruns, early contract terminations, unrealized assumptions used in our contract bidding process or the
inability to maintain our prices in light of any inflationary circumstances. Our profitability is highly dependent upon our ability




to control our costs and improve our efficiency. As we adapt to change in our business, adapt to the regulatory environment,
enter into new engagements, acquire additional businesses and take on new employees in new locations, we may not be able to
manage our large, diverse and changing workforce, control our costs or improve our efficiency. In addition, certain client
contracts may include unique or heavily customized requirements that limit our ability to fully recognize economies of scale
across our business units. Most new outsourcing arrangements undergo an implementation process whereby our systems and
processes are customized to match a client’ s plans and programs. The cost of this process is estimated by us and often only
partially funded (if at all) by our clients. If the actual implementation expense exceeds our estimate or if the ongoing service cost
is greater than anticipated, the client contract may be less profitable than expected. Even though outsourcing clients typically
sign long- term contracts, many of these contracts may be terminated at any time, with or without cause, by the client upon
written notice, typically between 90 to 360 days before expiration. In such cases, our clients are generally required to pay a
termination fee +, however, this amount may not be sufficient to offset the costs we incurred in connection with the
implementation and system set- up or fully compensate us for the profit we would have received if the contract had not been
cancelled. A client may choose to delay or terminate a current or anticipated project as a result of factors unrelated to our work
product or progress, such as the business or financial condition of the client or general economic conditions. When any of our
engagements are terminated, we may not be able to eliminate associated ongoing costs or redeploy the affected employees in a
timely manner to minimize the impact on profitability. Any increased or unexpected costs or unanticipated delays in connection
with the performance of these engagements, including delays caused by factors outside our control could have an adverse effect
on our profit margin. Our profit margin, and therefore our profitability, is largely a function of the rates we are able to charge for
our services and the staffing costs for our personnel. Accordingly, if we are not able to maintain the rates we charge for our
services or appropriately manage the staffing costs of our personnel, we may not be able to sustain our profit margin and our
profitability will suffer. The prices we are able to charge for our services are affected by a number of factors, including
competitive factors, cost of living adjustment provisions, the extent of ongoing clients’ perception of our ability to add value
through our services and general economic conditions such as inflation (including wage inflation). Our profitability is largely
based on our ability to drive cost efficiencies during the term of our contracts for our services provided to clients. If we cannot
drive suitable cost efficiencies, our profit margins will suffer. We might not be able to achieve the cost savings required to
sustain and increase our profit margins. We provide our outsourcing services over long- term periods for variable or fixed fees
that generally are less than our clients’ historical costs to provide for themselves the services we contract to deliver. Clients’
demand for cost reductions may increase over the term of the agreement. As a result, we generally bear the risk of increases in
the cost of delivering services to our clients, and our margins associated with particular contracts will depend on our ability to
control our costs of performance under those contracts and meet our service commitments cost- effectively. Over time, some of
our operating expenses will increase as we invest in additional infrastructure and implement new technologies to maintain our
competitive position and meet our client service commitments. We must anticipate and respond to the dynamics of our industry
and business by using quality systems, process management, improved asset utilization and effective supplier management
tools. We must do this while continuing to grow our business so that our fixed costs are spread over an increasing revenue base.
If we are not able to achieve this, our ability to sustain and increase profitability may be reduced. We cannot guarantee that our
previously —announced restructuring program will achieve its intended result. On February 20, 2023, the Company approved a
restructuring program that includes, among other things, the elimination of full- time positions, termination of certain contracts,
and asset impairments, primarily related to facilities consolidations. We expeettoreeordrecorded in the aggregate
appr0x1mately $ 136 -1-49—9—m11110n in pre tax restructurlng charges associated with the restructuring program —A-signifteant
harg and the program was is-expeeted-te-besubstantially eempleted--

complete as of December 31, 2024 eve%&ﬂ—appfextma-teﬁ*e——yea-r—peﬂﬁd— We cannot guarantee that the restructuring program
will achieve or sustain the targeted benefits, or that the benefits, even if achieved, will be adequate to meet our long- term

profitability expectations. Risks associated with the restructuring program could also include additional unexpected costs,
negative impacts on our cash flows from operations and liquidity, employee attrition and adverse effects on employee morale
and our potential failure to meet operational and growth targets due to the loss of employees, any of which may impair our
ability to achieve anticipated results from operations or otherwise harm our business. See Note 17 of the Consolidated Financial
Statements for additional information on our restructuring program. Changes in accounting principles or in our accounting
estimates and assumptions could negatively affect our financial position and results of operations. Our financial statements are
prepared in conformity with GAAP, which requires us to make estimates and assumptions that affect the reported amounts of
assets and liabilities, and the disclosure of contingent assets and liabilities at the date of our financial statements. We are also
required to make certain judgments that affect the reported amounts of revenues and expenses during each reporting period. We
periodically evaluate our estimates and assumptions including, but not limited to, those relating to revenue recognition,
recoverability of assets including receivables, contingencies, income taxes, share- based payments and estimates and
assumptions used for our long- term contracts. We base our estimates on historical experience and various assumptions that we
believe to be reasonable based on specific circumstances. These assumptions and estimates involve the exercise of judgment and
discretion, which may evolve over time in light of operational experience, regulatory direction, developments in accounting
principles and other factors. Actual results could differ from these estimates, or changes in assumptions, estimates or policies or
the developments in the business or the application of accounting principles related to these areas may change our results from
operations. We may be required to record goodwill or other long- lived asset impairment charges, which could result in a
significant charge to earnings. We have a substantial amount of goodwill and purchased intangible assets on our consolidated
balance sheet as a result of the reeent-Business Combination (as defined in" Management' s Discussion and Analysis of
Financial Condition and Results of Operations- Business- Business Combination') and other acquisitions. Under GAAP,
we review our long- lived assets, such as goodwill, intangible assets and fixed assets, for impairment when events or changes in




circumstances indicate the carrying value may not be recoverable. Goodwill is assessed for impairment at least annually.
Factors that may be considered in assessing whether goodwill or other long- lived assets may not be recoverable include
reduced estimates of future cash flows and slower growth rates in our industry. We may experience unforeseen circumstances
that adversely affect the value of our goodwill or other long hved assets and trigger an evaluation of the recoverabrhty of the
recorded goodwrll and other long hved assets. AT y ;
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impact our financial statements. Our work with government clients exposes us to additional risks inherent in the government
contracting environment. A portion of our revenues is derived from contracts with or on behalf of demestie-and-foreign-national,
state, regional and local governments and their agencies. In some cases, our services to public sector clients are provided
through or are dependent upon relationships with third parties. For instance, we provide services for the Federal Retirement
Thrift Investment Board through our contract with Accenture Federal Services. Government contracts are subject to heightened
contractual risks compared to contracts with non- governmental commercial clients. For example, government contracts often
contain high or unlimited liability for breaches. Additionally, government contracts are generally subject to routine audits and
investigations by government agencies. If the government discovers improper or illegal activities or contractual non- compliance
(including improper billing), we may be subject to various civil and criminal penalties and administrative sanctions, which may
include termination of contracts, forfeiture of profits, suspension of payments, fines and suspensions or debarment from doing
business with the government. Also, the qui tam provisions of the federal and various state civil False Claims Acts authorize a
private person to file civil actions under these statutes on behalf of the federal and state governments. Further, the negative
publicity that could arise from any such penalties, sanctions or findings could have an adverse effect on our reputation and
reduce our ability to compete for new contracts with both government and commercial clients. Moreover, government entities
typically finance projects through appropriated funds. While these projects are often planned and executed as multi- year
projects, government entities usually reserve the right to change the scope of or terminate these projects for lack of approved
funding or at their convenience. Changes in government or political developments, including budget deficits, shortfalls or
uncertainties, government spending reductions (such as the new presidential administration’ s related initiatives) or other
debt or funding constraints, could result in lower governmental sales and our projects being reduced in price or scope or
terminated altogether, which also could limit our recovery of incurred costs, reimbursable expenses and profits on work
completed prior to the termination. Any of the occurrences and conditions described above could have a material adverse effect
on our business, financial condition and operating results. We are subject to taxation related risks in multiple jurisdictions. We
are a U. S.- based multinational company subject to tax in multiple U. S. and foreign tax jurisdictions. Significant judgment is
required in determining our global provision for income taxes, deferred tax assets or liabilities and in evaluating our tax
positions on a worldwide basis. While we believe our tax positions are consistent with the tax laws in the jurisdictions in which
we conduct our business, #-is-pessible-that-these positions may-be-are frequently challenged by jurisdictional tax authorities 5
whielhr-may-have-asignifieantimpaet-on-. We regularly assess the likelihood of outcomes resulting from these challenges eur
- or global-examinations to determine the adequacy of our provision for income taxes and have reserved for potential
adjustments that may result from these examinations. While we believe our tax estimates and any tax reserves are
reasonable, we cannot provide assurance that the final determination of any of these examinations will not have an
adverse effect on our financial position and results of operations . Tax laws are being re- examined and evaluated globally.
New laws and interpretations of the law are taken into account for financial statement purposes in the quarter or year that they
become applicable. Tax authorities are increasingly scrutinizing the tax positions of companies. Many countries in the European
Union, as well as a number of other countries and organizations such as the Organization for Economic Cooperation and
Development and the European Commission, are actively considering changes to existing tax laws that, if enacted, could
increase our tax obligations in countries where we do business. These proposals include changes to the existing framework to
calculate income tax, as well as proposals to change or impose new types of non- income taxes, including taxes based on a
percentage of revenue. For example, several countries in the European Union have proposed or enacted taxes applicable to
digital services, which includes business activities on social media platforms and online marketplaces, and may apply to our
business. Many questions remain about the enactment, form and application of these digital services taxes. The interpretation
and implementation of the various digital services taxes (especially if there is inconsistency in the application of these taxes
across tax jurisdictions) could have a materially adverse impact on our business, results of operations and cash flows.
Additionally, The Organisation for Economic Co- operation and Development (OECD), an international association of 38
countries including the United States, has proposed changes to numerous long- standing tax principles, including its Pillar Two
framework, which imposes a global minimum corporate tax rate of 15 %. Certain countries in which we operate have enacted
legislation to adopt the Pillar Two framework, and several other countries are also considering changes to their tax laws to
implement this framework. While we do not expect the impact of Pillar Two to be material to our business, when and how this
framework is adopted or enacted by the various countries in which we do business could increase tax complexity and
uncertainty and may adversely affect our provision for income taxes in the U. S. and non- U. S. jurisdictions. Moreover, if the
U. S. or other foreign tax authorities change applicable tax laws, our overall taxes could increase, and our business, financial
condition or results of operations may be adversely impacted. Risks Related to Ownership of our Securities The Sponsor
Investors have significant influence over the Company and their interests may conflict with the Company” s or its stockholders
in the future. Under the Company‘ s amended and restated certificate of incorporation (" Cempamy-Charter") and the Investor
Rights Agreement (the *“ Investor Rights Agreement ) that the Company entered into with {i)-Trasimene Capital FT, LP, Bilcar
FT,LP, and Cannae Holdlngs LLC aﬁd%%&%afﬁi—theﬂ—a—fﬁhafed—&aﬁsfefees)—(the “ Sponsor Investors ”) and
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5 investors 2J-as part of the Business Combination, as amended on February 2,
2023, the Company agreed to nominate to its Board of Directors certain individuals designated by the Sponsor Investors ane
FegaeyInvestorsyrespeetively—for so long as such investors retain a certain ownership interest in the Company and / or its
wholly owned sub51d1ary Ahght Holdmg Company, LLC (" Ahght Holdmgi ") The Al-t-heﬁg-h—B-}aeksfeﬂeﬂ&t-h&few—ffem

y z y Sponsor Investors
continue to have the rlght to designate, and have de§1gnated three of the nine-eleven directors on our Board of Directors,
including the Chairman. As a result, the Sponsor Investors may be considered to have significant influence with respect to the
Company’ s management, business plans and policies, including the appointment and removal of the Company’ s officers. For
so long as such investors continue to own a significant percentage of the Class A Common Stock, such investors may be able to
cause or prevent a change of control of our company or a change in the composition of our board of directors and could preclude
any unsolicited acquisition of our company. The concentration of ownership could deprive you of an opportunity to receive a
premium for your Class A Common Stock as part of a sale of our company and ultimately might affect the market price of our
Class A Common Stock. Qur Fhe-Company-Charter and Bylaws, and applicable law and regulations, as well as the Investor
Rights Agreement, contain provisions that could discourage acquisition bids or merger proposals, which may adversely affect
the market price of our Class A Common Stock. QOur Fhe-Company-Charter, our the-Company-s-amended and restated by- laws
(" Bylaws") and the Investor Rights Agreement contain provisions that may discourage, delay or prevent a merger,
consolidation, acquisition, or other change in control transaction that stockholders may consider favorable, including
transactions in which the Company’ s stockholders might otherwise receive a premium for their Class A Common Stock. These
provisions may also prevent or frustrate attempts by stockholders to replace or remove Company management, such as
authorization to issue blank check preferred stock without stockholder approval, limitations on actions taken by stockholders,
advance notice requirements for stockholder proposals, a classified board of directors, prohibitions on certain business
combinations, the ability of the Board to fill certain director vacancies and limitations on the removal of directors by
stockholders. Additionally, one of our subsidiaries, Alight Financial Solutions, LLC (“ AFS ™), is a member in good standing
with the Financial Industry Regulatory Authority (“ FINRA ), and is subject to change in ownership or control regulations as a
result. FINRA” s Rule 1017 requires that any member of FINRA file an application for approval of any change in ownership that
would result in one person or entity directly or indirectly owning or controlling 25 % or more of member firm’ s equity capital.
A “ substantially complete ” application must be filed at least 30 days prior to effecting a change. The approval process under
Rule 1017 can take six months or more to complete. The required FINRA process under Rule 1017, including the required 30-
day notice period before effecting a change in ownership, could hinder or delay a third party in any effort to acquire us or a
substantial position in our Class A Common Stock following the business combination, where such acquisition would result in
the applicable person or persons, directly or indirectly, owning or controlling 25 % or more of AFS. A denial of FINRA
approval could prevent or delay any transaction resulting from a change of control or AFS withdrawing its broker- dealer
registration, either of which could have a material adverse effect on our business, results of operations or future prospects. A
denial of any other application AFS has made under Rule 1017 could also have a material adverse effect on us. The existence of
the foregoing provisions and anti- takeover measures could limit the price that investors might be willing to pay in the future for
the Company’ s shares. They could also deter potential acquirers of the Company, thereby reducing the likelihood that
stockholders could receive a premium for their shares in an acquiqition See ““ Description of Securities ” included as Exhibit 4. 1
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analyits downgrade the1r recommendations regarding our Clais A Common Stock the price of our Class A Common Stock and
trading volume could decline. The trading market for our Class A Common Stock is influenced by the research and reports that
industry or securities analysts publish about us or our business. If analysts who cover us downgrade our Class A Common Stock
or publish inaccurate or unfavorable research about our business, the price of our Class A Common Stock may decline. If
analysts cease coverage of us or fail to regularly publish reports on us, we could lose visibility in the financial markets, which in
turn could cause the price of our Class A Common Stock or trading volume to decline and our Class A Common Stock to be
less liquid. The market price of shares of our Class A Common Stock has been, and may continue to be volatile and may decline
regardless of our operating performance, which could cause the value of your investment to decline. The market price of our
Class A Common Stock has fluctuated significantly in response to numerous factors and may continue to be subject to wide
fluctuations. Securities markets worldwide experience significant price and volume fluctuations. During the year ended
December 31, 2023-2024 , the per share trading price of our Class A Common Stock fluctuated from a low of $ 6. 48-52 to a
high of § 10. 32 85-atelose-. This market volatility, as well as general economic, market or political conditions, could reduce the
market price of shares of our Class A Common Stock regardless of our operating performance. In addition, our operating results
may fail to match our past performance and could be below the expectations of public market analysts and investors due to a
number of potential factors, including variations in our quarterly operating results or dividends, if any, to shareholders, additions
or departures of key management personnel, failure to meet analysts’ earnings estimates, publication of research reports about
our industry, the performance of direct and indirect competitors, litigation and government investigations, changes or proposed
changes in laws or regulations or differing interpretations or enforcement thereof affecting our business, adverse market reaction
to any indebtedness we may incur or securities we may issue in the future, changes in market valuations of similar companies,
announcements by our competitors of significant contracts, acquisitions, dispositions, strategic partnerships, joint ventures or
capital commitments, adverse publicity about the industries we participate in or individual scandals. In addition, the market
price of shares of our Class A Common Stock could be subject to additional volatility or decrease significantly, as a result of
speculation in the press or the investment community about our industry or our company, including, as a result of short sellers
who publish, or arrange for the publication of, opinions or characterizations of our business prospects or similar matters
calculated to create negative market momentum in order to profit from a decline in the market price of our Class A Common
Stock. Stock markets and the price of our Class A Common Stock have, and may in the future, experience extreme price and
volume fluctuations. In the past, following periods of volatility in the overall market and the market price of a company’ s
securities, including as a result of reports published by short sellers, securities class action litigation has often been instituted
against these companies. This litigation, if instituted against us, as well as responding to reports published by short sellers or
other speculation in the press or investment community, could result in substantial costs and a diversion of our management’ s
attention and resources . The Company’ s decision to maintain, reduce or discontinue paying cash dividends to our
stockholders or repurchasing our Class A Common Stock could cause the market price for our Class A Common Stock
to decline. Our Board of Directors recently adopted a dividend program, pursuant to which we intend to pay a cash
dividend on our Class A Common Stock on a quarterly basis. The declaration and payment of any dividend is subject to
the approval of our Board of Directors and our dividend may be discontinued or reduced at any time. Separately, as of
December 31, 2024, we had approximately $ 81 million remaining of authorization under our existing share repurchase
program. The share repurchase program does not obligate the Company to purchase any particular number of shares
and there is no guarantee as to any number of shares being repurchased by the Company. Because we are a holding
company with no material assets other than its direct and indirect ownership of equity interests in Alight Holdings, the
Company has no independent means of generating revenue or cash flow, and our ability to pay cash dividends or
repurchase shares is dependent on the financial results and cash flows of Alight Holdings and its subsidiaries and the
distributions that we receive from Alight Holdings. Any decisions made regarding our quarterly dividend payments or
our repurchase activities could have a negative effect on our reputation and could cause the market price of our Class A
Common Stock to decline significantly. In addition, the payment of dividends and repurchases of shares are uses of cash,
which may reduce the availability of cash for other business purposes, including investments, acquisitions, or repayment
of indebtedness . Risks Related to our Organizational Structure The Company is a holding company, and our only material
asset is our direct and indirect interests in Alight Holdings, and we are accordingly dependent upon distributions from Alight
Holdings to pay dividends, taxes and other expenses, including payments under the Tax Receivable Agreement. The Company
is a holding company with no material assets other than its direct and indirect ownership of equity interests in Alight Holdings,



of which the Company serves as the managing member. As a result, the Company has no independent means of generating
revenue or cash flow and the Company is dependent on the financial results and cash flows of Alight Holdings and its
subsidiaries and the distributions that we receive from Alight Holdings in order to pay taxes, make payments under the Tax
Receivable Agreement, pay dividends (including any dividends or amounts payable in connection with the conversion or
exchange of Class B Common Stock and Class B Units) and pay other costs and expenses of the Company. While we intend to
cause Alight Holdings to continue to make distributions to its members, including us, in an amount at least sufficient to allow us
to pay all applicable taxes, to make payments under the Tax Receivable Agreement, and to pay our corporate and other overhead
expenses, deterioration in the financial condition, earnings or cash flow of Alight Holdings for any reason could limit or impair
Alight Holdings’ ability to pay such distributions. Additionally, to the extent that the Company needs funds and Alight Holdings
is restricted from making such distributions under applicable laws or regulations or under the terms of any financing
arrangements, or Alight Holdings is otherwise unable to provide such funds, it could materially adversely affect the Company’ s
liquidity and financial condition. Such restrictions include Alight Holdings” financing facilities to which Alight Holdings’
subsidiaries are borrowers or guarantors. Alight Holdings’ distributions, as a result of such financing facilities, are limited based
on the achievement of certain financial ratios and fixed dollar baskets, availability under which will vary depending on the
Company’ s financial performance. We currently anticipate that Alight Holdings will have sufficient capacity to make the
dividends and other distributions described above. Distributions may also be restricted pursuant to the Alight Holdings
Operating Agreement and applicable Delaware law. Under the Alight Holdings Operating Agreement, the Company (as
managing member) is prohibited from making distributions if they would violate Section 18- 607 of the Delaware Limited
Liability Company Act (" DLLCA") or another applicable law. Under the DLLCA, limited liability companies are generally
restricted from making distributions to their members to the extent that, after giving effect to any such distribution, the
company’ s liabilities (subject to certain limited exclusions) exceed the fair value of the company’ s assets. Under the terms of
the Alight Holdings Operating Agreement, Alight Holdings is obligated to make tax distributions to holders of units of Alight
Holdings ("' Alight Holdings Units ") (including us) at an assumed tax rate, subject to there being available cash. The amount
of these tax distributions may in certain periods exceed our tax liabilities and obligations to make payments under the Tax
Receivable Agreement, which may result significant excess cash accumulation at the Company. Qur Fhre-Cempany-s-Board of
Directors, in its sole discretion, will determine from time to time how to use any cash that accumulates at the Company as a
result, which may include, among other potential uses, repurchases of our Class A Common Stock or the payment of dividends
thereon. However, we will have no obligation to distribute such cash (or other available cash other than as a result of any
declared dividend) to our stockholders. To the extent that the Company does not use any such accumulated cash, following the
exchange or redemption of Class A Units for Class A Common Stock, Continuing Tempo Unitholders may benefit from value
attributable to such cash balances as a result of their ownership of Class A Common Stock, notwithstanding that such
Continuing Tempo Unitholders may previously have participated or received distributions as holders of Alight Holdings Units
that resulted in the excess cash balances at the Company. The Company is required to pay certain parties for most of the benefits
relating to any additional tax depreciation or amortization deductions that we may claim as a result of the Company’ s direct and
indirect allocable share of existing tax basis acquired in the Business Combination, the Company’ s increase in its allocable
share of existing tax basis and anticipated tax basis adjustments we receive in connection with sales or exchanges of Alight
Holdings Units after the Business Combination. In connection with the Business Combination, we entered into a tax receivable
agreement (the" Tax Receivable Agreement” or the" TRA") with certain of our pre- Business Combination owners (the" TRA
Parties") that provides for the payment by the Company to such TRA Parties of 85 % of the benefits, if any, that the Company is
deemed to realize (calculated using certain assumptions) as a result of (i) the Company’ s direct and indirect allocable share of
existing tax basis acquired in the Business Combination, (ii) increases in the Company’ s allocable share of existing tax basis
and tax basis adjustments that will increase the tax basis of the tangible and intangible assets of Alight Holdings as a result of
the Business Combination and as a result of sales or exchanges of Alight Holdings Units for shares of Class A Common Stock
after the Business Combination and (iii) certain other tax benefits related to entering into the Tax Receivable Agreement,
including tax benefits attributable to payments under the Tax Receivable Agreement. These increases in existing tax basis and
tax basis adjustments generated over time may increase (for tax purposes) depreciation and amortization deductions and,
therefore, may reduce the amount of tax that the Company would otherwise be required to pay in the future, although the
Internal Revenue Service (the" IRS") may challenge all or part of the validity of that tax basis, and a court could sustain such a
challenge. Actual tax benefits realized by the Company may differ from tax benefits calculated under the Tax Receivable
Agreement as a result of the use of certain assumptions in the Tax Receivable Agreement, including the use of an assumed
weighted- average state and local income tax rate to calculate tax benefits. The payment obligation under the Tax Receivable
Agreement is an obligation of the Company and not of Alight Holdings. While the amount of existing tax basis, the anticipated
tax basis adjustments and the actual amount and utilization of tax attributes, as well as the amount and timing of any payments
under the Tax Receivable Agreement, will vary depending upon a number of factors, including the timing of exchanges of
Alight Holdings Units for shares of our Class A Common Stock, the applicable tax rate, the price of shares of our Class A
Common Stock at the time of exchanges, the extent to which such exchanges are taxable and the amount and timing of our
income, we expect that as a result of the size of the transfers and increases in the tax basis of the tangible and intangible assets
of Alight Holdings and our possible utilization of tax attributes, including existing tax basis acquired at the time of the Business
Combination, the payments that the Company may make under the Tax Receivable Agreement will be substantial. The
payments under the Tax Receivable Agreement are not conditioned on the exchanging holders of Alight Holdings Units or other
TRA Parties continuing to hold ownership interests in us. To the extent payments are due to the TRA Parties under the Tax
Receivable Agreement, the payments are generally required to be made within ten business days after the tax benefit schedule
(which sets forth the Company’ s realized tax benefits covered by the Tax Receivable Agreement for the relevant taxable year)



is finalized. The Company is required to deliver such a tax benefit schedule to the TRA Parties’ representative, for its review,
within ninety calendar days after the due date (including extensions) of the Company’ s federal corporate income tax return for
the relevant taxable year. In certain cases, payments under the Tax Receivable Agreement may be accelerated and / or
significantly exceed the actual benefits the Company realizes in respect of the tax attributes subject to the Tax Receivable
Agreement. The Company’ s payment obligations under the Tax Receivable Agreement will be accelerated in the event of
certain changes of control or its election to terminate the Tax Receivable Agreement early. The accelerated payments will relate
to all relevant tax attributes then allocable to the Company in the case of an acceleration upon a change of control and to all
relevant tax attributes allocable or that would be allocable to the Company (in the case of an election by the Company to
terminate the Tax Receivable Agreement early, assuming all Alight Holdings Units were then exchanged). The accelerated
payments required in such circumstances will be calculated by reference to the present value, at a specified discount rate, of all
future payments that holders of Alight Holdings Units or other recipients would have been entitled to receive under the Tax
Receivable Agreement, and such accelerated payments and any other future payments under the Tax Receivable Agreement will
utilize certain valuation assumptions, including that the Company will have sufficient taxable income to fully utilize the
deductions arising from the increased tax deductions and tax basis and other benefits related to entering into the Tax Receivable
Agreement and sufficient taxable income to fully utilize any remaining net operating losses subject to the Tax Receivable
Agreement on a straight line basis over the shorter of the statutory expiration period for such net operating losses or the five-
year period after the early termination or change of control. In addition, recipients of payments under the Tax Receivable
Agreement will not reimburse us for any payments previously made under the Tax Receivable Agreement if such tax basis and
the Company’ s utilization of certain tax attributes is successfully challenged by the IRS (although any such detriment would be
taken into account in future payments under the Tax Receivable Agreement). The Company’ s ability to achieve benefits from
any existing tax basis, tax basis adjustments or other tax attributes, and the payments to be made under the Tax Receivable
Agreement, will depend upon a number of factors, including the timing and amount of our future income. As a result, even in
the absence of a change of control or an election to terminate the Tax Receivable Agreement, payments under the Tax
Receivable Agreement could be in excess of 85 % of the Company’ s actual cash tax benefits. Accordingly, it is possible that
the actual cash tax benefits realized by the Company may be significantly less than the corresponding Tax Receivable
Agreement payments or that payments under the Tax Receivable Agreement may be made years in advance of the actual
realization, if any, of the anticipated future tax benefits. There may be a material negative effect on our liquidity if the payments
under the Tax Receivable Agreement exceed the actual cash tax benefits that the Company realizes in respect of the tax
attributes subject to the Tax Receivable Agreement and / or distributions to the Company by Alight Holdings are not sufficient
to permit the Company to make payments under the Tax Receivable Agreement after it has paid taxes and other expenses. Based
upon certain assumptions, we estimate that if the Company Adight,Ine—were to exercise its termination right as of December
31,20623-2024 , the aggregate amount of these termination payments would be significantly in excess of the Tax Receivable
Agreement liability recorded in the Consolidated Financial Statements within this Annual Report. We may need to incur
additional indebtedness to finance payments under the Tax Receivable Agreement to the extent our cash resources are
insufficient to meet our obligations under the Tax Receivable Agreement as a result of timing discrepancies or otherwise, and
these obligations could have the effect of delaying, deferring or preventing certain mergers, asset sales, other forms of business
combinations or other changes of control. For more information regarding our liability under the Tax Receivable Agreement,
refer to Note 15" Tax Receivable Agreement" within the Consolidated Financial Statements within Item 8 of this Annual
Report. The acceleration of payments under the Tax Receivable Agreement in the case of certain changes of control may impair
our ability to consummate change of control transactions or negatively impact the value of our Class A Common Stock. In the
case of a “ Change of Control ”” under the Tax Receivable Agreement (which is defined to include, among other things, a 50 %
change in control of the Company, the approval of a complete plan of liquidation or dissolution of the Company, or the
disposition of all or substantially all of the Company’ s direct or indirect assets), payments under the Tax Receivable Agreement
will be accelerated and may significantly exceed the actual benefits the Company realizes in respect of the tax attributes subject
to the Tax Receivable Agreement. We expect that the payments that we may make under the Tax Receivable Agreement (the
calculation of which is described in the immediately preceding risk factor) in the event of a change of control will be substantial.
As a result, our accelerated payment obligations and / or the assumptions adopted under the Tax Receivable Agreement in the
case of a change of control may impair our ability to consummate change of control transactions or negatively impact the value
received by owners of our Class A Common Stock in a change of control transaction. Risks Related to Our Indebtedness Our
variable rate indebtedness subjects us to interest rate risk, which could cause our indebtedness service obligations to increase
significantly. Interest rates may increase in the future. As a result, interest rates on our term loan facility and revolving credit
facility, or any other variable rate debt offerings that we may engage in, could be higher or lower than current levels. Although
we use derivative financial instruments to some extent to manage a portion of our exposure to interest rate risks, we do not
attempt to manage our entire exposure. As of December 31, 2623-2024 , we had approximately $ 2. 5-0 billion of outstanding
debt at variable interest rates. If interest rates increase, our debt service obligations on our variable rate indebtedness would
increase even though the amount borrowed remained the same, and our net income and cash flows, including cash available for
servicing our indebtedness, would correspondingly decrease. Changes in our credit ratings could adversely impact our
operations and lower our proﬁtablllty Credit ratlng agenmes contlnually revise thelr ratlngs and outlooks for the companles that
they rate, including us - S RES
negaﬁve—ffem—stab-}e-rn—}u{ry%@%— Credlt ratlng agencies also evaluate our 1ndustry asa Whole and may quallfy or change their
credit ratings for us based on their overall view of our industry, global economic conditions or other geopolitical factors. Failure
to maintain credit ratings that provide access to debt markets at reasonable interest rates could increase our cost of borrowing,
reduce our ability to obtain intra- day borrowing, which we may need to operate our business, and adversely impact our




business, including our competitive position, results of operations, cash flows and financial condition.



