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You should carefully consider the risks and uncertainties described below, together with all of the other information in this
Annual Report on Form 10- K, including our consolidated financial statements and related notes and the section titled “
Management’ s Discussion and Analysis of Financial Condition and Results of Operations. ” Our business, financial condition,
results of operations or prospects could also be harmed by risks and uncertainties not currently known to us or that we currently
do not believe are material. If any of the risks actually occur, our business, financial condition, results of operations and
prospects could be adversely affected. In that event, the market price of our common stock could decline, and you could lose
part or all of your investment. The last day of our fiscal year is January 31. Our fiscal years ended January 31, 2024, 2023 ;-and
2022 and2024-are referred to herein as fiscal 2024, fiscal 2023 ;-and fiscal 2022 and-fiseal2024-, respectively. Risks Related to
Our Industry and Business We have a history of net losses and may not achieve or maintain profitability in the future. We have
incurred net losses since our inception, and we expect to continue to incur net losses in the sear-future. We incurred net losses of
$ 80. 2 million, $ 68. 5 million;and $ 58. 2 mithefand-$40--0-million for fiscal 2024, 2023 ;-and 2022 and-262+,
respectively. As of January 31, 2823-2024 , we had an accumulated deficit of $ 448-490 . 5-7 million. We expeet-etreestste
tnerease-i-fature-pertods—Inpartientarwe-intend to continue te-rvestinvesting significant resources to further develop our
platform s-and expand our sales and-, marketing , and-expand-eur-operations and 1nfra§tructure both dome%trcally and
1nternat10nally —Fh 7t y-thew ; y v OT-ErOW

-metﬂehtsteﬂea-l-ly— Any failure to increase our revenue %uffrcrently at a rate that exceeds the rate of increase in our investments
and other expenses could prevent us from achieving or maintaining profitability. We may not continue to grow on pace with
historical rates. Our historical revenue , revenue growth, key business metrics or key business metrics growth should not be
considered indicative of our future performance. Our revenue was $ 180. 0 million, $ 154. 8 million yand $ 123. 5 mithenand-$

-1-93—3—mrllron for ﬁical 2024 2023 —and 2022 a-nd—292—l— respectrvely OurHewever—yeu—shot&d—not—fel-reﬁ-eur—feveﬂtte—ef

We-and we expect our revenue growth rate to continue to fluctuate ever—t-he—shoﬁ—tem Our revenue growth rate may be
impacted by a-lse—deel-rne—tn—f&&tfe—peﬂods—fe&a number of reasens-factors , including slowing adoption of or demand for our
products and services, increasing competition, a-deerease-decreasing ithe-growth of our overall market, changes to technology

or our farlure to eaprtahze on growth opportunrtre% among otherq —In—add-rt—tonrotﬁeventte—grewt-}rfaf&mayke*peﬂeﬂee

our brand, business, financial condition and result% of operations Could be adversely affected. We have experienced strong
growth in our employee headcount, ear-geographic reach and otueoperatrone and we expect to eontrnue to experienee-growth—-
grow in the future. Managlng ploy srew-from646 7 ARta

-infema&eﬂaHy—ettr—a-bﬂ-}w—teﬁr&ﬂage—our growth effectrvely and te—mtegfate-mtegratlng new employeeq technologreq and

acquisitions into our exr%trng business wrll requrre us to continue to—e*paﬂd-expandlng our operatronal and financial
infrastructure and E 5 T .

maintaining the beneficial aspects of our Culture Contrnued growth Could Challenge our abrlrty to develop and improve our
operational, financial and management controls, enhance our reporting systems and procedures, recruit, train and retain highly

skilled personnel aﬂd— marntarn customer %atrifaetron —I-n—add-tt-teﬁ—we—have—eﬁee&ntefed—and wrl-l—eeﬁt—l-nue—te—eﬂeetmte%ﬂs-ks

adopt our products and services for an increasing number of use cases, we have had to support more Cornplex eommerc1al
relationships. We must continue to improve and expand our information technology (“ IT ), and financial infrastructure,
operating and adrnrnretratrve %y%temq and relatronthps w1th various partners and other third parties. In addition, we operate

and have estabh%hed numerous 1nternat10nal

subsidiaries. Plans We—p}a-n—to continue domg S0 W
will place additional demands on our resources and operations. If we do not manage the growth of our business and operatroni
effectively, the quality of our products and services and the efficiency of our operations could suffer. This could impair our
ability to attract new customers, retain existing customers and expand their use of our products and services, any of which could
adversely affect our brand, business, financial condition and results of operations. We face intense competition and if we are
unable to compete effectively, our business, financial condition and results of operations would be adversely affected. The
database software market in which we operate is competitive and characterized by rapid changes in technology, customer
requirements and industry standards and frequent introductions of new products and services. Many established businesses
aggressively compete against us and have offerings with functionalities similar to those of our products and services. These
competing offerings may also be complementary with ours and customers often deploy our platform alongside a competitor’ s
product. We primarily compete with established legacy database providers, such as Oracle, IBM and Microsoft, providers of
NoSQL database offerings, such as MongoDB, and cloud infrastructure providers with database functionalities, such as Amazon,




Microsoft and Google. In the future, other large software and internet companies with substantial resources, customers and brand
power may also seek to enter our market. We would expect competition to increase with the entry of new companies and
the introduction of innovative technologies. Many of our existing and potential competitors have ;and-our— or potentiat
eompetiters-could have, substantial competitive advantages, sueh-as-including but not limited to : « greater name recognition
and brand-awareness;-longer operating histories ; © broader distribution and farger-established relationships with partners,
eustomer-customers bases-and application developer communities; * Jarger-greater financial resources for sales and marketing
budgets-, acqu1s1t10ns and feseﬂfees—entermg into strategic partnerships ; - broader-distributtorrcompetitive pricing and
ablished with 0 —e-greater profewonal services and customer support resources; © greater

lower 1db01 a-nd— research and development costs; and °
farger-and-more mature 1ntellectudl property rlohts portfohos —af antiatly A b 8
. If we fail to compete effectively with respect to any of these competitive advantages, we may weaken our competltlve
position, fail to attract new customers or lose or fail to renew existing customers, which weutd-could adversely affect our
business, financial condition and results of operations. We expect competition to increase as-with ether-- the established-and

efnefg-rﬁg—entry of new companles eﬁeﬁeﬂ%m&fkeﬁas—eﬁsfemer—feqtﬁfemeﬂ%s—eve}ve—dnd as—new—effeﬂngs—aﬁd-the

aﬁd-teehﬂe}egies—&ra-t—eeﬁrpefe—vﬁ&reﬂfeffefmgs— Potentldl customers may a-}se—behe\ e that substltute teehnologles w-h-reh—have
stmilar-funetionality-or-features-as-our—- or 5 dncdlary solutions that dddless

narrower segments overall are ﬁeﬁeﬂ&e}ess—adequate for their needs.

ha\ e h-ts’feﬂea-l-}y—e}eeted-te—make—made eefe—portlons of our source code d\’dlldble on an open source and source avallable basis
fe—faeﬁf&t&adepﬁeﬂ,—as—weﬂ—as—eeﬁabefaﬁeﬂ—and pametp&&eﬁ—ffeﬂa—face rlsks if others compete effectlvely usmg our

-}ess—&&faet-we-e-ﬁebse-}ete— Addmondlly, some of our current or potentlal competltors hdve made or could nmke aequlsmons of
businesses or establish cooperative relationships, among themselves or with others, that may allow them to offer more directly
competitive and comprehensive offerings than were previously offered and adapt more quickly to new technologies and
customer needs, devote greater resources to the promotion or sale of their products, initiate or withstand substantial price
competition, take advantage of other opportunities more reddlly or dev elop and expdnd their offerings 1nclud1ng those that

may incorporate Al, more quickly than we do.
enrrent-or-potenttal-eompetitors—If we are unable to antlclpate or eﬁectl\ ely react to competlme challenges our eempet—rt—l-ve
posttion-wotdd-weakenand-eur-business, financial condition and results of operations sweuld-could be adversely affected. We
may fail to cost- effectively acquire new customers or obtain renewals, upgrades or expansions from our existing customers,
which would adversely affect our business, financial condition and results of operations. Qur-eentinted-growth-depends
Attracting and retaining sales and marketing personnel , irpart-on-developing partner relationships and raising
awareness of our ability-platform, including leveraging Community Edition and free trials, are critical for customer

acqu1s1t10n, and fallure to cost- etfectlvely aequlre new customers could negatlvely 1mpact —Nuﬂ&efe’ds—faetefs—hewever—may

. Our success a-}se—depends in part on eur-retaining cxisting customers

through feﬂewrng—therfs&bseﬂpﬂeﬁs» subscrlptlon renewals upor-the-expiration-of existing-eontract terms-and our-ability-to
expand-expanding eut-relationships with-our-existing-enstomers-, including broadening thetr-customers' use cases within our

products and adopting additional Couchbase products and services. The non- cancelable term of our subscriptions are typically

ranges-fromone to three years but may be 10nge1 or shortel n 1nn1ted circumstances , and —Gtrﬁettsfemefs—ha-ve-ne—ebhgaﬁeﬂ—te

renew-renewals or upgrade-upgrades are
eleetednot guaranteed te-renew-. In addition, renewals mlght ew'—eﬁs’feﬂ&efs—may—deetde—not have fe—l‘eﬂeW—t-heﬂ’—SﬂbSGﬂpﬂeﬁS
syith-a similar contract period or differ in at-the-same-priees— price or, terms or capacity, or customers may decide to otherwise
downgrade their subscriptions. For example, the impact of the macroeconomic environment s-inetuding-COVHD-—9-has caused,
and may in the future continue to cause, certain customers to request concessions including extended payment terms or better
pricing, increased customer churn, a lengthening of our sales cycles with prospective customers, a delay of planned projects or
expansions and reduced contract values with certain prospective and existing customers. Our-eustomerretention-Retention or
our-eustomers-use-of our-produets-andservieesmay deeline-or-fluctuate due to as-aresaltefanumberoffactors s-including our
customers’ satisfaction with our products and services, our licensing models, the prices, features or perceived value of
competing offerings, changes to our offellngs or general eeononnc conditions —Gtrr—bﬁs-rness—medel-eﬁtai-}s—s-rgm-ﬁeaﬂ{
vestmentsinotrteehnotogy-, among sa ot : i ola srowth




on our determlnatlon of Wthh product feature% to 1nclude in our free versus paid versions of our products (whrch we call the
Community Edition and Enterprise Edition, respectively, for our Server and Mobile suite of products) including the timing of
when to incorporate Enterprise Edition features into our Community Edition products. Any failure on our part to determine the
correct balance and timing may adversely affect our business. Existing or potential customers may determine that the
functionality of our free versions is sufficient for their needs and as a result may not convert from the use of our Community
Edition or free trials to a paid product or downgrade from our paid products. Further, users of our Enterprise Edition Server and
Mobile products may violate our license terms by using our product without paying for a required subscription or by exceeding
their subscription entitlements, and we may not always be able to determine when this occurs or enforce our license terms. In

addition, expandlng eur—abﬁ-rw—te—rnefease-our customer base —rn—pant—reu-}aﬁm new 1ndu§try ver trcals ﬂ&at—we—afe—sﬁ-l-l—gfeﬂﬂng

depends —m—pa-rt—on eu%abﬁﬁy—te—effeeﬁve%y» effectlve efganrze-orgamzatmn focuq and ffana—tralmng of our qaleq and
marketing personnel, develep-efficient pricing and product strategies and edueate-educating the enterprlse architects and

application developers in such industries about the benefits and features of our products and services. Adapting-our-produets
Inadequate returns on sales and senv-tees—&nd—etnemarketlng efforts to-target-speetfie-industries-witkrequire-stgnifieant
and 1nve€tment§ may harm de—net—resu-}t—rn—eefrespeﬂd-mg—rnefeases

; ; 7 . The market for our products
and services is relatlvely new and evolvmg, and our future success depend% on the growth and expansion of this market. It Fhe

: v vely-new-a A8 is uncertain whether this-the market for our products
and services will continue to g-row,—&nd—even—i-ﬁ-t—dees—grow how rapldly it W111 grow or Whether our products and %ervrces will
be more Wrdely adopted or-eXamy ATy P v v d elegacy-databasese

a-more-predietable-market—Our success erl depend in part on market acceptance and the Wrdespread adoptron of our products
and services as an alternative to legacy or other offerings and the selection of our products and services over competing
offerings that may have similar functionality Technologies related to database offerings are still evolving and we cannot predict
market acceptance of our products and services or the development of other competing offerings based on entirely new
technologies. For example, we etrrently-derive-and-expeet-toeontinte-to-derive a substantial majority of our revenue and-eash
flews-from subscriptions for, and services related to Couchbase Server and Couchbase Mobile. Demand for our platform is
affected by a number of factors, many of which are beyond our control, including continued market acceptance by existing
customers and potential customers, the ability to expand the product for different use cases, the timing of development and
releases of new offerings by our competitors, technological change and the growth or contraction in the market in which we
compete. It is possible that customer adoption of our new products, such as Couchbase Capella, may replace a portion of
customer spend on our existing products. If the market for database solutions, and for NoSQL database solutions in particular,
does not continue to grow as expected, or if we are unable to continue to efficiently and effectively respond to the rapidly
evolving trends and meet the demands of our customers, achieve more widespread market awareness and adoption of our
products and services or otherwise manage the risks associated with the introduction of new products and services, our
competitive position would weaken and our business, financial condition, results of operations and prospects would be adversely
affected. If we fail to innovate in response to changing customer needs, new technologies or other market requirements, our
business, financial condition and results of operationq could be harmed. Our ability to attract new customers and expand our
relatronthp with our existing customers depends, in part, on our ability to continue to enhance and improve our products and

services, 1ntroduce compelhng new feature% ane, address additional use cases —Fo-grow-our-busitess-andremaireompetitive-,

viees-and develop feature% that reﬂect the con%tantly evolvrng nature of

or enhanced product or service featurei depend% on %everal factors, 1nclud1ng our anticipation of market changes and market

demand fer-the-enhaneed-features-, timely completion and delivery, adequate quality testing, integration efetrproduets-and
sefv-tees—wrth exrstrng technologre% and apphcatlons and competrtrve prrcrng —Fe%e*&mp%wm—@eteber%@%—l—we—aﬁﬂeuﬁeed

be—reeewed—by—etr%eaﬂs&ﬁg—aﬂd—peteﬂt—ta-l—eustemefs— lf our 1nve§tment§ in new productq and services, 1nclud1ng Couchba%e

Capella, are not successful, our business, financial condition and results of operations would be adversely affected. In addition,
because our products and services are designed to operate with a variety of systems, applications, data and devices, we will need
to continuously modify and enhance our products and services to keep pace with changes in such systems. We may not be
successful in developing these modifications and enhancements. The addition of new features and solutions to our products and
services switbmay increase our research and development expenses —Further-, the-additionrof newproduets;stuehas-Couehbase
Capella-willinerease-ourcompliance , personnel. security, infrastructure and other expenses rineladingpersonnetand
seetrity-and-eloud-infrastruetare-expenses-. Any-We have adopted new features thatwe-develop-and may introduce others in

the future, which may not be introduced in a timely or cost- effective manner or may not achieve the market acceptance



necessary to generate sufficient revenue to justify the related research and development and other related expenses. It is difficult
to predict customer adoption of new features. Such uncertainty limits our ability to forecast our future results of operations and
%ubjeet% us to a number of challenges, 1nclud1ng our ablhty to plan for and model future growth If we are unable to Sﬁeeessfu-l-}y

et-hemse—manage the rlskq as%ocrated with the development of new products and features, our bu@rne%% —ﬁnanela-l—eeﬁd-rt-ten—&nd
results-ofeperations-would be adversely affected. If new technologies emerge that enable others to deliver competitive products
and services at lower prices, more efficiently, more conveniently or more securely, such technologies could adversely impact
our ability to compete effectively. ©ur-Generally, our professional services and training revenues have grown as our
subscription revenue has grown. We believe our investment in services facilitates the adoption of our products. However,
Couchbase Capella contains a service component and Couchbase Capella customers may not require standalone services
at the same rate as for our enterprlse Server and Mobile offerlngs. A% a result, as eur-sales-efforts-have-foeused-onhelping

: v-of migrate to Couchbase Capella, it is not clear
if revenue from our services buqrneqq will contmue —I-ﬂ—t-he—futufe—we—mteﬂd-to grow at rates consistent pﬂee-etueseWtees
based-omnrthe-antietpated-eost-of thoseserviees-with prior periods. Further, : P g
eur-professional services bustness—-we-are-tnable-and training may be seen as anclllary to maﬁage—t-he—g-rewt-h—e-ﬁour core
product offermgs. To the extent customers reduce spending due to macroeconomic conditions, customers may opt out of

m , which may harm our results of operations rinetading-onr

pfeﬁt—margrﬂs—wﬁ-l—be—h&ﬂﬂed— We have a hmlted operating hlstory, which makes it difficult to predict our future results of
operations. We were formed in 2011 with the merger of Membase, Inc. and CouchOne, Inc. Since our formation, we have
frequently expanded our product features and services and evolved our pricing methodologies. Our limited operating history and
our evolving business make it difficult to evaluate our future prospects and the risks and challenges we may encounter. These
risks and challenges include , among other things, our ability to +=manage our costs, accurately forecast ewt-revenue , gain
aﬁd—p%aﬂ—eu%e*peﬁses—‘—merease-the—ntuﬁbe%e-ﬁnew customers ane, retain and-or expand relattenships-with-existing customers
! ;—-—sueeessfu-l—l-y—rntroduce ﬂew—successful productq and— qervrceq —‘—Sﬁeeessful-}y—and features and compete W%t-h—eu-rreﬂt—&nd

d 8 effectrvely maﬁage—r&prd—growt-h—m
etuepefseﬁnel—&nd-epefaﬂeﬁs— If we farl to address the risks and d-r-fﬁeu-}ﬁes—challenges that we face, including those asseetated

with-the-ehalengesdisted-above as well as those described elsewhere in this “ Risk Factors ” section, our business, financial
condition, results of operations, key business metrics and prospects could be adversely affected. Further, because we have
limited historical financial data and operate in a rapidly evolving market, any predictions about our future revenue and expenses
may not be as accurate as they would be if we had a longer operating history or operated in a more predictable market. We have
encountered in the past, and will encounter in the future, risks and uncertainties frequently experienced by growing companies
with limited operating histories in rapidly changing industries. If our assumptions regarding these risks and uncertainties, which
we use to plan and operate our business, are incorrect or change, or if we do not address these risks successfully, our results of
operations could differ materially from our expectations and our business, financial condition and results of operations could be
adversely affected. Our future results of operations and key business metrics may fluctuate significantly, and if we fail to meet
the expectations of analysts or investors, the market price of our common stock and the value of your investment could decline
substantially. Our results of operations and key business metrics may fluctuate from period to period as a result of a number of
factor% many of which are outsrde of our Control and may be drfﬁcult to predrct —Seﬁae—ef—the—faeters—t-ha-t—ma—y—eaus&eur
de-including : » market acceptance and the
-}evel—ef—demand for our products and services, 1nclud1ng new productq and services we-effer; * the quality and level of our
execution of our business strategy and operating plan; ¢ the effectiveness of our sales and marketing programs;  the length of
our sales cycle, including the timing of renewals; * our ability to attract new customers, particularly large enterprises; * our
ability to retain customers and expand their adoption of our products and services, particularly our largest customers; ¢ our
ability to successfully expand internationally and penetrate key markets; * esr-a failure to maintain the level of service uptime
and performance required by our customers with certain of our products; ¢ technological changes and the timing and success of
new or enhanced product features by us or our competitors or any other change in the competitive landscape of our market; ¢ our
product mix and the revenue recognition related to such products; ¢ changes in the average contract term or the timing of
revenue recognition, any of which may impact implied growth rates; * changes to our packaging and licensing models, which
may impact the timing and amount of revenue recognized; ¢ increases in and the timing of operating expenses that we may
incur to grow our operations and to remain competitive; ¢ pricing pressure as a result of competition or otherwise; * seasonal
buying patterns; * delays-tnoursales-eyetes-the implementation of cost- saving activities . deereasestnrsatesto-new-extra
layers of scrutiny and approval, and customers electing a-nd—redue&ens—m—tqasel—hng—&nd—eress—sel—hng—to existing-eustomers

dueto-buy in smaller increments as a result of macroecconomic conditions; * the implementation-ofeost—savingactivities-asa
restit-of maeroeeonomie-eonditions——the-impact and costs rineludingrelated to those—- the acquisition and withrespeetto

integration srelatedte-the-aequistttorr-of businesses, talent, technologies or intellectual property rights; « eaf-an inability to
enforce our licenses associated with our products; ¢ our ability to successfully hire and retain employees and key members of our
management team; * changes in the legislative , litigation or regulatory environment +s-adverse-Htigationjudgments;
settlements-or-other itigatton—related-eosts-; and » general economic conditions in either domestic or international markets,




including geopolitical uncertainty and instability, as well as the effects of foreign exchange fluctuations. Any one or more of the
factors above may result in significant fluctuations in our results of operations. We also intend to continue to invest significantly
to grow our business in the near future. In addition, we generally experience seasonality based on when we enter into
agreements with customers, and our quarterly results of operations generally fluctuate from quarter to quarter depending on
customer buying habits. This seasonality is reflected to a lesser extent, and sometimes is not immediately apparent, in revenue,
due to the fact that a substantial portion of our subscription revenue is recognized ratably over the term of the subscription,
which typically ranges from one to three years. We expect that seasonality will continue to affect our results of operations in the
future. The variability of our results of operations or other operaung eqtunates could result in our failure to meet our
expectations or those of securities analysts or investors 3 if so —H-w rexpeeta y
otherreasens-, the market price of our common stock Could decline, and we could face costly lawsult% including securities class
action suits. We recognize a significant portion of revenue from subscriptions over the term of the relevant subscription period,
and as a result, downturns or upturns in sales are not immediately reflected in full in our results of operations. Subscription
revenue accounts for a significant portion of our revenue, comprising 95 %, 92 %;94-% and 94 % of total revenue for fiscal
2024, 2023 sand 2022 and2024-, respectively. Sales of new or renewal subscriptions may deehne-and-fluctuate as a result of a
number of factors, including customers Hevelefsatisfaction with-eutproduets-, pricing the-priees-efourproduets-, the prices of

competitors’ products and reductions in our customers’ spending levels or fluctuations in customer usage of consumption- based
offerings. If eur-sales efnew-orrenewal-subseriptionreontraets—decline or if consumption- based customers consume Couchbase
Capella at a slower rate than expected, our total revenue and revenue growth rate may decline and-eur-business-witlh-suffer-
Under most of our contracts, we recognize a portion of subscription revenue upon transfer of the software license to the
customer and the larger remainder of the transaction price ratably over the term of the arrangement. See Note 2 to our
consolidated financial statements included elsewhere in this Annual Report on Form 10- K for more information. As we
significantly rely on subscription revenue, a significant portion of the revenue that we report in each period will be derived from
the recognition of deferred revenue relating to agreements entered into in prior periods. Consequently, a decline in new sales or
renewals in any one period and any downturn in sales, demand or market acceptance for our products may not be

unmedrately reﬂected in our result% of operatrons for @ueh perlod but —Aﬂ-y—sueh—éeehﬁ%hewever—wet&d—be—feﬂeeted—m ftrftu‘e

iubgcrrptlon based productq also make it dlfﬁcult to rapldly increase our revenue through addrtronal sales in any period, as a
significant portion of such revenue from customers will be recognized over the term of the applicable agreement. Further, we
intend to increase our investment in research and development, sales and marketing and general and administrative functions and
other areas to grow our builne%s These costs are generally expensed as incurred, as-eempared-in contrast to our revenue yof

W : . We-Accordingly, we may recognize the costs associated
with @ueh 1nerea§ed investments earlier than some of the anticipated benefits and the return on these investments may be lower,
or may develop more slowly, than we expect, which could adversely affect our financial condition and results of operations. We
depend on our sales force, and we may fail to attract, retain, motivate or train our sales force, which could adversely affect our
business, financial condition and results of operations. Qur We—depeﬁd—eﬁ—eiﬁialeq force te—ebtar-n—obtalns new customers and
fe-&fw&drlves addmonal %ales to exrstlng customers by

pefseﬂﬁel—te—suppeﬁ—etuegrewt-h- Our hlrrng, trarnlng and retention effort% have been and may further be hrndered as a result of
the intense competition for talent. New hires require significant training and may take significant time before they achieve full
productivity, and our remote and online onboarding and training processes may be less effective or efficient than in- person
training and take longer. Further, hiring sales personnel in new countries requires additional set up and upfront costs that we
may not recover if the sales personnel fail to achieve full productivity. If we are unable to attract, retain, motivate and train
sufficient numbers of effective sales personnel, our sales personnel do not reach significant levels of productivity in a timely
manner or our sales personnel are not successful in bringing potential customers into the pipeline, converting them into new
customers or increasing sales to our existing customer base, our business, financial condition and results of operations would be
adversely affected. Our sales strategy to target larger enterprises involves risks that may not be present or that are present to a
lesser extent with respect to smaller enterprises, such as long and unpredictable sales cycles and sales efforts that require
considerable time and expense, particularly in the current macroeconomic environment. Sales to large customers involve risks
that may not be present or that are present to a lesser extent with sales to smaller customers, such as longer and unpredictable
sales cycles, more complex customer requirements and processes , substantial upfront sales costs and less predictability in
completrng some of our @aleq These rrsk% may be enhanced in the current macroeconomrc enV1r0nrnent Fefe*amp-}e—large

sales cycles, 1nclud1ng the need to educate potential customers about the uses and benefits of our products and services, the
discretionary nature of purchasing and budget cycles and the competitive nature of evaluation and purchasing approval

processes and —As-a-resutt-the }e&g-th—sue of etuesaﬂ}es—eye{es—ffem—tdeﬂﬁﬁea&eﬁ—eﬂhe opportunity-to-deat-elosure; may-vary
signifteantly-from-customer to O




periodand-for-future-pertods—Meoreover, large customers often require proof of concept deployments, free trials or begin to

deploy our products on a limited basis but nevertheless negotiate pricing discounts, which all increase our upfront investment in
the sales effort with no guarantee that sales to these customers will justify our substantial upfront investment. Large customer
Hwefatto-effeetively-managerisks-assoetated-with-sales have eyeles-and-sales-telarge-eustomers-, in some cases, occurred in
periods subsequent to those we anticipated, our- or business-have not occurred at all , finanetal-eondition-the result of
which could affect our cash flows and results of operations eeuld-be-adverselyaffeeted-for that fiscal period and for future
periods . If we are not able to maintain and enhance our brand, especially among enterprise architects, application developers
and other key functions that support them, our business and results of operations may be adversely affected. We believe that
maintaining and enhancing our brand and our reputation as a leader in the market for database solutions is critical to our
relationship with our existing customers and partners and our ability to attract new customers and partners. The successful
promotion of our brand will depend on a number of factors, including our marketing efforts, our ability to foster awareness
among enterprise architects, application developers and other key functions that support them, our ability to continue to develop
high- quality products and services, our ability to successfully differentiate our products and services from those of our
competitors, our ability to maintain the reputation of our products and services for data security and our ability to obtain,
maintain, protect, defend and enforce our intellectual property and proprietary rights. Our brand promotion activities may not be
successful or yield increased revenue. In addition, independent industry analysts often provide reports of our products and
services, as well as the offerings of our competitors, and perception of our products and services in the marketplace may be
significantly influenced by these reports. Negative H-these-reports , or reports that arc negative;or-less positive as compared to
those of our competitors, may adversely affect our reputation and brand may-be-adversely-affeeted. Additionally, the
performance of our partners may affect our reputation and brand if customers do not have a positive experience with our
partners. Our registered or unregistered trademarks or trade names may be challenged, infringed, circumvented or declared
generic or determined to be infringing on other marks and our competitors may adopt trade names or trademarks similar to ours
leading to market confusion. If we are otherwise unable to establish name recognition based on our trademarks and trade names,
then we may not be able to compete effectively and our business may be adversely affected. The mamtenance and promotion of
our brand requires us to make substantral expendrtures yet Atre ; ase-a :

Gttr—bfaﬂd-pfemet-ieﬁ—aet-iﬁt-tes—may not generate customer awareness or yreld mcreased revenue, and even if they do, any
increase in revenue from such brand promotron initiatives may not offset the increased expenses we incur. If so we-de-net

, We may have reduced prlcmg power relatrve to our competrtors

could materrally and adversely affect our busmess flnanc1a1 condltron ...... or 1ndustr1es in which we operate Would adversely
affect our business, financial condition and results of operations. Real or perceived errors, failures or bugs in our products or
interruptions or performance problems associated with our technology and infrastructure could adversely affect our growth
prospects, business, financial condition and results of operations. Our products are complex, and therefore, undetected errors,
failures or bugs have occurred in the past and may occur in the future. Our products are used in IT environments with different
operating systems, system management software, applications, devices, databases, servers, storage, middleware, custom and
third- party applications and equipment and networking configurations -whteh-may-eause-. This diversity increases the
likelihood of crrors or failures in the IT envirenment-environments into which our products are deployed. Fhis-eiversity
inereases-the-likelihood-oferrors-Additionally, we rely upon third- party cloud hosting infrastructure providers to host or
our cloud offering fatlures-in-thesetFenvirenments-. Despite testing by us, real or perceived errors, failures or bugs in our
customer solutions, software or technology or the technology or software we hcense from third partres mcludmg open source
software, may not be found until our customers use our products. This Rea ;
could result in negative publicity, security related incidents such as data breaches, data loss, unavarlabrhty or corruptron loss of
or delay in market acceptance of our products, harm to our brand, weakening of our competitive position or complaints or claims
by customers for losses sustained by them or our failure to meet the stated service level commitments in our customer
agreements. In such an event, we may be required, or may choose, for customer relations or other reasons, to expend significant
additional resources in order to help correct the problem. Any errors, failures or bugs in our products could impair our ability to
attract new customers, retain existing customers or expand their use of our products, any of which could adversely affect our
business, financial condition and results of operations. For certain of our products, our success depends, in part, on the ability of
our existing customers and potential customers to access such products at any time and within an acceptable amount of time. We
may experience service disruptions, outages , capacity constraints and other performance problems due to a Variety of factors,
including infrastructure changes or failures, human or software errors, mahcrous acts, terrorism, denial of servrce attacks or
other securrty related mcrdents or capacrty constraints - a1r : al-ea

attaeles- [n some instances, we may not be able to 1dent1fy or
remedy the cause or causes of these performance problems wrthm an acceptable period of time. It may become increasingly
difficult to maintain and improve our performance, especially during peak usage times and as our products and customer
implementations become more complex. If our products are unavailable or if our customers are unable to access our products
within a reasonable amount of time or at all, or if other performance problems occur, we may experience a loss of customers,
lost or delayed market acceptance of our platform and services, delays in payment to us by customers, injury to our reputation
and brand, legal claims against us and the diversion of our resources. The foregoing risks associated with any outage or service
disruptions are magnified by the fact that our platform is typically used by our customers to support mission- critical
applications. In addition, to the extent that we do not effectively address capacity constraints, upgrade our systems as needed and
continually develop our technology and network architecture to accommodate actual and anticipated changes in technology, our



business, financial condition and results of operations could be adversely affected. Some of our customer contracts contain
service level commitments, which contain specifications regarding response times for support, performance of our products and
availability of our services. Any failure of or disruption to our infrastructure could impact the performance of our products and
the availability of services to customers. If we are unable to meet our stated service level commitments or if we suffer extended
periods of poor performance or unavailability of our products or services, we may be contractually obligated to provide affected
customers with service credits for—- or potentially future-subseriptions—treertaireases;we-may-face contract termination with
refunds of prepaid amounts related to unused subscriptions. If we suffer performance issues or downtime that exceeds the
service level commitments under our contracts with our customers, our business, financial condition and results of operations
could be adversely affected. Our ability to maintain and increase sales with our existing customers depends, in part, on the
quality of our customer support, and our failure to offer hlgh quahty support Would harm our reputatlon and adversely affect our
business and results of operations = ating
to-ourproduets-. Our ability to provide effectlve support is V1tal to our bus1ness as our products are often utrhzed by our
customers for mission- critical applications and are often integrated with and dependent on other core technologies, which
factors also increase the complexity and challenge of providing support. If we do not succeed in helping our customers quickly
resolve issues or provide effective ongoing education related to our products, our reputation could be harmed, and our existing
customers may not renew or expand their use of our products. To the extent that we are unsuccessful in hiring, training and
retaining adequate customer support personnel, our ability to provide adequate and timely support to our customers and our
customers’ satisfaction with our products, would be adversely affected. Our failure to provide and maintain high- quality
customer support would harm our reputation and brand and adversely affect our business, financial condition and results of
operations. Our international operations and planned continued international expansion subject us to additional costs and risks,
which could adversely affect our business, financial condition and results of operations. Our continued success and our growth
strategy depend, in part, on our planned continued international expansion. We are continuing to adapt to and develop strategies
to address international markets, but such efforts may not be successful —Addi-t-reﬂa-l-ly—etu%ﬂtemat-reﬂa-l—sa-}es-and opetations-are
subject to a number of risks, including, without limitation:  greater difficulty in enforcing contracts and managing collections in
countries where our recourse may be more limited, as well as longer collection periods; ¢ higher costs of doing business
internationally, including costs incurred in establishing and maintaining office space and equipment for our international
operations; ¢ differing labor regulations, especially in the European Union (“ EU ) where labor laws may be and often are more
favorable to employees; ¢ challenges inherent to efficiently recruiting and retaining talented and capable employees in foreign
countries and maintaining our company culture and employee programs across all of our offices; ¢ fluctuations in exchange rates
between the U. S. Dollar and foreign currencies in markets where we do business; * management communication and
integration problems resulting from language and cultural differences and geographic dispersion; ¢ costs associated with
language localization of our products and services; ¢ risks associated with trade restrictions and foreign legal requirements,
including any importation, certification and localization of our products and services that may be required in foreign countries; ®
greater risk of unexpected changes in regulatory requirements, tariffs and tax laws, trade laws, export quotas, customs duties,
treaties and other trade restrictions; ¢ costs of compliance with foreign laws and regulations and the risks and costs of non-
compliance with such laws and regulations, including, but not limited to laws and regulations governing our corporate
governance, product licenses, data privacy, data protection and data security regulations, particularly in the EU; * compliance
with anti- bribery laws, including, without limitation, the U. S. Foreign Corrupt Practices Act of 1977, as amended (the “ FCPA
), the U. S. Travel Act and the United Kingdom Bribery Act 2010, violations of which could lead to significant fines, penalties
and collateral consequences for us;  risks relating to the implementation of exchange controls, including restrictions
promulgated by the Office of Foreign Assets Control (““ OFAC ) and other similar trade protection regulations and measures; *
heightened risk of unfair or corrupt business practices in certain geographies and of improper or fraudulent sales arrangements
that may impact our financial condition and result in restatements of, or irregularities in, financial statements; ¢ the uncertainty
of protection for intellectual property rights in some countries, particularly, those countries where we operate through a
professional employer organization and do not have a direct contractual relationship with our service providers in such countries;
* exposure to regional or global public health issues ;sueh-as-the-outbreak-of the-COVID-—9-pandemie;and to-restrictions on
travel or restrietions-and-other measures undertaken by governments in response to-suehrisstes; * general economic and political
conditions in these foreign markets, including inflation concerns ane-, rising interest rates and-, political and economic instability
in some countries, such as the s%mﬁeant—nﬂ-lﬁafy—aeﬁeﬁ—agamst—Hamas- Israel or Russia- Ukraine conflicts, taunehed-by
Raussia-and any related political or economic response and counter responses or otherwise by various global actors or general
effect on the global economys; * foreign exchange controls or tax regulations that might prevent us from repatriating cash earned
outside the United States; and * double taxation of our international earnings and potentially adverse tax consequences due to
changes in the tax laws of the United States or the foreign jurisdictions in which we operate. If we are unable to address these
diffienities-and-ehallenges-or other problems encountered in connection with our international operations and expansion, ¥e
mightineur-unantieipatediabilities-or-our operations may be negatively impacted we-might-otherwise-suffer-harm-to-our
busintess-generally-. Some of our business partners also have international operations and are subject to the risks described
above. These and other factors could harm our ability to generate revenue outside of the United States and, consequently,

adversely affect our business —ﬁﬂaneial—eertdtﬂen—a-nd—feﬁ&ts—e-ﬁqaefaﬁens— In addition, compliance with laws-and-evolving

forelgn regulatlons may ; increase eufoperatlonal eost-costs ﬁilder-ng

as—t-hey—ehaﬂge—fferﬂ—&me—te—&me— F a11ure to comply W1th these laws and regulatlons could have adverse effects on our bus1ness
In many foreign countries it is common for others to engage in business practices that are prohibited by our internal policies and
procedures or U. S. regulations applicable to us. Although we have implemented policies and procedures designed to ensure



compliance with these laws and policies, there can be no assurance that all of our employees, contractors, partners and third-
party service providers will comply with these laws and policies. Violations of laws or key control policies by our employees,
contractors, partners or third- party service providers could result in delays in revenue recognition, financial reporting
misstatements, fines, penalties or the prohibition of the importation or exportation of our products and services and could have
an adverse effect on our business, financial condition and results of operations. We face fluctuations in currency exchange
rates,...... condition and results of operations. We track certain key business metrics with internal systems and tools and do not
independently verify such metrics. Certain of these metrics are subject to inherent challenges in measurement, and any real or
perceived inaccuracies in such metrics may adversely affect our business and reputation. We track certain metrics, including
ARR, dollar- based net retention rate and number of customers, with internal systems and tools that are not independently
verified by any third party, and which may differ from estimates or similar metrics published by third parties due to differences
in sources, methodologies or the assumptions on which we rely. Our internal systems and tools have a number of limitations,
and our methodologies for tracking these metrics may change over time, which could result in unexpected changes to our
metrics, including the metrics we publicly disclose. In addition, our ARR and dollar- based net retention rate calculations
assume our customers will renew unless we receive notification of non- renewal and are no longer in negotiations prior to a
measurement date, and will not increase or reduce, their subscriptions for our platform and services. If these assumptions are
prove-te-be-incorrect, our actual ARR and dollar- based net retention rate may differ significantly from the metrics presented in
this Annual Report on Form 10- K. If the internal systems and tools we use to track these metrics undercount or overcount
performance or contain algorithmic or other technical errors, the data we report may not be accurate. While these numbers are
based on what we believe to be reasonable estimates of our metrics for the applicable period of measurement, there are inherent
challenges in measuring these metrics. Limitations or errors with respect to the data or how we measure data er-with-respeette
the-data-that-we-measure-may affect our understanding of certain details of our business, which could affect our long- term
strategies. If our key business metrics are not accurate representations of our business, if investors do not perceive our key
business metrics to be accurate or if we discover material inaccuracies with respect to these figures, we expect that our business,
reputation, financial condition and results of operations would be adversely affected. We depend on our management team and
other highly skilled personnel, and we may fail to attract, retain, motivate or integrate highly skilled personnel, which could
adversely affect our business, financial condition and results of operations. We depend on the continued contributions of our
management team, key employees and other highly skilled personnel. ©ur-Most of our management team and key employees
are at- will employees, which means they may terminate their relationship with us at any time. We are also substantially
dependent on the continued service of our existing engineering personnel because of the complexity of our products. The
competition for top management, engineering talent and other highly skilled personnel is high, and the loss of the-their services
ﬁf—aﬂy—e-f—eu%key—pefseﬂnel—or delays in hiring required personnel, particularly within our research and development and
engineering organlzanons could adversely affect our business, financial condition and results of operations. Our future success
also depends, in part, on ﬁ%abrl-l—ty—te—eoﬁt—mue—contmulng to attract and retain highly skilled personnel Competition for these
personnel in the San Francisco Bay Area, where our headquarters are located, and in other locations, is intense, and tte-our

1ndustry faces mﬂwﬂﬂeh—we—epef&teﬂs—genemHyeh&raefemed—bysgmﬁcant competmon for skllled personnel as—wel-l—as—hfg-h

Addmonally, the former employers of our new employees have,
and in the future may , a&eﬂapt—te—assert that our new employees or we have breached their-legal obligations, which may be
time- consuming, distracting to management and may divert our resources. Current and potential personnel also often consider
the value of equity awards they receive in connection with their employment, and if to-the-extent-the perceived value of our
equity awards declines relative to those of our competitors, our ability to attract and retain highly skilled personnel may be
harmed. If we fail to attract and integrate new personnel or retain and motivate our current personnel, our business, financial
condition and results of operations could be adversely affected. Our company culture has contributed to our success and if we
cannot maintain this culture as we grow, our business could be harmed. We believe that our company culture, which promotes
being valued and creating value, has been critical to our success. We face a number of challenges that may affect our ability to
sustain our corporate culture, including: « fature-ability to identify, attract, reward and retain people in leadership positions in
our organization who share and further our culture, values and mission; ¢ the increasing size and geographic diversity of our
workforce; ¢ the continued challenges of a rapidly- evolving industry; and ¢ the integration of new personnel and businesses
from acquisitions. If we are not able to maintain our culture, our business ;finanetal-eondition-and-resalts-efoperations—could be
adversely affected. We may require additional capital, which may not be available on terms acceptable to us, or at all.
Historically, we have funded our operations and capital expenditures primarily through equity issuances, debt instruments and
cash generated from our operations. To support our growing business, we must have sufficient capital to continue to make
significant investments in our products and services. If we raise additional funds through the issuance of equity, equity- linked or
debt securities, those securities may have rights, preferences or privileges senior to those of our common stock, and our existing
stockholders may experience dilution. Any debt financing secured by us in the future could involve restrictive covenants
relating to our capital- raising activities and other financial and operational matters, which may make it more difficult for us to



obtain additional capital and to pursue business opportunities. We evaluate financing opportunities from time to time, and our
ability to obtain financing will depend on, among other things, our development efforts, business plans and operating
performance and the condition of the capital markets at the time we seek financing. We cannot be certain that additional
financing will be available to us on favorable terms, or at all. If we are unable to obtain adequate financing or financing on terms

satisfactory to us, when we require it, our ability to eontinae-to-supportour-businessgrowth—- grow and to respond to business
challenges could be significantly limited and our business ;-finanetal-condition-and-results-efoperations—could be adversely
affected. ©ur-Future debt obligations could materially and adversely affect our business, financial condition or results of
operations. We maintain a $-48—0-miterrevolving line of credit swith-theformer-Stlteon-Valey Banl(the  Credit Facility )
with MUFG Bank Ltd. (“ MUFG ) . Our ability to pay interest and repay the principal for any indebtedness , and maintain
compliance with covenants as part of our agreement with MUFG, is dependent upon our ability to manage our business
operatlonq generate %ufﬁment Caqh flows to service such debt and the other factors discussed in this “ Risk Factors ” section.

Aty y—In the event we draw on the revelving
-l-rﬁe—e-f—efed-tt—Credlt Fac1hty or otherwme incur mdebtednei% our debt obhgatlons could adversely impact us. For example,
these obligations could: ¢ require us to use a large portion of our cash flow to pay principal and interest on debt, which will
reduce the amount of cash flow available to fund working capital, capital expenditures, acquisitions, research and development
expenditures and other business activities; * limit our future ability to raise funds for capital expenditures, strategic acquisitions
or business opportunities, research and development and other general corporate requirements; ¢ restrict our ability to incur
additional indebtedness and to create or incur certain liens; ¢ increase our vulnerability to adverse economic and industry
conditions; and * increase our exposure to interest rate risk from variable rate indebtedness. There can be no assurance that we
will be able to manage any of these risks successfully. We may also need to refinance a portion of any of eur outstanding
indebtedness as it matures. For-instanee;our-Credit Faetlity- matures-inJanuary2024—There is a risk that we may not be able to
refinance existing debt , including the Credit Facility, or that the terms efanyrefinanetng-may not be as favorable as the terms
of our prier-existing mdebtednei% Furthermore, if prevailing interest rates or other factors at the time of refinancing result in
hlgher interest rates upon reﬁnancmg, then the interest expenqe relating to that reﬁnanced mdebtednei% Would increase. Silieon

unable to make acqulsmon% and investments or qucces%fully mtegrate acqulred companies and assets into our business, and our
acquisitions and investments may not meet our expectations, any of which could adversely affect our business, financial
condition and results of operations. We may in the future acquire or invest in businesses, offerings, technologies or talent that
we believe could complement or expand our products and services, enhance our technical capabilities or otherwise offer growth
opportunme% However we may not be able to fully reahze the antlclpated benefits of such acqulsmon% or 1nve§tment§ due

ﬂttmbeike—f—faefers— mcludlng, Wlthout hmltatlon . unantlclpated costs or hablhtleq a%somated with the acquisition, including
claims related to the acquired company, its offerings or technology , or potential violations of applicable law or industry
rules and regulations, arising from prior or ongoing acts or omissions by the acquired businesses that are not discovered
by due diligence during the acquisition process ; * incurrence of acquisition- related expenses , including those related to
identifying, investigating and pursuing suitable acquisitions, whether or not they are consummated , which would be
recognized as a current period expense; ¢ inability to generate sufficient revenue to offset acquisition or investment costs; ©
inability to maintain relationships with customers and partners of the acquired business; ¢ challenges with incorporating acquired
technology and rights into our products and services and maintaining quality and security standards consistent with our brand;
inability to identify security vulnerabilities in acquired technology prior to integration with our technology and products and
services; ¢ inability to achieve anticipated synergies or unanticipated difficulty with integration into our corporate culture; ¢
delays in customer purchases due to uncertainty related to any acquisition; ¢ the need to integrate or implement additional
controls, procedures and policies; ¢ challenges caused by distance, language and cultural differences; * harm to our existing
business relationships with partners and customers as a result of the acquisition; ¢ potential loss of key employees; * use of
resources that are needed in other parts of our business and diversion of management and employee resources; * inability to
recognize acquired deferred revenue in accordance with our revenue recognition policies; and --Acquisitions also require the
use of qub%tantlal portions of our avallable ca%h or the incurrence of debt to consummate the acqulsmon Aeqtisttions-alse

ftrfufe—aequtstt-teﬁs—eﬂeh—Each of Whteh—these could adversely affect our ﬁnanc1al condltlon or the market price of our common
stock. The sale of equity or issuance of equity- linked debt to finance any future acquisitions could result in dilution to our
stockholders. The use of cash to finance any future acquisitions may limit other potential uses of our cash, including the
retirement of outstanding indebtedness. The incurrence of indebtedness would result in increased fixed obligations and could
also include covenants or other restrictions that would impede our ability to manage our operations. We may have to delay or



forego a substantial acquisition if we cannot obtain the necessary financing to complete such acquisition in a timely manner or

on favorable terms. Any of the foregomg could adversely affect our buslness T&fh&eﬁeﬂ&ﬁabsefmtmfﬁeﬂtﬁpfe&tﬁtﬁf

pTop ately-o ; ; oWy face fluctuations in currency exchange
rates,which could adversely affect our financial condrtron and results of operatlons To the extent we continue to expand
internationally,we will become more exposed to fluctuations in currency exchange rates.The strengthening of the U.S.Dollar
relative to foreign currencies increases the real cost of our products and services for our customers outside of the United
States,which could lead to the lengthening of our sales cycles or reduced demand for our products and
services.Additionally,increased international sales may result in foreign currency denominated sales,increasing our foreign
currency risk.Moreover,such continued expansion would increase operating expenses incurred outside the United States and
denominated in foreign currencies. If we are not able to successfully hedge against the risks associated with currency
fluctuations,our financial condition and results of operations could be adversely affected. To date,we have not entered into
any hedging transactions in an effort to reduce our exposure to foreign currency exchange risk. While we may decide to enter
into hedging transactions in the future,the availability and effectiveness of these hedging transactions may be limited and we
may not be able to successfully hedge our exposure,which could adversely affect our financial condition and results of
operations.We financial condition and results of operations. Our business could be adversely affected by pandemics, natural
disasters, political crises or other unexpected events. A significant natural disaster, such as an earthquake, fire, hurricane,
tornado or flood, or a significant power outage or telecommunications failure, could disrupt our operations, mobile networks,
the internet or the operations of our third- party service and technology providers. In particular, our corporate headquarters are
located in the San Francisco Bay Area, a region known for seismic activity and wildfires. In addition, any unforeseen public
health crises, sueh-as-the-COVAD-—9pandemie,political crises, such as terrorist attacks, war and other political instability or
other catastrophic events, whether in the United States or abroad, including the stgn-rﬁe&ﬂt—mi-l-rt‘aﬂ—aeﬁeﬂ—agafnst—Hamas- Israel
and Russia- Ukraine conflicts taunehed-byRussta-and any related political or economic response and counter responses or
otherwise by various global actors or general effect on the global economy, can continue to adversely affect our operations or
the economy as a whole. The impact of any natural disaster, act of terrorism or other disruption to us or our third- party
providers’ abilities could result in decreased demand for our products and services or a delay in the provision of our products
and services or could negatively impact consumer and business spending in the impacted regions or globally depending on the
severity, any of which would adversely affect our business, financial condition and results of operations. All of the
aforementioned risks would be further increased if our disaster recovery plans prove to be inadequate. Risks Related to Our
Dependence on Third Parties If we are unable to maintain successful relationships with our partners, our business, financial
condition and results of operations could be harmed. We employ a go- to- market business model whereby a portion of our
revenue is generated by sales through or with our partners, including CSPs, independent software vendors, systems integrators,
technology partners, original equipment manufacturers, marketplaces, managed service providers and resellers, that further
expand the reach of our direct sales force into additional geographies, sectors, industries and channels. We have entered, and
intend to continue to enter, into reseller relationships in certain international markets where we do not have a local presence. We
provide certarn partners Wrth specrflc trarnlng and programs to ass1st them in selhng our products and servrces but t-hese—steps

may—tmdefm-me—our efforts to provrde trarnlng and build relatronshrps may be ineffective . ln addrtron 1f our partners are
unsuccessful in marketing and selling our products and services, it would limit our planned expansion into certain geographies,
sectors, industries and channels. If we are unable to develop and maintain effective sales incentive programs for our partners,
we may not be able to successfully incentivize these partners to sell our products and services to customers. Some of our
partners may also market, sell and support offerings that are competitive with ours, may devote more resources to the
marketing, sales and support of such competitive offerings, may have incentives to promote our competitors’ offerings to the
detriment of our own or may cease selling our products and services altogether. Our partners could also subject us to lawsuits,
potential liability and reputational harm if, for example, any of our partners misrepresents the functionality of our products and
services to customers, violate laws or violate our or their corporate policies. Our ability to achieve revenue growth in the future
will depend, in part, on our success in maintaining successful relationships with our partners, identifying additional partners and
training our partners to 1ndependently sell our products and services. -I-PAny shortcomlngs of the foregomg by us or our

growth prospects eeu-l-d—be—adversel-y—a—ffeeted— We rely on thrrd party service provrders for many aspects of our business, and
any failure to maintain these relationships could harm our business. Our success depends, in part, on our relationships with

third- party service providers, including providers of cloud hosting infrastructure, customer relationship management systems,
financial reporting systems, human resource management systems, credit card processing platforms, marketing automation
systems, payroll processing systems and data centers, among others. In particular, cloud hosting infrastructure is becoming
increasingly important as customers adopt Couchbase Capella. If any of these third parties experience difficulty meeting our
requirements or standards, become unavailable due to extended outages or interruptions, temporarily or permanently cease
operations, face financial distress or other business disruptions or increase their fees, or if our relationships with any of these
providers deteriorate or if any of the agreements we have entered into with such third parties are terminated or not renewed

Wrthout adequate transrtron arrangements We-eeu-}d-suffer—mefeased-eests—aﬁd-delays—m-etw or abfl-tt-y—te-pfe&‘td&eﬁstemefs




epef&t-ieﬁs—l-n—addrt-reﬁ—lf we are un%ucce%sful in managmg or ﬁﬁﬁrfyfﬂg—high—quahﬁesefv-tee—pfmﬂdefs—negonatmg cost-
effective relationships with them , we could suffer increased costs and delays in er-our effeetivelymanaging-these

relationships-ability to provide customers with our products and services , our ability to manage our finances could be
interrupted, receipt of payments from customers may be delayed, our ability to generate and manage sales leads could be
weakened or our business ;-finanetal-eondition-andresults-efoperations could be disrupted. Any of such disruptions may

adver%ely &f-feefed——— affect our busmess, ﬁnanc1al condltmn, —"Phese—rtsks—may%e—hetglﬁeﬁed-as—a—fesﬁt—results of the-fully

v v obe operations or cash flows until we
replace such prov1ders or develop replacement technology or operatlons Certam estimates and information we refer to
publicly are based on information from third- party sources and we do not independently verify the accuracy or completeness of
the data contained in such sources or the methodologies for collecting such data, and any real or perceived inaccuracies in such
estimates and information may harm our reputation and adversely affect our business. Certain estimates and information we
refer to publicly, including general expectations concerning our industry and the market in which we operate and market size,
are based to some extent on information provided by third- party providers. This information involves a number of assumptions
and limitations, and although we believe the information from such third- party sources is reliable, we have not independently
verified the accmacy or completene%s of the data contained in such third- party sources or the methodologies for collecting such
data. If ; 6 h-dle ; : investors do not perceive such data or
methodologies to be accurate, or if we dlscover llmltatlons or material inaccuracies W1th respect to such data or methodologies,
our reputation, financial condition and results of operations could be adversely affected. Risks Related to Our Open Source and
Intellectual Property Our use of third- party open source software in our solutions, the availability of core portions of our source
code on an open source or source available basis and contributions to our open source projects could negatively affect our
ability to sell our products and provide our services, subject us to possible litigation and allow third parties to access and use
software and technology that we use in our business, all of which could adversely affect our business and results of operations.
Our products include software that is licensed to us by third parties under *“ open source  licenses. Use and distribution of open
source software may entail greater risks than use of third- party commercial software, because open source projects may have
vulnerabilities and architectural instabilities, and also because open source licensors generally provide their software on an “ as-
is ” basis and do not provide support, warranties, indemnification or other contractual protections regarding infringement claims
or the quality of the code even though our customers may insist on such protections in our contracts with them . We have
historically elected to make core portions of our source code available on an open source basis to facilitate adoption as well as
collaboration and participation from our application developer communities. However, we may not be successful in this
strategy, and our move toward source- available licensing, as well as the continued availability of our source code, may enable
others to compete more effectively against us. In addition, the public availability of the source code for such software may make
it easier for others to compromise our products. We expect to continue to incorporate such open source software in our products
and allow core portions of our source code to be available on an open source or source- available basis in the future. Although
most of our code is developed in- house, we also receive a limited amount of contributions from our open source developer
communities. We require third parties who provide contributions to us to assign ownership of all intellectual property rights in
their contributions to us, or provide us with a perpetual license to their works, and represent that their contributions are original
works and that they are entitled to assign or license these rights to us. However, we cannot be sure that we can use all
contributions without obtaining additional licenses from third parties, and may be subject to intellectual property infringement or
misappropriation claims as a result of our use of these contributions. Some open source licenses contain requirements that we
make available source code for modifications or derivative works we create based upon the type of open source software we
use, or grant other licenses to our intellectual property. We seek to ensure that our closed- source proprietary software is not
combined with, and does not incorporate, open source software in ways that would require the release of the source code of our
closed- source proprietary software to the public. However, we cannot ensure that se-have-netineerperated-addittonal-our
processes for controlling our use of open source software in our seftwatre-ra-manner-that-is-ineonsistentproducts will be
effective. If we are held to have failed to comply with the terms of the-applicable Heense-licenses or our current policies and
procedures —H-we-fait-to-comply-with-theterms-efthese-Heenses-or otherwise combine our closed- source proprietary software
with open source software in a certain manner, we could, under certain open source licenses, be required to release the source
code of our clo%ed source proprletary %oftware to the pubhc at no cost —ﬂ‘rake—avaﬁable—seﬁe&eede—fe&medtﬁe&fmr}s—ef

deﬂv&t—rve—weﬂes—undel the terms of applicable open source licenses. Thl% would allow our competitors to create similar
offerings with lower development effort and time and ultnnately could result in a loss of our competmve advantagei
Addmonally —fan-auth ; ; ; ; : ; : v

hcensei have not been mterpreted by U. S. or forelgn courts, and t-here—ls—a—ﬂs-let-h&t—the%e hcenqe% could be Con%trued ina way
that could impose unanticipated conditions or restrictions on our ability to provide or distribute our products. From time to time,



there have been claims challenging the ownership of open source software against companies that incorporate open source
software into their products, and the licensors of such open source software provide no warranties or indemnities with respect to
such claims. As a result, we and our customers could be subject to lawsuits by partle% Clannlng ownership of what we belleve to
be open source software. ; eHing ;
produets-wit-be-effeetive—If w 0 f 0 €0 v itio
setree-software-Heense;orifan author or other thlrd palty that d1§tr1bute§ Such open source Software were to allege that we had
not complied with the-applicable license conditions , efene-or more-ofif we are required to defend a customer in these--- the
Heenses-event of such a claim , we could be requ1red to incur significant legal expenses defending against such allegations. If &
the-event-we are unable to successfully defend against such allegations we could be subject to significant damages or other
liability, including being enjoined from the sale of our products and services. We could also be required to seek licenses from
third parties to continue providing our products on terms that are not economically feasible, re- engineer our products,
discontinue or delay the provision of our products if re- engineering cannot be accomplished on a timely basis or make generally
available, in source code form, our proprietary code. Any of the foregoing would adversely affect our business, financial
condition and results of operations. Our distribution and licensing model could negatively affect our ability to monetize and
protect our intellectual property rights. Many of our products are available may-be-obtained-erused-for free on the internet,
1nclud1ng a Subqtantlal portlon of our source Code on open source or source available terms sand-we-may notknow-the-parties

: d d v d . Also, we may nethave limited or no direct
V191b1hty into hew—who may be usmg our software -ts—betng—used—or to what extent or purpose , so our ability to detect
violations of our product licenses is extremely limited. If we are unable to manage the risks related to our licensing and
distribution model, our business ;finanetal-eondition-and-results-of operations-could be adversely affected . Additionally, we
have adopted BSL 1. 1, a source- available license, for certain of our publicly available source code. We believe BSL 1. 1
enables us to fairly and transparently control commercialization of our source code, however such licensing strategy may
not prevent misuse of our source code. Additionally, BSL 1. 1 is not an open source license, which may negatively impact
adoption of the source code, reduce our brand and product awareness and negatively impact our ability to compete .
Because of the rights accorded to third parties under open source licenses, there may be fewer technology barriers to entry in the
markets in which we compete and it may be relatively easy for new and existing competitors, some of whom may have greater

resources than we have, to compete with us. One-efthe-eharaeteristies-ofopen-Open source software is-thatthe-governing

license terms generally allow liberal modifications and distribution of the code and-distribution-thereof to-a-wide-grotup-of
eompantes-ortndividuals-. We have historically elected to make a-core pertier-portions of our source code available on an open

source basis . The continued availability of our source code . and-have-notwithstanding our meved-- move toward source-
available licensing —Fhe-eentintned-avatabiity-ofeurseuree-eode-, among other things, may enable others to develop new
software products or services that are competitive to ours without the same degree of overhead and lead time required by us,
particularly if customers do not value the differentiation of our proprietary components. It is possible for new and existing
competitors, including those with greater reqource% than ours, to develop thelr own open source software or hybr1d proprletary
and open source software offerings ally : d
addition, some competitors make open source software avallable for free download or use or may position competing open
source software as a loss leader. We cannot guarantee that we will be able to compete successfully against current and future
competitors or that competitive pressure or the availability of open source software will not result in price reductions, reduced
revenue and gross margins and loss of market share, any one of which could adversely affect our business. Our use of open
source software may also limit our ability to assert certain of our intellectual property and proprietary rights against third parties,
1nclud1ng compentom who access or use qoftware or technology that we have contributed to such open source prOJect% Our

a’ai-l-rw—te-eempefe—We Could incur qubitanﬂal cost@ in obtalnlng, 1na1nta1n1ng, protecung, defendlng and enforcmg our
intellectual property rights and any failure to obtain, maintain, protect, defend or enforce our intellectual property rights could
reduce the value of our software and brand. Our success depends, in part, upon our ability to obtain, maintain, protect, defend
and enforce our intellectual property rights, including our proprietary technology, know- how and our brand. We rely on a
combination of patents, copyright% trademarks, service marks, trade secret laws, other intellectual property laws, confidentiality
procedures and contractual provisions in an effort to establish and protect our proprietary rights. However, the steps we take to
obtain, maintain, protect, enforce and defend our intellectual property rights may be inadequate —We-wil-notbe-able-to-proteet
our-inteHeetual-propertyrights-if , for example, we are unable to enforce our rights or if we do not detect unauthorized use of
our intellectual property and as a result —H-w P OTee—o ; hts-adegta
competitors might gain access to our proprietary technology and develop and ConlnlerClallze Snnllar or %ubitantlally identical
products, services or technologies, and our business, financial condition, results of operations or prospects could be adversely
affected. While we have patent applications pending in the United States, there can be no assurance that they eur-patent
appheations-will result in issued patents. As of January 31, 2023-2024 ., we owned three-five issued U. S. patents, five-nine U. S.
non- provisional patent applications, ere-two U. S. provisional patent appheation-applications , ene-two Patent Cooperation




Treaty, or PCT, patent applications, and feur-three foreign patent applications. Pending PCT patent applications are not eligible
to become issued patents until, among other things, we file national stage patent applications within 30 months in the countries
in which we seek patent protection. If we do not timely file such national stage patent applications, we may lose our priority
date with respect to our PCT patent app-l-iea-t-ieﬂ—applications and any patent protection on the inventions disclosed in such
applications. Even if we continue to seek patent protection in the future, we may be unable to obtain or maintain patent
protection for our technology. In addition, any patents issued fremrpending-orfutare-patentappheations-or licensed to us in the
future may not provide us with competitive advantages, or may be successfully challenged by third parties. In addition,
defending our intellectual property rights might entail significant expenses. Any of our patents, trademarks or other intellectual
property rights that we have or may obtain may be challenged or circumvented by others or invalidated or held unenforceable
through administrative process, including re- examination, inter partes review, interference and derivation proceedings and
equivalent proceedings in foreign jurisdictions or litigation in the United States or in foreign jurisdictions. Others may infringe
on our patents, trademarks or other intellectual property rights, independently develop similar, substantially identical or superior
offerings, duplicate any of our offerings or design around our patents or other intellectual property rights or use information that
we regard as proprietary to create products and services that compete with ours. Further, legal standards relating to the validity,
enforceability and scope of protection of intellectual property rights are uncertain. Various courts, including the United States
Supreme Court, have rendered decisions that affect the scope of patentability of certain inventions or discoveries relating to
software and business methods. These decisions state, among other things, that a patent claim that recites an abstract idea,
natural phenomenon or law of nature are not themselves patentable. Precisely what constitutes a law of nature or abstract idea is
uncertain, and it is possible that certain aspects of our technology could be considered abstract ideas. Accordingly, the evolving
case law in the United States may adversely affect our ability to obtain patents and may facilitate third- party challenges to any
future owned or licensed patents. Additionaly-As we expand our international activities , patent-trademarks-our exposure to
unauthorized eepyright--- copying and tradeseeret-use of our services and platform capabilities and proprietary
information will likely increase. Intellectual property protection may not be available to us in every country in which our
services are available —addittornr, or the laws of or mechanisms for enforcement in some foreign countrles may not be as
protectrve of 1nte11ectual property rights as those in the Umted States

. Policing unauthorlzed use of our
teehnologres trade secrets and 1nte11ectual property rnay thus be drfﬁcult expensrve and time- consumlng —paft-reu-}afl-y—m

FFig e Accordlngly, desprte our efforts we may be unable to
prevent third parties from infringing upon, mrsapproprratrng or otherwise violating our intellectual property rights. In addition,
we have made core portions of our own software available under open source or source- available licenses, and we include
third- party open source software in our products. We have also occasionally contributed source code to open source projects.
Because the source code for any software we distribute under open source or source- available licenses or contribute to open
source projects is publicly available, our ability to protect our intellectual property rights with respect to such source code may
be limited or lost entirely. We protect and rely, in part, on trade secrets, proprletary know how and other confidential
information to maintain our competitive position af y attot;<h s ah 3
seerets-. While we generally enter into confidentiality and invention assignment agreements with our employees and consultants
and enter into confidentiality agreements with other third parties, including suppliers, vendors and the parties with whom we
have strategic relationships and business alliances, the assignment of intellectual property rights may not be self- executing or
may be breached, and we may be forced to bring claims against third parties, or defend claims that they may bring against us, to
determine the ownership of what we regard as our intellectual property. Additionally, we cannot guarantee that we have entered
into such agreements with each party that has or may have created or developed intellectual property on our behalf or had access
to our proprietary information, know- how or trade secrets. We cannot guarantee that these agreements will be effective in
controlling access to, distribution, use, misuse, misappropriation, reverse engineering or disclosure of our proprietary
information, know- how and trade secrets. Further, these agreements may not prevent our competitors or partners from
independently developing offerings that are substantially equivalent or superior to ours. We Fhese-agreements-may-be-breached;
and-we-may not have adequate remedies for any saeh-breach of these agreements . Further, we have experienced and may in
the future experience unauthorized access of our proprietary source code, confidential information and know- how. We have and
may in the future initiate litigation regarding trade secret misappropriation, but enforcing a claim that a party illegally disclosed
or misappropriated a trade secret or know- how is difficult, expensive and time- consuming, and the outcome is unpredictable.
In addition, some courts in and outside the United States are less willing or unwilling to protect trade secrets and know- how.

We may be required to spend significant resources in order to monitor and protect our intellectual property rights, and some
violations may be difficult or impossible to detect. Any Fitigatienrlitigation may—be—neeessafy—m—t-he—futufe—to protect and
enforce our intellectual property rights ;-and-suehttigation-could be costly, time- consuming and distracting to management, and
could result in the impairment or loss of portions of our intellectual property. Our efforts to enforce our intellectual property
rights may be met with defenses, counterclaims and countersuits attacking the validity and enforceability of our intellectual
property rights that ;-and-, if saeh-defenses;-eounterelaims-and-eountersuits-are-successful, we-could tese-cost us valuable
intellectual property rights. Our inability to protect our intellectual property and proprietary technology against unauthorized
copying or use, as well as any costly litigation or diversion of our management’ s attention and resources, could impair the
functionality of our products, delay introductions of enhancements to our products, result in our substituting inferior or more
costly technologies into our products or harm our reputation and brand. In addition, we may be required to license additional
technology from third parties to develop and market new product features, which may not be on commercially reasonable terms,




or at all, and would adversely affect our ability to compete. We have been and may in the future become subject to intellectual
property disputes which may be costly to defend, subject us to significant liability, require us to pay significant damages and
limit our ability to use certain technologies. We have been and may in the future become subject to intellectual property disputes.
Our success depends, in part, on our ability to develop and commercialize our products and services without infringing,
misappropriating or otherwise violating the intellectual property rights of third parties. However, we may not be aware if our
products are infringing, misappropriating or otherwise violating third- party intellectual property rights, and such third parties
may bring claims alleging such infringement, misappropriation or violation. Further, we have faced and may in the future face
claims from third parties claiming ownership of, or demanding release of, the software or derivative works that we have
developed, including works using third- party open source software, which could include our proprietary source code, or

otherWise seeking to enforce the terms of the applicable open source license Gompames—rn—t-he—soft—w&f&aﬂd—teehﬂo-legy

: i ettt —In addition certain companies and rights holders seek to enforce
and monetize patents or other intellectual property rights they own, have purchased or otherwise obtained. Many potential
litigants, including some of our competitors and patent- holding companies, have the ability to dedicate substantial resources to
assert their intellectual property rights and to defend claims that may be brought against them —bawstits-are-time—eonsuming

d y : . Certain of our agreements with our customers and
other third parties include indemnification prOViSions under Which we agree to indemnify or otherwise be liable to them for
losses suffered or incurred as a result of claims of infringement, misappropriation or other violation of intellectual property
rights. Any claim of infringement by a third party, even those without merit, against us or for which we are required to provide
indemnification , are time consuming , could cause us to incur substantial costs defending against the claim, could distract our
management from our business and could require us to cease use of such intellectual property. Further, because of the substantial
amount of discovery required in connection with intellectual property litigation, we risk compromising our confidential
information during this type of litigation. We may be required to make substantial payments for legal fees, settlement fees,
damages (including treble damages and attorneys’ fees if we are found to have willfully infringed a party’ s rights), royalties or
other fees in connection with a claimant securing a judgment against us and we may be subject to an injunction or other
restrictions that cause us to cease selling or using products or services that incorporate the intellectual property rights that we
allegedly infringe misappropriate or Violate including subscriptions to our products We may also be-required-to-redestgn-any

y 6 < W 6 6 ay-agree to a settlement
that prevents us from distributing our products or a portion thereof, any of which could adversely affect our business, financial
condition and results of operations. With respect to any intellectual property rights claim, we may have to seek out a license to
continue operations found to be in violation of such rights, which may not be available on favorable or commercially reasonable
terms and may significantly increase our operating expenses. Some licenses may be non- exclusive, and therefore our
competitors may have access to the same technology licensed to us. If a third party does not offer us a license to its intellectual
property on commercially reasonable terms, or at all, we may be required to develop alternative, non- infringing technology,
which could require significant time (during which we would be unable to continue to offer our affected product features), effort
and expense and may ultimately not be successful. Any of these events would adversely affect our business, financial condition
and results of operations. Even if the claims do not result in litigation or are resolved in our favor, these claims and the time and
resources necessary to resolve them, could divert the resources of our management and-harmour-business-and-resultsof
eperations-. Moreover, there could be public announcements of the results of hearings, motions or other interim proceedings or
developments, and if securities analysts or investors perceive these results to be negative, it would have a substantial adverse
effect on our business, results of operations or the market price of our common stock. We expect that the occurrence of
infringement claims is likely to grow as the market for platform and services grows. Accordingly, our exposure to damages
resulting from infringement claims could increase and this could further exhaust our financial and management resources. Risks
Related to Our Legal and Regulatory Environment Our business is subject to a wide range of laws and regulations, many of
which are evolving, and failure to comply with such laws and regulations could harm our business, financial condition and
results of operations. Our business is subject to regulation by various federal, state, local and foreign governmental agencies,
including agenetes-responstble-for monitoring-and-enfereinng-data privacy ;-and seeurity-cybersecurity and-proteettorrlaws and
regulations, intellectual property, employment and labor laws, workplace safety, consumer protection laws, anti- bribery laws,
import and export controls, immigration laws, federal securities laws and tax laws and regulations . Further, emerging tools
and technologies we may utilize in our products and services, like AI, may become subject to regulation under new laws
or new applications of existing laws . In certain foreign jurisdictions, these regulatory requirements may be more stringent than
in the United States These laws and regulations impose added costs on our business —Ourreglatoryrisk-profite-may-be
hetgh : 0 he 0 y apetta-, noncompliance with which has-beenavailable
stife ould subject us to: * investigations,

enforcement actions orders and sanctions; * mandatory changes to our products and services; ¢ disgorgement of profits, fines
and damages; © civil and criminal penalties or injunctions; ¢ claims for damages by our customers or partners; ¢ termination of
contracts; ¢ loss of intellectual property rights; and  temporary or permanent debarment from sales to heavily regulated
organizations and governments. If any governmental sanctions are imposed, enforcement actions are taken, or if we do not
prevail in any possible civil or criminal litigation, our business, financial condition and results of operations could be adversely
affected. In addition, responding to any action will likely result ina Significant diverSion of management s attention and
resources and an increase in professional fees. :

eonditionrand-restlts-efoperations—In addition, we must comply With laws and regulations relating to the formation

administration and performance of contracts with customers in heavily regulated industries and the public sector, including U. S.




federal, state and local governmental organizations when selling our product to them directly or through partners , which

affect how we and our partners do business W1th %uch customers —Seﬂtng-etuepfeduet—te-ettsfemers—m—heavﬂy—fegiﬁafed

fequﬁemeﬁts— F allure to comply Wrth the%e requlrements by either us or our partnerq could %ubject us to 1nve§t1gat10n§ fines and

et-heiepeﬂa}&es— suspensmn Wﬂﬂeh—wet&d-ad*fefse}y—a-ffeet—etw or debarment bttsrness—ﬁna-nera-l—eendrt—teﬂ—fes*cﬂ-ts-ef

sﬂspeﬂded—e%debaﬁed—from future government eeﬂtfae&ﬂg—or other contractrng opportumtreq —Aﬂy—e-ﬁt-hese—eﬁteemes—and other
penalties, which eetdd-would adversely affect our business, financial condition, results of operations and growth prospects. If
our security measures, or those of our service providers or customers, are breached or unauthorized parties otherwise obtain
access to our or our customers’ data or software, our products and services may be perceived as not being secure, customers may
reduce or terminate their use of our products and services and we may face claims, litigation, regulatory investigations,
significant liability and reputational damage. We collect, use, store and transmit or otherwise process data as part of our business
operations, including personal data in and across multiple jurisdictions. We also use thrrd party %ervrce provrder% to collect, use,
store, tran%mlt maintain and otherque process such information. Fa-8 : ©

social engineering (including phrqhmg attacki) denial of service or other attack% employee theft or misuse and general hackrng
have become more prevalent in our industry and our customers’ industries. Any of these security incidents could result in
unauthorized access or te;-damage to, or disablement e, encryption ef-, use ermisase-of, disclosure of, modification of,
destruction , eferloss or other processing of , our data or customer data (including personal data), software or systems or
disrupt our ability to provide our products and services. Any actual or perceived security incident could interrupt our operations,
harm our reputation and brand, result in significant remediation and cybersecurity protection costs (including deploying
additional personnel and modifying or enhancing our protection technologies and investigating and remediating any information
security vulnerabilities), result in lost revenue, lead to regulatory investigations and orders, litigation, disputes, indemnity
obligations, damages for breach of contract, penalties for vielatierrviolations of applieabledaws- law and-or regulations—
regulation and other legal risks, increase our insurance premiums, result in any other financial exposure, lead to loss of
customer confidence in us or decreased use of our products and services and otherwise adversely affect our reputation,
competitiveness, business, financial condition and results of operations. We have taken steps to protect the data on our systems
and offerings, but our security measures or those of our customers or third- party service providers could be insufficient and
breached as a result of third- party action, employee or user errors, technological limitations, defects or vulnerabilities in our
systems or offerings or those of our third- party service providers, malfeasance, fraud or malice on the part of employees or third
parties, including state- sponsored organizations with significant financial and technological resources, or from failure in
technological resources, failure to comply with policies or otherwise. We have experienced and may continue to experience
security incidents and attacks of varying types and degrees, including instances where our third- party providers have been
impacted by a supply- chain attack and instances where there has been exposure and unauthorized use of credentials of our
personnel. In addition, we have identified and been required to remediate or mitigate vulnerabilities in our code and in
third- party code. We could be impacted by these and simtlar-other security incidents and vulnerabilities in the future, and
our internal controls and operations regarding ey-befseetrﬂtyh———— security may not be effeetlve in ehmmatmg the I’l%k of
compromise of our %y%tem% data sand software —Jre v bitity W

many employee% of our third- party service providers Workrng remotely, we may be eXpo%ed to increased risks of %ecurlty
breaches or incidents. For example, we have seen an 1nerea§e in phlshrng attempt% and %pam emarl% over time and it is possible
this trend will continue. Also, in connection €4 ¢ e : 3
ﬂﬂ-l-rtﬁfy—aeﬁeﬂ—agamst—geopohtlcal events and conflicts such as Hamas- Israel and Russia- Ukraine taunehed-byRussta-, we
and our third- party service providers are-may be vulnerable to a herghtened rrik of cybersecurrty attack% phr%hmg attacki
viruses, malware, ransomware, hacking or similar breaches ditrg ;

eeua}d—mateﬂal-l-y—disfupt—eu% or mcldents Sy

-S—pfesenee— There can be no assurance that any security measures that we or our customers or third- party service providers
have implemented will be effective against current or future security threats. We have developed systems and processes to
protect the integrity, confidentiality, availability and security of our systems, data and software, but our security measures or
those of our customers or third- party service providers could fail and result in unauthorized access or te;-damage to, or
disablement et encryption of, use ermisuse-of, disclosure of, modification ef-, destruction efor loss of , such systems, data
and software. Through contractual provisions and third- party risk management proce%%eq we take %tep% to requrre that our

third- party providers and their subcontractors protect our data, but W
and-our-ability-to-monitor-their-dataseenrityts-tmited;-we cannot ensure the security measures they take erl be %uffrcrent to
protect our data. A vulnerability in a third- party provider’ s or a customer’ s software or systems, a failure of our customers’ or
third- party providers’ safeguards, policies or procedures or a breach or incident of or impacting a customer’ s or third- party
provider’ s software or systems could result in the compromise of the confidentiality, integrity or availability of our offerings 5

or systems , or et-our the-or our customers’ data housed-nrour-third—party-sohitions-. Further, beeause-there-are-many
different-security breach techniques are varied and suehteehnigaes-continue to evolve , including through the use of Al to



launch more automated, targeted and are-generalty-coordinated attacks, and these attacks may not be detected until after
an incident has occurred ;e-. We may be unable to implement adequate preventative measures, anticipate, prevent or detect
attempted security breaches or other security incidents or react in a timely manner. H-any-efWe have contractual and the
other obligations feregoing-were-to notify eeeur;-etr-customers and-potential-eustomers-maytose-trustin-the-, regulators,
impacted individuals or others of certain security efincidents. We have made such notlﬁcatlons in the past and may be
required to do so in the future. Such disclosures ot or prods . g

comply w1th relevant requlrements could lead to advefsel;vh adverse consequences tmpﬂet—eu%bfand—repiﬁaﬁeﬁ—&nd-abﬁrty

s&bstaﬂtta-l—eests—aﬁd—ma—y—ﬂet—b&effeetwe— ny securlty breach or et-her—seetm-ty—mcrdent that we or our thnd party service

providers experience, or the perception that one has occurred, could result in a loss of revenue or customer confidence in the
security of our products and services, lead to negative publicity or otherwise harm our reputation and brand, reduce the
demand for our products and services, disrupt normal business operations, divert management’ s attention and resources, require
us to spend material resources to investigate et correct existing or the-breach-and-to-prevent future security breaches and
incidents (including deploying additional personnel and modifying or enhancing our protection technologies and
investigating and remediating any information security vulnerabilities), increase our insurance premiums or expose us to
legal liabilities, including claims, litigation, regulatory enforcement and orders, disputes, investigations, indemnity obligations,
damages for contract breach, penalties for-violation-efappleabledaws-erregutations-and significant costs for remediation, any
of which could adversely affect our results of operations. In addition, our remediation efforts may not be successful. We cannot
ensure that any limitation of liability provisions in our customer, partner, vendor and other contracts would be enforceable or
adequate with respect to any security lapse or breach or other security incident or swewld-etherwise-protect us from any liabilities
or damages with respect to any particular claim. These risks smay-will increase as we continue to grow and evolve our offerings

to collect host store, transmit, and otherw1se process —stefe—a-nd—tra-nsnﬂt—mcreasmg Volumes of data —I-n—addtt—ren—t-hese—rtsks

if a security incident or breach occurs Wrth respect to us or a competitor or third- party service provider, our customers and
potential customers may lose trust in the security of our products or services or database software generally, which could
adversely impact our ability to retain existing customers or attract new customers, which could adversely affect our business,
financial condition and results of operations. Moreover, our insurance coverage, subject to applicable deductibles, may not be
adequate for liabilities incurred or cover any indemnification claims against us relating to any security incident or breach or an
insurer may deny or exclude from coverage certain types of claims. In the future, we may not be able to secure insurance for
such matters on commercially reasonable terms, or at all. The successful assertion of one or more claims against us that exceed
available insurance coverage, or the occurrence of changes in our insurance policies, including premium increases or the
imposition of large deductible or co- insurance requirements, could adversely affect our business, financial condition and results
of operations. If we are not able to comply with, or are perceived to not comply with U. S. and foreign laws, rules, regulations,
industry standards, contractual obligations and other requirements relating to data protection, information security and privacy,
our business, financial condition and results of operations could be harmed. We are subject to a variety of federal, state, local
and international laws, rules and regulations, as well as industry standards, internal and external privacy policies and contractual
obligations te-third-parties-, relating to the collection, use, retention, secur1ty, disclosure, transfer, storage and other processing
of personal information and other data. The regulatory framework governing these matters data—pﬂ-vaey—seeuﬂﬁ'—pfeteeﬁeﬁ
and-transfers-worldwide is rapidly evolving and is likely to remain uncertain for the foreseeable future, and it is possible that
these or other actual or futare-asserted obligations may be interpreted and applied in a-manner-manners thatis-inconsistent
between frontonejurisdietion-jurisdictions te-anether-and may-in conflict with other rules or our practices. Any fattare-actual
or perceived failure by us, our suppliers or other third parties with whom we do business to comply with eur-laws, regulations,
contractual een&natﬁﬁents—obhgatrons pottetes-or other actual federatstate;toeal-or international-regulations-asserted
obligations could result in proceedings against us by governmental entities or others. In many jurisdictions, including the
United States, enforcement actions and consequences for noncompliance are rising. Further Jirthe-United-States-, we have
had and may in these-- the inelude-enforeement-future receive assertlons of noncompllance by prlvate actions—- actors .
Such assertions may result in fines
investigations or settlement costs sta al-a :
security advocates and industry groups have regularly proposed, and may propose in the future, self— regulatory standards with
which we must legally comply or that contractually apply to us. If we fail to follow these seeurity-standards even if no personal
information is compromised, we may incur significant fines or experience a significant increase in costs. Internationally,
virtually every jurisdiction in which we operate has established its own data security and privacy legal framework with which
we or our customers must comply, including but not limited to the United Kingdom (* UK ”), Switzerland and the EU. The EU
has adopted the General Data Protection Regulation (“ GDPR ), which went into effect in May 2018, and together with national
legislation, regulations and guidelines of the EU member states, contains numerous requirements relating to the processing of
personal data of EU data subjects 1nclud1ng the 1ncreased Jurlsdrctlonal reach of the European Commlsslon 7(“ EC”) and more




d i aHeRY4 tal-iability il elobligations. Among other requirements,
the GDPR reéuldtes transfels of pelsonal data subject to the GDPR to t-he—U-mted—States—as—wel—l—as—et-heHh1rd countries that have
not been found to pr0v1de adequate protecnon to such pelsonal data. The GDPR also introduced numerous privaey—related

[T

notification requirements and increased fines. In
parncular under the GDPR fines of up to 20 million euros or 4 % of the annual global revenue of the noncompliant company,
ylnchevel 1s Lreater could be 1mp0sed for wolatlons of certain of the GDPR’ ] requnements Such penalnes are in add1t10n to

Eu-fepe—te—t-he—U-mted—States—We have in the past and 1nay in the future be requned to take add1t10nal steps to le;cmnnze any
personal dat"l transfels 11npacted by -t-hese—legal or regulatory developments and be subject to lnCIGdSng costs of comphanee

necessary or des1rable to modny our personal data handl1n,¢3 pracnces and ﬂats—Sehfe&rs—Hideetstefrefeﬂaeﬁ the outcomes
of legal challenges relating to cross- border personal data transfer may serve as a basis for our personal data handling practices,
or those of our customers and vendors, to continue to be challenged and-, which may etherwise-adv ersely affect our bus1ness 7

U-mted—lémgdem—has adopted a version of the GDPR (Combmlno the GDPR and the D'1tc1 Plotecnon Act 2018) exposing us to
two parallel reunles each of which potennally authorizes s1m1lar fines and other potennally div elgent enforcement actions fer

as—tl‘te—E-U—s—staﬁdaﬁl-eeﬁtf&etuﬂ-l-elaﬂses— Furthermme there Wlll be increasing scope for le ers_ence in appl1cc1t10n
interpretation and enforcement of data protection law between the UK YUnited-Kingdenrand EEA-the European Economic
Area . We continue to monitor and review the impact of any resulting changes to EU or UK Ynited-kingdom-law that could
affect our operations. We may incur liabilities, expenses, costs and other operational losses under the GDPR and privaey-data
protection laws of the applicable EU member states and the UK YnttedHingdom—in connection with any measures we take to
comply with them. Other countries have also passed or are considering passing laws requiring local data residency or restricting
the international transfer of personal data. In addition, domestic data privacy laws continue to evolve and could require us to
modify our data processing practices and policies and expose us to further regulatory or operational burdens. For example, the
California Consumer Privacy Act (“ CCPA 7) took effect in January 2020 and was subsequently modified by the California
Privacy Rights Act (“ CPRA ) . The CCPA imposes obligations on companies that process California residents’ personal
1nfonnat10n 1nelud1ng an obligation to proy ide certain new d1sclosures to such residents and creates new consumer rlohts 5

as well as a pn\ ate right of action for certain data breaehes that result in the loss of personal 1nfonn"lt10n This prlvate right of

aet10n may lnCIGdSQ the likelihood of, and risks associated with, dat'l breach lltlgdtlon —Additionallyanew privaey taw;-the

senstt—we—pefseﬂal—m-fefma-t-teﬁ— The C PRA also created a new state agency Vested W1th authorlty to nnplement and enlorce the
CCPA and the CPRA. Further-Additionally , numerous eﬁ—Mafeh—21”-92—1—the—other states have enacted prlvacy Governorof

Virginta-signed-intotaw-laws that have the-v i v W s-gone or will go
into effect in as—e-f—}aﬂuaw—l—z-e%—aﬁd-ts—efrfefeed—by—the near future 5erfgtn-ta—A:trte-1=ney—G-ener-a-l—"l"—lae—VGBP%’&—&eates




new prlvacy 121W§ may ihare ilmllantlei Wlth each other, as Well as with the CPRA —VGBP—A—and CCPA they aH—t-hese—la—ws
differ in many ways and we must comply with each if our operations fall within the-their seepe-scopes of these-newlyenaeted
eomprehenstve-mandates-. Similar laws have been proposed in other states and at the federal level, and certain states have
enacted other privacy- focused legislation, such as Washington’ s enactment of the My Health, My Data Act, which
provides for a private right of action. All of these developments refleeting—-- reflect a trend toward more stringent privacy
legislation in the United States. We expect that This-this increase in legislation may-and regulatory scrutiny will continue to
add additional complexity, variation in requirements, restrictions and potential legal risk, require additional investment of
resources in compliance programs, impact strategies and the availability of previously useful data and could result in increased
compliance costs or changes in business practices and policies. Additionally, in connection with Couchbase Capella, we may
receive higher volumes of data, including sensitive and regulated data, which may require us to comply with additional
legal or regulatory requirements. For example, we may store and process protected health information on behalf of our
customers, which may subject us to a number of data protection, security and privacy requirements under our contracts
and under the Health Insurance Portability and Accountability Act of 1996 (“ HIPAA ”) and other laws and regulations.
We may §1gn bu%lnei% as%omate agreements Wlth certain efeur-customers and be directly subject to eertatp-provisions of the

; 3 ; “HIPAA i)—apphcable to bu%lnei% as%omate% as Well as

addltlonal contractual requlrements We may also be s ;
eustomers;-whieh-may-subject #s-to addltlonal a—nuﬁ&ber—e—f—data protectlon qecurlty and privacy requ1re1nent§ relatlng to
cardholder data, including under-oureo d -- the taws-and-regulations-Payment
Card Industry Data Security Standard. Increased customer adoptlon of Couchbase Capella may result in further
increases in such requirements . [f we are, or are perceived to be, unable to maintain the privacy and security of preteeted
health-information-such sensitive and regulated data , we could be subject to claims and demands by private parties,
investigations and other proceedings by regulatory authorities, and ilgnlflcant ﬁneq civil and cr1m1nal penaltleq —and other
liabilities. Complying with these laws, regulations,
contractual or other obhgatlons relating to privacy, securlty, data pfwaey—seettﬂtry—protectlon transfer For locahzatlon and
information security may require us to modify make-ehangesto-our products and services to-enable-ts-oroureustomers-to-meet
newlegalrequirements-, incur substantial operational costs, modify our data practices and policies and restrict our business
operations. Any actual or perceived failure by us to comply with these laws, regulations or other actual or asserted obligations
may lead to significant fines, penalties, regulatory investigations, lawsuits, significant costs for remediation, damage to our
reputation or other liabilities. The Addittonaly;-beeanse-the-interpretation and application of many privacy , security, and data
protection laws , regulations and ateng-with-eontractaaly-imposedHndustry-standards are uncertain, and it is possible that these
laws and regulatlons may be interpreted and applied in a manner that is inconsistent with our extsting-data management
practices or the features of our services and platform capabilities. If so, in addition to the possibility of fines, lawsuits, regulatory
enforcement or orders, investigations and other proceedings , imprisonment of company officials and public censure, other
claims and penalties, significant costs for remediation and damage to our reputation, we could be required to fundamentally
change our business activities and practices or modify our services and platform capabilities, any of which could require
significant additional expense and have an adverse effect on our business, including impacting our ability to innovate, delaying
our product development roadmap and adversely affectlng our relatlonihlp% with customers and our ablhty to compete. We

unable to make such changes and modlflcatlom ina comme1c1ally reasonable manner, or at all, and our ablhty to develop new
product features and services could be limited. In addition to government activity, privacy advocacy and other industry groups
have established or may establish sewself- regulatory standards that may place additional burdens on our ability to provide our
products and services globaly-. Our customers expect us to meet certain voluntary certification and other standards established
by third parties. If we are unable to maintain these certifications or meet these standards, it could adversely affect our ability to
attract new customers or continue previde-providing our services to certain customers and could harm our business. Further,
the uncertain and shifting regulatory environment may cause concerns regarding privacy, data ptivaey-protection or security,
and may cause our customers to resist providing the-data that could improve our products and services, or limit the use and
adoption of our products and services. These laws, regulations, rules, industry standards and contractual or other obligations
relating to privacy, security, data privaeysseeurity;-protection, transfers ;-or localization and information security could require
us to take on more onerous obligations in our contracts, restrict our ability to store, transfer and otherwise process data or, in
some cases, impact our ability to offer our products and services #reertairtoeations-, to reach existing and potential customers
or to derive insights from customer data glebaly-. The costs of compliance with, and other burdens imposed by, these laws,
regulations, standards and obligations, or any inability to adequately address privacy, data protection or nfermatien-security-
related concerns, even if unfounded, may limit the use and adoption of our products and services, reduce overall demand for our
products and services, make it more difficult to meet expectations from or commitments to customers, impact our reputation or
slow the pace at which we close sales transactions, any of which could harm our business, financial condition and results of
operations. Any future litigation against us could be costly and time- consuming to defend. In addition to litigation regarding
intellectual property, employment, governmental and regulatory investigations, and other claims discussed above, From
from time to time, we may become involved in various legal proceedings relating to matters incidental to the ordinary course of

our business, including tnteleetwal-property;-commercial, product liability, empleymentclass action, whistleblower and other



OV ptal-an : yirveste proceedings. Such ma&efs—proceedmgs can be
time- consumlng and difficult to estimate , divert management S attentron and resources, Cause us to incur slgmﬁcant expenses
or liability et requrre us to Change our business practlces or —ina ; :

condition and results of operations. Because of the potentlal risks, expenses and uncertainties of litigation, we may, from time to
time, settle drsputes even where we have merltorrous claims or defenses —by—agfeetﬂg—te—seft-lemeﬂt—&gfeemeﬂfs—knye%ﬂae
oregoie e -6 al-eond ofoperattons-. [n addition, we cannot be sure that
our eX1st1ng insurance coverage aﬂd—eevef&ge—for errors and omissions Wlll be adequate or avallable or continue to be
available on acceptable terms : 7 air-. Indemnity provisions in various
agreements to which we are party potentially expose us to substantral habrhty for mtellectual property infringement,
misappropriation or other violation and other losses. Our agreements with our customers, partners and other third parties may
include capped or uncapped indemnification provisions , which may survive termination or expiration of the applicable
agreement and under which we agree to indemnify or otherwise be liable to them for losses suffered or incurred from as-a
reswit-ofclaims of infringement, misappropriation or violation of intellectual property rights, data preteetion-breaches , damages
or other liabilities caused by us to-property-or persons-, er—m—eenﬂeeﬂeﬁ—wrth—a-nysuel‘réefeets—e%eﬁefs—m—etﬂe or prochiets;or
othertiabilities-relating to or arising from our products and servrces our acts or omlssrons under such agreements or other
contractual obhgatlons - : ; ; ;

harm our busmess fmancral condrtron and results of operatrons Although we attempt to contractually limit eur—habﬂ-rﬁy—wrt-h
respeetto-steh-indemnity obligations, we are not always successful and may still incur substantial liability related to such claims
and we may be required to halt eease-use-efcertain functions of our products or services as-aresult-ofany-sueh-elaims-
Moreover, even claims that ultimately are unsuccessful could result in expenses eur-expenditare-of fands-in litigation, divert
management’ s time and other resources and harm our business and reputation. In addition, although we carry general liability
insurance, our insurance against this liability may not be adequate to cover a potential claim, and such coverage may not be
available to us on acceptable terms, or at all. Any dispute with-a-eustomer;ehannelparty-or-other-third-party-with respect to such
obligations could have adverse effects on our relationship with saeh-etstomer-customers , channel party-parties or other third
pafty—partles or other exrstmg or potentral customers, harm our reputatlon or reduce demand for our products and services —P:ny
Z ; G . A portion of our revenue is

generated by sales to heavrly regulated orgamzatrons whrch are subject toa number of challenges and risks. We provide our
products and services to heavily regulated organizations, and at times to federal the-U—S—gevernment, state and local
governments and non- U. S. governments directly and through our partners. Selling to these entities can be highly competitive,
expensive and time- consuming, often requiring significant upfront time and expense without any assurance of that-these-efforts
wiresultinasale-sales . For instance, hlghly regulated entities and government customers often require contract terms that
differ from our standard arrangements and-, impose complex compliance requrrements that-are-eomphteated-, require preferential
pricing or “ most favored nation ” terms and conditions or are otherwise time- consuming and expensive to satisfy. If we
undertake to meet special standards or requirements and do not meet them, we could be subject to increased liability fromeur
enstomers-. Even if we do meet them, the additional costs associated with providing our services to such customers highty
regulated-organizations-and-governments-could harm our financial condition and results of operations. We have been and are
increasingly doing more business in heavily regulated industries. Existing-and-potential-eustomers-Customers -sueh-as-these-in
these industries ;-may be requrred to Comply Wlth more strmgent regulatrons in connection Wlth subscrlbmg to and 1mplement1ng
our products and services erpa ; eard at-e : y
eusterers-. [n addition, regulatory agencres may 1mpose requirements toward thrrd party vendors generally, or to us in
particular, that we may not be able to, or may not choose to, meet. Any changes in the underlying regulatory conditions that
affect these types of customers could harm our ability to efficiently provide our products and services to them and to grow or
maintain our customer base. Moreover, customers in these heavily regulated areas often have a right to conduct audits of our
systems, products and practices. If frthe-event-that-one or more of such customers determine that some aspect of our business
does not meet contractual or regulatory requirements, we may be limited in our ability to continue or expand our business. Each
of these difficulties could adversely affect our business and results of operations. Failure to comply with anti- bribery, anti-
corruption, anti- money laundering and similar laws could subject us to penalties and other adverse consequences. We are
subject to the FCPA, the U. S. domestic bribery statute contained in 18 U. S. C. § 201 and the U. S. Travel Act and other anti-
bribery and anti- money laundering laws in countries outside of the United States where i#wwhiek-we conduct our activities.
Anti- corruption and anti- bribery laws have been enforced aggressively #rreeentrecently sears-and are interpreted broadly to
generally prohibit companies, their employees, agents, representatives, partners and third- party intermediaries from authorizing,
offering or providing, directly or indirectly, improper payments or benefits to recipients in the public or private sector. We
sometimesteverage-may have direct or indirect interactions with officials and employees of government agencies or state-
owned or affiliated entities through third parties to-that sell our products and services and conduct our business abroad or
through —\Ve—our employees agents representatlves partners and thrrd party mtermedlarres We may—have—d-treet—er—mdﬁeet

v arrd-we may be held hable

even if we do not explicitly authorize such actrvrtles These laws also requrre that we keep accurate books and records and
maintain internal controls and compliance procedures designed to prevent any such actions. While we have policies and
procedures designed to address compliance with such laws, we cannot ensure that none of our employees, agents,
representatives, partners or third- party intermediaries will take actions in violation of our policies and applicable law, for which



we may be ultimately held responsible. Any allegations or violation of the FCPA or other applicable anti- bribery, anti-
corruption and anti- money laundering laws could result in whistleblower complaints, sanctions, settlements, prosecution,
enforcement actions, fines, damages, adverse media coverage, investigations, loss of export privileges, severe criminal or civil
sanctlons or suspens1on or debarment from federal U—S—go’v‘efﬁmen-t—contracts Faltofwhich-may-adversely-affeetour

p . Responding to any investigation or action will likely result in a
mater1ally s1gn1ﬁcant d1vers10n of management ] attentlon and resources and significant defense costs and other professional
fees. In addition, the U. S. government may seek to hold us liable for successor liability for FCPA violations committed by
companies in which we invest or that we acquire. As a general matter, any of the foregoing investigations;enforeementactions
and-sanetions-could harm our reputation, business, financial condition and results of operations. We are subject to governmental
export control, trade sanctions and import controls that could impair our ability to compete in international markets or subject us
to liability if we violate the controls. Certain of our business activities are subject to the U. S. export control laws and
regulations, including the Export Administration Regulations (the “ EAR ) and the U. S. trade and economic sanctions
maintained by the U. S. Department of Treasury’ s OFAC as well as the U. S. import laws and regulations. The U. S. export
control laws and economic sanctions prohibit the export, re- export and in- country transfer of our offerings, including software
and services, to certain U. S. embargoed or sanctioned countries and territories, governments and persons, as well as for
prohibited end- uses. Further, we incorporate encryption functionality into certain of our products . As sand-as-a result, we may
need-submit reports about certain of our products to make-flings-with-the U. S. Department of Commerce’ s Bureau of
Industry and Security to ensure that our exports, re- exports and transfers are in accordance with the EAR. Also, in certain cases,
it is possible that a license may be required to export or re- export our products to certain countries ;-and end- users and-end-
uses-. Obtaining the necessary export license for a particular sale or offering may be time- consuming or unfeasible - maynot
be-possible-and may result in the delay or loss of sales opportunities. In addition, various countries regulate the import of certain
encryption technology, including through import permit and license requirements, and have enacted laws that could limit our
ability to distribute ent—- or produets-oreentdtimit-our customers’ ab111ty to implement our products in those countries. If we do
not were-to-fat-te-comply with such U. S. export controls, economic sanctions and import laws and regulations or other similar
laws, we could be subject to both civil and criminal penalties, including substantial fines, possible incarceration for employees
and managers for willful violations and the possible loss of our export or import privileges. We take precautions designed to
ensure that we and our partners comply with all relevant export control, sanct1ons and import laws and regulatrons but we
cannot ensure that our measures will always succeed since preven an y W o-such
laws and regulations as—t-hey—are very detailed and technical. In add1t1on changes in our products or services or changes in export
and import regulations in various countries may create delays in the 1ntroductlon of our products and services into international
markets, prevent the deployment of ou Rattota atton ploying-our products and services
globally or, in some cases, prevent or delay the export or import of our products and services to certain countries, governments
or persons altogether. Any change in export or import laws or regulat1ons economic sanctlons or related leg1slatlon shiftor in

t-he—thelr e&fereemeﬂt—efscope of—exlstmg—e*peﬂ,—mpeﬁ—or S

decreased use of our products and services by or in our decreased abrhty to export or sell aeeess—to—our products and services to,

exrstmg or potent1al end customers Wlth 1nternat10nal operat1ons Any eleefeased—use—of the foregomg our-products-and-serviees

y ets-would adversely affect
our business, financial condition and results of operations. Our 1nternat10nal operatlons may subject us to greater than
anticipated tax liabilities. Our corporate structure and associated transfer pricing policies contemplate future growth in
international markets and consider the functions, risks and assets of the various entities involved in intercompany transactions,
the amount of taxes we pay in different jurisdictions, including the United States, our international business activities, changes
in tax rates, new or revised tax laws or interpretations of existing tax laws and policies and our ability to operate our business in
a manner consistent with our corporate structure and intercompany agreements. The relevant taxing authorities may challenge
our methodologies for pricing intercompany transactions pursuant to intercompany arrangements or disagree with our
determinations as to the income and expenses attributable to specific jurisdictions. If such a disagreement were to occur, and our
position were not sustained, we could be required to pay additional taxes, interest and penalties, which could result in one- time
tax charges, higher effective tax rates, reduced cash flows and lower overall profitability of our operations. Our financial
statements could fail to reflect adequate reserves to cover such a contingency. Changes in tax laws could materially affect our
financial condition, results of operations and cash flows. The tax regimes we are subject to or operate under, including income
and non- income taxes, are unsettled and may be subject to significant change. For example, the Inflation Reduction Act of (the
—I-lhﬁ—)was—s&gned—nﬁe—la&wm%ugust—l—é—2022 aﬁd—was—effeeﬁve—begtnﬁmg—m—ﬁseal%e%—llhe—}&ﬁ—lmposes al5%
minimum tax for large corporations on global adjusted financial statement income for tax years beginning after December 31,
2022, and a 1 % excise tax on certain share repurchases occurring after December 31, 2022. We do not currently expect that the
IRA will have a material impact on our income tax liability, but will continue to monitor this change in future periods. We are
unable to predict what changes to the tax laws of the U. S. and other jurisdictions may be proposed or enacted in the future or
what effect such changes would have on our business. Any significant increase in our future effective tax rate could have a
material adverse impact on our business, financial condition, results of operations, or cash flows. There is also a high level of
uncertainty in today’ s tax environment stemming from both global initiatives put forth by the Organisation for Economic Co-
operation and Development (the “ OECD ) and umlateral measures being implemented by various countries due-te-ataekof
v ASHEES such as d-tgﬁa-l—seﬁ-rees-Plllar Two and the global minimum

; : . If these proposals are passed, it is

hkely that we Wlll have to pay hlgher income taxes in countries Where such rules are apphcable As we expand the scale of our




international business activities, any changes in the U. S. or foreign taxation of such activities may increase our worldwide
effective tax rate and harm our business, financial condition and results of operations. Such changes may also apply
retroactively to our historical operations and result in taxes greater than the amounts estimated and recorded in our financial
statements. Our ability to use our net operating losses may be limited. As of January 31, 2023-2024 , we had federal and state net
operating losses (“ NOLs ) of $ 324-335 . 4-6 million and $ +#8-193 . 5-2 million, respectively, which may be available to offset
taxable income in the future. A lack of future taxable income would adversely affect our ability to utilize these NOLs before
they expire. Unused U. S. federal NOLs for taxable years beginning before January 1, 2018, may be carried forward to offset
future taxable income, if any, until such unused NOLs expire. Under the Tax Cuts and Jobs Act, U. S. federal NOLs arising in
tax years beginning after December 31, 2017 can be carried forward indefinitely, but the deductibility of such U. S. federal
NOLs is hmlted to 80 % of current year taxable income. Of our U. S. federal NOLs, ne-amount-may-be-eatried-forware
$ 455-166 . 6-9 million may be carried forward indefinitely with utilization

limited to 80 % of taxable income. The remalnlng $ 168. 8-7 million will begin to expire in 2028. Our state NOLs carryforwards
begin to expire in 2026. Under Section 382 of the Internal Revenue Code of 1986, as amended, if a corporation undergoes an
ownership change, ” the corporation’ s ability to use its pre- change NOLs to offset its post- change income may be limited. In
general, an “ ownership change ” will occur if there is a cumulative change in our ownership by “ 5- percent shareholders * that
exceeds 50 percentage pornts over a rolhng three year perrod Slrnrlar rules may apply under state tax 1aws A-Seetion382

v g ; - v ; —Subsequent
Ownershlp changes and changes to the U. S. tax rules in respect of the utrhzatlon of NOLs may further affect the limitation in
future years. There is also a risk that due to U. S. federal or state regulatory changes, such as suspensions on the use of NOLs,
our existing NOLs could expire or otherwise be unavailable to offset future income tax liabilities. Adverse outcomes in tax
audits or €hanges-changes in our effective tax rate or tax liability may have an adverse effect on our results of operations. We
are, and expect to continue to be, subject to review and audit by the U. S. Internal Revenue Service and other tax authorities in
various domestic and foreign jurisdictions. As a result, we may receive assessments in multiple jurisdictions on various tax-
related assertions. Taxing authorities have made inquiries of us and may in the future investigate or challenge our tax
positions and methodologies on various matters, including our positions regarding the collection of sales and use taxes and the
jurisdictions in which we are subject to taxes, which could expose us to additional taxes. We assess the likelihood of adverse
outcomes resulting from any ongoing tax examinations to determine the adequacy of our provision for income taxes. These
assessments can require considerable judgments and estimates. The calculation of our tax liabilities involves uncertainties in the
application of complex tax laws and regulations in a variety of jurisdictions. There can be no assurance that our tax positions and
methodologies or calculation of our tax liabilities are accurate or that the outcomes from tax examinations will not have an
adverse effect on our financial condition and results of operations. A difference in the ultimate resolution of tax uncertainties
from what is currently estimated could adversely affect our financial condition and results of operations. Taxing authorities may
successfully assert that we should have collected or in the future should collect sales and use, value added or similar taxes and
we could be subject to liability with respect to past or future sales, which could adversely affect our results of operations. We
collect sales tax in a number of jurisdictions. Sales and use, value added and similar tax laws and rates vary greatly by
jurisdiction. Certain jurisdictions in which we do not collect such taxes may assert that such taxes are applicable, which could
result in tax assessments, penalties and interest, and we may be required to collect such taxes in the future. Such tax
assessments, penalties, interest or future requirements would adversely affect our financial condition and results of operations.
Our reported financial results may be adversely affected by changes in accounting principles generally accepted in the United
States. Generally accepted accounting principles in the United States (“ GAAP ”) are subject to interpretation by the Financial
Accounting Standards Board, the SEC and other various bodies formed to promulgate and interpret appropriate accounting
principles. Changes in accounting principles applicable to us, or varying interpretations of current accounting principles, in
particular with respect to revenue recognition, could have a significant effect on our reported results of operations and could
affect the reporting of transactions completed before the announcement of the change. Further, any difficulties in the
implementation of changes in accounting principles, including the ability to modify our accounting systems, could cause us to
fail to meet our financial reporting obligations, which could result in regulatory discipline and harm investors’ confidence in us.
If our estimates or judgments relating to our critical accounting policies prove to be incorrect, our results of operations could be
adversely affected. The preparation of financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the amounts reported in our financial statements and accompanying notes. We base our estimates on
historical experience and on various other assumptions that we believe to be reasonable under the circumstances, as described in
the section titled *“ Management’ s Discussion and Analysis of Financial Condition and Results of Operations. ” The results of
these estimates form the basis for making judgments about the recognition and measurement of certain assets and liabilities and
revenue and expenses that is not readily apparent from other sources. Our accounting policies that involve judgment include
standalone selling prices for each distinct performance obligation, capitalized internal- use software costs, expected period of
benefit for deferred commissions, valuation of our common stock prior to our IPO, valuation of stock- based awards,
determination of allowance for doubtful accounts, incremental borrowing rate used to measure operating lease liabilities, and
accounting for income taxes. If our assumptions change or if actual circumstances differ from those in our assumptions, our
results of operations could be adversely affected - which-eotld-eause-our— or results-efoperations-to-fall below the expectations
of securities analysts and investors, resulting in a decline in the market price of our common stock. We are obligated to maintain
proper and effective internal control over financial reporting, and any failure to maintain the adequacy of these internal controls
may adversely affect investor confidence in our company and, as a result, the value of our common stock. We are subject to the
reporting requirements of the Exchange Act, the Sarbanes- Oxley Act of 2002 (the *“ Sarbanes- Oxley Act ), and the listing
standards of the Nasdaq Global Select Market. Our management and other personnel devote a substantial amount of time to




comply Wrth the%e requrrements Moreover these laws regulatron% and %tandardi are subject to varying interpretations and thetr

revisions te;or-few-terpretations-of;

t-hese—publ-re—eempany—feqturemeﬁts— Such changes could result in contrnumg uncertarnty regarding complrance matters and
higher legal and financial costs . We sH-continue to

invest resources to comply with evolvmg laws, regulatron% and standards , whlch aﬁd—t-lﬁs—rnvest—meﬁt—may result in increased
general and administrative expenses and a diversion of management s time and attentron If our fromrevente—generating
aetivitteste-compliance aetivittes—Hour-efforts 7 3 ndards-differ from the activities
intended by regulatory or governing bodies due to ambrgurtrei related to therr applrcatron and practice, regulatory authorities
may initiate legal proceedings against us and our business may be adversely affected. The Sarbanes- Oxley Act requires, among
other things, that we maintain effective disclosure controls and procedures and internal control over financial reporting. We are
continuing to refine and improve our disclosure controls , internal controls and other procedures to ensure disclosures
required in SEC filings are timely recorded, processed summarlzed and reported and that are—desrgned—to—eﬁsure—t-ha’e

mfefm&&en—feqtufed-te—be-diselesed-disclosures b

-}n—fepofts—under the Exchange Actt is-are accumulated and communrcated to our principal executive and financial officers —We
AttHe v ; . We have expended, and anticipate that we will
continue to expend irgmﬁcant resources #rerder-to maintain and improve the effectiveness of our disclosure controls and
procedures and internal control over financial reporting. Our current controls and any new controls that we develop may
become inadequate because of changes in the conditions in our business, including increased complexity resulting from any
international expansion. Further, weaknesses in our disclosure controls or our internal control over financial reporting may be
drqcovered in the future Any farlure or dlfficultles to develop e, maintain , implement or improve cffective controls ;eramny
POV could harm our results of operations or cause us to fail to meet
our reporting obligations and may result in a restatement of our financial statements for prior periods. Any failure to implement
and maintain effective internal control over financial reporting could also adversely affect the results of periodic management
evaluations and annual independent registered public accounting firm attestation reports regarding the effectiveness of our
internal control over financial reporting that we will eventually be required to include in our periodic reports that will be filed
with the SEC. Ineffeetive-diselosture-eontrols-Any of the foregoing could have and-- an proeedures-and-internal-eontrol-over
adverse effect on our business, financial reperting-condition and results of operations and could alse-cause investors to lose
confidence in our reported financial and other information, which would likely adversely affect the market price of our common
stock. In addition, if we are unable to continue to meet these requirements, we may not be able to remain quted on the Nasdaq
Global Select Market —We-a af-antta :
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erl be requrred t formally attest to the effectrvene%q of our internal control over financial reportmg when we are no longer an
emergmg growth company. ”” At such time, our independent registered public accounting firm may issue a report that is adverse
in the event itis not %atriﬁed Wrth the level at which our internal control over financial reportmg is documented desrgned or

eenﬁﬁen—steel&Rrsk% Related to Ownerehrp of Our Common Stocl( and Governance Matter% Operatmg asa publrc company has
and will require us to incur substantial costs and will require substantial management attention. As a public company, we incur
substantial legal, accounting and other expenses that we did not incur as a private company. Compliance with Ferexample;vwe
are-subjeetto-the repertingrequirementsrules and regulations of the Exchange Act, the applicable requirements of the
Sarbanes- Oxley Act, the Dodd- Frank Wall Street Reform and Consumer Protection Act, the rules and regulations of the SEC
and the listing standards of the Nasdaq Global Select Market have lncreased —’Phe—E*ehaﬂge—Aet—reqtﬁres—a-meﬁg—ot-heH-lﬁngs—
we—ﬁ-le—am&ua-l,—quaﬁerly—and may further e

demand on our systems, partrcularly after we are no longer an ““ emerging growth company. ” In addition, as a publrc company,
we may be subject to stockholder activism, which can lead to additional substantial costs, distract management and impact the
manner in which we operate our business in unanticipated ways we-eanneteutrently-anttetpate-. As a result of disclosure of
information in filings required of a public company, our business and financial condition become more visible, which may result
in threatened or actual lrtlgatron including by competrtorq Our Gerta-m—members—e-f—otuemanagement teamhave—l-rmtted

oversight and reportmg obligations under the federal securities laws and the continuous scrutiny of %ecurrtre% analysts and
investors. These rew-= obligations and constituents swH-require significant attention from our senior management and could
divert their attention away from the day- to- day management of our business, which could adversely affect our business,
financial condition and results of operations. We are an “ emerging growth company *” and the reduced disclo%ure requirements
applicable to emerging growth companies may make our common stock less attractive to investors. We are an *“ emerging
growth company, > as deﬁned in the JOBS Act, and we mtend to tal(e advantage of certarn avallable exemptron% from-various

g v Zincluding not
being required to comply W1th the auditor attestation requrrementq of Sectron 404 of the Sarbane% Oxley Act, reduced
disclosure obligations regarding executive compensation in our periodic reports and proxy statements and exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden

parachute payments not previously approved. In addition As-an~emerging-growth-eompany-, Z-we are-alse-aHowed-have




elected to take advantage of the extended transition period under the JOBS Act to delay adoption of new or revised
accountlng pronouncements apphcable to public companle% until %uch pronouncements are made apphcable to private

these pronouncements Could cause fallure us-to-fat-to meet our financial reportlng obligations, whteh—eeuld—fesa-l-t—m—regulatory
d1901phne and-or harm irvestors— mvestor =confidence #rus- We may take advantage of these exemptions for so long as we
are an ° emerglng growth Company, ” which could be for as long as ﬁve full fiscal years followmg the complet1on of our IPO.

investors find our common %tocl{ less attractlve asa reqult there may be a le%i active tradlng market and a more volatlle

market price for our common stock 4 v . Our executive officers,
directors and holders of 5 % or more of our common stock continue to have %ubqtantlal control over us, which will limit your
ability to influence the outcome of important transactions, including a change in control. Our executive officers, directors and
our stockholders who own 5 % or more of our outstanding common stock and their affiliates, in the aggregate, beneficially own
a substantial portion of the outstanding shares of our common stock. As a result, these stockholders, if acting together, will be
able to influence or control matters requiring stockholders’ approval by-etrsteekholders-, including the election of directors
and the approval of mergers, acquisitions or other extraordinary transactions —Fhey-may-also-haveinterests-that-differ-from
yeurs-and may vote in a way with which you disagree and which may be adverse to your interests. This concentration of
ownership may have the effect of delaying, preventing or deterring a change in control of our company, could deprive our
stockholders of an opportunity to receive a premium for their common stock as part of a sale of our company, and might
ultimately affect the market price of our common stock. The market price of our common stock may continue to be volatile, and
you could lose all or part of your investment. The market price of our common stock may continue to be volatile and eetld-be
subject to fluctuations in response to various factors, some of which are beyond our control. The%e fluctuatlom could cause you
to lose all or part of your investment in our common stock and —Fa ; etta G
eommon-steelk-include the following:  price and volume fluctuations and 1nvest0r conﬁdence in the overall stock market fremr
ﬁme—te—&me;—hve}a%ﬂ-rty—m—t-he—mafket—pﬂees—and in t-fad-mg—vel-umes—e-f—technology stocks s+changes-in-operating petformanee
d-sto 10 23 aly-or those in our industry in particular; « sales efshares-or
short selllng of our common stock Jey—us—efeme or s’feekheldefs—related derivative securities ; * failure of securities analysts
to maintain coverage of us or publish inaccurate or unfavorable research about our business , changes in financial estimates
by securities analysts whe-feltew-eureompany-or our failure to meet these estimates or the expectations of investors; * any
changes in the financial projections we may provide to the public ;any-ehanges-tnthese-projeetions-or our failure to meet those
projections; ¢ announcements by us or our competitors of new offerings or platform features and market acceptance of such new
offerings or platform features; ¢ the public’ s reaction to our press releases, other public announcements and filings with the

SEC + rumors and market @peculatlon in our 1ndustry, whether or not involving us er-other-eompantes-inrourindustry;+short
sofe d-¢ ; » actual or anticipated changes ireurresults-ofoperations-orkey

btts-rness—mefﬂes—or ﬂuctuauom in our results of operations or l(ey business metrics; * actual or anticipated developments in our
business, our competitors’ businesses or the competitive landscape generally; ¢ announced or completed acquisitions of
businesses, offerings or technologies by us or our competitors; ¢ developments or disputes concerning our intellectual property
or other proprietary rights; ¢ litigation involving us, our industry, or both, or investigations by regulators into our operations or
those of our competitors , or securities class action litigation against us ; - new laws, regulations, rules or industry standards or
new interpretations of existing laws, regulations, rules or industry standards applicable to our business; * changes in accounting
standards, policies, guidelines, interpretations or principles;  any significant change in our management; and ¢ general economic
conditions and slow or negative growth of our markets and other geopohtlcal development% {-n—add-l-t-teﬂ—rf—t-he—mafket—fef

t-he—s’foelﬂnarketﬁ in general and the marl(et% for technology qtock% in partlcular have prevmusly experlenced and may in the
future experlence extreme volatlhty, 1nclud1ng asa result of global economic conditions —sueh—as—reeessmrw—feafs—mﬂaﬁeﬂ

.F urthermore the market price of our common stock

factors may %erlously harm the market price of our common %tocl{ regardles% of our operatlng performance. Sales of qub%tanhal
amounts of shares of our common stock in the pubhc market, or the pelceptlon that such sales might occur, could cause the
market price of our common stock to decline or nnpalr our ab1l1ty to ralse Capltal through the sale of additional equity securities =
: ; antie : . If our stockholders sell, or the
market percelve% that our stockholders intend to %ell a substantial number of shares of our common stock in the public market,
the market price of our common stock could decline and our ability to raise capital through the sale of additional equity
securities could be impaired. Many of our existing equity holders have substantial unrecognized gains on the value of the equity
they hold, and may take, or attempt to take, steps to sell, directly or indirectly, their shares or otherwise secure yjerHmitthe-risle




torthe value of their unrecognized gains on those shares. In addition, certain of our stockholders are entitled, under our
investors’ rights agreement, to require us to register their shares ewned-by-them-for public sale in the United States. Sales of our
common stock pursuant to registration rights may make it more difficult for us to sell equity securities in the future at a-an
appropriate time and-at-aprice-thatwe-deentrappropriate-. These sales also could cause the market price of our common stock
to fall and make it more difficult for you to sell shares-of-our common stock. The issuance of additional stock in connection with
financings, acquisitions, investments, our equity compensation plans or otherwise will dilute all other stockholders. GufSubject
to appllcable rules and regulatlons and our amended and restated certificate of i 1ncorporat10n aﬁt-heﬂzes—us—te- we may issue

may—issue—shafes—e#common stock or securities convertlble into shafes—e-f—eufcommon stock from time to time in connection
with a financing, acquisition, investment, our equity compensation plans or otherwise. Any such issuance could result in
substantial dilution to our existing stockholders and cause the market price of our common stock to decline. Delaware law and
provisions in our amended and restated certificate of incorporation and amended and restated bylaws could make a merger,
tender offer or proxy contest difficult, thereby depressing the market price of our common stock. Our status as a Delaware
corporation and the anti- takeover provisions of the Delaware General Corporation Law may discourage, delay or prevent a
change in control by prohibiting us from engaging in a business combination with an interested stockholder for a period of three
years after the date of the transaction in which the person became an interested stockholder, regardless everrif-aechange-of the
potential benefit eontrotwould-be-beneftetal-to our existing stockholders. In addition, our amended and restated certificate of
incorporation and amended and restated bylaws contain provisions that may make the acquisition of our company more
difficult, including the following: * our board of directors will be classified into three classes of directors with staggered three-
year terms, and directors will only be able to be removed from office for cause; ¢ certain amendments to our amended and
restated certificate of incorporation will require the approval of at least 66-2 / 3 %-of our then- outstanding common stock; ¢ our
stockholders will only be able to take action at a meeting of stockholders and wwitknot be-able-to-take-aetion-by written consent
for-any-matter; * our amended and restated certificate of incorporation will not provide for cumulative voting; * vacancies on
our board of directors will be able to be filled only by our board of directors and not by stockholders; ¢ a special meeting of our
stockholders may only be called by the chairperson of our board of directors, our Chief Executive Officer or a majority of our
board of directors; ¢ certain litigation against us can only be brought in Delaware; ¢ our amended and restated certificate of
incorporation authorizes undesignated preferred stock, the terms of which may be established and shares of which may be
issued without further action by our stockholders; and ¢ advance notice procedures apply for stockholders to nominate
candidates for election as directors or to bring matters before an annual meeting of stockholders. These provisions, alone or
together, could discourage, delay or prevent a transaction involving a change in control of our company. These provisions could
also discourage proxy contests , election of and-make-itmere-difftenttfor-stockholders * to-eleet-direetors— director nominees
of theirehoostng-and fe—eause—us—te—ta:ke—other corporate actions t-hey—our stockholders may desire, any of which, under certain
circumstances, could limit the opportunity for our stockholders to receive a premium as part for-their-shares-of a sale of our
company eemmen-steek-and could also affect the price of thatseme-investors-are-wilthtng-to-pay-for-our common stock in a
change of control . Our amended and restated bylaws designate a state or federal court located within the State of Delaware as
the exclusive forum for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to
choose the judicial forum for disputes with us or our directors, officers or employees. Our amended and restated bylaws provide
that, unless we consent in writing to the selection of an alternative forum, to the fullest extent permitted by law, the sole and
exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a
fiduciary duty owed by any of our directors, officers or other employees to us or our stockholders, (iii) any action arising
pursuant to any provision of the Delaware General Corporation Law, our amended and restated certificate of incorporation or
our amended and restated bylaws or (iv) any other action asserting a claim that is governed by the internal affairs doctrine shall
be the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, the federal district
court for the District of Delaware), in all cases subject to the court having jurisdiction over indispensable parties named as
defendants. Section 22 of the Securities Act of 1933, as amended, (the “ Securities Act ), creates concurrent jurisdiction for
federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts have jurisdiction to
entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary
rulings by different courts, among other considerations, our amended and restated bylaws further provide that the federal district
courts of the United States will be the exclusive forum for resolving any complaints asserting a cause of action arising under the
Securities Act. We note, however, that investors cannot waive compliance with the federal securities laws and the rules and
regulations thereunder, and that there is uncertainty as to whether a court would enforce this exclusive forum provision. If a
court were to find either exclusive- forum provision in our amended and restated bylaws to be inapplicable or unenforceable in
an action, we may incur additional costs associated with resolving the dispute in other jurisdictions, which could harm our
results of operations. If securities or industry analysts do not publish research or publish inaccurate or unfavorable research
about us, our business or our market, or if they change their recommendations regarding our common stock adversely, the
market price and trading volume of our common stock could decline. The trading market for our common stock depends, in part,
on the research and reports that securities or industry analysts publish about us, our business, our market or our competitors. The
analysts’ estimates are based upon their own opinions and are often different from our estimates or expectations. If any of the
analysts who cover us change their recommendation regarding our common stock adversely, provide more favorable relative
recommendations about our competitors or publish inaccurate or unfavorable research about our business, the market price of
our common stock would likely decline. If few securities analysts commence coverage of us, or if one or more of these analysts
cease coverage of us or fail to publish reports on us regularly, we could lose visibility in the financial markets and demand for



our securities could decrease, which could cause the market price and trading volume of our common stock to decline. We do
not intend to pay dividends for the foreseeable future. We have never declared nor paid cash dividends on our capital stock. We
currently intend to retain any future earnings to finance the operatlon and expansmn of our busmess and we do not expect to
declare or pay any dividends in the foreseeable future. : d
hmtted—by—fesfﬂeﬁeﬁﬁm&eﬁheﬁeﬁm—eﬂh&&ed*ﬁae&&y—As a result stockholders must rely on sales of thelr common stock

after price appreciation, if any, as the only way to realize any future gains on their investment in our common stock. 46




