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Our business is subject to numerous risks and uncertainties, including those highlighted in the section titled “ Risk Factors ”
immediately following this Risk Factors Summary. These summary risks provide an overview of many of the risks we are
exposed to in the normal course of our business, some of which have manifested and any of which may occur in the future. As a
result, the following summary risks do not contain all of the information that may be important to you, and you should read
them together with the more detailed discussion of risks set forth following this section under the heading ““ Risk Factors, ” and
with the other information in this Annual Report on Form 10- K. Additional risks beyond those summary risks discussed below,
n “ Risk Factors ” or elsewhere in this Annual Report on Form 10- K, could have an adverse effect on our business, results of
operations, financial condition or prospects, and could cause the trading price of our common stock to decline. Our business,
results of operations, financial condition or prospects could also be harmed by risks and uncertainties not currently known to us
or that we currently do not believe are material. Consistent with the foregoing, we are exposed to a variety of risks, including the
following qrgnrﬁcant nqk@ . :Phe—ehange—m-We may expenence d1fﬁcult1es mcreasmg ot or mamtalnlng our rate of

ettstemefs—we—wi-ll—be—uﬂable—te—gfewgrowth etuebus-rﬂes‘s— . lf our new product offerrng% and product enhancement% do not

keep pace with the needs of our customers or do not achieve sufficient customer acceptance, our competitive position and
financial results will be negatively impacted. ¢ A significant portion of our sales are to a limited number of customers. The loss
of substantial sales to any one of them could have an adverse effect on revenues and profits. « The markets we serve are highly
competitive, which may negatively affect our ability to add new customers, retain existing customers and grow our
business. ¢ [f we are not able to enhance our brand recognrtron and marntarn our brand reputatlon our bu%rneqe may be
adversely affected -

* Our Drgrpas% authentrcator bu%rneqe ha% a cornplex global %upply charn and
is dependent on a limited number of suppliers for certain components, such that supply chain disruptions could materially
impact our operations. Our Digipass business may also experience inventory- related losses. ¢ The sales cycle for our products is
often long, and we may incur substantial expenses for sales that do not occur when anticipated or at all. « Security breaches or
cyberattacks could expose us to significant liability, cause our business and reputation to suffer and harm our
competitive position. * Real or perceived malfunctions and errors in our products could result in warranty and product
liability risks and economic and reputational damages. * [f we are unable to retain key employees and successfully hire and

train qualified new employees, we may be unable to achieve our business objectives. -Seeurity-breaches-oreyberattacks-eould

expose-us-to-In addition, we may exper1ence negatlve effects from the qrgnrﬁcant workforce reductlons we have completed

fepufaﬁeﬁal—dam&ges— We depend on thrrd party ho%tlng provrderi and other technology Vendorq as Well as our own
infrastructure, to provide our products and solutions to our customers in a timely manner. Interruptions or delays in performance
of our products and solutions could result in customer dissatisfaction, damage to our reputation, loss of customers, and a
reduction in revenue. * Our success depends in part on establishing and maintaining relationships with other companies to
distribute our technology and products or to incorporate their technology into our products and services, or vice versa. * We have
operated at a loss for eael-two of the past three years, and we may not be profitable in the future. « Our financial results may
fluctuate from period to period, making it difficult to project future results. If we fail to meet the expectations of securities
analysts or investors, the price of our common stock could decline. * Consolidations, failures and other developments in the
banking and financial services industry may adversely impact our revenue. * We face a number of risks associated with our
international operations, any or all of which could result in a disruption in our business and a decrease in our revenue. ©
Acquisitions or other strategic transactions may not achieve the intended benefits or may disrupt our current plans and
operations. * We may be subject to legal proceedings and / or liability for a variety of claims, including intellectual property
disputes, labor and employment issues, commercial disagreements, securities law violations and other matters. These
proceedings may be costly, subject us to significant liability, limit our ability to use certain technologies, increase our costs of
doing business or otherwise adversely affect our business and operating results. « We are subject to numerous laws ase-,
regulations and customer and product certification requirements governing the design, production, distribution, sale and-, use ,
and availability of our products. Any failure to comply with these laws, regulations and requirements could result in
unanticipated costs and other negative impacts, and could have a materially adverse effect on our business, results of operations
and financial condition. Our business involves significant risks, some of which are described below. You should carefully
consider the following risks, some of which have manifested and any of which may occur in the future, together with all of the
other information in this Annual Report on Form 10- K, including in the preceding Risk Factors Summary, and our consolidated
financial statements and the related notes included elsewhere in this Annual Report on Form 10- K before making an investment
decision with respect to any of our securities. Risks Related to our Business and lndu%try Durlng l-n—Beeeﬂaber—292—1—2024 we
made significant strides in improving profitability across eurBeard

epefa%mg—medel,—streaml-me—our buqmesq mcludmg




e%faeters—eeﬂtri-btrteel-te—the—eha-l-leﬁges-dc hiev mg profitablhty the—eﬂgmally-pl-&ﬁﬁed—grewth—levels—pamemarly— Dtg-}-ta-l

eha-l-leﬁges-rn—t-he—Dwua emuns segment tne-lude—eﬂr—l-nﬁrted-for the ﬁrst tlme. Our revenue also grew modestly during
2024, brand--- and a—wareﬁess—we are aiming to continue to grow our revenue in both Security Solutions and Digital
Agreements going forward ; reluetanee-however, this may be challenging. We expect revenue from our Digipass
authenticator tokens to decrease modestly on a year- over- year basis in 2025, consistent with trends over the part-past of
many-decade as our banking customers te—s-wrteh—frem—wel—l—have generally moved toward “ moblle first” authentlcatlon
(authentication solutions delivered through p d

hnghl-y—rﬂtegra-ted—rﬂte—theﬂrtemal—preeesses—te—a software apphcatlon on a moblle dev1ce) eemp&r&twel-y—lesser-—lenew&

fedueed-priee-—bas-ed-iﬂeeﬂtwes—l or consumer banklng peteﬁ&al—new—ettstemefs—te-swrteh—te—us— We w1ll therefore need fl"—he

710 grow retaitrand-expand-sales-to-existing-eustomers—While
th-ts—faeter—rs—rmpertant—rrrbeﬂa—e-ﬁom fepertrng—segmeﬁts—rt—rs—espeetalbhﬁgﬂfﬁeant—fer—revenue relatively more in the
software component of our Sccurity Solutions segment ;whieh-and in the Digital Agreements segment to compensate for
the anticipated decline in hardware has- as been-foeused-well as, to a lesser extent, the impact of the sunsetting of certain
of our products in reeentyears-mostly-onrexpanding-2022, 2023 and 2024 and the decrease in maintenance and support
revenue as we continue to transition legacy perpetual maintenance contracts to term licenses. Although we are making
additional investments in software product development and in channel partnerships to enhance our software solutions,
these efforts may not yield the additional revenue we seek for various reasons, such as competition, delays and challenges

in developing products that meet our customers’ needs, long salu cycles, lack of te—extst—mg—eustemefs—r&t-her—than—seekmg
ﬁeW—eﬂS'feﬂ‘lefs—eﬂ'r—feﬂeW&l—aﬂd-brand awareness ¢ :

b
aftrrt—reﬁ—&nd—genual economic aﬂd—g-lebal—market—u)mlmons and other rlsks descrlbed in these Risk F actors [f we our
efforts-to-expand-sales-to-otrexisting-eustomers-arc notsueeessfih-unable to grow or-our revenue as planned if-otr-eustonters

i ipth , our-business-witlb-we may also be negatively-impaeted-unable to
continue to gradually increase our profitability, since we have already implemented significant restructuring activities
over the past several years . Technological changes occur rapidly in our industry and development of new products and
features is critical to maintain and grow our revenue. Our ability to attract and retain customers will depend in part upon our
ability to enhance our current products and develop innovative new solutions to distinguish us from the competition and to meet
customers’ changing needs. Produet-developments-For instance, we believe that our bank and teehnelogy-financial
institution customers, who account for a majority of our revenue, may increasingly move away from multi- factor
authentication methods and toward passkeys that use the FIDO2 passwordless authentication standard. If we are unable
to provide our customers with high quality and innovations-innovative passkey solutions, by-othersmay-adversely-affeetour
- or if eompetitive-positiorrand-we may-otherwise do not saeeessfully-anticipate or adapt to changing technology, industry
standards or customer requirements on a timely basis , competitive position and financial results will be negatlvely impacted.
Product developments and technology innovations by others may adversely affect our competitive position . The
introduction by our competitors of products embodying new technologies or the emergence of new industry standards could



render our existing products obsolete and unmarketable. For example, if our competitors are better-able to more quickly and
effectively integrate new technologies such as generative artificial intelligence €-Ad-into their products, our competitive
position may suffer. We spend substantial amounts of time and money to research and develop new offerings and enhanced
versions of our existing offerings in order to meet our customers’ rapidly evolving needs. When we develop a new offering or an
enhanced version of an existing offering, we typically incur expenses and expend resources upfront to market, promote and sell
the new offering. Therefore, when we develop or acquire new or enhanced offerings, their introduction must achieve high levels
of market acceptance in order to justify the amount of our investment in developing and bringing them to market. In some cases,
we determine that product initiatives we initially believed were promising do not warrant further investment. For example, in
2023, we decided to discontinue investments in our Digipass CX product in order to rationalize and focus our product portfolio,
and incurred non- cash charges as a result. If other recent or future new product offerings do not garner widespread customer
adoption and implementation, we may incur future non- cash charges and our business may be adversely affected. We derive a
substantial portion of our revenue from a limited number of customers. The loss of substantial sales to any one of them could
adversely affect our operations and results. In 2024, 2023, and 2022 ;ard-26824-, our top 10 largest customers contributed 20 %,
22 %, and 23 Y%and22-%, respectively, of our total worldwide revenue . We believe that enhancing our brand......, which would
adversely affect our business . The market for digital solutions for security, authentication, identity, authentieation-electronic
signature , and seeure-digital agreements-workflow solutions is very competitive and, like most technology- driven markets, is
subject to rapid change and constantly evolving solutions and services. Our identity verification and authentication products are
designed to allow authorized users access to digital business processes and properties, in some cases using patented technology,
as a replacement for or supplement to a static password. Our main competitors in our identity verification and authentication
markets are Gemalto, a subsidiary of Thales Group, Yubico and RSA Security. There are also many other companies in
adjacent areas , such as Fransmit-Seenrity-mobile device management ("' MDM") , Symantee-threat protection , and Bue
Seeurity-identity and access management ("' IAM") , that offer competing services —In addition to these companies, we face
competition from many small authentication solution providers, many of whom offer new technologies and niche solutions such
as biometric or risk and behavioral analysis. We believe that competition in this market is likely to intensify as a result of
increasing demand for security products. Our primary competitors for electronic signature solutions are DocuSign and Adobe
Systems. Both companies are significantly larger than us. In addition to these companies, there are numerous smaller and
regional or niche providers of electronic signing solutions. Some of our present and potential competitors have significantly
greater brand awareness and financial, technical, marketing, purchasing, and other resources than we do. As a result, they may
be able to respond more quickly to new or emerging technologies and changes in customer requirements, devote greater
resources to the development, promotion and sale of products, or deliver competitive products at a lower end- user price than we
do. These factors have made it more difficult for us to compete successfully and may continue to do so, which would negatively
affect our business. We believe that enhancing our brand recognition is important to our efforts to attract new customers and
channel partners,and that our relative lack of brand awareness ;partietlarty-in-the-Digttal-Agreements-segment,-has made it more
challenging to acquire new customers.Our brand recognition and reputation are dependent upon numerous factors , including:¢
our marketing efforts;* our ability to continue to offer high quality,innovative and reliable products;* our ability to maintain
customer satisfaction with our products;e our ability to be responsive to customer concerns and provide high quality customer
support,training and professional services;* any misuse or perceived misuse of our products;e positive or negative
publicity,including through reviews by industry analysts;* our ability to prevent or quickly react to any cyberattack on our
information technology systems or security breach of or related to our software;and ¢ litigation or regulatory- related
developments.Improving our brand recognition is likely to require significant additional expenditures and may not be successful
or yield increased revenues.If we do not successfully enhance our brand and maintain our reputation,we may continue to have
difficulties attracting new customers,including due to reduced pricing power relative to competitors with stronger brands,and we
could lose customers or renewals,which would adversely affect our business. In the event that the supply of components or
finished products for our Digipass authenticator business is interrupted or relations with any of our principal component vendors
or contract manufacturers is terminated, there could be increased costs and considerable delay in finding suitable replacement
sources for components or alternative manufacturers for our hardware products. Our Digipass authentication devices are
currently assembled at several facilities located in mainland China and one facility in Romania. The importation of these
products from China and Romania exposes us to the possibility of product supply disruption and increased costs in the event of
changes in the policies of the Chinese, Romanian or EU governments, political #nrests— unrest , natural disasters, extreme
weather or unstable economic conditions in China, Romania or the EU, or developments in China, Romania, the U. S. or the EU
that are adverse to trade, including enactment of tariffs or other protectionist legislation. We experienced supply chain
disruption in 2022 as a result of the-China’ s implementation and subsequent reversal of its “ Zero COVID ” policy and extreme
heatwaves and drought affecting southern China, both of which affected our China- based contract manufacturers. We may
experience similar disruptions again due to numerous factors, including tariffs and trade disputes, geopolitical tensions, armed
conflict, impacts as a result of the-COVID-—9-pandemte;-future-pandemics or other public health threats, and natural disasters
and extreme weather, which may are-tkely-te-occur more frequently due to climate change. These factors have in the past, and
may in the future, cause delays in our fulfillment of customer orders, which may in turn delay our recognition of revenue from
such orders or cause customers not to place orders or to seek alternative suppliers. To mitigate the risks associated with our
China- based contract manufacturing facilities, we regularly evaluate alternative manufacturing and supply arrangements, such
as moving some of the Digipass manufacturing currently done in China to Romania or to other locations. It is possible that such
a transition, if it occurred, would cause a disruption in our Digipass manufacturing operations. Regardless of whether we
undertake such a transition, supply chain disruptions or related cost increases affecting our Digipass devices could have a
material adverse impact on our business. Under some circumstances, we may purchase multiple years’ supply of parts for our



Digipass authenticator devices based on internal forecasts of demand, anticipated supply chain constraints, or other reasons. To
meet customers’ demands for accelerated delivery of product, we sometimes produce finished product for existing customers
before we receive the executed order from the customer. Should our forecasts of future demand be inaccurate or if we produce
product that is never ordered, we could incur substantial losses related to the realization of our inventory. The sales cycle for our
products, which is the period of time between the identification of a potential customer and completion of the sale, is typically
lengthy and subject to a number of significant risks over which we have little control. A typical sales cycle in the financial
services market is often nine to 18 months long. We often need to spend significant time and resources to better educate and
familiarize these potential customers with the value proposition of our products and solutions. Purchasing decisions for our
products and services may be subject to delays due to a number of factors, many of which are outside of our control, such as: *
Time required for a prospective customer to recognize the need for our products; * Effectiveness of our salesforce; * Changes to
regulatory requirements; * The complexity of contracts with certain large business customers; ® The significant expense of some
of our products and systems; * Customer budgeting and procurement processes; * Economic and other factors impacting
customer budgets; and ¢ Customer evaluation, testing and approval process. The timing of sales with our enterprise customers
and related revenue recognition is difficult to predict because of the length and unpredictability of the sales cycle for these
customers. As our operating expenses are based on anticipated revenue levels, a small fluctuation in the timing of sales can
cause our operating results to vary significantly between periods. In addition, during the sales cycle, we expend significant time
and money on sales and marketing and contract negotiation activities, which may not result in a sale. Our of attack and to ensure
our readiness to responsibly manage a security violation or attack. However,we may nevertheless be unable to anticipate attacks
or to implement adequate preventative measures.If an actual or perceived breach of our security occurs,the market perception of
the effectiveness of our security measures and our products could be harmed,we could lose potential sales and existing
customers,our ability to operate our business could be impaired,we may incur significant liabilities,we could suffer harm to our
reputation and competitive position,and our business and financial condition could be negatively impacted.Our products are
inherently complex and may malfunction or contain undetected errors or defects when first introduced or as new versions are
released. We have experienced these malfunctions and errors or defects in connection with new products and product
upgrades,and we expect that these malfunctions,errors and defects will continue to be found from time to time in new or
enhanced products.Malfunctions and defects may make our products vulnerable to attacks,prevent vulnerability detection,result
in system instability or latency- related delays,or temporarily impact our customers' environments.These problems may result in
a breach of a legal obligation or may cause physical harm or damage which could result in tort or warranty claims against us.We
seek to reduce the risk of these losses by using qualified engineers in the design,manufacturing and testing of our hardware
products, atihzmg-proper development,testing,and scanning of our software solutions (including SaaS),attempting to negotiate
warranty disclaimers and liability limitation ability to successfully attain our business objectives will depend significantly on our
ability to retain and motivate key employees and attract qualified new hires. In 2022 and-, 2023 and 2024 , we terminated the
employment of approx1mately 276-330 employeei as part of our cost reductlon and restructuring efforts —aﬁd—m—e&fl—y—}aﬁttafy

W i 0 v el A These reductions tayoffs-and-the

v ploy ; : may make it more difficult, more

time- consuming and more expensive for us to retain key employee% and attract new hlreq both because our reputation in the
hiring market may have been negatively affected by the reductions and because the remaining employees have had to
assume additional work . We face intense competition for these employees from numerous technology, software and other
companies, many of whom have greater resources than we do, and our employees are generally employed on an at- will basis,
which means that they could terminate their employment with us at any time. The temporary or permanent loss of the services of
our CEO, other members of senior management or other key employees for any reason could significantly delay or prevent
the achievement of our objectives and harm our business, financial condition and results of operations. Further, the loss of key
employees, particularly those in senior management roles, could be negatively perceived in the capital markets, which could
reduce the market value of our securities. Difficulties retaining, motivating and attracting qualified employees could have an
adverse effect on our ability to achieve our business objectives and, as a result, our ability to compete could decrease and our
financial results could be adversely affected. In addition, even if we are able to identify and recruit a sufficient number of new
hires, these new hires W111 requlre qlgmﬁcant tralmng before they achleve full producthlty, partlcularly in the case of qaleq
employee% y 6 ; atton

d&ta—t-h-ieverl—l—'rgh—pfeﬁ-}e—proﬁtable growth ybers :
potential for such acts heightened...... have been materlal to date but it is p0§§1b1€ that we wﬂ-l—could experience a—mateﬂal—eveﬂt—
irvarious negative effects from the-these reductions f&tufe—Eveﬁ—thettgh—we—}mfe-estabhs-hed—te&ms— pfeeesses-lncludlng

slower customer serv1ce response times and reduced




erganﬁatiens—emﬁen—states—eeﬂ&nueuslry—undertake new attacks that pose threats to our customers ...... protect the pr1vacy of

their data delayrng product development pr0]ects e

eybefseet&ityﬂ%H—these—step&afe%erﬁoﬁr&igate—the—rrsk of attack and to ensure our readrness ...... to negotrate warranty

drsclalmers and lrabrlrty llmltat1on -- m1t1gat10n lnltlatlves ela

and results of operatrons have hrstorrcally Varred from period to period, and we expect that they will continue to do so as a result
of a number of factors, many of which are outside of our control, including: * The size, timing, and payment terms of significant
orders, and any unexpected delay or cancellation of such orders; ¢ The variability of revenue realized from individual customers,
as their buying patterns can vary significantly from period to period and are affected by the individual solutions purchased and
the structure of the contract; « Larger customers delaying renewal of their subscriptions or failing to renew at all; « Changes in
customer budgets; * The effectiveness of our sales and marketing programs, including our ability to hire, train and retain our
sales personnel; « Changes in pricing by competitors; * New product announcements or introductions by competitors; ®
Technological changes in the market for our products, including the adoption of new technologies and standards; ¢ Our ability to
develop, introduce and market new products and product enhancements on a timely basis; « Market and customer acceptance of
any new products and product enhancements that we introduce; « With respect to our Digipass business, component costs and
availability; « Network outages, security breaches, technical difficulties or interruptions affecting our products; ¢ Seasonality in
our business; « Changes in foreign currency exchange rates; * General economic and political conditions, as well as economic
conditions specifically affecting industries in which our customers operate; and » Other events or factors, including those
resulting from pandemics, war, natural disasters, incidents of terrorism or responses to these events. Any one of these or other
factors discussed elsewhere in this Annual Report on Form 10- K, or the cumulative effect of a combination of these factors,
may result in fluctuations in our financial results, which may cause us to miss our guidance and analyst expectations and cause
the price of our common stock to decline. We have operated at a loss for eaek-two of the past three fiscal years, and we may not
be profitable in the future. Over our approximately 30- year operating history, we have operated at a loss for many of those
years, including for the years ended December 31, 2023 ;-and 2022 and-2624-, for which we reported a net loss of § 29. 8
mrllron —and $ 14. 4 mrllron aﬂd—$—39—6—m—1-l-l-reﬂ—respectrvely Although we were We-willneed-to-generate-and-sustain

v proﬁtable in 2024 and;-eventfwe-de-, we may
not be able to maintain or increase our level of profitability. We 1ntend to contrnue to incur significant expenses to maintain,
develop and enhance our products and solutions, improve our infrastructure and technology, and grow our customer base. These
efforts may be costlier than we expect, and we may not be able to increase our revenue enough to offset our increased operating
expenses. We may incur significant losses in the future for a number of reasons, including the other risks described herein, and
experience unforeseen expenses, difficulties, complications and delays and other unknown events. If we are unable to achieve
and sustain profitability, the value of our business and common stock may significantly decrease. We depend on third- party
hosting providers and other technology vendors, as well as our own infrastructure, to provide our products and solutions to our
customers in a timely manner. Interruptions or delays in performance of our products and solutions could result in customer
dissatisfaction, damage to our reputation, loss of customers, and reduction in revenue. We outsource portions of our cloud
infrastructure to third- party hosting providers, principally Amazon Web Services, e+=(" AWS ") . We also outsource
components of our services to third- party technology vendors who host their products in the cloud. Customers of our products
need to be able to access our platform at any time, without interruption or degradation of performance. AWS and other third-
party hosting providers run their own platforms that we access, and we are therefore vulnerable to service interruptions on these
third- party platforms, as well as to service interruptions affecting our own infrastructure and our third- party technology
vendors. We have experienced interruptions, delays and outages in service and availability from time to time due to a variety of
factors impacting our third- party hosting providers, our own infrastructure or other vendors, and we expect to experience these
types of incidents in the future. If our products or platform are unavailable or our users are otherwise unable to use our products
within a reasonable amount of time or at all, then our business, results of operations and financial condition could be adversely
affected. In some instances, we may not be able to identify the cause or causes of these performance problems within a period of
time acceptable to our customers. It may become increasingly difficult to maintain and improve our platform performance,
especially during peak usage times, as our products become more complex and the usage of our products increases. We have in
the past and may in the future experience capacity constraints that affect our product performance and cause us to miss our
service level agreements with our customers. These capacity constraints can be due to a number of causes, including technical
failures, natural disasters, fraud or security attacks. To the extent that we do not effectively address capacity constraints, either
through our own infrastructure, our current third- party providers or alternative providers of cloud infrastructure, our business,
results of operations and financial condition may be adversely affected. In addition, any changes in service levels from our third-
party hosting providers or other cloud- based technology vendors may adversely affect our ability to meet our customers'




requirements. Our third- party hosting providers have no obligations to renew their agreements with us on commercially
reasonable terms or at all, and the agreements governing these relationships can generally be terminated by either party with
limited notice. Access to hosting services may also be restricted by the provider at any time, with no or limited notice. Although
we expect that we could receive similar services from other third parties, if any of our arrangements with AWS or other third-
party hosting providers are terminated, we could experience interruptions on our platform and in our ability to make our
platform available to customers, as well as downtime, delays and additional expenses in arranging alternative cloud
infrastructure services. It is also possible that our customers and potential customers would hold us accountable for any breach
of security affecting infrastructure of our third- party hosting providers. We may incur significant liability from those customers
and from third parties with respect to any such breach, and we may not be able to recover a material portion of our liabilities to
our customers and third parties from our hosting providers in the event of any breach affecting their systems. Any of the above
circumstances or events may harm our reputation, cause customers to stop using our products, impair our ability to increase
revenue from existing customers, impair our ability to grow our customer base, subject us to financial penalties and liabilities
under our service level agreements and otherwise harm our business, results of operations and financial condition. Part of our
business strategy is to enter into partnerships and other cooperative arrangements with third parties. We are regularly involved
in cooperative efforts with respect to the incorporation of our products into products of others and vice versa, research and
development efforts, and marketing, distributor and reseller arrangements. These relationships are generally non- exclusive, and
some of our partners also have cooperative relationships with certain of our competitors or offer some products and services that
are competitive with ours. If we lose third- party relationships, if these relationships are not commercially successful, or if we
are unable to enter into third- party relationships on commercially reasonable terms in the future, our business could be
negatively impacted. SaaS offerings, which involve various risks, constitute an important part of our business. We expect that
our SaaS offerings will constitute an increasingly important part of our business. As a result, we will need to continue to evolve
our processes to meet a number of regulatory, intellectual property, contractual, service, and security compliance challenges.
These challenges include : compliance with licenses for open- source and third- party software embedded in our SaaS offerings 5
; maintaining compliance with global export control and-, privacy , data security, and resiliency regulations (including the
Health Insurance Portability and Accountability Act of 1996 (" HIPAA") and-, the EU General Data Protection Regulation ("
GDPR") , and the EU Digital Operational Resilience Act (" DORA" ) ); supporting contractual requirements that our
customers impose on us due to their own legal obligations , such as compliance with DORA; protecting our products from
external threats ;-3 maintaining continuous service 1evels and data securlty practlces expected by our customers s and
preventing 1nappr0pr1ate use of our products and-neurring-sig S8V hig g :

Re g market-e - In addltlon to using our r internal
resources, we also utlhze third- party resources to dehver SaaS offerlngs such as third- party data hosting vendors. The failure
of a third- party provider to prevent service disruptions, data losses or security breaches may require us to issue credits or
refunds or to indemnify or otherwise be liable to customers or third parties for damages that may occur. Additionally, if these
third- party providers fail to deliver on their obligations, our reputation could be damaged, and our customers could lose
confidence in us and our ability to maintain and expand our SaaS offerings. Finally, our SaaS offerings must need-te-be
designed to operate at significant transaction volumes. When combined with third- party software and hosting infrastructure, our
SaaS offerings may not perform as designed, which could lead to service disruptions and associated damages. Failure to
maintain high- quality customer support could have a material adverse effect on our business. Our business relies on our
customers’ satisfaction with the technical and customer support and professional services we provide to support our products. If
we fail to provide customer and technical support services that are high- quality, responsive, and able to promptly resolve issues
that our customers encounter with our products and services, then they may elect not to purchase or renew subscription licenses
or may otherwise reduce or discontinue their business relationship with us. Maintaining high- quality customer support can
be costly, and it is possible that we will need to rely more heavily on online self- help tools or Al technology in order to
meet our profitability objectives. These types of changes could result in difficulties maintaining the service levels our
customers expect. This swetld-could tikelyresult in loss of revenue and damage to our reputation, which could have an adverse
effect on our business. Failure to effectively manage our product and service lifecycles could harm our business. As part of the
natural lifecycle of our products and services, we periodically inform customers that products or services have reached their end
of life or end of availability and will no longer be supported or receive updates and security patches. Failure to effectively
manage our product and service lifecycles could lead to customer dissatisfaction and contractual liabilities, which could
adversely affect our business and operating results. In addition, the failure to generate new revenue to replace and / or expand the
revenue realized from discontinued products or services could adversely affect our business and operating results. We are
subject to foreign currency exchange rate fluctuations, which could adversely affect our financial condition and results of
operations. Because a significant number of our principal customers are located outside the United States, we expect that
international sales will continue to generate a significant portion of our total revenue. We are subject to foreign exchange
fluctuations and risks because the majority of our product costs are denominated in U. S. dollars, whereas a significant portion
of the sales and expenses of our foreign operating subsidiaries are denominated in various foreign currencies. A decrease in the
value of any of these foreign currencies relative to the U. S. dollar could adversely affect our revenue and profitability in U. S.
dollars of our products sold in these markets. Furthermore, a strengthening of the U. S. dollar could increase the cost in local
currency of our products and services to customers outside the United States, which could adversely affect our business, results
of operations, financial condition and cash flows. The exchange rate between the U. S. dollar and foreign currencies has
fluctuated in recent years and may fluctuate substantially in the future. For example, the U. S. dollar’ s strength against foreign
currencies, particularly the Euro, during 2022 had a significant impact on our 2022 financial results. Although foreign exchange
impact was not significant to our 2023 and 2024 results, it could adversely affect our results for 2624-2025 and beyond. We do



not currently use forward contracts or other hedging strategies such as options or foreign exchange swaps to mitigate our
exposure to foreign currency fluctuations. Mergers, acquisitions, and personnel changes at key banks and financial services
organizations have the potential to adversely affect our business, financial condition, cash flows, and results of operations. A
majority of our revenue is derived from customers in the banking and financial services industry, making us susceptible to
consolidation in, or contraction of, the number of participating institutions within that industry. In addition, other factors
affecting the banking and financial services industry, such as economic and credit conditions or additional regulations , may
create uncertainty or financial pressures that cause our customers or potential customers to adopt cost reduction measures or
reduce capital spending, resulting in longer sales cycles, deferrals or delays in purchases of our products, delays in paying our
accounts receivable, and increased price competition, any of which could negatively impact our revenue. Furthermore, if
customers respond to a negative or unpredictable economic climate by consolidating with other banks or financial institutions, it
could reduce the number of our current and / or potential customers. In 2823-2024 , approximately 83 % of our revenue and
approximately $8-59 % of our operating expenses were generated / incurred outside of the U. S. In 2022-2023 , approximately 83
% of our revenue and approximately 66-58 % of our operating expenses were generated / incurred outside of the U. S. In 202+
2022 , approximately $6-83 % of our revenue and approximately 68-66 % of our operating expenses were generated / incurred
outside of the U. S. A severe economic decline in any of our major foreign markets could adversely affect our results of
operations and financial condition. In addition to exposures to changes in the economic conditions of our major foreign markets,
we are subject to a number of risks related to our international operations, any or all of which could result in a disruption in our
business and a decrease in our revenue. These include: ¢ increased management, infrastructure and legal costs associated with
having international operations; ¢ costs of compliance with foreign legal and regulatory requirements, including, but not limited
to data privacy, data protection and data security regulations and sustainability reporting requirements and the risks and costs of
non- compliance; ¢ costs of compliance with U. S. laws and regulations for foreign operations, including the U. S. Foreign
Corrupt Practices Act (" FCPA") , import and export control laws, tariffs, trade barriers, economic sanctions and other
regulatory or contractual limitations on our ability to sell or provide our solutions in certain foreign markets, and the risks and
costs of non- compliance;  heightened risks of unfair or corrupt business practices in certain geographies and of improper or
fraudulent sales arrangements that may impact financial results and result in restatements of, and irregularities in, financial
statements; ¢ costs of compliance with multiple and possibly overlapping tax structures, and related potential adverse tax
impacts; ¢ risks of reliance on channel partners for sales in some countries; * differing technology standards in certain
international markets; ¢ the uncertainty and limitation of protection for intellectual property rights in some countries;  greater
difficulty in enforcing contracts, accounts receivable collection and longer collection periods; ¢ difficulties and costs of staffing
and managing international operations, including maintaining internal controls and challenges in closing or restructuring such
operations; ¢ difficulty in providing support and training to customers in certain international locations; « management
communication and integration problems resulting from cultural and linguistic differences and geographic dispersion; * foreign
currency exchange rate fluctuations; ¢ adverse tax burdens and foreign exchange controls that could make it difficult to
repatriate earnings and cash; ¢ increased exposure to climate change, natural disasters, armed conflict, terrorism, epidemics, or
pandemics and other health crises; and ¢ economic or political instability in foreign markets, including instability related to the
Baited-kingdonts-exitfromthe Eband-the-impact of geopolitical tensions between China and the U. S. over Taiwan, Hong
Kong, and tariffs and trade, particularly if the current U. S. presidential administration continues or expands tariffs on
Chinese or other matters-imports into the U. S . Our business, including the sales of our products and professional services by
us and our channel partners, may be subject to foreign governmental regulations, which vary substantially from country to
country and change from time to time. Our failure, or the failure by our channel partners, to comply with these regulations could
adversely affect our business. Further, in some foreign countries, it may be more common for others to engage in business
practices that are prohibited by our internal policies and procedures or U. S. regulations applicable to us. Violations of laws or
internal policies by our employees, contractors, channel partners or agents could result in delays in revenue recognition,
financial reporting misstatements, fines, penalties or the prohibition of the importation or exportation of our products and could
have a material adverse effect on our business and results of operations. If we are unable to successfully manage the challenges
of international expansion and operations, our business and operating results could be adversely affected. If our goodwill or
intangible assets become impaired, we may be required to record a significant charge to earnings. We review our goodwill and
intangible assets for impairment when events or changes in circumstances indicate the carrying value may not be recoverable.
Goodwill is required to be tested for impairment at least annually. At December 31, 2623-2024 , we had goodwill and intangible
assets with a net book value of $ +84-99 . 5-8 million primarily related to our acquisitions. An adverse change in market
conditions, particularly if such change has the effect of changing one of our critical assumptions or estimates, could result in a
change to the estimation of fair value that could result in an impairment charge to our goodwill or intangible assets. The
Beeatse-we-reeognize-rcvenuc fremrrecognition treatment of SaaS subscriptions and term subscription licenses for on -
based—premlses software may make it more challengmg to accurately assess Heenses-overthe-termofthe-relevanteontraet;
y rour operating results and —tradditionour

the tntefpfef&&en—condltlon of er-our business applieation-ofaceountingrales-
Approximately 45-57 % of our total revenue for the year ended December 31, 2023-2024 was attributable to our SaaS and on-
premises term subscription #eense-contracts , and the revenue recognition treatment of both of these types of contracts
under applicable accounting rules may make it more difficult for investors to accurately assess our operating results and
the condition of our business . We recognlze SaaS subscription revenue ratably over the term of each of our subseription
contracts, which are typlcally one year in length but may be up to three years or longer. As a result, much of our SaaS revenue
ina partlcular quarter is generated from the recognition of revenue eentraetdiabiities-from SaaS contracts we entered inte
during previous periods , which can make it more challenging to assess the current state of our business . Conseguently-For




instance , a shortfall in demand for our preduets-SaaS solutions or a decline in new or renewed SaaS contracts in any one
quarter may not significantly reduce our revenue for that quarter (and may therefore not be apparent from our financial
statements for that quarter), but could negatively affect our revenue in future quarters. Ourrevente-reeognitiorrIn addition,
the SaaS- based model alse-of our Digital Agreements business unit makes it difficult for us to rapidly increase our Digital
Agreements revenue through additional sales contracts in any period, as-since revenue from new customers is recognized over
the applicable term of their contracts. We recognize revenue from on- premises term subscription contracts upon delivery
of the software to the customer, which is the latter of when the customer receives the ability to access the software or
when they are legally allowed to use the software. Maintenance revenue associated with these contracts is recognized
ratably over the term of their agreements, which typically range from one to five years in length. Although on- premises
subscription contracts may have a term of up to five years, we generally recognize most of the revenue (the revenue
associated with the license component of the contract) soon after the contract becomes effective. This can result in
uneven revenue from quarter to quarter depending upon the number and timing of term licenses we sign, and results in
a particular quarter provide minimal visibility into our performance in future periods. In addition, our sales arrangements
often include multiple elements, 1nclud1ng hardware seerces software, marntenance and support—We—have—se-ld—seft—w&fe

related-arrangementsinr-muttiple-forms-, in
fnay—be-compllcates thelr ffeafed-treatment di-ffefeﬂt-}y—under the accountlng rules —"Phe—aeee&n&ng—rt&es—fe&sueh—&ﬁaﬁgemeﬂts
are-eomplex-and s

the timing of revenue recognrtron H-In addition, if apphcable accounting standards or practices change, or if the judgments or
estimates we use when applying existing standards prove to be incorrect, our financial results may be adversely affected. We
could be subject to additional tax liabilities, and our ability to use our net operating losses may be limited. We are subject to U.
S. federal, state, local and sales taxes in the United States and foreign income taxes, withholding taxes and transaction taxes in
numerous foreign jurisdictions. Significant judgment is required in evaluating our tax positions and our worldwide provision for
taxes. During the ordinary course of business, there are many activities and transactions for which the ultimate tax
determination is uncertain and the relevant taxing authorities may disagree with our determinations as to the income and
expenses attributable to specific jurisdictions. In addition, our tax obligations and effective tax rates could be adversely affected
by changes in the relevant tax, accounting and other laws, regulations, principles and interpretations by recognizing tax losses or
lower than anticipated earnings in jurisdictions where we have lower statutory rates and higher than anticipated earnings in
jurisdictions where we have higher statutory rates, by changes to our operating structure (including a currently in- process
revenue of our intellectual property structure), by changes in foreign currency exchange rates, or by changes in the valuation of
our deferred tax assets and liabilities. We may be audited in various jurisdictions, and such jurisdictions may assess additional
taxes, sales taxes and value- added taxes against us. Although we believe our tax estimates are reasonable, the final
determination of any tax audits or litigation could be materially different from our historical tax provisions and accruals, which
could have a material adverse effect on our operating results or cash flows in the period for which a determination is made. At
December 31, 2023-2024 we had U. S. federal, state, and foreign net operating losses (" NOLs"), of $ 2722 . 5-7 million, $ 36
44 . 5-1 million, and $ 424-117 . 3-0 million, respectively, available to offset future taxable income, some of which begin to
expire in 2025. Federal NOLs incurred in taxable years beginning after December 31, 2017 can be carried forward indefinitely,
but the deductibility of federal NOLs in taxable years beginning after December 31, 2021 +is subject to certain limitations. A
lack of future taxable income would adversely affect our ability to utilize these NOLs before they expire. In addition, under the
provisions of the Internal Revenue Code of 1986, as amended (5erthe " Internal Revenue Code "), substantial changes in our
ownership may limit the amount of pre- change NOLs that can be utilized annually in the future to offset taxable income.
Section 382 of the Internal Revenue Code imposes limitations on a company’ s ability to use its NOLs if one or more
stockholders or groups of stockholders that own at least 5 % of the company’ s stock increase their ownership by more than 50
percentage points over their lowest ownership percentage within a rolling three- year period. Similar rules may apply under state
tax laws. Based upon an analysis as of December 31, 20242024 , we determined that we do not expect these limitations to
materially impair our ability to use our NOLs prior to expiration. However, if changes in our ownership occurred after such date,
or occur in the future, our ability to use our NOLs may be further limited. Subsequent statutory or regulatory changes in respect
of the utilization of NOLs for federal or state purposes, such as suspensions on the use of NOLs or limitations on the
deductibility of NOLs carried forward, or other unforeseen reasons, may result in our existing NOLs expiring or otherwise being
unavailable to offset future income tax liabilities. For these reasons, we may not be able to utilize a material portion of the
NOLs, even if we achieve profitability. To frerderte-remain competitive, we have in the past and may in the future seek to
acquire additional businesses, products or technologies or to make investments in, or enter into joint ventures or similar
transactions with, third parties. These transactions involve numerous risks, including the following: ¢ Difficulties or delays in
integrating the acquired businesses, which could prevent us from realizing the anticipated benefits of acquisitions; * Delays or
reductions in customer purchases for both us and the company we acquired due to customer uncertainty about continuity and
effectiveness of service from either company; ¢ Challenges in successfully cross- selling acquired products to our existing
customer base, or in cross- selling our products to the acquired company’ s customer base; * Difficulties in supporting and
migrating acquired customers, if any, to our platforms, which could cause customer churn, unanticipated costs, and damage to
our reputation; * Disruption of our ongoing business and diversion of management and other resources from existing operations;
* Constraints on our liquidity in the event that we use cash or incur debt to fund an acquisition, or dilution to existing
stockholders in the event we issue equity securities as part of the consideration for the acquisition; ¢« Our use of cash to pay for
acquisitions would limit other potential uses for our cash and affect our liquidity; * Assumption of debt or other actual or
contingent liabilities of the acquired company, including litigation risk; * Differences in #a-corporate culture, compliance
protocols, and risk management practices between us and acquired companies; * Potential loss of the key employees of an




acquired business; ¢ Potential loss of the customers or partners of an acquired business due to the actual or perceived impact of
the acquisition; * Difficulties associated with governance, management, and control matters in majority or minority investments
or joint ventures; * Unforeseen or undisclosed liabilities or challenges associated with the companies, businesses, or
technologies we acquire; « Adverse tax consequences, including exposure of our entire business to taxation in additional
jurisdictions; and * Accounting effects, including potential impairment charges and requirements that we record acquired
deferred revenue at fair value. Any of these risks could result in acquisitions or other strategic transactions disrupting our
business and / or failing to achieve their intended objectives. We also review our product portfolio from time to time for
contributions to our objectives and alignment with our strategy, and we may pursue divestiture activities as a result of these
reviews. However, we may not be successful in separating any underperforming or non- strategic assets, and gains or losses on
any divestiture of, or lost operating income from, such assets may adversely affect our results of operations. Divestitures could
also expose us to unanticipated liabilities or result in ongoing obligations, including transition service obligations and indemnity
obligations. Provisions in various agreements potentially expose us to substantial liability for intellectual property infringement
and other losses. Our agreements with customers, solution partners and channel partners generally include provisions under
which we agree to indemnify them for losses suffered or incurred as a result of claims of intellectual property infringement and,
in some cases, for damages caused by us to property or persons or for other damages. In the past, we worked with a customer at
our expense to resolve a claim brought against the customer related to our technology, and it is likely that we will need to
indemnify our customers for similar claims in the future. The expense of defending these types of claims may adversely affect
our financial results and may not be covered by any insurance policies we maintain. In addition, any such disputes and litigation
could divert management attention and harm our reputation in the market. We also make certain representations and warranties
and incur obligations under our contracts in the ordinary course of business, including for items related to data security and
potential data privacy breaches. Although we normally contractually limit our liability with respect to such representations,
warranties and other contractual obligations, we may still incur substantial liability related to them. Not all of our potential
losses under our contracts are covered by insurance policies, which could increase the impact of any such loss should it occur.
Large indemnity payments or damages resulting from our contractual obligations could harm our business, operating results and
financial condition. Any failure to protect our proprietary technology and intellectual property rights could substantially harm
our business and operating results. Our success is dependent, in part, upon protecting our proprietary technology. We rely on a
combination of patents, copyrights, trademarks, service marks, trade secret laws and contractual provisions in an effort to
establish and protect our proprietary rights. However, the steps we take to protect our intellectual property may be inadequate.
While we have been issued patents in the U. S. and other countries and have additional patent applications pending, we may be
unable to obtain patent protection for the technology covered in our patent applications. In addition, any patents issued in the
future may not provide us with competitive advantages or may be successfully challenged by third parties. Any of our patents,
trademarks or other intellectual property rights may be challenged or circumvented by others or invalidated through
administrative process or litigation. There can be no guarantee that others will not independently develop similar products,
duplicate any of our products or design around our patents. Furthermore, legal standards relating to the validity, enforceability
and scope of protection of intellectual property rights are uncertain. Despite our precautions, it may be possible for unauthorized
third parties to copy our products and use information that we regard as proprietary to create products and solutions that compete
with ours. Some license provisions protecting against unauthorized use, copying, transfer and disclosure of our products may be
unenforceable under the laws of jurisdictions outside the U. S. To the extent we expand our international activities, our exposure
to unauthorized copying and use of our products and proprietary information may increase. We enter into confidentiality and
invention assignment agreements with our employees and consultants and enter into confidentiality agreements with parties with
whom we have strategic relationships and business alliances. These agreements may not be effective in controlling access to and
distribution of our products and proprietary information. Further, these agreements do not prevent our competitors or partners
from independently developing technologies that are substantially equivalent or superior to our products and solutions. In order
to protect our intellectual property rights, we may be required to spend significant resources to monitor and protect and enforce
these rights, including through litigation. Litigation brought to protect and enforce our intellectual property rights could be
costly, time - consuming and distracting to management and could result in the impairment or loss of portions of our intellectual
property. Furthermore, 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. Our inability to protect our proprietary
technology against unauthorized copying or use, as well as any costly litigation or diversion of our management’ s attention and
resources, could delay further sales or the implementation of our products and solutions, impair the functionality of our products
and solutions, delay introductions of new solutions, result in our substituting inferior or more costly technologies into our
products and solutions or injure our reputation. We will not be able to protect our intellectual property if we are unable to
enforce our rights or if we do not detect unauthorized use of our intellectual property. Moreover, policing unauthorized use of
our technologies, trade secrets and intellectual property may be difficult, expensive and time- consuming, particularly in foreign
countries where the laws may not be as protective of intellectual property rights as those in the U. S. and where mechanisms for
enforcement of intellectual property rights may be weak. If we fail to adequately protect our intellectual property and proprietary
rights, our business, operating results and financial condition could be adversely affected. From time to time, we are involved as
a party or an indemnitor in disputes or regulatory inquiries. These may include alleged claims, lawsuits and proceedings
regarding intellectual property disputes, labor and employment issues, commercial disagreements, securities law violations and
other matters. In particular, companies in the software industry are often required to defend against litigation or claims based on
allegations of infringement or other violations of intellectual property rights. In certain instances, we have received claims that
we have infringed the intellectual property rights of others, including claims regarding patents, copyrights, and trademarks.
Because of constant technological change in the markets in which we compete, the extensive patent coverage of existing



technologies, and the rapid rate of issuance of new patents, it is possible that the number of these claims may grow. Such claims
sometimes involve patent holding companies or other adverse patent owners that have no relevant product revenue and against
which our own patents may therefore provide little or no deterrence. In addition, former employers of our former, current, or
future employees may assert claims that such employees have improperly disclosed to us the confidential or proprietary
information of these former employers. If we are not successful in defending such claims, we could be required to stop selling
our products, delay shipments, redesign our products, pay monetary amounts as damages, enter into royalty or licensing
arrangements (which may not be available to us on commercially reasonable terms), or satisfy indemnification obligations to our
customers, any of which could have a material adverse effect on our business. Regardless of the merits or ultimate outcome of
any claims that have been or may be brought against us or that we may bring against others, lawsuits are time- consuming and
expensive to resolve, divert management’ s time and attention, and could harm our reputation. Although we carry general
liability and other forms of insurance, our insurance may not cover potential claims that arise or may not be adequate to
indemnify us for all liability that may be imposed. We may also determine that the most cost- effective way to resolve a dispute
is to enter into a settlement agreement. Litigation is inherently unpredictable and we cannot predict the timing, nature,
controversy or outcome of lawsuits, and it is possible that litigation could have an adverse effect on our business, operating
results or financial condition. We use open- source software in our products, which could subject us to litigation or other actions.
We use open- source software in our products and solutions. Any use of open- source software may expose us to greater risks
than the use of commercial software because open- source licensors generally do not provide warranties or controls on the
functionality or origin of the software. Any use of open- source software may involve security risks, making it easier for hackers
and other third parties to determine how to compromise our platform. 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. As a result,
we could be subject to lawsuits by parties claiming ownership of what we believe to be open- source software. Litigation could
be costly for us to defend, have a negative effect on our operating results and financial condition or require us to devote
additional research and development resources to change our products. In addition, if we were to combine our proprietary
software products with open- source software in a certain manner, we could, under certain of the open- source licenses, be
required to release the source code of our proprietary software products. If we inappropriately use or incorporate open- source
software subject to certain types of open- source licenses that challenge the proprietary nature of our software products, we may
be required to re- engineer our products, discontinue the sale of our products and solutions or take other remedial actions. There
is significant government regulation of technology imports and exports. If we cannot meet the requirements of applicable
regulations, we may be prohibited from exporting some of our products, which could negatively impact our revenue. Our
international sales and operations are subject to risks such as the imposition of government controls, new or changed export
license requirements, restrictions on the export of critical technology, trade restrictions and changes in tariffs. If we are unable to
obtain regulatory approvals on a timely basis, our business may be impacted. Certain of our products are subject to export
controls under U. S. law including the U. S. Export Administration Regulations, U. S. Customs regulations, and various
economic and trade sanctions administered by the U. S. Treasury Department’ s Office of Foreign Assets Control. The list of
products and countries for which export approval is required, and the regulatory policies with respect thereto, may be revised
from time to time and our inability to obtain required approvals under these regulations could materially and adversely affect our
ability to make international sales. Additionally, we may be negatively affected if our third- party technology partners fail to
obtain proper licenses and permits for the import and export of their products. We maintain trade control compliance
requirements for our partners; however, we cannot guarantee that our partners will comply with these requirements. Violations
of export control and international trade laws could result in penalties, fines, adverse reputational consequences, and other
materially adverse consequences. In the past, we voluntarily disclosed a trade control matter to the U. S. government. Although
this matter was closed during 2019 with no fines, penalties, or finding of wrongdoing, similar issues could arise in the future. In
addition, future changes in government regulation of technology imports and exports , including tariffs and other protective
measures that have been or may be imposed by the current U. S. presidential administration, could negatively affect our
business. We employ cryptographic technology in our authentication products. If the codes used in our cryptographic technology
are eventually broken or become subject to additional government regulation, our technology and products may become less
effective, which would have a material adverse effect on our business. A portion of our products are based on cryptographic
technology. With cryptographic technology, a user is given a key that is required to encrypt and decode messages. The security
afforded by this technology depends on the integrity of a user’ s key and in part on the application of algorithms, which are
advanced mathematical factoring equations. These codes may eventually be broken or become subject to government regulation
regarding their use, which would render our technology and products less effective. The occurrence of any one of the following
could result in a decline in demand for our technology and products, which would have a material adverse effect on our
business: ¢ Any significant advance in techniques for attacking cryptographic systems, including the development of an easy
factoring method or faster, more powerful computers, such as quantum computing; ¢ Publicity of the successful decoding of
cryptographic messages or the misappropriation of keys; and ¢ Increased government regulation limiting the use, scope or
strength of cryptography. International and domestic privacy and data protection laws and regulations could have a material
adverse impact on our results of operations. The regulatory framework for the collection, use, access, sharing, transfer and
other processing of information worldwide is rapidly evolving and is likely to remain uncertain for the foreseeable
future. Globally, virtually every jurisdiction in which we operate has established its own data security and privacy
frameworks with which we must comply. We collect, transmit, store, and otherwise process (on our systems and on our third-
party partners’ systems) our customers’ and our employees’ data that includes personal data subject to these international and
domestic privacy and data protection laws and regulations. For example, in Eurepe;wwe-are-subjeetto-the European Union 5,
we are required to comply with the General Data Protection Regulation, (EU) 2016 /679 as well as supplementary {~GDPR-



Z-and-laws implemented by EU member states of the European Economic Area (“ EEA ) (collectively, “ GDPR ”) . These—
- The taws-GDPR is wide- ranging in scope and regulations-impose-imposes restrietions-numerous requirements on
companies that process t-he—ee-l-}eet-teﬁ—aﬂd-use-e% \onal data that-are-generally-more-stringent, 1nclud1ng requlrements
relating to processing biometric and imp tgnifreanth ns-on-stbjeet-bustnesses;than VaeY dards
the-other sensitive data, obtaining consent United h ob 6
yrith-respeettouse-of the individuals to whom the pusondl (Iala relates fnel-udﬁrg—eeﬂs-eﬁt—reqﬁrreﬁ&eﬂts—prowdmg
information to individuals regarding data subjeetrights-processing activities , implementing safeguards to protect the
security and a-prohibition-confidentiality of personal data, providing notification of data breaches, and taking certain
measures when engaging third- party processors. The GDPR also imposes strict rules on the transfer of personal data from
the EG-EEA to other countries that are whesedaws-do-not viewed as providing preteetpersenat-datato-an adequate level of
privaey-data protection. In addition, the GDPR permits data protection authorities to require destruction of improperly
gathered or used personal information and / or impose substantial fines orfor seenrity-violations of the GDPR, which can
be up to four percent of global revenues or 20 million Euros, whichever is greater, and it also confers a private right of
action on data subjects and consumer associations to lodge complaints with supervisory authorities, seek judicial
remedies, and obtain compensation for damages resulting from violations of the GDPR . We continue to adapt our
compliance with GDPR using standard contractual clauses and other methods; however, it is difficult to be certain that
compliance has been achieved. We have expended significant resources to comply, but those methods may be subject to scrutiny
by data protection authorities in B&FEEA member states. There are ongoing concerns about the ability of companies to
transfer personal data from the EEA to other countries. [n addition-October 2022, President Biden signed an executive
order to implement the EU- U. S. Data Privacy Framework (“ DPF ). The European Commission adopted an adequacy
decision to permit data transfers from the EEA to the United States going forward. This development permits data
transfers at this point under this framework and more broadly has made international data transfers more
straightforward, but these provisions are being challenged in court. The new U. S. presidential administration may also
impact whether the DPF remains an adequate data transfer framework. The continuing uncertainty around this issue
may further impact our business operations in the EEA. Beyond the GDPR, there are privacy and data security laws in a
growing number of countries around the world. For example , other jurisdictions such as Brazil, Canada, and the United
Kingdom have enacted privacy and data protection laws and regulations that impose similar restrictions and obligations on
products and services we sell and that otherwise may impact our ability to conduct our business activities . [n the United
States, the federal and state governments have also enacted privacy and data protection laws and regulations that impact us, our
customers, and partners. Forexample-At the federal level , inJune2648-we could potentially be subject to privacy
enforcement from the Federal Trade Commission (the “ FTC ”) , €alifornta-enaeted-which has been particularly focused
on the processing of biometric and other sensitive data through its recent enforcement actions. The FTC’ s enforcement
priorities (as well as those of other federal regulators) may be impacted by the change in administration and new
leadership. These shifts in enforcement priorities may also impact our business. At the state level, the California Consumer
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Congress-has-beendebating-passing a-federalprivacytaw-laws regulating specific categories of information that may impact
our business . Weuse-For example, the State of Washington passed the My Health My Data Act in 2023, which

specifically regulates health information, including biometric data i-seme-ofour-identity-verifieationproduets-, that is not
otherwise regulated by the HIPAA rules and includes a private right action. A broad range of legislative measures also
have been introduced at the federal level. Accordingly, failure to comply with federal and state laws (both those
currently in effect and future legislation) regarding privacy and security of personal information could expose us to fines
and penalties under such laws. There also is the threat of consumer class actions related to these laws and the overall
protection of personal data. Even if we are not determined to have violated these laws, government investigations into
these issues typically require the expenditure of significant resources and generate negative publicity, which could harm
our reputation and our business. In addition, several jurisdictions have imposed legal and compliance requirements on
blomune data thal are more sumocm than 1equnemenlx on other lesxlllmlmns of )uxonal data. For exam ple, ttﬂdefGBP-R—




and information, requires informed consent before collection, imposes fines for non- compliance, and grants residents a private
right of action over improper collection and mishandling of biometric data. The U. S. state comprehensive privacy laws
generally treat biometric data as sensitive personal data, subject to heightened requirements around its processing.
Similarly, Québec' s Act respecting the protection of personal data in the private sector (“ Law 25 ”, formerly known as “ Bill
64 ) introduces substantial changes to the privacy landscape in Quebec, enhancing protection for personal data and introducing
new obligations for transparency and accountability in data processing activities, including those involving biometric data. Our
activities as a SaaS solution provider mainly involve the processing of personal data on behalf of our customers. Our operations
as a processor of our customers’ data relate to collecting, transmitting, storing, and processing a wide array of data, including
personal data and biometric information of individuals worldwide. This data is handled both on our systems and those of our
third- party partners, making us subject to a complex web of regulations across various jurisdictions. Adapting to these
requirements may entail significant operational changes, including revising data processing and storage practices, enhancing
data security measures, ensuring transparent communication with data subjects about their rights and our data handling
practices, and it may impact our business activities, including our relationships with business partners and the marketing and
distribution of our products. We work to comply with all applicable international and domestic privacy and data protection laws
and regulations; however, these laws and regulations vary greatly from jurisdiction to jurisdiction, change rapidly, and are
subject to interpretation, all of which leads to uncertainty in their applicability. The costs of compliance with these laws and
regulations that apply to us, and other burdens imposed by them, may limit our use of personal data and could have a material
adverse impact on our results of operations. Compliance may require that we implement new processes and policies or change
our existing processes and policies or features of our systems, which may require substantial financial and other resources, and
which otherwise may be difficult to undertake. Any failure or perceived failure by us (or our third- party partners) to comply
with these privacy and data protection laws and regulations, our processes and policies, contractual provisions, or an actual,
perceived or suspected data privacy or information security incident could result in serious consequences for us. These
consequences may include enforcement actions, audits, investigations, prosecutions, fines, penalties, debarment, litigation,
claims for damages by customers and other affected individuals, reputational loss, and financial and business losses. =We must
comply with the requirements of being a public company, including developing and maintaining proper and effective disclosure
controls and procedures and internal control over financial reporting. Any failure to comply with these requirements may
adversely affect investor confidence in our company and, as a result, the value of our common stock. As a public company, we
are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended , the Sarbanes- Oxley Act, the
Dodd- Frank Wall Street Reform and Consumer Protection Act, the listing requirements of Nasdaq and other applicable
securities rules and regulations that impose various requirements on public companies. Our management and other personnel
devote a substantial amount of time to compliance with these requirements and such compliance requires significant ongoing
legal, accounting and financial reporting costs. The Sarbanes- Oxley Act requires that we maintain effective disclosure controls
and procedures and internal control over financial reporting and furnish a report by management on, among other things, the
effectiveness of our internal control over financial reporting on an annual basis. This assessment includes disclosure of any
material weaknesses identified by our management in our internal control over financial reporting. We are also required to have
our independent registered public accounting firm issue an opinion annually on the effectiveness of our internal control over
financial reporting. During the evaluation and testing process, if we identify one or more material weaknesses in our internal
control over financial reporting, we will be unable to assert that our internal control over financial reporting is effective. We
have identified a material weakness in the past and it is possible that other material weaknesses, or significant deficiencies, in
our internal controls will be identified in the future. Failure to maintain effective controls or implement new or improved
controls could result in significant deficiencies or material weaknesses, affect management evaluations and auditor attestations
regarding the effectiveness of our internal controls, failure to meet periodic reporting obligations, and material misstatements in
our financial statements. Any material misstatement of our financial statements may result in a restatement, loss of investor and
customer confidence, a decline in the market price of our common stock, and potential sanctions or investigations by Nasdaq,
the SEC or other regulatory authorities. Failure to remedy any material weakness in our internal control over financial reporting,
or to implement or maintain other effective control systems required of public companies, could also restrict our future access to
the capital markets. Our business in certain countries and transactions with foreign governments increase the risks associated
with our international activities. We are subject to anti- corruption laws in the jurisdictions in which we operate, including the &=
S—Feretgnr-CorruptPraetiees Aet("-FCPA 5 the U. K. Bribery Act, and other similar laws that prohibit improper payments or
offers of payments to foreign governments and their officials and political parties by U. S. and other business entities for the
purpose of obtaining or retalnlng business. We have operatlons deal with and make sales to governmental or quasi-
governmental customers in countries known to experlence corruptlon partlcularly certaln countries in the Middle East Afrlca
East-Asia and South and Central America ;- y :

regions-. Our activities in these countries create the risk of unauthorized payrnents or offers of payrnents by one of our
employees, consultants, sales agents or channel partners that could be in violation of various laws, including the FCPA and the
U. K. Bribery Act, even though these parties are not always subject to our control. While we have implemented policies and
training that mandate compliance with these anti- corruption laws, we cannot guarantee that these policies and procedures will
prevent reckless or criminal acts committed by our employees, consultants, sales agents or channel partners. Violations of these
laws may result in materially significant diversion of management’ s resources as well as significant investigation and outside
counsel expense. Violations of these laws may also result in severe criminal or civil sanctions, including suspension or
debarment from government contracting, and we may be subject to other liabilities which could disrupt our business and result
in a materially adverse effect on our reputation, business, results of operations, and financial condition. We are subject to
numerous laws, regulations and customer and product certification requirements governing the design, production,




distribution, sale and use of our products. Any failure to comply with these laws, regulations and requirements could result in
unanticipated costs and other negative impacts, and could have a materially adverse effect on our business, results of eperation
operations , and financial condition. We are subject to global legal, regulatory, and customer compliance requirements that span
many different areas. For example, we are subject to the Directive on Measures for a High Common Level of Cybersecurity
Across the Union (EU) 2022 / 2555 (known as NIS2), which introduces a common cybersecurity framework that imposes
stringent security and cybersecurity incident reporting obligations on organizations operating in the European Union.
Our ability to comply with these requirements, including enhanced reporting obligations, risk management process, and
network security standards, may require additional investment in technology, personnel, and training. Non- compliance
with NIS2 could result in significant penalties, legal liabilities, reputational damage, and operational disruptions. In
addition, as an information communication technology provider to financial entities in the European Union, we are
affected by the Regulation on Digital Operational Resilience for the Financial Sector (EU) 2022 /2554 (known as
DORA). DORA imposes significant obligations on our financial entity customers to ensure their third- party technology
vendors, such as OneSpan, protect against disruptions in their products or services that could affect important or critical
financial services in the EU. In order to meet their own compliance obligations under DORA, our customers are
imposing additional contractual requirements on OneSpan to ensure the security, continuity, and resilience of our
products and services, increase oversight of our critical third- party service providers, and undergo additional audits, all
of which may require significant investment in technology, personnel, and training. If we fail to meet DORA’ s
requirements, our financial entity customers could be negatively impacted, and we could incur liabilities, suspension or
termination of our products and services, reputational damage, loss of competitive positioning, and potential loss of
business. Furthermore, evolving interpretations of DORA or additional regulatory updates could lead to unexpected
compliance challenges and costs. Our Digipass authenticator devices are subject to a variety of laws applicable to
electronic devices, such as the EU Regulation on the Registration, Evaluation, Authorisation and Restriction of
Chemicals (REACH), the EU Restriction on the Use of Hazardous Substances Directive 2002-+95-+E€-( also-knovwn-as-the
ROHS Dnectlve) and-, the EU Waste Elettl’lCd] and Elegtromc Eqmpment Directive ( a-}se—knGWﬂ—&s—the %LE-E-E—h WEE

minerals ” regulatmns that require us a—m&ﬁu-faefufer—er—rmpeﬁeﬁo feeye}e—pfeduets—eeﬂfa-mmg—perform supply chain due

dlhgence to determine t-hese——— the sources s

te-&efefﬂﬁ-rﬂe—&te—seﬂfees—e%@eﬁ-ﬂ-tet—Mtﬂefa-}s—used in our -pfeduefs—deVlces We expect to incur onaomg, costs dssocmted w1th
complying with these diselosure-and-due-ditigenee-rcquirements —We-, and may be unable-subject to reputational damage,
fines, penalties verify-the-origin-ofal-Confliet Minerals-in-our— or loss of produets;-and-may-encounterchallenges-with
customers and-stakeholders-if we fail are-unable-to comply eertify-that-ourproduets-are-conflietfree-. These Diselosure-and-due
diligenee-requirements may also affect pricing, sourcing and availability of materials CenfhetMinerals-used to produce our
Digipass devices . Our products, including our Digipass authenticators, may also require various industry certifications,
including certifications under the Federal Information Processing Standards (FIPS) and from industry standards
organizations such as the FIDO Alliance. Failure to obtain these certifications in a timely manner could harm our
business . Efforts to manage and mitigate climate change, pollution, biodiversity loss , human rights violations in corporate
supply chains, and other environmental and social impacts have produced significant regulatory and legislative efforts on a
global basis, a trend we expect to continue. We expeet-anticipate that new laws and regulations in this area will result in added
compliance requirements and increased costs for us and our suppliers, which could result in a significant negative impact on our
ability to operate profitably. In particular, we expect to be subject to the EU Corporate Social Responsibility Directive and
related-the EU Jaws-Taxonomy Regulation beginning for our fiscal year ending December 31, 2025 . We have incurred and
believe we will need to continue to incur significant costs , including third- party audit costs, to comply with these
requirements . We also expect to become subject to several complex and costly new EU sustainability laws over the next
five years, including laws addressing sustainable product design and packaging . [n addition, many of our customers are
also subject to significant new environmental and climate- related regulations or stakeholder pressure, which may affect their
purchasing decisions in ways unfavorable to us. For instance, customers who purchase our Digipass authenticator devices
sometimes inquire about the environmental impact of the devices, and customers who are especially focused on carbon footprint
or waste minimization may choose software- based authentication methods rather than physical authentication devices. Finally,
disclosures we may be required to make with respect to climate change, pollution or other environmental or social impacts may
damage our reputation and have an adverse impact on our business. We sell products and services to U. S. federal, state and
local governments as well as foreign government entities. Risks associated with selling our products and services to government
entities include compliance with complex procurement regulations and government- specific contractual requirements that may
vary from our standard terms and conditions, longer sales cycles that are not easy to predict, and varying government funding
and budgeting processes. Selling to these entities is expensive and time- consuming and often requires significant up- front
reseuree-cffort and expense. We have processes in place to aid in compliance with applicable government contracting
requirements; however, it is difficult to be certain that compliance has been achieved. Non- compliance with government entity
requirements may result in significant material risk to the Company including debarment, reputational loss, and financial and
business losses. New laws and regulations and changes to current laws and regulations are always possible and, in some cases
they may be introduced with little or no time to bring related products into compliance. Furthermore, our products are used by




customers to assist with achieving compliance with laws and regulations that apply to their industry. Our failure to comply with
laws and regulations and to adapt to our customers’ needs may prevent us from selling our products in a certain country or to a
particular customer. In addition, these laws, regulations, and requirements may increase our cost of supplying the products by
forcing us to redesign existing products, change manufacturing practices, or to use more expensive designs or components. In
these cases, we may experience unexpected disruptions in our ability to supply customers with products, or we may incur
unexpected costs or operational complexities to bring products into compliance, and we may experience lowered customer
demand. This could have an adverse effect on our revenues, gross profit margins and results of operations and increase the
volatility of our financial results. We may require additional capital to support our business objectives, and this capital might not
be available on acceptable terms, if at all. We expect that our existing cash and cash equivalents will be sufficient to meet our
anticipated cash needs for working capital and capital expenditures for at least the next 12 months. Our estimate as to how long
we expect our cash and cash equivalents to be able to fund our operations is based on assumptions that may prove to be wrong,
and we could use our available capital resources sooner than we currently expect. Further, changing circumstances, some of
which may be beyond our control, could cause us to consume capital significantly faster than we currently anticipate, and we
may need to seek additional funds sooner than planned. We intend to continue to make investments to support our business
objectives and may require additional funds to achieve our objectives and respond to business challenges, including the need to
develop new features or enhance our products, improve our operating infrastructure or acquire complementary businesses and
technologies. Accordingly, we may need to engage in equity or debt financings to secure additional funds. If we raise additional
funds through future issuances of equity or convertible debt securities, our existing stockholders could suffer significant
dilution, and any new equity securities we issue could have rlghts preferences and prrvrleges superior to those of holders of our
common stock. General economic conditions bethins otste v e-and
geopolitical events yhave resulted in srgnlﬁcant Volatrhty in global ﬁnancral markets in recent years. If thrs Volatlhty persists or
becomes more pronounced, we could experience an inability to access additional capital, which could in the future negatively
affect our capacity for certain corporate development transactions or our ability to make other important, opportunistic
investments. In addition, market volatility, high levels of inflation and interest rate fluctuations may increase our cost of
financing or restrict our access to potential sources of future liquidity. Adequate additional financing may not be available to us
on acceptable 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 continue to support our business objectives and to respond to business challenges could be significantly
impaired, and our business may be adversely affected. Risks Related to Ownership of Our Common Stock Our stock price has
been and will likely continue to be volatile. The market price of our common stock has been and may continue to be highly
volatile and may fluctuate substantially as a result of a variety of factors, including those described in this “ Risk Factors
section, many of which are beyond our control and may not be related to our operating performance. Factors that could cause
fluctuations in the market price of our common stock include the following: * Actual or anticipated fluctuations in our quarterly
or annual operating results; ® Variance in our financial performance from our own financial guidance or from expectations of
securities analysts; * The trading volume of our common stock; ¢ Failure of securities analysts to maintain coverage of our
company or changes in financial estimates by any securities analysts who follow our company; ¢« Changes in market valuations
of other technology companies; * Announcements by us or our competitors of significant technical innovations, contracts,
acquisitions, strategic partnerships, joint ventures or capital commitments; * Our involvement in any litigation or investigations
by regulators; * Our sale of our common stock or other securities in the future; * Sales of large blocks of our common stock,
including sales by our executive officers, directors and significant stockholders; « Repurchases pursuant to Board- authorized
share repurchase programs, or announcements of the inception or discontinuation of any such program; * Increases or
decreases in the dividend amount paid under our quarterly dividend program announced in December 2024, the
modification or discontinuation of such program, or other changes in our capital allocation strategy; « Mergers,
acquisitions, or divestitures; ® Short sales, hedging and other derivative transactions involving our capital stock; « Additions or
departures of any of our key personnel; « Changing legal or regulatory developments; ¢ The inclusion or exclusion of our stock
in ETFs, indices and other benchmarks, and changes made to related methodologies; * Reactions by investors to uncertainties in
the world economy , the global geopolitical environment, and financial markets. In recent years, the stock markets have
experienced price and volume fluctuations that have affected and continue to affect the market prices of equity securities of
many companies due to, among other factors, the actions of market participants or other actions outside of our control, 1nclud1ng
generabmarket volatility caused by geopolitical events, developments-inrthe-COVID-—9-pandemie;and general economic
developments. These fluctuations have often been unrelated or disproportionate to the operating performance of those
companies. Broad market and industry fluctuations, as well as general economic, political, regulatory and market conditions,
may negatively impact the market price of our common stock. In the past, companies that have experienced volatility in the
market price of their securities have been subject to securities class action litigation. We have been the target of this type of
litigation in the past, and may be targeted again the future, which could result in substantial costs and divert our management’ s
attention. A small group of shareholders control a substantial amount of our common stock and could promote, delay or prevent
a change of control. A small number of shareholders control a significant amount of our outstanding common stock, as follows
(based on the number of our shares of common stock outstanding as of December 31, 2623-2024 and the most recent Schedule
13G or Schedule 13G / A filing made by each of these parties ) Blackrock Inc holds approximately 9. 2-8 % of our
outstanding common stock ;Fegt e v : 0 o-; Vanguard Group Holdings holds
approximately 69 %—F—rrs{—”Pfust—he%ds—&ppfexnﬁafe}y—é— 92 %; Legal & General Group Plc Investment-Management-bimited
holds approximately 5. 9-7 %; and Global X Management CO LLC Mr—TF—Kendal-Hunt-ourfounder-and-former-Chairman-of
the-Beard;-holds approximately 5. +6 %. This concentration of ownership may have the effect of a small number of investors
promoting, discouraging, delaying or preventing a change in control and may also have an adverse effect on the market price of




our common stock. Certain provisions of our charter and of Delaware law make a takeover of our Company more difficult. Our
corporate charter and Delaware law contain provisions, such as a class of authorized but unissued preferred stock which may be
issued by our Beard-board of directors without stockholder approval that might enable our management to resist a takeover of
our Company. Delaware law also limits business combinations with interested stockholders. These provisions might discourage,
delay or prevent a change in control or a change in our management. These provisions could also discourage proxy contests and
make it more difficult for stockholders to elect directors and take other corporate actions. The existence of these provisions
could limit the price that investors might be willing to pay in the future for shares of our common stock. Future issuances of
blank check preferred stock may reduce voting power of common stock and may have anti- takeover effects that could prevent a
change in control. Our corporate charter authorizes the issuance of up to 500, 000 shares of preferred stock with such
designations, rights, powers and preferences as may be determined from time to time by our Board of Directors, including such
dividend, liquidation, conversion, voting or other rights, powers and preferences as may be determined from time to time by the
Board of Directors without further stockholder approval. The issuance of preferred stock could adversely affect the voting
power or other rights of the holders of common stock. In addition, the authorized shares of preferred stock and common stock
could be utilized, under certain circumstances, as a method of discouraging, delaying or preventing a change in control. Our
business could be adversely affected as a result of actions of activist stockholders. Although we strive to maintain constructive,
ongoing communications with all of our stockholders, and welcome their views and opinions with the goal of enhancing value
for all of our stockholders, our stockholders have in the past, and may from time to time in the future, engage in proxy
solicitations, advance stockholder proposals or otherwise attempt to effect changes at or acquire control of the Company.
Campaigns by stockholders to effect changes at publicly traded companies are sometimes led by investors seeking to increase
short- term stockholder value through actions such as stock repurchases or sales of assets or the entire company. Responding to
proxy contests and other actions by activist stockholders can be costly and time- consuming and could divert the attention of our
Board of Directors and senior management from the management of our operations and the pursuit of our business strategy. We
cannot predict whether additional proxy contests or related matters will occur in the future and the time and cost associated with
such matters. Any perceived uncertainties as to our future direction and control, our ability to execute on our strategy or changes
to the composition of our Board of Directors or senior management team arising from proposals by activist stockholders or a
proxy contest could lead to the perception of a change in the direction of our business or instability that may be exploited by our
competitors and / or other activist stockholders, result in the loss of customers or potential business opportunities, and make it
more difficult to pursue our strategic initiatives or attract and retain qualified employees and business partners, any of which
could have an adverse effect on our business, financial condition and operating results. General Risks Economic uncertainties or
downturns could materially adversely affect our business. Negative economic conditions, including conditions resulting from
changes in foreign currency rates, changes in 1nterest rates, gross domestrc product growth ﬁnan01al and credrt market
fluctuations, inflation, political turmoil € - ;
eleetions)-, geopolitical tensions , tariffs, lnternatlonal trade dlsputes natural catastrophes regional and global conflicts,
natural disasters, and terrorist attacks, could cause a decrease in business investments, including spending on information
technology, and negatively affect the performance of our business. If global or regional economic and financial market
conditions remain uncertain and / or weak for an extended period of time, any of the following factors, among others, could
have a material adverse effect on our financial condition and results of operations: * slower consumer or business spending may
result in reduced demand for our products and services, reduced orders from customers, order cancellations, lower revenues,
increased inventories, and lower gross margins; * volatility in the-global markets , tariffs or international trade disputes, and
fluctuations in exchange rates for foreign currencies could negatively impact our reported financial results and condition; ¢
volatility in the prices for materials and components we use in our Digipass products could have a material adverse effect on our
costs, gross margins, and profitability; ¢ restructurings, reorganizations, consolidations and other corporate events could affect
our customers’ budgets and buying cycles, particularly in the banking and financial services industry, where we have particular
exposure due to the majority of our customers being banks and financial institutions; * if our customers experience declining
revenues, or experience difficulty obtaining financing in the capital and credit markets to purchase our products and services,
this could result in reduced orders, longer sales cycles, order cancellations, inability of customers to timely meet their payment
obligations to us, extended payment terms, higher accounts receivable, reduced cash flows, greater expense associated with
collection efforts and increased bad debt expense; ¢ severe financial difficulty experienced by our customers (such as the mid-
market bank failures that occurred in 2023) may cause them to become insolvent or cease business operations, which could
reduce sales, cash collections and revenue streams; and ¢ any difficulty or inability on the part of manufacturers of our products
or other participants in our supply chain in obtaining sufficient financing to purchase raw materials or to finance general working
capital needs may result in delays or non- delivery of shipments of our products. Furthermore, in an adverse economic
environment there is a risk that customers may delay their orders until the economic conditions improve. If a significant number
of orders are delayed for an indefinite period of time, our revenue and cash receipts may not be sufficient to meet the operating
needs of the business. If this is the case, we may need to significantly reduce our workforce, sell certain of our assets, enter into
strategic relationships or business combinations, discontinue some or all of our operations, or take other similar restructuring
actions. While we expect that these actions would result in a reduction of recurring costs, they also may result in a reduction of
recurring revenue and cash receipts. It is also likely that we would incur substantial non- recurring costs to implement one or
more of these restructuring actions. Catastrophic events may disrupt our business. Our business operations are subject to
interruption by natural disasters, including extreme weather related to the effects of climate change, and other catastrophic
events such as fire, floods, power loss, telecommunications failure, cyberattack, war or terrorist attack, or epidemic or pandemic

Tsuehras-the-COVID-—9-pandemie-. To the extent such events impact our facilities or off- premises or third- party

infrastructure, we may be unable to continue our operations and may endure system interruptions, reputational harm, delays in




our software development, lengthy interruptions in our services, breaches of data security and loss of critical data, all of which
could have an adverse effect on our future operating results.



