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A description of the risks and uncertainties associated with our business and industry is set forth below. You should carefully
consider the risks and uncertainties described below, together with all of the other information in this Annual Report on Form
10- K, including our consolidated financial statements and notes thereto and the “ Management’ s discussion and analysis of
financial condition and results of operations ” section of this Annual Report on Form 10- K, before deciding whether to

purchase shares of our common stock. If any of the following risks are realized, our business, financial condition, operating
results and prospects could be materially and adversely affected. In that event, the price of our common stock could decline,
perhaps significantly. Additional risks and uncertainties not presently known to us or that we currently deem immaterial also
may impair our business operations. Certain statements in this Annual Report on Form 10- K are forward- looking statements.
See the section of this Annual Report on Form 10- K titled ““ Special Note Regarding Forward- Looking Statements. ” Risks
relating to our business and industry We have grown rapidly in recent periods,...... to implement our business strategy. We
operate in a highly competitive industry, and if we are not able to compete effectively, including with the EHR and PM systems
with which we integrate, our business and results of operations s#may be harmed. The market for our products and services is
fragmented, competitive and characterized by rapidly evolving technology standards, evolving regulatory requirements, changes
in client needs and the frequent introduction of new products and services , including as a result of artificial intelligence (“ AL
) technologies . Our competitors range from smaller niche companies to large, well- financed and technologically-
sophisticated entities, including the EHR and PM systems with which we integrate. As costs fall and technology improves,
increased market saturation may change the competitive landscape in favor of competitors with greater scale than we currently
possess. In order to remain competitive, we are continually involved in a number of projects to compete with new market
entrants by developing new services, groewing-expanding offerings to our existing client base , growing our client base, and
penetrating new markets. These projects carry risks, such as cost overruns, delays in delivery, performance problems and lack of
acceptance by our clients. The success of our business and growth strategy depend upon our continued ability to maintain and
expand a network of healthcare services clients , which also requires us to provide and develop new high- quality products
and services that are helpful to our clients and used and positively received by patients . If we are unable to attract and
retain healthcare services clients , including because we are unable to adapt to new industry standards in developing new
products and services , it Would have a material adverse effect on our business and ability to grow and Would adversely affect
our results of operations. Additionally, if we do not maintain our current A
produets-and-services-thathealtheareserviees-elients— client use-network, or if we have to -rmpfeve-el-rmesd-renegotlate
existing contracts, our bus1ness ﬁnanc1al condltlon and results of epef&&eﬂa-l-operatlons may be peffeﬂﬂaﬁee—aﬂd-t-hat—afe

w&desw&b}ci—ebse}e’fe-efl&afﬂﬂ-harmedemeput&ﬁeﬁ— We beheve demand for our products and services has been driven in large
part by increasing patient responsibility, engagement and consumerism. Our ability to streamline the intake process and critical
workflows in order to improve healthcare services organization, staff efficiency and patient engagement to allow for optimal
allocation of resources will be critical to our business. Our success also depends on the ability of our solutions to increase patient
engagement, and our ability to demonstrate the value of our solutions to healthcare services clients, patients and life sciences
companies. If our existing clients do not recognize or acknowledge the benefits of our solutions or our solutions do not drive
patient engagement, then the market for our products and services might develop more slowly than we expect, which could
adversely affect our operating results. In addition, as we and the EHR and PM solutions with which we integrate, grow and
expand product offerings, the EHR and PM solutions with which we integrate could offer more competitive services or make it
more cost prohibitive to do business with them . Some of these EHR and PM systems offer, or may begin to offer, services,
including patient intake and engagement services, payment processing tools and direct patient communication services, in the
same or similar manner as we do. Although there are many potential opportunities for, and applications of, these services, these
EHR and PM systems may seek opportunities or target new clients in areas that may overlap with those that we have chosen to
pursue. Such competition from these EHR and PM systems may adversely affect our bu%lne%s market share and reqults from
operatloni We Compete on the baqls of qeveral faetors :

vaﬂeus—EI—PR—&ﬂd—PM—systems—aﬁd—ether—teehﬂe%egy— Some of our Competltors have greater name reeognltlon longer operatlng

histories and significantly greater resources than we do. As a result, our competitors may be able to respond more quickly and
effectively than we can to new or changing opportunities, technologies, standards or client requirements or provide faster
implementations. As a result, even if our services are more effective than the products and services that our competitors
offer, potential customers might select competitive products and services in lieu of purchasing our services . In addition,
current and potential competitors have established, and may in the future establish, cooperative relationships with vendors of
complementary products, technologies or services to increase the availability of their products to the marketplace. Accordingly,
new competitors or providers of EHR and PM solutions may emerge that have greater market share, larger client bases, more
widely adopted proprietary technologies, greater marketing expertise, greater financial resources and larger sales forces than we
have, which could put us at a competitive disadvantage. We also may be subject to pricing pressures as a result of, among other



things, competition within the industry, consolidation of healthcare industry participants, practices of managed care
organizations, government action and financial stress experienced by our clients. If our pricing experiences significant
downward pressure, our business will be less profitable and our results of operations will be adversely affected. We cannot be
certain that we will be able to retain our current elients-erexpand-eurclient base in this competitive environment. If we do not
retain current clients or expand our client base, or if we have to renegotiate existing contracts, our business, financial condition
and results of operations will be harmed. Moreover, we expect that competition will continue to increase as a result of
consolidation in both the healthcare information technology and healthcare industries. If one or more of our competitors or
potential competitors were to merge or partner with another of our competitors, the change in the competitive landscape could
also adversely affect our ability to compete effectively and could harm our business, financial condition and results of
operations. charged to our life sciences and ether-payer clients by delivering direct communications to help activate,engage and
educate patients who authorize provide-eensentfor-the delivery of ,or" opt- in" to, such communications about topics critical
to their health.The growth of our revenue stream from life sciences and ether-payer clients is driven,in part,by our ability to
grow our network of healthcare services clients and available population of patients to engage, our ability the-desirabtity-of
optionat-communteations-to achleve adequate pat-rents—~ patlent opt- in rates ,the number of newly approved drugs ;and the
success of newly launched drugs;and-the-eontinted-steeess y drugs,each of which is impacted by factors
outside of our control.If there isa 1educt10n in newly approved drugs or newly launched drugs are not successful ;er-eertait
drugs-popularity-deereases- this could negatively affect the ability of our life sciences clients to deliver relevant messages to
patients who would have otherwise been candidates to We have experienced net losses in the past and we may not achieve
profitabiity-positive net income in the future. We have incurred significant operating losses since our inception. For the years
ended January 31, 2024-2025 and January 31, 2623-2024 , we had net losses of $ 58. 5 million and $ 136. 9 mitlienand-$176-
+-million, respectively, and losses from operations of $ 58. 1 million and $ 136. 5 milllenand-$3476—6-million, respectively.
Our operating expenses may increase in the foreseeable future as we continue to invest to grow our business and build
relationships with our clients and partners, develop new solutions and operate as a public company. In addition, to the extent we
are successful in increasing our client base, we could incur increased losses because significant costs associated with entering
into client agreements are generally incurred up front, while revenue is generally recognized ratably over the term of the
agreement. As a result, we may need to raise additional capital through equity and debt financings in order to fund our
operations, which may not be available to us on favorable terms or at all. If we are unable to effectively manage these risks and
difficulties as we encounter them or effectively access the capital markets, our business, financial condition and results of
operations may suffer. We depend on our senior management team and certain key employees, and the loss of one or
more of our executive officers or key employees or an inability to attract and retain highly skilled employees could
adversely affect our business. Our success depends, in part, on the skills, working relationships and continued services of
our founders, Chaim Indig (Chief Executive Officer) and Evan Roberts (Chief eperating-Operating Officer), and our
senior management team and other key personnel. From time to time, there may be changes in our senior management
team results-resulting from the hiring funetions;potentially resulting-inharnrto-our— or departure company-culture;inereased
employee-attritiomand-thetoss-of key-personnel-executives,which could disrupt our business .In addition,we must attract,train

and retain a significant number of highly skilled employees in the U.S.,India and Canada ,including sales and marketing
personnel,client support personnel,professional services personnel,software engineers,technical personnel and management
personnel,and the availability of such personnel,in particular software engineers,may be constrained.We also believe that our
future growth will depend on the continued development of our direct sales force and its ability to obtain new clients and to
manage our existing client base.If we are unable to hire and develop sufficient numbers of productive direct sales personnel or if
new direct sales personnel are unable to achieve desired productivity levels in a reasonable period of time,sales of our services
will suffer and our growth will be impeded.Competition for qualified management and employees in our industry is intense,and
identifying and recruiting qualified personnel and training them requires significant time,expense and attention.Many of the
companies with which we compete for personnel have-greater-have greater financial and other resources than we do. Our
North American employees are employed on a contract- employment basis or are “ at- will ” employees, and, in most
cases, their employment can be terminated by us or the-them past-at any time, for any reason and may-eentinte-without
notice, subject, in certain cases, to fluetuate-severance payment rights. The departure and replacement of one or more of
our executive officers or other key employees would likely involve significant time and costs, may significantly delay or
prevent and-if-we-fail-to-meet-the expeetations-achievement of analysts-er-our investors-business objectives and could
materially harm our business. In addition , volatility or lack of performance in our stock price may affect and-the-value-of
your— our ability to attract replacements should key personnel depart. We have made, and may in the future make,
acquisitions and investment-investments which may be difficult to integrate, divert management resources, result in
unanticipated costs or dilute our stockholders. We have in the past acquired, and we may continue to acquire or invest
in, businesses, products or technologies that we believe could deeline-substantially-complement or expand our products
and services, enhance our market coverage or technical capabilities or otherwise offer growth opportunities . ©ur-This
may include acquiring or investing in companies, businesses, products or technologies that are tangential to our current
business and / or in which we have limited or no prlor ooper ating feSﬁ-}ts—experlence. There are {-ﬂfe}y—te-ﬂ-ttetuate,—inherent
risks in integrating and managing acquisitions 0 O1S—O ith ortvesto
and the pursuit tradingpriee-of potential acquisitions may divert the attention of management and cause us to incur
various expenses related to 1dent1fy1ng, 1nvest1gatmg and pursumg sultable acqulsltlons, whether ot or eemfnen—steek

may-not be met Some of the important...... of persistence, sophlstlcatlon and intensity, they are consummated bemg Conducted
by increasingly sophisticated and organized...... or economic responses and counter- responses . We may not discover all such



incidents or...... detect security breaches, however, we cannot assure you that we will realize the anticipated benefits of these
or any future acquisitions. We also may not achieve the anticipated benefits from an acquired business due to a number
of factors, including, without limitation: * difficulty integrating the purchased operations, products or technologies and
maintaining the quality and security standards consistent with our brand;  the need to integrate or implement
additional controls, procedures and policies; * privacy concerns, cyber- attacks, data breaches or cybersecurity incidents
relating to the acquired businesses, such as the meastres-will-provide-absehite-sccurity —Further-incident we experienced
with ConnectOnCall in 2024; « our inability to comply with the regulatory requirements applicable to the acquired
business; ¢ assimilation of the acquired businesses , which may divert significant management attention and financial
resources from our the-other operations and could disrupt our ongoing business; ¢ the use of substantial portions of our
available cash, issuance of our equity seeurity-securities systems-in-plaee-at-our—- or incurrence of debt to consummate the
acquisition; e the loss of key employees ) partlcularly those of the acqulred operations; difficulty retaining or developing
the acquired business ’ : 6 b an-customers; * adverse effects on our
ex1st1ng busmess relatlonshlps; ) fallure to reallze t-hese» the ﬂsed—rn—potentlal cost savings our— or other financial benefits

and P otir—- Or systems-as-the strategic
beneﬁts of the acqu1s1tlons, mcludmg failure to consummate any proposed ot or employees-contemplated transaction;
and e liabilities serviee-providersworle{rom thetr- the offtees; homes-and-acquired businesses for infringement of
intellectual property rights or other claims and failure remotetoeations;-we-may-be-stbjeet-fo obtain indemnification for
such liabilities or claims. Acquisitions also inereased-- increase eyberseeurity-the risk of unforeseen legal liability, including
for potential violations of applicable law or industry rules and regulations, arising from prior or ongoing acts or
omissions by the acquired businesses which are not discovered by due diligence during the acquisition process.
Acquisitions could also result in dilutive issuances of equity securities or the incurrence of debt . which could expese
adversely affect our business, results of operations or financial condition. Even if we are successful in completing and
integrating an acquired business, it may not perform as we expect or enhance the value of our business as a whole.
Certain of our operating results and financial metrics, including the key metrics included in this report, may be difficult
to predict as a result of seasonality. We believe there are significant seasonal factors that may cause us to risks-ef-data
record higher revenue in some quarters compared with others. We believe this variability is largely due to or-our focus
on the healthcare industry.For example,with respect to our healthcare services clients,we receive a disproportionate
increase in payment processing revenue from such clients during the first two to three months of the calendar year relative to
the other months of the year,which is driven,in part,by the resetting of patient deductibles at the beginning of each calendar
year.Sales for our life sciences solutions are also seasonal,primarily due to the annual spending patterns of our clients. This
portion of our sales is usually the highest in the fourth quarter of each calendar year.While we believe we have visibility into the
seasonality of our business,our rapid growth rate over the last several years may have made seasonal fluctuations more difficult
to deteet If our rate ot grO\x th slo“ s over tlme sedsonal or Lychcal A% arlatlons in our operatlons mdy become more

position may e

We—h&ve—ptrt—rn-p-}aee—wrﬂ-be adversely affected

feg-u-}atefs—aﬂd-&édfess—feptﬁaﬁeﬂa{-h&lﬁ— Busmess or economic dlsruptlons or global health concerns Could harm our busmess

and increase our costs and expenses. Broad- based business or economic disruptions or global health concerns could materially
and adversely impact our business and results of operations due to, among other factors: ¢ a general decline in business activity;
* a potentially disproportionate impact on the healthcare services clients with whom we contract; ¢ disruptions to our supply
chains and our third- party vendors, partners, and suppliers; ¢ difficulty accessing the capital and credit markets on favorable
terms, or at all, and a severe disruption and instability in the global financial markets, or deteriorations in credit and financing
conditions that could affect our access to capital necessary to fund business operations or address maturing liabilities on a timely
basis; and ¢ social, economic, and labor instability in the countries in which we or the third parties with whom we engage
operate. In addition, reeet-macroeconomic challenges (including changes in highlevels-efinflation and high-interest rates) and
the-a tight labor market have adversely affected, and may continue to adversely affect , workforces, organizations,
governments, clients, economies, and financial markets globally and have disrupted the normal operations of many businesses,
including our business, making it potentially very difficult for our clients and us to accurately forecast and plan future business
activities. These factors have and could further decrease healthcare industry spending, adversely affect demand for our products
and services, impair the ability of our clients to pay for the products and services they have already purchased from us, cause
one or more of our clients to file for bankruptcy protection or go out of business, cause one or more of our clients to fail to
renew, terminate, or renegotiate their contracts, impact expected spending from new clients, negatively impact collections of
accounts receivable, and harm our business, results of operations, and financial condition. FartherIf our internal controls over
financial reporting or our disclosure controls and procedures are not effective ., we may not be able to accurately report
our financial results, prevent fraud or file our periodic reports in a timely manner, which may cause investors to lose
confidence in our reported financial information and may lead to a decline in our stock price. As a public company, we
are required to maintain internal control over financial reporting and disclosure controls and procedures. Section 404 of
the Sarbanes- Oxley Act of 2002 (the" Sarbanes- Oxley Act'") requires that we evaluate and determine the effectiveness
of our internal control over financial reporting and provide a management report on the internal control over financial



reporting. Our testing, or the subsequent testing by our independent public accounting firm, may reveal deficiencies in
our internal control over financial reporting that are deemed to be material weaknesses. If we are not able to comply
with the requirements of Section 404 in a timely manner, or if we or our accounting firm identify deficiencies in our
internal control over financial reporting that are deemed to be material weaknesses, the market velatility-as-price of our
stock would likely decline and we could be subject to lawsuits,sanctions or investigations by regulatory
authorities,including SEC enforcement actions,and we could be required to restate our financial results,any of which
would require additional financial and management resources.If material weaknesses in our internal control over
financial reporting are discovered or occur in the future,our consolidated financial statements may contain material
misstatements and we could be required to restate our financial results,which could materially and adversely affect our
business,results of operations and financial condition,restrict our ability to access the capital markets,require us to expend
significant resources to correct the material weakness,subject us to fines,penalties or judgments,harm our reputation or otherwise
cause a decline in investor confidence.We continue to invest in more robust technology and resources to manage these-our

reporting requirements.Implementing the appropriate changes to our internal controls may distract our officers and
employees,result in substantial costs and require significant time to complete. Any difficulties or delays in implementing these
controls could impact our ability to timely report our financial results.For these reasons,we may encounter difficulties in the
umd and accurate ILD()IUH(’ of our financial results,which would llllpdd our ability to prov ide our m\ estors with 111101111‘111011

fe}a’c—imshrps—a result e-f—fttture—fa-r}ufes—ef— our mvestors could lose conﬁdence in our reported lmanual msﬁtuﬂeﬁs
information , simiarto-the-fathures-of SilieonValey Bank-and Signature Bank-our stock price could fead-decline. In
addition, any such changes do not guarantee that we will be effective in maintaining the adequacy of our internal
controls, and any failure to maintain that adequacy could prevent us from accurately reporting our financial results.
From time to time, we are subject to various legal proceedings that could adversely affect our business, financial
condition and results of operations. From time to time, we are or may become involved in claims, lawsuits (whether class
actions or individual lawsuits), arbitration proceedings, governmental investigations, and other legal or regulatory
proceedings involving commercial, corporate and securities matters; privacy, marketmarketing and communications
practices; labor and employment matters; alleged infringement of third - party patents and wide hiquidityshortages;
impair-the-other ability-intellectual property rights; and other matters. The results of eempanies-to-aeeessnear-any such
claims, lawsuits, arbitration proceedings, government investigations, or other legal or regulatory proceedings cannot be
predlcted with any degree of certamty Any clalms agamst us, whether merltorlous or not, could be time - consummg

in costly lltlgatlon, require s1gn1ﬁcant management attentlon, and dlvert 51gn1ﬁcant resources. Determmmg reserves for
our pending litigation is a complex and fact- intensive process that requires significant subjective judgment and
speculation. It is possible that a resolution of one our— or elients-more such proceedings could result in substantial
damages, settlement costs, fines, and penalties. These proceedings could also result in harm to our reputation and and
brand patients-may-, sanctions, consent decrees, injunctions, or other orders requiring a change in our business practices.
Any of these consequences could adversely affect our business, financial condition, and results of operations. Further,
under certain circumstances, we have diffieultygaining-timely-aeeess-contractual and other legal obligations to suffietent
ereditor-obtatning-ereditindemnify and to incur legal expenses on reasenable-terms-behalf of our business, customers, and
commercial partners and current and former directors and officers. In addition, certain litigation or the resolution of
certain litigation may faee-inereased-affect the availability or eests— cost of some of er-our insurance coverage other
negative-finanetal-impaets-, eaehref-which could impair-adversely impact our results of operations and cash flows, expose us
to increased risks that would be uninsured, and adversely impact our ability to attract directors and officers.
Notwithstanding the terms of our agreements with our customers, it is possible that one or more of our customers could
breach their ability-te-make-timelypayments-to-ts-and-obligations, which in the aggregate, could adversely affect our
revente-whieh-eotld-harm-our-business, financial condition ane-, or results of operations. For example, if a customer
defaults on its obligations under a customer agreement or terminates a customer agreement prior to the contractual
termination date, we may be required to assert a claim to acquire the amount in full due under the customer agreement,
which we may choose not to pursue. However, if we choose to pursue any such claim, we may incur substantial costs to
resolve claims or enter into litigation or arbitration, and even if we were to prevail in the event of claims, litigation or
arbitration, such claims, litigation, or arbitration could be costly and time- consuming and divert the attention of our
management and other employees from our business operations. We are a fully remote company that does not maintain a
physical office presence, which subjects us to unique operational risks. Being a fully remote company subjects us to unique
operational risks. For example, technologies in our employees” homes may not be as robust as in etr-a corporate offiees— office
and could cause the networks, information systems, applications, and other tools available to employees and service providers to
be more limited or less reliable than in eur-a corporate offtees— office . Further, the security systems in place at our employees’
homes may be less secure than those used in ent-a corporate efftees— office , and while we have implemented technical and
administrative safeguards to help protect our systems as our employees and service providers work from home, we may be
subject to increased cybersecurity risk, which could expose us to risks of data or financial loss and could disrupt our business
operations. There is no guarantee that the data security and privacy safeguards we have put in place will be completely effective



or that we will not encounter risks associated with employees accessing company data and systems remotely. In addition,
operating remotely may negatively impact our corporate culture, including employee engagement and productivity. Risks

relating to our payments business If our internat-eontrols-over-finanetal-reporting-or-payments platform is limited,
restricted, curtailed eur—- or degraded in any way diselosure-eontrols-and-proeedures-are-noteffeetive-, or if we fail to

continue to grow and develop our payments platform, our business may ﬁet—be materially and adversely affected Our

ettr—abrl-x-ty—te—aeeess—success the Ldpltdl mdlkets require us to....... Accordmoly, our opemtmg results depend depends in
substanttal-part on the continued growth and development of our payments platform. If such act1v1t1es are llmlted
restricted, curtailed otr-- or degraded in any way, ability v

otit—- or e-l-teﬁfs—&ﬂd—p&t—teﬂ-t—s—lf we fail to continue to grow

'l'S-O'ffeﬂ-lnl])sted by taetou outs1de ot our connol such as t-he—ntrnﬂrber—eﬂﬁchanges in laws governmg medlcal blllpa&eﬁts
payments or disruptions in w otd ke - the payment processing
industry generally agfeemeﬁts—e&n—be—&neeftam—aﬂd—tmpfed-tetable— If the numbel of pdtlents utilizing our payment-payments
systems-platform , or-the aggregate amounts pdld by such pdtlents d11eetly to our healthcare services clients tlnowrh our
setutionis-payments platform , b ; ; : :
credit card interchange rev ; i ith 0 att We-a
gefﬁf&teNetweﬁesehmeﬁs—feveﬂtw—thfeﬂgh—tees we chdrged to our llfe sciences and payer...... who would hdve otherwise been
candidates to receive such drugs, and accordingly may reduce...... a disproportionate increase in payment processing revenue
from such clients during the first two to three...... adv elsely affected Risks reldtmg to our payments businessHourpayments

1educed asa 1esult of dmuptlons in the pdvment processing mdustrv . laws dlscouraglng the use of credit card payments for
medical services or other factors, it could result in a decrease to our revenue whieh-eowld-harm-our-bustiness;-finanetal

eondittonand-results-ofoperations-. [n addition, some potential or existing clients may not desire to use our payment processing

services or to switch from their existing payment processing vendors for a variety of reasons, such as transition costs, business



disruption, and loss of accustomed functionality. There can be no assurance that our efforts to overcome these factors will be
successful, and this resistance may adversely affect our growth. The attractiveness of our payment processing services may also
depend on our ability to integrate emerging payment technologies, including crypto- currencies, other emerging or alternative
payment methods, and credit card systems that we or our processing partners may not adequately support or for which we or
they do not provide adequate processing rates. In the event such methods become popular among consumers, any failure to
timely integrate emerging payment methods {saeh-as-AppteRayj-into our software, anticipate client behavior changes, or
contract with payment processing partners that support such emerging payment technologies could reduce the attractiveness of
our payment processing services, potentially resulting in a corresponding loss of revenue. Increases in card network fees and
other changes to fee arrangements may result in the loss of clients who use our payment processing services or a reduction in our
earnings. From time to time, card networks, including Visa, MasterCard, American Express and Discover, increase the fees that
they charge acquirers, which would be passed down to processors, payment facilitators and merchants. We could attempt to
pass these increases along to our clients, but this strategy might result in the loss of clients to competitors who do not pass along
the increases. If competitive practices prevent us from passing along the higher fees to our clients in the future, we may have to
absorb all or a portion of such increases, which may increase our operating costs and reduce our earnings. If we fail to comply
with the applicable requirements of card networks, they could seek to fine us, suspend us or terminate our payment facilitator
status. If our clients or sales partners incur fines or penalties that we cannot collect from them, we may have to bear the cost of
such fines or penalties. We provide a payments solution for the secure processing of patient payments. Our payment processing
tools can connect to multiple clearinghouses and can also connect directly with patients. We have developed partnerships with
primary credit card processors in the United States to facilitate payment processing, and we are registered with Visa,
MasterCard, American Express, Discover and other card networks as a service provider (payment facilitator or the equivalent)
for acquiring member institutions. These card networks set the operating rules and standards with which we must comply. The
termination of our status as a certified service provider, a decision by the card networks to disallow payment facilitators or bar us
from serving as such, or any changes in network rules or standards, including interpretation and implementation of the operating
rules or standards, that increase the cost of doing business or limit our ability to provide transaction processing services to our
clients or partners, could adversely affect our business, financial condition or results of operations. We and our clients are
subject to card network rules that could subject us or our clients to a variety of fines or penalties that may be levied by card
networks for certain acts or omissions by us or our clients. If a client or sales partner fails to comply with the applicable
requirements of card networks, we could be subject to a variety of fines or penalties that may be levied by card networks. We
may have to bear the cost of such fines or penalties if we cannot collect them from the applicable client or sales partner,
resulting in lower earnings or losses for us. Our violation of the network rules may result in the termination or suspension of our
registration with the affected network. The termination of our registration, including a card network barring us from acting as a
payment facilitator, or any changes in card network rules that would impair our registration, could require us to stop providing
payment processing services relating to the affected card network, which would adversely affect our ability to conduct our
business. In addition, the rules of card networks are set by their boards, which may be influenced by card issuers. Many banks
directly or indirectly sell processing services to clients in competition with us. These banks could attempt, by virtue of their
influence on the networks, to alter the networks’ rules or policies to the detriment of non- members, including us. Changes in
laws and regulations relating to interchange fees on payment card transactions would adversely affect our revenue and results of
operations. We pay interchange fees to the card networks or the card issuers for each transaction we process. The card networks
may increase, from time to time, the fees that they charge members or service providers. Although we may attempt to pass these
increases along to our clients, this may result in the loss of clients to our competitors that do not pass along the increases. A
provision of the Dodd- Frank Wall Street Reform and Consumer Protection Act (the" Dodd- Frank Act") known as the Durbin
Amendment empowered the Board of Governors of the Federal Reserve System 5" FRS"), to establish and regulate a cap on
the interchange fees that issuers (e. g. banks) may charge or receive for electronic clearing of debit card transactions. The
original regulations implementing the Durbin Amendment established standards for assessing whether debit card interchange
fees received by debit card issuers were reasonable and proportional to the costs incurred by issuers for electronic debit
transactions, and it established a maximum permissible interchange fee that an issuer may receive for an electronic debit

transaction, hmrtrng the fee revenue to debrt card issuers and payment processors If I-ﬁ—Neveﬁaber—ZG%—&)e—F—R—S—pfepesed-

e the maximum permlssrble 1nterchange fee

eards{orthetrtssuing-banks-such maximum a ’ ; .
enrrentrates;orifany-interchange rate caps app-l-teab-}e-ls lost asa result of amendment to Regulatlon 1T by the FRS debtt

eard;-erediteard-or any other new pay erulemaking , or-legislation
eould-impaet-interehangerates-apphieableto-, or prlvate lltlgatlon challenge, our revenue and profit from payment card
transactions processed through our payments platform —As-aresaltthis-could decrease , enrrevente-and there profitand-could
have-be a material adverse effect on our financial condition and results of operations. Risk relating to our data and intellectual
property If our intellectual property is not adequately protected, we may not be able to build name recognition, protect our
technology and products, and our business may be adversely affected. Our business depends on proprietary technology and
content, including software, databases, confidential information and know- how, the protection of which is crucial to the success
of our business. We rely on a combination of trademark, trade- secret and copyright laws, confidentiality procedures and
contractual provisions to protect our intellectual property rights in our proprietary technology, content and brand. We may, over
time, increase our investment in protecting our intellectual property through additional trademark, patent and other intellectual
property filings that could be expensive and time- consuming. Effective trademark, trade- secret and copyright protection is



expensive to develop and maintain, both in terms of initial and ongoing registration requirements and the costs of defending our
rights. These measures, however, may not be sufficient to offer us meaningful protection. If we are unable to protect our
intellectual property and other proprietary rights, our brand, competitive position and business could be harmed, as third parties
may be able to dilute our brand or commercialize and use technologies and software products that are substantially the same as
ours without incurring the development and licensing costs that we have incurred. Any of our owned or licensed intellectual
property rights could be challenged, invalidated, circumvented, infringed or misappropriated, our trade secrets and other
confidential information could be disclosed in an unauthorized manner to third parties, or our intellectual property rights may
not be sufficient to permit us to take advantage of current market trends or otherwise provide us with competitive advantages,
which could result in costly redesign efforts, discontinuance of certain offerings or other competitive harm. Monitoring
unauthorized use of our intellectual property is difficult and costly. From time to time, we seek to analyze our competitors’
products and services, and may in the future seek to enforce our rights against potential infringement. However, the steps we
have taken to protect our proprietary rights may not be adequate to prevent infringement or misappropriation of our intellectual
property. We may not be able to detect unauthorized use of, or take appropriate steps to enforce, our intellectual property rights.
Any inability to meaningfully protect our intellectual property rights could result in harm to our brand or our ability to compete
and reduce demand for our technology and products. Moreover, our failure to develop and properly manage new intellectual
property could adversely affect our market positions and business opportunities. Also, some of our products and services rely on
technologies and software developed by or licensed from third parties. Any disruption or disturbance in such third- party
products or services, which we have experienced in the past, could interrupt the operation of our solutions. We may not be able
to maintain our relationships with such third parties or enter into similar relationships in the future on reasonable terms or at all.
We may also be required to protect our proprietary technology and content in an increasing number of jurisdictions, a process
that is expensive and may not be successful, or which we may not pursue in every location. In addition, effective intellectual
property protection may not be available to us in every country, and the laws of some foreign countries may not be as protective
of intellectual property rights as those in the United States. Additional uncertainty may result from changes to intellectual
property legislation enacted in the United States and elsewhere, and from interpretations of intellectual property laws by
applicable courts and agencies. Accordingly, despite our efforts, we may be unable to obtain and maintain the intellectual
property rights necessary to provide us with a competitive advantage. Our failure to obtain, maintain and enforce our intellectual
property rights could therefore have a material adverse effect on our business,financial condition parties-for-seme-ofthe
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operations. We afse-integrate into our proprietary applications and use third- party software to maintain and enhance,among
other things,content generation and delivery,and to support our technology infrastructure.Some of this software is proprietary
and some is open source software.Our use of third- party technologies and open source software exposes us to increased
risks,including,but not limited to,risks associated with the integration of new technology into our solutions,the diversion of our
resources from development of our own proprietary technology and our inability to generate revenue from licensed technology
sufficient to offset associated acquisition and maintenance costs.These technologies may not be available to us in the future on
commercially reasonable terms or at all and could be difficult to replace once integrated into our own proprietary
applications.Most of these licenses can be renewed only by mutual consent and may be terminated if we breach the terms of the
license and fail to cure the breach within a specified period of time.Our inability to obtain,maintain or comply with any of these
licenses could delay development until equivalent technology can be identified,licensed and integrated,which would harm our
business, financial condition and results of operations.Most of our third- party licenses are non- exclusive and our competitors
may obtain the right to use any of the technology covered by these licenses to compete directly with us.If our data suppliers
choose to discontinue support of the licensed technology in the future,we might not be able to modify or adapt our own
solutions.Third parties may initiate legal proceedings alleging that we are infringing or otherwise violating their intellectual
property rights,the outcome of which would be uncertain and could have a material adverse effect on our business,financial
condition and results of operations.Our commercial success depends on our ability to develop and commercialize our services
and use our proprietary technology without infringing the intellectual property or proprietary rights of third parties.Intellectual



property disputes can be costly to defend and may cause our business,operating results and financial condition to suffer.As the
market for healthcare in the United States expands and more patents are issued,the risk increases that there may be patents
issued to third parties that relate to our products and technology of which we are not aware or that we must challenge to continue
our operations as currently contemplated. Whether merited or not,we may face allegations that we,our partners,our licensees or
parties indemnified by us have infringed or otherwise violated the patents,trademarks,copyrights or other intellectual property
rights of third parties.Such claims may be made by competitors seeking to obtain a competitive advantage or by other
parties.Additionally,in recent years,individuals and groups have begun purchasing intellectual property assets for the purpose of
making claims of infringement and attempting to extract settlements from companies like ours.We may also face allegations that
our employees have misappropriated the intellectual property or proprietary rights of their former employers or other third
parties.It may be necessary for us to initiate litigation to defend ourselves in order to determine the scope,enforceability and
validity of third- party intellectual property or proprietary rights,or to establish our respective rights.Regardless of whether
claims that we are infringing patents or other intellectual property rights have merit,such claims can be time- consuming,divert
management’ s attention and financial resources and can be costly to evaluate and defend.Results of any such litigation are
difficult to predict and may require us to stop commercializing or using our products or technology,obtain licenses,modify our
services and technology while we develop non- infringing substitutes or incur substantial damages,settlement costs or face a
temporary or permanent injunction prohibiting us from marketing or providing the affected products and services.If we require a
third- party license,it may not be available on reasonable terms or at all,and we may have to pay substantial royalties,upfront
fees or grant cross- licenses to intellectual property rights for our products and services.We may also have to redesign our
products or services so they do not infringe third- party intellectual property rights,which may not be possible or may require
substantial monetary expenditures and time,during which our technology and products may not be available for
commercialization or use.Even if we have an agreement to indemnify us against such costs,the indemnifying party may be
unable to uphold its contractual obligations.If we cannot or do not obtain a third- party license to the infringed
technology,license the technology on reasonable terms or obtain similar technology from another source,our revenue and
earnings could be adversely impacted.From time to time,we may be subject to legal proceedings and claims in the ordinary
course of business with respect to intellectual property. We are not currently subject to any claims from third parties asserting
infringement of their intellectual property rights.Some third parties may be able to sustain the costs of complex litigation more
effectively than we can because they have substantially greater resources.Even if resolved in our favor,litigation or other legal
proceedings relating to intellectual property claims may cause us to incur significant expenses and could distract our technical
and management personnel from their normal responsibilities.In addition,there could be public announcements of the results of
hearings,motions or other interim proceedings or developments,and if securities analysts or investors perceive these results to be
negative,it could have a material adverse effect on the price of our common stock.Moreover,any uncertainties resulting from the
initiation and continuation of any legal proceedings could have a material adverse effect on our ability to raise the funds
necessary to continue our operations.Assertions by third parties that we violate their intellectual property rights could therefore
have a material adverse effect on our business,financial condition and results of operations.Interruption or failure of our
information technology and communications systems could impair our ability to effectively deliver our products and
services,which could cause us to lose clients and harm our operating results.Our business depends on the continuing operation of
our technology infrastructure and systems.Proprietary software development is time- consuming,expensive and complex,and
may involve unforeseen difficulties. We may encounter technical obstacles in enhancing our existing software and developing
new software,and it is possible that we may discover additional problems that prevent our proprietary applications from
operating properly.In addition,any damage to or failure of our existing systems ,or the systems of our third- party providers,
could result in interruptions in our ability to deliver our products and services.Interruptions in our service ,such as one that
affected our ConnectOnCall product in 2024,have in the past and could in the future reduce our revenue and profits,and
our reputation could be damaged if people believe our systems are unreliable.Our systems and operations ,and these of our
third- party providers, are vulnerable to damage or interruption from natural disasters or man- made problems,such as
earthquakes,floods, fires,political unrest,acts of terrorism,armed conflict or war (such as the current Russian invasion of Ukraine
and the conflict in the Middle East),power loss,break- ins,hardware or software failures,telecommunications failures,computer
viruses ,eyber- attacks or other attempts to harm our systems and similar events.Any unscheduled interruption in our service
would result in an immediate loss of revenue.Frequent or persistent system failures that result in the unavailability of our
solutions or slower response times could reduce our clients’ ability to access our solutions,impair our delivery of our products
and services and harm the perception of our solutions as reliable,trustworthy and consistent.Our insurance policies provide only
limited coverage for service interruptions and may not adequately compensate us for any losses that may occur due to any
failures or interruptions in our systems.If our services fail to provide accurate and timely information,or if our content or any
other element of our service is associated with errors or malfunctions,we could have liability to clients or patients which could
adversely affect our results of operations.Our software,content and services are used to assist medical groups,health systems and
payers-other organizations with managing the patient intake process and to empower patients and healthcare organizations as
they navigate the challenges of an evolving healthcare system.If our software,content or services fail to provide accurate and
timely information or are associated with errors or malfunctions,then healthcare services clients or patients could assert claims
against us that could result in substantial costs to us,harm our reputation in the industry and cause demand for our services to
decline.Our proprietary service is utilized in patient intake and engagement and to help healthcare services organizations better
understand patients through medical histories,insurance benefits and socio- economic indicators.If our service fails to provide
accurate and timely information,or if our content or any other element of our service is associated with errors or malfunctions,we
could have liability to healthcare services clients or patients. We attempt to limit by contract our liability for damages and to
require that our clients assume responsibility for medical care and approve key system rules,protocols and data.Despite these



precautions,the allocations of responsibility and limitations of liability set forth in our contracts may not be enforceable,may not
be binding upon patients or may not otherwise protect us from liability for damages.Our proprietary software may contain errors
or failures that are not detected until after the software is introduced or updates and new versions are released.It is challenging
for us to test our software for all potential problems because it is difficult to simulate the wide variety of computing
environments or methodologies that our clients may deploy or rely upon.From time to time we have discovered defects
or errors in our software,and such defects or errors can be expected to appear in the future.Defects and errors that are
not timely detected and remedied could expose us to risk of liability to healthcare services clients and patients and cause
delays in introduction of new services,result in increased costs and diversion of development resources,require design
modifications or decrease market acceptance or client satisfaction with our services.If any of these risks occur,they could
materially and adversely affect our business,financial condition or results of operations.We may be liable for use of
incorrect or incomplete data we provide,which could harm our business,financial condition and results of operations.We
collect,store and display data,including patient health information,for use by healthcare services clients in handling
patient intake and engagement.Our clients,their patients,or third parties provide us with most of this data.If this data is
incorrect or incomplete,or if we make mistakes in the capture or input of this data,adverse consequences may occur and
give rise to product liability and other claims against us.In addition,a court or government agency may take the position
that our storage and display of health information exposes us to liability arising out of our intake,storage and display of
erroneous health information.While we maintain insurance coverage,we cannot be certain that this coverage will prove
to be adequate or will continue to be available on acceptable terms,if at all. Even unsuccessful claims could result in
substantial costs and diversion of management resources.A claim brought against us that is uninsured or under- insured
could harm our business, financial condition and results of operations. Our use of *“ open source ” software could adversely
affect our ability to offer our services and subject us to possible litigation. We may use open source software in connection with
our products and services. Companies that incorporate open source software into their products have, from time to time, faced
claims challenging the use of open source software and / or compliance with open source license terms. As a result, we could be
subject to suits by parties claiming ownership of what we believe to be open source software or claiming noncompliance with
open source licensing terms. Some open source software licenses require users who distribute software containing open source
software to publicly disclose all or part of the source code to such software and / or make available any derivative works of the
open source code, which could include valuable proprietary code of the user, on unfavorable terms or at no cost. While we
monitor the use of open source software and try to ensure that none is used in a manner that would require us to disclose our
proprietary source code or that would otherwise breach the terms of an open source agreement, such use could inadvertently
occur, in part because open source license terms are often ambiguous. Any requirement to disclose our proprietary source code
or pay damages for breach of contract could have a material adverse effect on our business, financial condition and results of
operations and could help our competitors develop products and services that are similar to or better than ours. Any restrictions
on our use of,...... financial condition and results of operations. Risks relating to laws and regulations applicable to our
dustryWe—- industry We are subject to health care laws and data privacy and security laws and regulations governing our
collection, use, disclosure, storage and transmission of personally identifiable information, including protected health
information and payment card data, which may impose restrictions on us and our operations, require us to change our business
practices and put in place additional compliance mechanisms, and subject us to fines, penalties, lawsuits, adverse publicity,
reputational harm, loss of customer trust or government enforcement actions if we are unable to fully comply with such laws.
Numerous complex federal and state laws and regulations govern the collection, use, disclosure, storage and transmission of
personally identifiable information, including protected health information. State laws may be even more restrictive and not
preempted by HIPAA €as-defined-below)-, and may be subject to varying interpretations by the courts and government
agencies. These laws and regulations, including their interpretation by governmental agencies, are subject to frequent change and
could have a negative impact on our business. Further, these varying interpretations could create complex compliance issues for
us and our partners and potentially expose us to additional expense, liability, penalties, negatively impact our client
relationships, and lead to adverse publicity, and all of these risks could adversely affect our business in the short and long term.
In addition, contractual obligations and in the future, legislation may limit, forbid or regulate the use or transmission of health
information outside of the United States or across other national borders. These developments, if adopted, could render our use
of €anadian-Indian employee% and other non- U. S. resources for work related to such data 1mpract10able or %ubqtantlally more
expenslve We are a “ Business A%qomate as defined under ; : AT an ata
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Office for Civil Rights -may impose civil penalties on a Business Associate for a failure to comply with HIPAA requirements.
The U. S. Department of Justice is responsible for criminal prosecutions under HIPAA. Penalties can vary significantly
depending on a number of factors, such as whether the Business Associate’ s failure to comply was due to willful neglect. State
attorneys general also have the right to prosecute HIPAA violations in eenﬂﬁr&ed—aga—rﬁst—feﬂéenfs—e—f—thelr states. While HIPAA
does not create a private right of action that would allow individuals to sue in civil court ferFHPAAtelations-, its standards
have been used as the basis for the duty of care in state civil suits, such as those for recklessness in misusing individuals’ health
information. If we are subject to investigation or litigation related to an alleged violation of HIPAA, then we may elect to
resolve the matter through a settlement. Such settlement could require payment of a civil penalty or damages, corrective action
and / or monitoring of our business by a third party. The security measures that we and our third- party vendors and
subcontractors have in place to ensure compliance with privacy and data protection laws are not guarantees that we and our
subcontractors will not be the victims of eyberseenrity-cyber- attacks, acts of vandalism or theft, computer viruses, misplaced or
lost data, malfeasance, programming and human errors or other similar events. Under the HITECH Act, as a Business Associate




we may also be liable for privacy and security breaches and failures of our subcontractors. Even though we provide for
appropriate protections through our agreements with our subcontractors, we still have limited control over their actions and
practices. A breach of privacy or security of individually identifiable health information by a subcontractor may result in an
enforcement action, mdudlng c11m1ml and c1\ il hdblhty 'lédll’l%t us. We are not able to predlct the extent of the 1mpdct such

interr upt reguldl operatlons which may ad\ ersely dﬁect our business. While we have—are not feeetved-aware of any netiees-of
non- compliance or wielation-violations of the-any applicable privacy and data protection laws and believe we are in
compliance with such laws, there can be no assurance that we will not receive swehnotices of non- compliance or violations in
the future. Even when HIPAA does not apply, according to the-Federal-Frade-Commisstom;or-the FTC, failing to take
appropriate steps to keep consumers’ personal information secure constitutes unfair acts or practices in or affecting commerce in
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FTC’ S cu1rent guidance f01 appropriately securing consumers’ personal mform"mon is similar to what is requlred by the
HIPAA security regulations, but this guidance may change in the future, resulting in increased complexity and the need to
expend additional resources to ensure we are complying with the FTCA. Federal and state consumer protection laws are
increasingly being applied by the FTC and states’ attorneys general to regulate the collection, use, storage and disclosure
of personal or personally identifiable information, through websites or otherwise, and to regulate the presentation of
website content. The FTC has authority to initiate enforcement actions against entities that mislead customers about
HIPAA compliance, make deceptive statements about privacy and data sharing in privacy policies, fail to limit third-
party use of personal health information, fail to implement policies to protect personal health information or engage in
other unfair practices that harm customers or that may violate Section 5 (a) of the FTCA, and has brought enforcement
actions against companies in the healthcare space in recent years. As a result of regulatory enforcement proceedings, we
may be subject to related litigation, settlements or enforcement actions that could include monetary penalties and / or
compliance requirements that (1) impose significant and material costs, (2) require us to make modifications to our data
practices and our marketing programs, (3) result in negative publicity, or (4) have a negative impact on consumer
demand for our products and services, or on our commercial or industry relationships. Even an unsuccessful challenge
of our privacy practices by our consumers, regulatory authorities or other third parties could result in negative publicity
and could require a costly response from and defense by us. Any of these events could adversely affect our ability to
operate our business and our financial results. Other federal and state laws restrict the use and protect the privacy and
security of personally identifiable information are-, in many cases s-are not preempted by HIPAA and may be subject to varying
interpretations by the-courts and government agencies. These varying interpretations can create complex compliance issues for
us and our partners and potentldlly expose us to dddltlondl expense adverse pubhclty and hdblhty any of which could adversely
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1ntr0duce and adopt new prepesed-and amended laws, Ie(’uldUOHS and industry stand’lrds concerning privacy, data protection
and information security . The first of the-these United-States;-suelras-was the CCPA, as amended by the €aliforntaPrivaey
RightsAetor-CPRA, which amendments went into effect on January 1, 2023 5. The CCPA ereates-created specific obligations
with respect to processing and storing personal information, and the CPRA amendments created a new state agency that is
vested with authority to implement and enforce the CCPA. In addition to the CCPA, sewsimilar privacy and data security laws
have been enacted or proposed in numerous other states-and-have-beenproposedinevermore-states as well as in the U. S.
Congress. Hpassed;-these-These new laws eetdd-will impose similar er-, additional, and in some cases more restrictive
requirements than these--- the CCPA created reeentlyenaeteddaws-. Furthermore, other states have proposed or enacted
legislation that is focused on more narrow aspects of privacy. For example, a number of states have passed laws that protect
biometric information and a smaller number of states have passed or are considering laws that are specifically focused upon
health privacy, such as Washington’ s My Health My Data Act. The My Health -My Data Act imposes new state restrictions
and requirements on the processing and sale of consumer health data and creates a private right of action , which further
increases the relevant compliance risk. Connecticut and Nevada have also passed similar laws regulating consumer
health data, and New York’ s Health Information Privacy Act is awaiting the governor’ s signature . The effects of state
and federal privacy laws are potentially significant and may require us to modify our data processing practices and policies and
to incur substantial costs and potential liability in an effort to comply with such legislation. We cannot yet determine the full
impact these laws or other such future laws, regulations and standards may have on our current or future business. Any of these
laws may broaden their scope in the future, and similar laws have been proposed on both a federal level and in various states in
the U. S. Such proposed legislation, if enacted, may add additional complexity, variation in requirements, restrictions and
potential legal risk, require additional investment of resources in compliance programs, impact strategies and the availability of
previously useful data and could result in increased compliance costs and / or changes in business practices and policies. The



existence of comprehensive privacy laws in different states in the country, and the heightened scrutiny associated with the
enforcement of such laws, could make our compliance obligations more complex and costly and may increase the likelihood
that we may be subject to enforcement actions or otherwise incur liability for noncompliance. State laws are changing rapidly
and there are discussions in the U. S. Congress of new comprehensive federal data privacy laws to which we could
become subject, if enacted. While we primarily process data of consumers located within the United States, we process
data of consumers located in other jurisdictions and have employees outside of the United States that may be subject to
foreign laws. Internationally, virtually every jurisdiction in which we operate has established its own data security and
privacy legal framework with which we or our customers must comply. Cross- border data transfers and other future
developments regarding local data residency and access could increase the cost and complexity of delivering our services
in some markets and may lead to governmental enforcement actions, litigation, fines and penalties or adverse publicity,
which could adversely affect our business and financial position could greatly increase our cost of providing our
products and services, require significant changes to our operations or even prevent us from offering certain services in
specific jurisdictions. In addition, any limitation on our ability to use or transmit health information outside of the U. S.
could impose restrictions on our ability to recruit and maintain employees residing outside of the U. S., which could, in
turn, adversely affect our business. We alse-expect that there will continue to be new or amended laws, regulations, standards
and obligations proposed and enacted in various foreign jurisdictions. Many countries around the world have enacted
comprehensive privacy and data protection laws that can impact our business. Fer-Some of the businesses we have acquired
are subject to additional laws and regulations in jurisdictions outside of the United States, for cxample , the EU , in May
2018, adopted the General Data Protection Regulation, or EU GDPR, went-and the EU GDPR was incorporated into effeetin
the EuropeanYnion-laws of the United Kingdom (“ UK GDPR ” , or-together with the EU GDPR, “ GDPR ”) . The GDPR
in the EU and the UK, which have been incorporated into their respective laws, imposes— impose more-stringent
requirements on the processing of health and other sensitive data. These requirements encompass: (i) providing
information to individuals regarding data processing activities; (ii) ensuring a legal basis or condition applies to the
processing of personal data and, where applicable, obtaining consent from individuals to whom the data processing
relates; (iii) responding to data subject requests; (iv) imposing requirements to notify the competent national data
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sueh—as—t-he—GDPR—&ﬂd—U-IéGDP-R— Compllance Wlth such laws dnd regulatlons requlres resources dnd could be more costly and
take more tlme than we ant1c1pate and could involve new fines or penaltles for non- comphance all of which could adver@ely

We have operations in Canada, where our collectlon use, dlsclosule sand management of personal information must comply
with both federal and provincial privacy laws, which impose separate requirements, but may overlap in some instances. The
Personal Information Protection and Electronic Documents Act (" PIPEDA") applies in all Canadian provinces except Alberta,
British Columbia and Québec, as well as to the transfer of consumer data across provincial borders. PIPEDA imposes stringent
consumer data protection obligations, requires privacy breach reporting s-and limits the purposes for which organizations may
collect, use, and disclose consumer data. The provinces of Alberta, British Columbia ;-and Québec have enacted separate data
privacy laws that are substantially similar to PIPEDA, but all three additionally apply to our handling of our own employees’
personal data within their respective provinces. Notably, Québec’ s Act respecting the protection of personal information in the
private sector (etthe ¢ Private Sector Act ”), was amended by Bill 64, an Act to modernize legislative provisions as regards
the protection of personal information, which introduced major amendments to the Private Sector Act, notably, to impose
significant and stringent new obligations on Québec businesses while increasing the powers of Quebec’ s supervisory authority.
We may incur additional costs and expenses related to compliance with these laws and may incur significant liability if we are
not able to comply with these laws. We are also subject to Canada’ s anti- spam legislation, or CASL, which includes rules
governing commercial electronic messages, which include marketing emails, text messages ;-and social media advertisements.
Under these rules, we must follow certain standards when sending marketing communications, are prohibited from sending
them to customers without their consent —and can be held liable f01 VlOlatlorN Certaln of {-n’eemaﬁeﬂa-l-}y—vrﬁaa-l-l-y—eveﬁ-

G We-are also subject to self- regulatory
standalds and industry certlhcatloni that may legally or contlactually apply to us. These include the Payment Card Industry Data
Security Standards (" PCI- DSS") and-, AICPA Security Organization Control 2 (" SOC 2") swwith-whieh-we-are-enrrently
eomptant;-and HITRUST certification, which we-entrently-apply to or are maintain-maintained by certain of our solutions .
In the event we fail to comply with the PCI- DSS or fail to maintain our SOC 2 or HITRUST certification, we could be in breach
of our obligations under customer and other contracts, fines and other penalties could result, and we may suffer reputational
harm and damage to our business. Further, our clients may expect us to comply with more stringent privacy, data storage and
data security requirements than those imposed by laws, regulations or self- regulatory requirements, and we may be obligated
contractually to comply with additional or different standards relating to our handling or protection of data. All of these evolving
compliance and operational requirements impose significant costs, such as costs related to organizational changes,
implementing additional protection technologies, training employees and engaging consultants and legal advisors, which
are likely to increase over time. In addition, such requirements may require us to modify our data processing practices
and policies, utilize management’ s time and / or divert resources from other initiatives and projects. Any failure or
perceived failure by us to comply with domestic or foreign laws or regulations, industry standards or other legal obligations, or
any actual or suspected privacy or security incident, whether or not resulting in unauthorized access to, or acquisition, release or
transfer of personally identifiable information or other data, may result in governmental enforcement actions and prosecutions,
private litigation, fines and penalties or adverse publicity and could cause our clients to lose trust in us, which could have an
adverse effect on our reputation and business. We may be unable to make such changes and modifications in a commercially
reasonable manner or at all, and our ability to develop new products and features could be limited. Any of these developments



could harm our business, financial condition and results of operations. Privacy and data security concerns, whether valid or not
valid, may inhibit retention of services by existing clients or adoption of our services by new clients. Existing laws regulate our
ability to engage in direct marketing , and changes in privacy laws could adversely affect our ability to market our products
effectively and could impact our results from operations or result in costs and fines. We rely on a variety of direct marketing
techniques, including email marketing. These activities are regulated by legislation such as the Controlling the Assault of Non-
Solicited Pornography and Marketing Act of 2003 ( “ CAN- SPAM Act ” ) Aetof2063-. Any failure by us to comply fully with
the CAN- SPAM Act may leave us subject to substantial fines and penalties. In addition, any future restrictions in laws such as
the CAN- SPAM Act, and various United States state laws, or new federal laws regarding marketing and solicitation or
international data protection laws that govern these activities could adversely affect the continuing effectiveness of our
marketing efforts and could force changes in our marketing strategies. If this occurs, we may not be able to develop adequate
alternative marketing strategies, which could have a material adverse impact on our results of operations. Additionally, while
we do not allow any third- party cookies, tags or trackers (collectively, “ cookies ) to be placed in our software solutions,
we utilize cookies on some of our public websites to collect data about visitors to our websites in order to administer our
sites, enhance users’ web- browsing experience, analyze trends and gather information about users’ activities on our
sites. Our ability to collect, analyze, use and share information collected via cookies is governed by U. S. and foreign laws
and regulations which change from time to time, such as those regulating the level of consumer notice and consent
required before a company can employ cookies to collect data about interactions with users online. In recent years, there
has been increasing public and regulatory scrutiny of the use of cookies by companies in the healthcare space. For
example, the FTC has brought enforcement actions against online healthcare services and service providers, and there
has been an increase in litigation alleging the unauthorized collection and sharing of sensitive health information in
violation of federal and state privacy laws. While we do not collect HIPAA- regulated PHI via the use of cookies on our
websites, and we believe our use of cookies on those websites complies with all applicable laws, we may from time to time
receive public or regulatory inquiries about our use of tracking technologies. Continued regulation of cookies, changes in
the interpretation and enforcement of existing laws and regulations, and increased scrutiny of the use of cookies by
healthcare technology companies could restrict our ability to engage in certain activities or require changes to our
practices. If we are believed or found to have not complied with our obligations under applicable laws, we may also be
subject to litigation, substantial financial penalties, injunctive actions and reputational harm. All of the above could
impact our business, financial condition or results of operations. Any failure by us to comply fully with website accessibility
standards could result in us being subject to considerable fines and penalties. We conduct business through various Internet
websites and web- based applications that are subject to accessibility requirements. Courts have ruled that the Americans with
Disabilities Act ( ¢ ADA ) applies to Internet websites and other digital experiences , and litigation related to ADA website
accessibility has soared in recent years. Failing to comply with those requirements could leave us eur-Cempany-subject to
claims, litigation, lawsuits and, ultimately, substantial fines and penalties. The healthcare regulatory and political framework is
uncertain and evolving. Healthcare laws and regulations are rapidly evolving and may change significantly in the future, which
Could adv ersely affect our financial condition and results of operatlons For example —rn%@-l—@—t-he—Pa-t—teﬂ-t—Pfefeeﬁeﬂ—&ﬂd

-rﬁteﬂéed-to cldnfy and operatlomllze provisions of the 21st Century “ures Act (" Cures Act") re;cardmg mteloperablhty and “
information blocking, ”” and create significant new requirements for health care industry participants. Information blocking is
defined as activity that is likely to interfere with, prevent, or materially discourage access, exchange, or use of EHI, where a
health information technology developer, health information network or health information exchange knows or should know
that such practice is likely to interfere with access to, exchange or use of EHI. In April 2023, the ONC issued a notice of
proposed rulemaking that would modify certain components of the Final Rule, including modifying and expanding certain
exceptlons to the mfonnatlon blockm;: reguldtlons w hlch are mtended to suppmt information sharms_ Fhe-FinalRule-foeuses

these rules benefit us in thdt certain EHR Vendms W 111 no longe1 be peumtted to mterfeIe with our attempts at 1nte<rldt10n they
may also make it easier for other similar companies to enter the market, creating increased competition and reducing our market
share. #In addition, on December 27, 2024, HHS- OCR issued a Notice of Proposed Rulemaking to modify the HIPAA
Security Rule to enhance cybersecurity protections for electronic protected health information. The proposed rule would
modify the HIPAA Security Rule to require covered entities and business associates to strengthen cybersecurity
protections for individuals’ protected health information. Key proposals include removing the distinction between
required ” and “ addressable ” implementation specifications and mandating the development and revision of a



technology asset inventory and a network map. Given the recent change in presidential administration, it is difficult to
anticipate when unelearat-this-time-what-the proposed eests-of eomptianee-with-the Final-Rule-rule will be finalized or if the
NPRM will be withdrawn. If the NPRM is finalized , and-what-we may be subject to additional risks-there-may-be-te-our
business-compliance obligations and incur additional costs in connection with compliance . [n addition, we are subject to
various other laws and regulations, including, among others, anti- kickback laws, antitrust laws and the privacy and data
protection laws described below. We conduct business in a heavily regulated industry, and any failure to comply with applicable
healthcare laws and government regulatlonq could result in financial penalties, adverse regulatory action exelustenfrom

G erams-and adverse publicity, or could require us to make significant operational
change% any of Wthh could halm our business. Our current and future arrangements with healthcare professionals ;-prineipat

and third—party-payors-life sciences companies may subject us to various federal and state

fraud and abu%e laws and other healthcare laws, including, without limitation, the federal Anti- Kickback Statute, the federal
civil and criminal false claims laws, HIPAA and regulations promulgated under such laws. These laws will impact, among other
things, eur-ehnteal-researeh;-proposed sales, marketing and educational programs, and other interactions with healthcare
professtonals-providers . For more information regarding the risks related to these laws and regulations please see *“ Business —
Regulatory Matters — U. S. Federal and State Fraud and Abuse Laws. ” The scope and enforcement of each of these laws is
uncertain and subject to rapid change in the current environment efhealthearereform— Federal and state enforcement bodies
have recently increased their scrutiny of interactions between healthcare industry participants eempanies-and-healtheare
providers-, which has led to a number of investigations, prosecutions, convictions and settlements in the healthcare industry.
Because of the breadth of these laws and the narrowness of their statutory or regulatory exceptions and safe harbors, some of our
business activities may be subject to challenge under one or more of them. Ensuring that our internal operations and future
bu%lne@% arrangements with thnd partleq Conlply Wlth apphcable healthcare laws and regulatlon% W111 1nvolve eubqtantlal costs.

aﬁd—eha-Heﬁg-mg—te—memter—&ﬂd—eﬁ-fefee—The rlik of our belng found in V101at10n of healthcare laws and regulatlonq is 1ncrea§ed

by the fact that their provisions are sometimes complex and open to a variety of interpretations. It is possible that governmental
authorities will conclude that our business practices do not comply with current or future statutes, regulations, agency guidance
or case law involving applicable fraud and abuse or other healthcare laws and regulations. If our operations are found to be in
violation of any of the laws described above or any other governmental laws and regulations that may apply to us, we may be
subject to significant penalties, including administrative, civil and criminal penalties, damages, fines, disgorgement, the
exclusion from participation in federal and state healthcare programs, individual imprisonment, reputational harm, and the
curtailment or restructuring of our operations, as well as additional reporting obligations and oversight if we become subject to a
corporate integrity agreement or other agreement to resolve allegations of non- compliance with these laws. Likewise, if any of
the healthcare phystetans-er-other-providers or entities with whom we expeetto-do business are found to not be in compliance
with applicable laws, they may be subject to criminal, civil or administrative sanctions, including exclusions from government
funded healthcare programs and imprisonment as-weH-. Further, defending against any such actions can be costly and time
consuming, and may require significant financial and personnel resources. Therefore, even if we are successful in defending
against any such actions that may be brought against us, our business may be impaired. If any of the above occur, our ability to
operate our business and our results of operations could be adversely affected. We may be subject to risks related to
government contracts and related procurement regulations. Our contracts with federal, state, local and foreign
government entities are subject to various procurement regulations and other requirements relating to their formation,
administration and performance. We are from time to time subject to audits and investigations relating to our
government contracts, and any violations could result in various civil and criminal penalties and administrative
sanctions, including termination of contracts, refunding or suspending of payments, forfeiture of profits, payment of
fines and suspension or debarment from future government business. In addition, such contracts may provide for
termination by the government at any time, without cause. Any of these risks related to contracting with government
entities could adversely impact our future sales and operating results. The U. S. Food and Drug Administration (“ FDA )
may in the future determine that our technology solutions are subject to the Federal Food, Drug, and Cosmetic Act and we may
face additional costs and risks as a result. The FDA may promulgate a policy or regulation that affects our products and services.
FDA regulations govern , among other things, product development, testing, manufacture, packaging, labeling, storage,
clearance or approval, advertising and promotion, sales and distribution and import and export for regulated drugs, biologics and
devices. Non- compliance with applicable FDA requirements can result in, among other things, public warning letters, fines,
injunctions, civil penalties, recall or seizure of products, total or partial suspension of production, failure of the FDA to grant
marketing approvals, withdrawal of marketing approvals, criminal prosecutions or a recommendation by the FDA to disallow
us from entering into government contracts and-eriminal-proseenttons-. The FDA also has the authority to request repair, replace
or refund of the cost of any device. Individuals may claim our calling or text messaging services are subject to, and are not
compliant with , the Telephone Consumer Protection Act or similar state laws. Our clients may use our products to place various
short message service, or SMS, text messages and calls to patients. Additionally, we place certain calls and text messages as
part of our operations. The-There are a number of federal and state statutes and regulations that govern certain of these
telecommumcatlons, mcludlng the Telephone Consumer Protection Act (¢ TCPA l)—ls—a—fedef&l-s’f&&rte—t-ha{—pfeteefs

), and various et-her—%tate lawe s1mllar in scope to the TCPA and TSR . The U. S. Federal Communications Comnn%%lon («



FCC?), and the FTC Federal-Frade-Commisstons-have responsibility for regulating various aspects of some of the TCPA, TSR
and other federal laws. Ameng-The FCC has recognized that certain healthcare- related telecommunications from or on
behalf a healthcare provider to a patient are exempt from some TCPA restrictions if other—- the calls or text messages
meet certain requirements . For certain informational calls and text messages that do not qualify as a healthcare- related
telecommunication, the TCPA requires callers to obtain prior express consent from the call recipient. Further, for calls
and texts for telemarketing purposes . the TCPA requires callers to obtain prior express written consent from the for-eertain
telemarketing-eals— call recipient and to adhere to © do- not- call ” registry requirements which, in part, mandate that callers
maintain and regularly update lists of consumers who have chosen not to be called and restrict calls to consumers who are on the
national do- not- call list. Florida, Oklahoma and other states also have mini- TCPA and other similar consumer protection laws
regulating calls and texts directed to their residents. As currently construed, the TCPA does not distinguish between voice and
data, and, as such, text and SMS / MMS messages are also ““ calls ” for the purpose of TCPA (and, in some cases, state mini-
TCPA) obligations and restrictions. For violations of the TCPA, the law provides for a private right of action under which a
plaintiff may recover monetary damages of $ 500 for each call or text made in violation of the prohibitions on certain calls made
using an artificial or pre- recorded voice or an ATDS and certain calls made to numbers properly registered on the federal “ do-
not- call ” list. A court may treble the $ 500 amount upon a finding of a willful or knowing violation. There is no statutory cap
on maximum aggregate exposure (although some courts have applied in TCPA class actions constitutional limits on excessive
penalties). An action may be brought by the FCC, a state attorney general, an individual, or a class of individuals. As with the
TCPA, Florida’ s mini- TCPA, for example, restricts certain calls and calls and texts made using an automated system to Florida
residents without prior consent, allows a plaintiff to obtain $ 500 for each call or text made in violation of its prohibitions, and
permits a court to treble the $ 500 amount for willful or knowing violations of the statute. The TCPA, TSR, mini- TCPA laws
and other similar state laws are subject to interpretations that may change. We regularly evaluate how they may apply to our
business. The FCC, FTC, a state attorney general or other regulator, or a court, however, may disagree with our interpretation of
these laws and conclude that we are not in compliance and impose damages, civil penalties and other consequences upon us for
noncompliance. Determination by a court or regulatory agency that our services did not comply may also invalidate all or
portions of some of our client contracts, could require us to change or terminate some portions of our business, could require us
to refund portions of our services fees, and could have an adverse effect on our business. Further, we could be subject to putative
class action lawsuits alleging violations of the TCPA, state mini- TCPA laws and other similar state laws. Our call and SMS
texting services are potential sources of risk for class action lawsuits and liability for us ew-Eempany-. Numerous class- action
suits under federal and state laws have been filed in recent years against companies who conduct call and SMS texting programs,
with many resulting in multi- million- dollar settlements to the plaintiffs. Even an unsuccessful challenge by consumers or
regulatory authorities of our activities could result in adverse publicity and could require a costly response from us. If in the
future we are found to have violated such laws in a class action, the amount of damages and potential liability could be extensive
and adversely impact our business. Accordingly, were such a class certified or if we are unable to successfully defend such a
suit, then the damages could have a material adverse effect on our results of operations and financial condition. Our business is
dependent in part on phone, email and text messaging channels, and any technical, legal or other restrictions on the
sending of such correspondence or a decrease in consumer willingness to receive such correspondence could adversely
affect our business. Our business is dependent in part on phone, email and other messaging channels, such as text
messages. Actions taken by third parties that block, impose restrictions on or charge more for the delivery of these
communications could harm our business. For example, from time to time, internet service providers or other third
parties may block bulk communications or otherwise experience difficulties that result in our inability to successfully
deliver communications to patients. In addition, our use of email and text messaging channels to send communications to
patients, potential patients, clients and potential clients may result in legal claims against us, which if successful might
limit or prohibit our ability to send such communications. Our product relies on a third- party service provider for
delivery of calls, emails, text messages and other forms of electronic communication. If we were unable to use any one of
our current service providers, alternate providers are available; however, we believe our revenue could be impacted for
some period as we transition to a new provider, and the new provider may be unable to provide equivalent or
satisfactory services. Any disruption or restriction on the distribution of our communications, termination or disruption
of our relationships with our third- party service providers or any increase in the associated costs, may be beyond our
control and would adversely affect our business. Artificial intelligence (¢ AL ) presents risks and challenges that can impact
our business , including by posing security risks to our confidential information, proprietary information ;-and personal data.
Issues in the development and use of artificial intelligence, combined with an uncertain regulatory environment, may result in
reputational harm, liability s-or other adverse consequences to our business operations. As with many technological innovations,
Al artiftetatintetigenee-presents risks and challenges that could impact our business. We currently incorporate a limited
number of Al technologies into certain of our products, and we may continue to adopt and integrate Al, including

generative Al ﬁft-rﬁetal—rrﬁel-l-rgeﬂee—tee-}s—mto our s-ys’fems—products in the future for 9pe01ﬁc use cases rev1ewed by legﬂl and
information security. v &y pe 6 ¢ IS d 0

percelved data breach or pfwaeyeﬁeeuﬂﬁhcybersecurlty incident becau@e of the use of generatlve Al artiftetatintetigenee-,

we may lose valuable intellectual property , personal data and / or confidential information , and our reputation and the public
perception of the effectiveness of our security measures could be harmed. Further, bad actors around the world use increasingly
sophisticated methods, including the use of Al artiftetatinteHigenee-, to engage in illegal activities involving the theft and



misuse of personal information, confidential information, und intellectual property. Any of these outcomes could damage our
reputation, subject us to legal liability, result in the loss of valuable property and information, and adversely impact our
business. The rapid evolution of artificial intelligence will require the application of significant resources to design,
develop, test and maintain such systems to help ensure that artificial intelligence is implemented in accordance with
applicable law and regulation and in a socially responsible manner and to minimize any real or perceived unintended
harmful impacts. The use of certain artificial intelligence technologies can also give rise to intellectual property risks,
including by disclosing or otherwise compromising our confidential or proprietary intellectual property, or by
undermining our ability to assert or defend ownership rights in intellectual property created with the assistance of
artificial intelligence tools. Our employees-vendors may in turn incorporate artificial intelligence tools into their offerings,
and the providers of these artificial intelligence tools may not meet existing or rapidly evolving regulatory or industry
standards, including with respect to privacy and data security. A growing number of legislators and regulators are
adopting laws and regulations and have focused enforcement efforts on the adoption of artificial intelligence and the use
of such technologies in compliance with ethical standards and societal expectations. These developments may increase
our compliance burden and costs in connection with the use of artificial intelligence and lead to legal liability if we fail to
meet evolving legal standards or if use of such technologies results in harms or other causes of action we did not predict.
For example, several states, including Colorado and California, passed laws that will take effect in 2026 to regulate
various uses of artificial intelligence, including to make consequential decisions. In addition, various federal regulators
have issued guidance and focused enforcement efforts on the use of Al in regulated sectors. If we develop or use Al
systems governed by these laws or regulations, we will need to meet higher standards of data quality, transparency,
monitoring and human oversight, and we would need to adhere to specific and potentially burdensome and costly
ethical, accountability, and administrative requirements, with the potential for significant enforcement or litigation in the
event of any perceived non- compliance. Any of these effects could damage our reputation, result in the loss of valuable
property and information, cause us to breach applicable laws and regulations, and adversely impact our business. In
addition, our competitive position could be harmed if we fail to adopt and integrate Al effectively into our operations
and product offerings. The successful implementation of AI technology requires significant investment in talent,
infrastructure, and ongoing research and development. Misjudging the convergence of Al with our business needs may
lead to inefficiencies or obsolescence of our services or products. Additionally, Al systems can present risks of unintended
bias, errors, or regulatory compliance challenges that could affect our reputation and legal standing. Our future success
will depend, in part, on our ability to leverage Al responsibly and effectively. We may be adversely affected by the
operation of laws in non- U. S. jurisdictions. Our employment practices and corporate activities in non- U. S.
jurisdictions, such as Canada are-subjeette-the-taws-and India, where regulations-of the-government-of Canada-and-its
subdivistons—Certain-certain of our employees are based , in-Canada-and-arc in many cases subject to the laws of those
jurisdictions rather than U. S. law. Laws in some ]lll‘lSdlCthIlS differ in significant respects from those in the U. S. and
may impose additional requirements, particularly with respect to employment and tax matters, which can make our
compliance obligations more complex and costly and may increase the likelihood that we may be subject to enforcement
actions or otherwise incur liability for noncompliance. These differences can also affect our ability to react to changes in
our business, and our rights or ability to enforce rights may be different than would be expected under U. S. law.
Moreover, enforcement of laws in some overseas ]lll‘lSdlCthIlS can be 1ncons1stent and unpredlctable fegﬂ'}aﬁeﬂs—by-t'he'

gevefﬁmeﬁt—e-ﬁemada— whlch can affect both :

rights and to undertake activities lhdl 0 -we eoutd-faee
sanetions-believe are beneficial to or-our -ﬁﬁes—busmess. In addmon, the busmess and pohtlcal chmate in some
jurisdictions may encourage corruption , which could have-a-material-adverseeffeetonrreduce our ability to compete
successfully in those jurisdictions while remaining in compliance with local laws et or U. S. anti- corruption laws
applicable to our business-businesses . Due to the particular nature of certain services we provide or the manner in which we
provide them, we may be subject to additional government regulation and foreign government regulation. While our solutions
are primarily subject to government regulations pertaining to healthcare, certain aspects of our solutions may require us to
comply with regulatory schema from other areas. Examples of such regulatory schema include: * Foreign Corrupt Practices Act
(" FCPA") and foreign anti- bribery laws. The FCPA makes it illegal for U. S. persons, including U. S. companies, and their
subsidiaries, directors, officers, employees, and agents, to promise, authorize or make any corrupt payment, or otherwise provide
anything of value, directly or indirectly, to any foreign official, any foreign political party or party official, or candidate for
foreign political office to obtain or retain business. Violations of the FCPA can also result in violations of other U. S. laws,
including anti- money laundering, mail and wire fraud, and conspiracy laws. There are severe penalties for violating the FCPA.
The Company may also be subject to other non- U. S. anti- corruption or anti- bribery laws, such as the U. K. Bribery Act 2010.
In many foreign countries, particularly in those with developing economies, it may be common to engage in business practices
that are prohibited by laws and regulations applicable to us, such as the FCPA and other anti- bribery laws. Any violations of the
FCPA or local anti- corruption laws by us, our subsidiaries or our local agents in India or elsewhere could have a material
adverse effect on our business, financial condition, results of operations, and prospects, as well as our reputation, and result in
substantial financial penalties or other sanctions. * Economic sanctions and export controls. Economic and trade sanctions
programs that are administered by the U. S. Treasury Department’ s Office of Foreign Assets Control ( * OFAC ) prohibit or
restrict transactions to or from, and dealings with specified countries and territories, their governments, and in certain
circumstances, with individuals and entities that are located in or nationals of those countries, and other sanctioned persons,




including specially designated nationals, narcotics traffickers and terrorists or terrorist organizations. As federal, state and
foreign legislative regulatory scrutiny and enforcement actions in these areas increase, we expect our costs to comply with these
requirements will increase as well. Failure to comply with any of these requirements could result in the limitation, suspension or
termination of our services, imposition of significant civil and criminal penalties, including fines, and / or the seizure and / or
forfeiture of our assets. ¢ Further, our solutions incorporate encryption technology. The U. S. Export Administration Regulations
require authorization for the export of certain encryption items, including by a license, a license exception or other appropriate
government authorizations. Such solutions may also be subject to certain regulatory reporting requirements. While we believe
our products meet certain exceptions that reduce the scope of export control restrictions applicable to such products, these
exceptions may be determined not to apply to our products and our products and underlying technology may become subject to
export control restrictions. * Our subsidiary, Insignia, receives a portion of its revenue from customers that are
governmental agencies or funded by government programs. As a federal government contractor, Insignia’ s government
contracts and subcontracts subject Insignia to the Federal Acquisition Regulation (“ FAR ) and, among other
requirements, the following: (a) termination when appropriated funding for the current fiscal year is exhausted; (b)
termination for the governmental customer’ s convenience, subject to a negotiated settlement for costs incurred and
profit on work completed, along with the right to place contracts out for bid before completion of the full contract term,
as well as the right to make unilateral changes in contract requirements, subject to negotiated price adjustments; (c)
compliance and reporting requirements related to, among other things, agency- specific policies and regulations,
information security, subcontracting requirements, equal employment opportunity, affirmative action for veterans and
workers with disabilities and accessibility for the disabled; (d) broad audit rights; (e) specialized remedies for breach
and default, including setoff rights, retroactive price adjustments and civil or criminal fraud penalties under the False
Claims Act (as described below), re- procurement expenses, as well as mandatory administrative dispute resolution
procedures instead of state contract law remedies; and (f) requirements to calculate overhead rates in accordance with
the accounting procedures and internal controls required under the FAR standards. ¢ [n addition, our establishment of a
subsidiary in India and-eur-ptans-to bring outside services in- house thretgh-thatentity-could increase our risk of violations of
suel-the aforementioned laws and regulations the-fatare- Despite our policies, procedures and compliance programs, our
internal controls and compliance systems may not be able to protect us from prohibited acts willfully committed by our
employees, agents or business partners that would violate such applicable laws and regulations. Risks relating to our dependence
on third parties We rely on our third- party contractors, vendors and partners, including some outside of the United States, to
execute our business strategy. Replacing them could be difficult and disruptive to our business. If we are unsuccessful in
forming or maintaining such relationships on terms favorable to us, our business may not succeed. We have entered into
contracts with third- party contractors and vendors to provide critical services relating to our business, including initial software
development and cloud hosting. We also rely on third- party providers to enable automated eligibility and benefits verification
through our solutions, and we outsource certain of our software development and design, quality assurance and operations
activities to third- party contractors that have employees and consultants in international locations that may be subject to
political and economic instability, including India and Ukraine. Our dependence on third- party contractors to support key
functions of our business creates numerous risks, in particular, the risk that we may not maintain service quality, control or
effective management with respect to these operations. In the event that these service providers fail to maintain adequate levels
of support, do not provide high quality service, increase the fees they charge us, discontinue their lines of business, terminate our
contractual arrangements or cease or reduce operations, we may suffer additional costs and be required to pursue new third-
party relationships, which could materially disrupt our operations and our ability to provide our products and services, and could
divert management’ s time and resources. Our reputation and our customers’ willingness to purchase our products and partners’
willingness to use our products depend, in part, on our third- party contractors’ compliance with ethical employment practices,
such as with respect to child labor, wages and benefits, forced labor, discrimination, safe and healthy working conditions, and
with all legal and regulatory requirements relating to the conduct of their businesses. If our third- party contractors fail to
comply with applicable laws, regulations, safety codes, employment practices, human rights standards, quality standards,
environmental standards, production practices, or other obligations, norms, or ethical standards, our reputation and brand image
could be harmed and we could be exposed to litigation and additional costs that would harm our business, reputation, and results
of operations. These third- party contractors, some of which handle sensitive data on our behalf, could be non- compliant with
regulatory requirements or our contractual provisions regarding the handling of sensitive data, despite our best efforts to monitor
their compliance and mitigate risks in our contractual cost- shifting provisions. Even if these third parties are compliant, they
still could be the victims of sophisticated eyberattacks-cyber- attacks or other unforeseeable events , such as the cyber- attack
affecting Change Healthcare . The ability of our third- party contractors to effectively satisfy our business requirements could
be impacted by financial difficulty of our third- party contractors or damage to their operations caused by fire, terrorist attack,
natural disaster, or other events. It would be difficult to replace some of our third- party contractors and third- party vendors in a
timely manner if they were unwilling or unable to provide us with these services in the future, and our business and operations
could be adversely affected. If these services fail or are of poor quality, our business, reputation and operating results could be
harmed. For example, the continued Russian invasion of Ukraine has, and may continue to, impact macroeconomic conditions,
give rise to regional instability, increase the threat of cyberwarfare and result in heightened economic sanctions from the U. S.
and the international community in a manner that adversely affects us and our third- party contractors that have employees and
consultants located in Ukraine. Further, although the length and impact of the continuing conflict are highly unpredictable,
individuals located in these areas have been and could continue to be forced to evacuate or voluntarily choose to relocate,
making them unavailable to provide services, such as software engineering, to support our business. It could also disrupt or
delay our communications with such resources or the flow of funds to support their operations, or otherwise render some of our



resources unavailable. While we have risk mitigation efforts in place, the realization of any of these risks could adversely affect
our product development, operations, business and / or financial results and may require us to shift some of our development
activities to other jurisdictions and / or third- party contractors, which may result in significant disruption, including delays in
releases of new versions or updates of our software and incurrence of additional costs. We anticipate that we will continue to
depend on these and other third- party relationships in order to grow our business for the foreseeable future. If we are
unsuccessful in maintaining existing and, if needed, establishing new relationships with third parties, our ability to efficiently
operate existing services or develop new services could be impaired, and, as a result, our competitive position or our results of
operations could suffer. We also depend on our third- party processing partners to perform payment processing services, which
generate almost all of our payments revenue. Our processing partners may go out of business or otherwise be unable or
unwilling to continue providing such services, which could significantly and materially reduce our payments revenue and disrupt
our business. A number of our processing contracts require us to assume liability for any losses our processing partners may
suffer as a result of losses caused by our healthcare services clients and their patients, including losses caused by chargebacks
and fraud. Thus, in the event of a significant loss by our processing partners, we may be required to pay- out a large amount of
cash in one or two business days following such event and, if we do not have sufficient cash on hand, may be deemed in breach
of such contracts. A contractual dispute with our processing partners could adversely impact our revenue. Certain contracts may
expire or be terminated, and we may not be able to enter into a new payment processor relationship that replicates the associated
revenue for a considerable period of time. In addition, we have entered into contracts with providers of EHR and PM solutions,
and we intend to pursue such agreements in the future. These contracts are typically structured as commercial and technical
agreements, pursuant to which we integrate certain of our solutions into the EHR and PM systems that are utilized by many of
our clients, for agreed payments or provision of services to such providers of EHR and PM solutions. Our ability to form and
maintain these agreements in order to facilitate the integration of our solutions into the EHR and PM systems used by our
healthcare services clients and their patients is important to the success of our business. We or the providers of EHR and PM
solutions with which we contract may terminate or seek to amend our agreements in response to future laws or
regulations, such as those involving the access, exchange, and use of EHLI. [f providers of EHR or PM solutions amend,
terminate or fail to perform their obligations under their agreements with us, we may need to seek other ways of integrating our
solutions with the EHR and PM systems of our healthcare services clients, Wthh could be costly and time consumrng, and could
adversely affect our business results —W ar ; h-whieh :

teeis—aﬂewtﬁg—fer—mefe—ehﬁtee—ﬁreafe—aﬂd—t—reatmeﬂt— We may also seek to enter 1nt0 new agreements in the future and we may

not be successful in entering into future agreements on terms favorable to us. Any delay in entering agreements with providers of
EHR or PM solutions or other technology providers could either delay the development and adoption of our products and
services and reduce their competitiveness. Any such delay could adversely affect our business. We rely on a limited number of
third- party suppliers and contract manufacturers to support our products, and a loss or degradation in performance of these
suppliers and contract manufacturers could have a negative effect on our business, financial condition and results of operations.
We rely on third- party suppliers and contract manufacturers for the materials and components used to operate our solutions and
product offerings, and to manufacture and assemble our hardware, including the PhreesiaPad and our on- site kiosks, which we
refer to as Arrivals Kiosks. We rely on a sole supplier, for example, as the manufacturer of our PhreesiaPads and Arrivals
Kiosks, which help drive our business and support our subscription, payment processing and life sciences offerings. In
connection with these services, our supplier builds new hardware for us and refurbishes and maintains existing hardware. Any of
our other suppliers or third- party contract manufacturers may be unwilling or unable to supply the necessary materials and
components or manufacture and assemble our products reliably and at the levels we anticipate or that are required by the market.
Our ability to supply our products commercially and to develop any future products depends, in part, on our ability to obtain
these materials, components and products in accordance with regulatory requirements and in sufficient quantities for
commercialization. If we are required to change contract manufacturers due to any change in or termination of our relationships
with these third parties, or if our manufacturers are unable to obtain the materials they need to produce our products at
consistent prices or at all, (including, without limitation, because of the effect of tariffs or other trade restrictions), we may lose
sales, experience manufacturing or other delays, incur increased costs or otherwise experience impairment to our client
relationships. We cannot guarantee that we will be able to establish alternative relationships on similar terms, without delay or
at all. If our third- party suppliers fail to deliver the required quantities of materials on a timely basis and at commercially
reasonable prices, and we are unable to find one or more replacement suppliers capable of production at a substantially
equivalent cost in substantially equivalent volumes and quality on a timely basis, the supply of our products to clients and the
development of any future products will be delayed, limited or prevented, which could have material adverse effect on our
business, financial condition and results of operations. We rely on Internet infrastructure, bandwidth providers, data center
providers, other third parties and our own systems for providing services to our clients, and any failure or interruption in the
services provided by these third parties or our own systems could expose us to litigation and negatively impact our relationships
with clients, adversely affecting our brand and our business. Our ability to deliver our products and services, particularly our
cloud- based solutions, is dependent on the development and maintenance of the infrastructure of the Internet and other
telecommunications services by third parties. This includes maintenance of a reliable network connection with the necessary
speed, data capacity and security for providing reliable Internet access and services and reliable telephone and facsimile
services. Our services are designed to operate without interruption in accordance with our service level commitments. However,
we have experienced limited interruptions in these systems in the past, including server failures that temporarily slow down the



performance of our services, and we may experience more significant interruptions in the future. We rely on internal systems as
well as third- party suppliers, including bandwidth and telecommunications equipment providers, to provide our services. We do
not maintain redundant systems or facilities for some of these services. Interruptions in these systems, whether due to system
failures, computer viruses, physical or electronic attacks or other catastrophic events, could affect the security or availability of
our services, compromise the data we handle on behalf of our partners and prevent or inhibit the ability of our partners to access
our services. In the event of a catastrophic event with respect to one or more of these systems or facilities, we may experience an
extended period of system unavailability, which could result in substantial costs to remedy those problems or negatively impact
our relationship with our clients, our business, results of operations and financial condition. Any disruption in the network
access, telecommunications or co- location services provided by third- party providers or any failure of or by third- party
providers’ systems or our own systems to handle current or higher volume of use could significantly harm our business. We
exercise limited control over enr-third- parties party-sapphers-, which increases our vulnerability to problems with services they
provide. We have experienced failures by third- party providers’ systems which resulted in a limited interruption of our system.
For example, in February 2024, Change Healthcare, a subsidiary of UnitedHealth Group and the largest clearinghouse
for medical claims in the U. S., was the subject of a cyber- attack that required it to take offline its computer systems
that handled electronic payments and insurance claims. One of our clearinghouse clients, for whom we act as merchant
processor for patient payments, contracted with Change Healthcare to operate their online payment portal and handle
print communications. As a result of the outage, the online payment portal was impacted, resulting in a decline in our
patient payment volume during the three months ended April 30, 2024. Similar events could occur in the future, and the
impact to our business could be material. Any errors, failures, interruptions or delays experienced in connection with these
third- party technologies and information services or our own systems could negatively impact our relationships with clients and
adversely affect our business and could expose us to third- party liabilities. The reliability and performance of our Internet
connection may be harmed by increased usage or by denial- of- service attacks. The Internet has experienced a variety of outages
and other delays as a result of damages to portions of its infrastructure, and it could face outages and delays in the future. These
outages and delays could reduce the level of Internet usage as well as the availability of the Internet to us for delivery of our
Internet- based services. Risks relating to taxes and accounting standards Our financial results are based in part on our
estimates or judgments relating to our critical accounting p011c1es. Changes in related ]udgments or assumptlons, or
changes in accounting standards and tax regulations and-a : d
assumptions-could materially impact our financial position and results of epef&&eﬁ-operatlons The preparatlon of financial
statements in conformity with U. S. generally accepted accounting principles (“ GAAP ”) and our key metrics requires
management to make estimates and assumptions that affect the amounts reported in the consolidated financial
statements and accompanying notes and amounts reported in our key metrics . We base our estimates on historical
experience and on various other assumptions that we believe to be reasonable under the circumstances, as provided in
Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting Policies
and Estimates. The results of these estimates form the basis for making judgments about the carrying values of assets,
liabilities, and equity and the amount of revenue and expenses that are not readily apparent from other sources.
Significant assumptions and estimates used in preparing our consolidated financial statements include those related to,
but not limited to, revenue recognition, the allowance for doubtful accounts, contingent liabilities, the useful lives, the
capitalization, valuation and recoverability of long- lived assets, the grant- date fair value of stock- based compensation
awards, and the fair value of identifiable assets acquired and liabilities assumed in business combinations. Changes in
accounting rules and interpretations or in our accounting assumptions, estimates and / or judgments could significantly
impact our consolidated financial statements. In some cases, we could be required to delay the filing of our consolidated
financial statements, or to apply a new or revised standard retroactively, resulting in restating prior period consolidated
financial statements. Any of these circumstances could have a material adverse effect on our business, prospects,
liquidity, financial condition and results of operations. Furthermore, we are subject to federal and state income, sales, use,
value added and other taxes in the United States and other countries in which we conduct business, and such laws and rates vary
by jurisdiction. We are now-registered in all states that assess sales and use taxes on our services. Although we believe our tax
practices and provisions are reasonable, the final determination of tax audits and any related litigation, changes in the taxation of
our aettvities-operations and proposed changes in tax laws could cause the ultimate settlement of our tax liabilities to be
materially different from our historical tax practices, provisions and accruals. If we receive an adverse ruling as a result of an
audit, or we unilaterally determine that we have misinterpreted provisions of the tax regulations to which we are subject, there
could be a material effect on our tax provision, net income or cash flows in the period or periods for which that determination is
made, which could materially impact our financial results. Further, any changes in the taxation of our #etivities-operations ,
including certain proposed changes in U. S. tax laws, may increase our effective tax rate and adversely affect our financial
position and results of operations. In addition, liabilities associated with taxes are often subject to an extended or indefinite
stdtute of 11m1tat10ns period. Therefme we may be subject to addltlonal tax llablllty (mcludm penaltles and mterest) for a

offset future taX"lble Income may be subject to certain limitations. As of Janmry 31, %92—3—2025 we had U. S. fedelal and state
net operating loss carryforwards (" NOLs") of § $99-596 . 6-S million due to prior penod losses, which, subject to the following
discussion, are generally available to be carried forward to offset a portion of our future taxable income, if any, until such NOLs



are used or expire. In general, under Section 382 (" Section 382") of the Internal Revenue Code of 1986, as amended (the"
Code"), a corporation that undergoes an “ ownership change  is subject to limitations on its ability to utilize its pre- ownership
change NOLs to offset future taxable income. Similar rules may apply under state tax laws. We have completed a Section 382
study and as a result of the analysis, it is more likely than not that we have experienced an" ownership change." In addition, it is
more likely than not that our existing NOLs are subject to limitations arising from previous ownership changes. Future changes
in our stock ownership, some of which are outside of our control, could result in an ownership change under Section 382 of the
Code. In addition, under the Tax Cuts and Jobs Act of 2017, as amended by The Coronavirus Aid, Relief, and Economic
Security Act of 2020, the amount of post - 2017 NOLs that we are permitted to utilize in any taxable year is limited to 80 % of
our taxable income in such year, where taxable income is determined without regard to the NOL deduction itself. For these
reasons, we may not be able to realize a tax benefit from the use of our NOLs. We have a valuation allowance related to our
NOLs to recognize only the portion of the deferred tax asset that is more likely than not to be realized. Risks relating to our
financing needs Our cash and cash equivalents could be adversely affected if the financial institutions in which we hold our cash
and cash equivalents fail. We regularly maintain cash balances at third- party financial institutions in excess of the Federal
Deposit Insurance Corporation (" FDIC") insurance limit, and there can be no assurance that we will be able to access uninsured
funds in a timely manner or at all in the event of a failure of these financial institutions. If any such depositary institution fails to
return our deposits, or if a depository institution is subject to other adverse conditions in the financial or credit markets, this
could further impact access to our invested cash or cash equivalents and could adversely impact our operating liquidity and
financial performance. In order to support the growth of our business, we may need to incur additional indebtedness under our
current credit facilities or seek capital through new equity or debt financings, which sources of additional capital may not be
available to us on acceptable terms or at all. Our operations have consumed substantial amounts of cash since inception and we
intend to continue to make significant investments to support our business growth, respond to business challenges or
opportunities, develop new applications and services, enhance our existing solution and services, enhance our operating
infrastructure and potentially acquire complementary businesses and technologies. For the year ended January 31, 2624-2025,
our net cash used+r-provided by operating activities was $ 32. 4 million. As of January 31, 20242025 , we had $ &84 .52
mllhon of cash and cash equwalents Wthh are held for Worklng capltal purposes Pﬂer—teﬂfs—termrna&en—eﬁ—])eeeﬁ&be%%—

0 : operty- As of January 31 %924—2025 we had no outstandlng borrowmgs under
the Capltal One Credit F a01hty with the abl]lty to borrow up to $ 50. 0 million . Our future capital requirements may be
significantly different from our current estimates and will depend on many factors, including the need to: ¢ finance unanticipated
working capital requirements; ¢ develop or enhance our technological infrastructure and our existing products and services; *
fund strategic relationships, including joint ventures and co- investments; ¢ fund additional implementation engagements; ¢
respond to competitive pressures; and ¢ acquire complementary businesses, technologies, products or services. Accordingly, we
may need to engage in equity or debt financings or collaborative arrangements to secure additional funds. Additional financing
may not be available on terms favorable to us, or at all. If we raise additional funds through further issuances of equity or
convertible debt securities, our existing stockholders could suffer significant dilution, and any new equity securities we issue
could have rights, preferences and privileges superior to those of holders of our common stock. Any debt financing secured by
us in the future could involve additional restrictive covenants relating to our capital- raising activities and other financial and
operational matters, which may make it more difficult for us to obtain additional capital and to pursue business opportunities,
including potential acquisitions. In addition, during times of economic instability, it has been difficult for many companies to
obtain financing in the public markets or to obtain debt financing, and we may not be able to obtain additional financing on
commercially reasonable terms, if at all. If we are unable to obtain adequate financing or financing on terms satisfactory to us, it
could have a material adverse effect on our business, financial condition and results of operations. Restrictive covenants in the
agreements governing our Capital One Credit Facility may restrict our ability to pursue our business strategies. The Credit
Agreement governing our Capital One Credit Facility contains various restrictive covenants that limit our ability to take certain
actions, including, but not limited to, our ability to grant or incur liens, dispose of assets, incur additional indebtedness, make
certain investments, restricted payments (including dividends) ;-and restricted debt payments, enter into certain transactions with
affiliates ;-and enter into certain mergers and acquisitions. In addition, the Capital One Credit Facility contains financial
covenants applicable from time to time, which include Minimum Consolidated EBITDA, Consolidated Fixed Charge Coverage
Ratio and Minimum Liquidity, as such terms are defined in the Credit Agreement. Our ability to comply with these covenants
and meet these financial ratios and tests may be affected by events beyond our control, and we may not be able to meet those
covenants. A breach of any such covenants could result in a default under the applicable loan agreement, which could cause all
of the outstanding indebtedness under such credit facility to become immediately due and payable and terminate all
commitments to extend further credit. These covenants could also limit our ability to seek capital through the incurrence of new
indebtedness or, if we are unable to meet our obligations, require us to repay any outstanding amounts with sources of capital
we may otherwise use to fund our business, operations and strategy. Adverse developments affecting the financial services
industry, such as actual events or concerns involving liquidity, defaults or non- performance by financial institutions or
transactional counterparties, could adversely affect our current and projected business operations and our financial condition and
results of operations. Adverse developments that affect financial institutions, transactional counterparties or other third parties,
or concerns or rumors about any events of these kinds or other similar risks, have in the past and may in the future lead to



Bepaﬁmeﬂt—ef—’l:feasuﬁ'— in early 2023, several d
Qé—blHleﬁ—ef—leaﬂs—te—ﬁnanmal 1n§t1tutlon§ seeufed-closed and were taken i

into recelvershlp by eeﬁatn—e-ﬁsueh—gevemmeﬂf

exeeed-the-eapaeity-of saeh-program-. There is no guarantee that the U S Department of Trea%ury, FDIC and F ederal Re@erve
Board will provide access to uninsured funds in the future in the event of the closure of other banks or financial institutions ,
stabilize financial institutions through access to loans or other liquidity or support programs , or that they would do so ina
timely fashion. Although we assess our banking relationships as we believe necessary or appropriate, our access to cash in
amounts adequate to finance or capitalize our current and projected future business operations could be %igniﬁeantly impaired by
factors that affect us, the financial institutions Wlth which we have bankmg relatlonihlp% or the financial §61V106§ 1ndu§t1y or

efed-i-t—aff&ngernef&s%#iéespfead—mveﬁtor concerns regarding domestlc the-J—S-or 1nternat10nal financial %yitemq could alse
result in less favorable commercial financing terms, including higher interest rates or costs and tighter financial and operating
covenants, or systemic limitations on access to credit and liquidity sources, thereby making it more difficult for us to acquire
financing on acceptable terms or at all. Any decline in available funding or access to eur-cash and liquidity resources could,
among other rlqke adversely 1mpact our ablhty to meet our epef&t—rng—e*peﬂses—ﬁnanelal obhgatlonq e%fa-l-ﬁ-l—l—etuee{-hef
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stnﬁn-}aiefaefefs—net—deseﬂbed-abeve—could have matenal adverqe 1mpact§ on our hquldlty and oureﬂﬁeﬂt—aﬂd—/—eiepfejeefed
business , eperattens-and-financial condition ane-, or results of operations. In addition, a partner or supplier could be adversely
affected by any of the liquidity or other risks that are described above as factors that could result in material adverse impacts on
us the-Cempany-, including but not limited to delayed access or loss of access to uninsured deposits or loss of the ability to draw
on existing credit facilities involving a troubled or failed financial institution. Any partner or supplier bankruptcy or insolvency,
or the failure of any partner to make payments when due, or any breach or default by a partner or supplier, or the loss of any
significant supplier relationships, may have a material adverse impact on our business. Risks relating to ownership of our
common stock Our share price has been and may in the future be volatile, and you could lose all or part of your investment. The
trading price of our common stock has been and may be volatile and subject to wide price fluctuations in response to various
factors, including, but not limited to: « market conditions in the broader stock market in general, or in our industry in particular,
which create highly variable and unpredictable pricing of equity securities; ¢ actual or anticipated fluctuations in our quarterly
financial reports and results of operations; ¢ changes in the financial projections we provide to the public or our failure to meet
these projections; ¢ our ability to satisfy our ongoing capital needs and unanticipated cash requirements; ¢ indebtedness incurred
in the future; ¢ actual or anticipated developments in our business, our competitors' businesses, or the competitive landscape
generally, including introduction of new products and services by us or our competitors; ¢ issuance of new or changed securities
analysts’ reports or recommendations; ¢ additions or departures of key personnel; * new laws or regulations or new
interpretations of existing laws or regulations applicable to our business; ¢ regulatory developments; ¢ litigation and
governmental investigations; ¢ the impact of public health concerns , on the economy, our company, our customers, suppliers or
employees; * macroeconomic conditions, such as ristng-changes in interest andHnflationrrates and economic slowdowns and
recessions, and political conditions or events s-including from the results of the 2024 U. S. presidential and congressional
elections and those resulting from geopolitical uncertainty and instability or war, such as the ongoing military conflict between
Russia and Ukraine and the conflict in the Middle East; and- eursate-trading activity by stockholders who together
beneficially own a significant portion of our outstanding common stock , as well as other institutional or activist
investors; and * our sale of common stock or other qecurmes in the future —I-n—addtﬁeﬁ—eﬁ—Mafe}rl-G%G%—t-he—F-B{eteek

eenﬂﬁen—s’feele Theqe and other factors may cause the market prlce and demand for our common stock to fluctuate
substantially, which may limit or prevent investors from readily selling their shares of common stock and may otherwise
negatively affect the liquidity of our common stock. In addition, in the past, when the market price of a stock has been volatile,
holders of that stock have instituted securities class action litigation against the company that issued the stock. If any of our
stockholders brought a lawsuit against us, we could incur substantial costs defending the lawsuit. Such a lawsuit could also



divert the time and attention of our management from our business. The trading market for our common stock is also influenced
by the research and reports that industry or securities analysts publish about us or our business. If one or more securities or
industry analysts cease coverage of our company or fail to publish reports on us regularly, we could lose visibility in the
financial markets, which in turn could cause our stock price or trading volume to decline. If one or more of the analysts who
cover us downgrades our common stock or provides more favorable recommendations about our competitors, or if our results of
operations do not meet their expectations, our stock price could decline. We do not currently intend to pay dividends on our
common stock and, consequently, your ability to achieve a return on your investment will depend on appreciation in the price of
our common stock. We have never declared or paid any cash dividends on our common stock and do not currently intend to do
so for the foreseeable future. We currently intend to invest our future earnings, if any, to fund our growth. Therefore, you are not
likely to receive any dividends on your common stock for the foreseeable future and the success of an investment in shares of
our common stock will depend upon any future appreciation in its value. There is no guarantee that shares of our common stock
will appreciate in value or even maintain the price at which you eursteelkhelders-have purchased thetr-your shares . We cannot
guarantee that our stock repurchase program will enhance long- term stockholder value. Share repurchases could also
increase the volatility of our stock price and diminish our cash reserves. On March 12, 2025, our Board of Directors
authorized a stock repurchase program. Under the program, we may repurchase up to 2. 5 million shares of our
common stock from time to time. The stock repurchase program does not obligate us to repurchase a specified number
or dollar value of shares, and the program may be modified, suspended or discontinued at any time without prior notice.
Our ability to return capital to stockholders through stock repurchases principally depends upon the amount of cash we
generate from our operations, which will fluctuate from quarter to quarter based on, among other things, cash received
from customers and cash paid to employees and suppliers, and other factors impacting our financial condition, some of
which are beyond our control. The existence of the stock repurchase program could cause our common stock to trade at
a higher price than it otherwise would. Although the program is intended to enhance long- term stockholder value, there
is no assurance it will do so because the market price of our common stock may decline below the levels at which we
repurchased shares and short- term stock price fluctuations could reduce the effectiveness of the program. Any failure to
repurchase our common stock after we have announced our intention to do so may negatively impact our reputation and
investor confidence in us and may negatively impact our stock price. Repurchasing our common stock will reduce the
amount of cash we have available to fund working capital, capital expenditures, strategic acquisitions, or business
opportunities and other general corporate purposes, and we may fail to realize the anticipated long- term stockholder
value of the stock repurchase program. Further, the timing and amount of any repurchases, if any, will be subject to
liquidity, market and economic conditions, compliance with applicable legal requirements such as Delaware surplus and
solvency tests and other relevant factors. In addition, our stock repurchase program may be suspended or discontinued
at any time and may not enhance long- term stockholder value. Additionally, the Inflation Reduction Act of 2022
provides for the imposition of a 1 % non- deductible U. S. federal excise tax (the “ Stock Buyback Tax ) on certain
repurchases of stock by publicly traded U. S. corporations . Risks relating to our bylaws and certificate of incorporation
Anti- takeover provisions under our incorporation documents and Delaware law could delay or prevent a change of control ,
which could limit the market price of our common stock and may prevent or frustrate attempts by our stockholders to replace or
remove our current management. Our seventh amended and restated certificate of incorporation (as amended, our" certificate of
incorporation") and our fourth amended and restated by- laws (" bylaws") contain provisions that could delay or prevent a
change of control of our company or changes in our board of directors that our stockholders might consider favorable. Some of
these provisions include: ¢ a board of directors divided into three classes serving staggered three- year terms, such that not all
members of the board will be elected at one time; * a prohibition on stockholder action through written consent, which requires
that all stockholder actions be taken at a meeting of our stockholders; ¢ a requirement that special meetings of stockholders be
called only by the board of directors acting pursuant to a resolution approved by the affirmative vote of a majority of the
directors then in office; * advance notice requirements for stockholder proposals and nominations for election to our board of
directors; ¢ a requirement that no member of our board of directors may be removed from office by our stockholders except for
cause and, in addition to any other vote required by law, upon the approval of not less than 75 % of all outstanding shares of our
voting stock then entitled to vote in the election of directors; ¢ a requirement of approval of not less than 75 % of all outstanding
shares of our voting stock to amend any bylaws by stockholder action or to amend specific provisions of our certificate of
incorporation; and ¢ the authority of the board of directors to issue preferred stock on terms determined by the board of directors
without stockholder approval and which preferred stock may include rights superior to the rights of the holders of common
stock. In addition, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware
General Corporate Law (" DGCL"), which may prohibit certain business combinations with stockholders owning 15 % or more
of our outstanding voting stock. These anti- takeover provisions and other provisions in our certificate of incorporation and our
bylaws could make it more difficult for stockholders or potential acquirers to obtain control of our board of directors or initiate
actions that are opposed by the then- current board of directors and could also delay or impede a merger, tender offer or proxy
contest involving our company. These provisions could also discourage proxy contests and make it more difficult for
stockholders to elect directors or cause us to take other corporate actions. Any delay or prevention of a change of control
transaction or changes in our board of directors could cause the market price of our common stock to decline. Our bylaws
designate certain specified courts as the sole and exclusive forums for certain disputes between us and our stockholders, which
could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or
employees. Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery
of the State of Delaware (the" Chancery Court") will be the sole and exclusive forum for state law claims for (i) any derivative
action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our



directors, officers or other employees to us or our stockholders, (iii) any action asserting a claim pursuant to any provision of the
DGCL, our certificate of incorporation or our bylaws, (iv) any action to interpret, apply, enforce or determine the validity of our
certificate of incorporation or bylaws, or (v) any action asserting a claim governed by the internal affairs doctrine (the"
Delaware Forum Provision"). The Delaware Forum Provision will not apply to any causes of action arising under the Securities
Act of 1933-as-amended-(the"-SeeunritiesAet');-or Seeunrities-the Exchange Act of1934;-as-amended;(the" ExehangeAet'y-.
Our bylaws further provide that, unless we consent in writing to the selection of an alternative forum, the federal district courts
of the United States will be the sole and exclusive forum for resolving any complaint asserting a cause of action arising under
the Securities Act (the" Federal Forum Provision"). Our bylaws provide that any person or entity purchasing or otherwise
acquiring any interest in shares of our capital stock is deemed to have notice of and consented to the foregoing Delaware Forum
Provision and the Federal Forum Provision; provided, however, that stockholders cannot and will not be deemed to have waived
our compliance with the federal securities laws and the rules and regulations thereunder. The Delaware Forum Provision and the
Federal Forum Provision in our bylaws may impose additional litigation costs on stockholders in pursuing any such claims.
Additionally, these forum selection clauses may limit our stockholder’ s ability to bring a claim in a judicial forum that it finds
favorable for disputes with us or our directors, officers or other employees, which may discourage the filing of lawsuits against
us and our directors, officers and employees, even though an action, if successful, might benefit our stockholders. In addition,
while the Delaware Supreme Court and other states courts have upheld the validity of federal forum selection provisions
purporting to require claims under the Securities Act be brought in federal court, there is uncertainty as to whether other courts
will enforce our Federal Forum Provision. If the Federal Forum Provision is found to be unenforceable in an action, we may
incur additional costs associated with resolving such an action. The Federal Forum Provision may also impose additional
litigation costs on stockholders who assert that the provision is not enforceable or invalid. The Chancery Court or the federal
district courts of the United States may also reach different judgments or results than would other courts, including courts where
a stockholder considering an action may be located or would otherwise choose to bring the action, and such judgments may be
more or less favorable to us than our stockholders.



