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Risks Relating to our Business and Industry e A deterioration in general economic conditions, including due to inflation-
related challenges, resulting in reduced consumer confidence and consumer and business %pcnding and decreased demand for
our products. ® The unpredictability of our operating results due to the varying cyclicality of the financial card and electronic
payment industries, changes in customer inventory management practices, capital requirements, competition, new product
developments, technological changes and other factors. e Failure to retain existing key customers and attract new
customers due to competitive products, pricing pressures, extended production lead times, financial health of our
customers and macroeconomic conditions affecting our industry or our customers. ® The highly competitive, saturated
and consolidated nature of our marketplace. ® Our inability to develop new or enhanced products and services,
including due to our inability to undertake time- consuming and costly research and development activities. ® The
widespread adoption of technological changes, new products or industry standards, such as digital payment systems or
mobile payments, which may render our products obsolete or irrelevant, and our failure to develop, introduce and
commercialize innovative products to address the evolving needs of our customers in a timely manner or at all. @ A
cyber- attack or breach of our information technology systems resulting in losses of our intellectual property and / or
sensitive cardholder data, harm to our competitive position and a loss of customer trust and confidence, and, as threats
evolve, the necessity to invest in significant additional resources to enhance our information security and controls. ® The
usage, or lack thereof, of artificial intelligence technologies. ® Disruptions, delays and-or other failures in our supply
chain, including due to increased costs and inflationary pressures in our supply chain, neluding-with-respeette-single- source
suppliers, or the failure or inability of our suppliers to comply with our codes of conduct or contractual requirements —e—Fatlare-,
trade restrictions, tariffs, foreign conflicts or political unrest in countries in which our suppliers operate, and our
inability to retain-existingkey-pass related costs on to our customers and-attract-new-or difficulty meeting customers ’
delivery expectations duc to eompetitive-produets; prieingpressures;extended produetiorricad times ;finanetal-health-. © Any
interruption of our information technology systems, including disruptions or failures of our third- party data centers,
inhibiting our ability to serve our customers . ® Defects in our software and maereeconomie-computing systems, resulting
in errors or delays in the processing of transactions and other interruptions in our business operations. ® A disruption at
any of our production facilities due to weather conditions affeeting-, climate change, political instability, our—- or industry
social unrest and or-our inability to recover quickly out—- or otherwise provide continuity of production to meet eustomers
- customer requirements. ® Problems in our production processes, including as a result of mechanical or technological
failures, which could lead to reduced production capacity and quality. ® Defects in our products that may give rise to
products recalls, product liability and warranty claims as well as damage to our reputation . e Failure to recruit, retain and
develop qualified new and replacement pusonncl and 1mpluncnl effective suucsslon plOLC%SCS amldsl labor shonagus and
competitive ldbOI markets = A

restrictions in the agreements governing our indebtedness limiting our ability to use our cash flow in certain areas of our
business, capitalize on certain business opportunities and pursue our business strategies, all of which could be further impacted
if we incur additional debt and could impact our ability to make debt service payments . ® Ar-Our inability to make debt
service payments and an inability to refinance our existing debt on favorable terms or at all. e Cests-asseetated-with-being

Our inability to execute successfully on an aeeeteratedfiler-and-eomphanee-acquisition strategy or strategic relationships.
o Our lnablllty to dlvest or consohdate certam non- strategic busmesses. o Our potentlal failure to comply with the

impact of the increasing focus on ESG lauols on our ability to access Ldplldl produce our products in conformity with
stakeholder preferences, and comply with stakeholder demands as well as comply with any new ESG - related legal or



regulatory requirements or restrictions, and negative perceptions of our products due to the impact of our products and
production processes on the environment and other ESG- related risks . ® Damage to our reputation or brand image
resulting from negative perceptions of our business or those entities or individuals with whom we do business. ® The effects of
climate change on our business. ® Our inability to protect our trade secrets, intellectual property and proprietary software; to
obtain additional intellectual property rights in the future; and to ensure our products are not infringing the intellectual property

rights of others. o Defeetsiroursoftware-and-eomputing-systems-Our inability to renew licenses with key technology

licensors . resulting in errers-or-our loss delays-inthe-proeessing-of transactions-and-other-interruptionstraccess to certain
technologies upon which we rely to develop certain of our products business-eperations-. ® The-Our inability to

successfully access capital markets due to the cffects of the low trading volume and fluctuating trading price of our common
stock as well as terms of our outstanding indebtedness and unfavorable market conditions en-, which may lead to delays in
innovation eur—- or ability-te-aceess-eapital-markets-the abandonment of our strategic initiatives . ®© Our exposure to
additional tax collection efforts by states, unclaimed property laws, or future increases in U. S. federal or state income taxes,
rewltlng in addltlonal expen%es Wthh we may be unable to pas% along to our customers. ® Our mablhty to reallze the full

ﬂ‘rafkefp-}aee—O—Challengeq costs and potentlal hablhtleq associated Wlth Comphance or fallme to comply W1th ex1§t1ng or future
data prlvacy and %ecurlty lawq regulatlon% and other requ1rement§ - W 0 g

eustomers— customer contractual requlrements ° Our failure to comply Wlth the standards of the PCI Secunty Standards
Council and other industry standards , including due to an inability to continue to make investments in our facilities necessary
to maintain compliance with such standards. @ The effects of delays or interruptions in our ability to source raw materials and
components used in our products from foreign countries due to economic downturns or disruptions, including as a result of
responses to global health emergencies and tariffs and trade restrictions. ® The effects of ongoing foreign conflicts on the global
economy . ® Adverse conditions in the banking system and financial markets, including bank and financial institution
failures . ® Our failure to comply with environmental, health and safety laws and regulations, including climate change
regulations, that apply to our products and the raw materials we use in our production processes. Risks Relating to Ownership of
our Common Stock e Continued concentrated ownership of our shares by our majerity-significant stockholders and their ability
to control decisions regarding our business direction and policies as well as the potential conflicts of interest that may arise
between our majerity-significant stockholders and our other stockholders. ® The impact of concentrated ownership of our
common stock and the sale or perceived sale of a substantial amount of common stock on the trading volume and
market price of our common stock. e Potential conflicts of interest for certain individuals serving on our board of
directors due to their relationships with our significant stockholders. ® The influence of securities analysts over the trading
market for and prlce of our common %tock partlcularly due to the lack of substantial re%earch coverage of our common stock. @

s’f&ﬂdade—O—The nnpact of stockholder activism or securities htlgatlon on the tradmg prlce and Volatlhty of our common stock.
che ; G By alre—e Certain provisions of our
organlzatlonal documents and other contractual provisions that may delay or prevent a Change in control and make it difficult
for stockholders other than our majerity-significant stockholders to change the composition of our board of directors. General
Risk Factors @ Our inability to comply with numerous evolving and complex laws and regulations relating to financial reporting
standards, corporate governance, data privacy, tax, trade regulations, environmental regulations and permit requirements, export
controls, competitive practices, labor and health and safety. ® Legal costs, the adequacy of our insurance expenses-policies ,
settlement costs and the risk of an adverse decision related to legal or regulatory proceedings or litigation. +4Risks--- Risks
Relating to our Business Risks-and IndustryRisks associated with reduced levels of consumer and business spending,
inflation- related challenges and the effects of an economic downturn could adversely affect our business, financial condition
and results of operations. Our business depends heavily on the-everalHevelef-consumer and business spending. Our revenue is
exposed to general economic conditions that affect consumer confidence, eensaﬁ&er—%pendlng, eensumer-discretionary income or
eh&ﬂges—m—eeﬁsumer—purchasmg habits. A sustained deterioration in general economic conditions, particularly in the United
States, or increases in interest rates may adversely affect our financial performance by reducing the demand for our Finanetat
Payment-payment €ard-card solutions or reducing the purchase of our higher margin products. If an economic downturn
occurs, credit card issuers may reduce credit limits, close accounts and become more selective in issuing withrespeetto-whoem
theyssue-credit cards. Certain of our customers, especially in the fintech space, could be severely impacted by a downturn in
economic conditions limiting thet-credit card spending eneards-, or cease to exist altogether. Additionally, an economic
downturn or another global health emergency similar to the COVID- 19 pandemic could result in extended voluntary or
mandated closure of retail locations that sell certain of our products to consumers, including our Prepaid Debit Cards. These and
other changes in economic conditions could therefore adversely impact our future revenues and profits and cause a materially
adverse effect on our business, financial condition and results of operations. Inflation, which increased significantly during 2022
and 2023, has adversely affected us by increasing the costs of materials and labor needed to operate our business and could
continue to adversely affect us in future periods. In response to inflation, we have increased and may in the future increase, the
sales prices of our products and services in order to maintain satisfactory margins. However, such increases or maintaining
such increases may result in customer pushback or attrition and be difficult or impossible in future periods, all of which may




have an adverse effect on our financial condition and results of operations. Our operating results are unpredictable and may vary
significantly from quarter to quarter and annually, and may differ significantly from our expectations. Our operating results are
affected by a wide variety of factors that could materially and adversely affect revenue and profitability or lead to significant
variability in our operating results. These factors include the varying cyclicality of the financial card and electronic payment
industries, limited visibility into our customers’ anticipated purchasing needs, labor and supply challenges, capital requirements,
Payment Card Brands standards and requirements, competition, new product developments, technological changes and other
factors. Furthermore, in periods of industry overcapacity or when our customers encounter difficulties #rtheirend—marikets-,
orders are more exposed to cancellations, reductions, price reductions or postponements, or changes in customer inventory
management practices which in turn reduce our management—s-ability to forecast the next quarter or full- year production
levels, net sales, profits and cash flows. For these reasons, our net sales and operating results and cash flows may differ
materially from our expectations as-vistbihtyis-redueed-. This may have a material adverse effect on our business, financial
condition and results of operations . A disruption or other failure in...... addition to interruptions to our supply chain|. Failure to
retain our existing customers or identify and attract new customers would have a material adverse effect on our business. A-15A
substantial portion of our net sales is derived from several large customers. The Company had one customer that accounted for
approximately 18 % of total net sales for the year ended December 31, 2623-2024 . We have been serving this customer for
nearly 20 moere-than=+6-years. [n addition, nearly two- thirds of our net sales for the year ended December 31, 2023-2024 were
from our top ter-10 direct customers, which include certain Resellers Greup-Serviee-Rroviders- We have been serving these top
ten-10 direct customers for an average of more than 10 years. If one or more of our key customer relationships ends, it could
have a material adverse effect on our business and financial results. Our ability to provide products and services to these
eusterers-and ear-other customers and meet very high- quality standards in a timely manner is critical to our bastress-success.
For example, one of the-our key services that-we-offer-eureustomers-is the prompt and timely production and delivery of
replacement debit or credit cards. Orders for these replacement debit-ereredit-cards often are placed on short notice and may
require personalization. If we are unable to offer these and our other products and services in a high quality and timely manner,
our relationships with our customers may be adversely affected and customers may terminate their contracts with us. In addition,
our continued business relationship with our customers may be impacted by several factors beyond our control, including
changes in customer purchasing and inventory management practices by-eureustomers-, more attractive product offerings from
our competitors, pricing and inflationary pressures, Resellers Group-ServteeProviders- and program managers’ ability to retain
existing or gain new customers, the financial health of our customers and macroeconomic conditions affecting the Finanetat
Payment-payment €ard-card industry or our finanetabinstitationand-other-customers. Our business practices may also be
subject to periodic audits by customers as part of their that-eustomer—s-third- party risk management programs, the outcome of
which may result in the-customer loss efthateastomer-or may-cause us to incur significant costs #rerder-to satisfy the
customer s-requirements. Because our contractual arrangements with customers generally do not include exclusivity clauses or
commitments to order specified quantities of products on a medium or long- term basis, there is no guarantee that we will
receive orders on a consistent basis or on favorable terms, or be able to renew contracts or purchase orders in a given year on
favorable terms or at all. Additionally, as a result of labor shortages and supply- chain constraints, the Company has in the past
experienced , and may in the future experience, cxtended production lead times i-the-pastinrsome-areas-of the-business
which may resakted—- result in difficulty meeting some customers’ delivery expectations. While we continue to proactively
monitor, +6assess—- assess and take steps to minimize disruptions and delays in production, these disruptions and delays have
caused, and may continue to cause, the Company to lose or delay customer opportunities. If we experience difficulty attracting
and retaining customers, particularly our key customers, our business, financial condition and results of operations would be

materlally and adver@ely affected. We face competltlon that may result in fPhe—faihtfe—te-effeetwe}yhreeﬂut—retam—aﬁd-deve}ep

adverse—effeet—eﬁ—loss of our market share and / our-- or a declme in our proﬁtablllty bﬂSiﬁCSS—ﬁﬁ&ﬂét&l—Gﬂﬁdﬁtﬁﬁ-&ﬂd—feSt&fS
ef operations—. —Our marketplace by

is hlghly competitive , relatlvely saturated
and 1ncreas1ngly consolndated We expect these market dynamics to contmue for new product innovations, and as
competitors develop lower- cost production, competitors consolidate and other competitors attempt to enter the markets
in which we operate. Some of our competitors have previousty-experienced-Habor-avaiability-issues-larger global customer
bases and significantly greater financial, sales and marketing, production, distribution, technical and other capabilities
than we do. These competitors may be able to adapt more quickly to new technological requirements and changes in
several-of-customer and / et or regulatory requirements to lower production costs faetlities—This-shortage-oflabor-has
resulted-and may-prices, and utilize their global footprint to in-win customers with card needs in multiple markets and by
producing cards in lower cost geographies. In addition, some competitors are non- public companies and are not subject
to the public company requirements and related expenses that we are. We also face competition from newly established
competitors, suppliers of products and customers who develop the-their fatare-own products and services. Existing or new
competitors may develop products, technologies or services that more effectively address our markets with enhanced
features and functionality, greater levels of integration and / or lower cost. As the technological sophistication of our
competitors and the size of the market increases, competing low- cost producers could emerge and grow stronger. These
dynamics could result +-in inereased-eompensation-declining average selling prices and reeruiting-expenses-reduced gross
margins in our businesses. If we cannot sufficiently reduce our production costs or develop new products, technologies or
services, we may not be able to compete successfully, and we may lose or fail to maintain market share, which could have



a material adverse effect on our prefitability-business . parttewdarty-financial condition and results of operations. 160ur
future success depends upon our ability to develop, introduce and commercialize new products and services which can
be a lengthy and complex process. New and developing technology solutions and products could make our existing
technology solutions and products obsolete or irrelevant. We may be unable to commercialize new or improved products
and services we may develop on a timely basis or at all. Our ability to enhance our current products and services and to
develop and introduce innovative products and services that address the increasingly sophisticated needs of our
customers will significantly affect our future success. We may not be successful in developing, gaining market acceptance
of, marketing or selling new or enhanced products and services that meet these changing demands in a timely manner or
at all. Our failure to do so would likely have a material adverse effect on our ability to retain existing customers or
attract new ones. Our ability to develop and deliver new products and services successfully will depend on various
factors, including our ability to: e effectively identify and capitalize upon opportunities in new and emerging product
markets; e invest resources in innovation and research and development; e complete and introduce new products and
integrated services solutions in a timely manner; o license any required third- party technology or intellectual property
rights; e qualify for and obtain required industry compliance for our products; e effectively manage the supply chain
and related risks; e comply with applicable data protection regulations; e execute on our strategy to diversify our
products by adding adjacent product and service offerings, including digital solutions; and e retain and hire personnel
experienced in developing new products and services. The research and development of new or enhanced products and
services is a complex, time- consuming, costly and uncertain process requiring the accurate anticipation of technological,
market and industry trends, as well as precise technical execution, and all such challenges could adversely affect our
ability to meet customer demand for new or enhanced products. We have limited research and development resources
compared to many of our competitors, which may result in an immature product development process and lengthy
product roll- outs, and competitors may be able to develop and commercialize competing products more quickly and
efficiently. Artificial intelligence and machine learning technologies have rapidly developed and if we cannot successfully
integrate these technologies into our internal business processes and product and service offerings in a timely, cost-
effective, compliant and responsible manner, we may be at a competitive disadvantage. New or enhanced product and
service offerings may also expose us to additional risks, such as new sources of supplies, increased regulation or
reputational harm. If we have difficulty producing innovative products, there could be a material adverse effect on our
revenue, results of operations, reputation and business. Additionally, opportunities to combine or package products and
service offerings and the ability to cross- sell products and services or expand into new customer verticals or markets are
critical to remaining competitive in our industry. As a result, part of our business strategy is to develop new products
and services, including digital solutions, that may be used in conjunction with or in addition to our existing offerings. If

e are unable to pass-alt-efsueh-expenses-identify adequate opportunities to cross- sell our products and services or
successfully leverage our offerings to new customer verticals or markets, this may have a material adverse effect on te-eur
eustomers-or-our business, financial condition and results of operations. Further, the markets for our products and
services arc timited-subject to technological changes, frequent introductions of new products and services, evolving
industry standards and changing customer preferences and demands, and our product and service offerings could be
rendered obsolete. In particular, the rise in the adoption in digital payment systems our— or ability-to-find-suitable-workers
mobile payments may make physical cards less attractive as a method of payment . -Certain merchants are also
increasingly offering “ buy now pay later ” installment programs directly to consumers which may eliminate the use of a
payment card to complete a transaction. Mobile payments, biometric payments and direct installment payment
programs allow consumers to make purchases without the need to carry a physical card and could, if widely adopted,
reduce the number of debit and credit cards issued to consumers. [n addition, swe-relytn-part;onr-the-other new
accumulated-knowledge,skills-and experienee-of ourkeypersonnel-developing technology solutions and products , including
artificial intelligence and machine learning capabilities, could make our existing technology solutions and products
obsolete our— or irrelevant exeeuntive-offieers-. Any Theloss-of the-these factors serviees-ofany-ofourkeypersonnetcould
ha\ a mdluldl adverse effect on our business, lmdnual umdmon and ILSLlllS 0[ 0 )uduon\ Faswe-may-hotbe-able-to-find
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personnel were to leave...... and 1csulls of operations. Svsum 17System security risks, data protection breaches, and cyber-
attacks could compromise our proprietary information, impair customer and vendor relationships, disrupt our internal
operations, harm perception of our products and expose us to litigation and / or regulatory penalties, which could have a material
adverse effect on our business and our reputation. The reliability and security of our information technology (“ T )
infrastructure and our ability to protect sensitive and confidential information for our customers, which include many financial
institutions, is critical to our business. We have been and may continue to be a target of cyber- attacks or cyber intrusions via the
Internet, computer viruses, break- ins, malware, phishing attacks, ransomware attacks, hacking, denial- of- service attacks or
other attacks and similar disruptions from unauthorized use of or access to computer systems (including from internal and
external sources). fnereasing-In addition, increased attention on and usec of artificial intelligence er-maehinetearning
eapabilities-may-inerease-increases these-—- the risks— risk of cyber- attacks and data breaches, which can occur more
quickly and evolve more rapidly when artificial intelligence is used . A breach of our security defenses could result in a loss
of our intellectual property, the release of sensitive cardholder information and customer, consumer or employee personal data,
or the loss of production capabilities at one or more of our production facilities . Further, use of artificial intelligence by our
employees, whether authorized or unauthorized, increases the risk that our intellectual property and other proprietary
information will be unintentionally disclosed . We may also be at risk from cyber- attacks on third parties with whom we do
business to the extent their compromised systems interact with our systems or employees. For example, our employees,




contractors, customers or other users of our systems are from time- to- time subject to fraudulent inducements by parties
attempting to gain access to our data. We have no control over the level of response offered by any third party whose systems
have been impacted by a cyber- security breach and to the extent we are also impacted by interacting with compromised
systems or bad actors, we could also experience system disruptions, financial loss, fines or penalties and potential damage to our
reputation. In recent years these types of incidents have become more prevalent and pervasive across industries, including in our
industry. In addition, our encryption systems are at risk of being breached or decoded. We use encryption technology to protect
sensitive data while in transit and at rest. Also, smart cards are equipped with keys that encrypt and decode messages rerder-to
secure transactions and maintain the confidentiality of data. The security afforded by this technology depends on the integrity of
the encryption keys and the complexity of the algorithms used to encrypt and decode information. Any significant advances in
technology that enable the breach of cryptographic systems, malicious software infiltration or that allow for the exploitation of
weaknesses in such systems could result in a decline in the security we are able to provide through this technology. Any
material breach of our secured systems could harm our competitive position, result in a loss of customer trust and confidence,
and cause us to mcur srgmﬁcant costs to remedy the damages Caused by system or network disruptions whether-eaused-by
y ; 0 OF-6 wise-, which could ultimately have a material adverse effect on

our busrness ﬁnancral condrtron and results of operat1ons The protectrve measures we have implemented te-proteet-against-data
and-seeurity-breaches-and-eyber—attacks-may not prevent system or network drsruptrons and may be insufficient to prevent or
limit the damage from any future security breaches. Our activities and investment in protective measures may not be deployed
sufficiently quickly or successfully #rerderto protect our system or network against disruptions and may not prevent or limit the
damage from any future security breaches. In addition, as these threats continue to evolve, we may be required to invest
significant additional resources to modify and enhance our information security and controls or to investigate and remediate any
security vulnerabilities .A disruption or other failure in our supply chain could adversely affect our business and financial
results.We are subject to the risks inherent in production and distribution activities,including product quality control
issues,disruptions or delays in our supply chain and as-weH-other external factors over which we have no control.Raw materials
used in our products may be sourced from a few key suppliers or a single key supplier.Specifically,certain key components for

ur Finanetal-Payment-payment €ard-card products include -E-l’vPvLmrcrochrps substrates (such as PVC),resin,modules,antennas
and mlays whrch we source from multrple supplrers located in various countrres prrmar1ly ona purchase order basrs fPheugh—we

sueh—m-tefeehrps—ffem—eﬁe—ﬁtppher—F or the year ended December 31, %92—3—2024 approxrmately 96—95 % of the total Value of our
purchased microchips and antennas came from feur-three main supplrers,and approximately #2-78 % came from one
supplier,including most of our contactless chips.We may enter into supplier agreements with-suppliers-from time to time which
commit us to purchase products at prices less favorable than those available in the market at the time of the order,or in quantities
greater than our future needs.If such supplier is unable te-or delayed in futfitt-fulfilling our microchip orders for-mierechips-or
is-delayed-inshipping-miereehipsto-tis-, we could fail to timely fulfill customer orders,which could damage our reputation and
result in a loss of customers and customer opportunities and material harm to our financial results. +5Additionaty
18Additionally ,our Second Wave cards y-featuring a core made with ROBP , rely on a largely international supply chain to
seuree-and-provide such plastic in accordance with our defined-parameters.It is difficult and costly to monitor supphers—
supplier efkey-eomponents-and-their-compliance with our parameters,our codes of conduct,and applicable laws.Any failure by
our suppliers to so comply could adversely affect our ability to produce Finanetal Paymentpayment €ards-cards at all or in a
manner consistent with standards agreed upon with our customers,which could adversely affect our business,reputation and
customer relationships.Moreover,in certain cases,such as with ROBP,microchip and resin suppliers,we may rely on suppliers for
which there are not adequate and immediate replacements .If these suppliers terminate their relationships with us , whiek
fail to timely deliver required products or materials or at all,or otherwise fail to meet their obligations to us,we may resuit

irbe unable eur-- or delayed in our inabiity—-- ablllty ’fe—eentﬁ&ue—to produce e%a—redueﬁen—m—pfedueﬁen—ef—products usmg
t-hat—use—components from these supplrers i

We generally do not
maintain large volumes of certain types of 1nventory,wh1ch makes us even more susceptible t harm if a supplier fails to deliver
products or materials as required.Changes in the financial or business condition of our suppliers,political instability,social or
civil unrest,war or adverse market conditions in a supplier’ s country,including any new global health emergency,demand from
other customers of such suppliers or failure to comply with our codes of conduct or other contractual requirements,could render
our suppliers unable to provide us with,or render us unable or unwilling to accept,the components we need to-preduee-our
produets-and thus subject us to losses or adversely affect our ability to bring products to market.Further,the failure of our
suppliers to deliver goods and services in sufficient quantities,in compliance with applicable standards,contract requirements,or
laws and regulations,and in a timely manner could adversely affect our customer service levels,our reputation and our overall
business.For example,during the COVID- 19 pandemic,we experienced delays in the supply of,and increased costs of,materials
necessary to operate our business,which made it difficult to produce our products in a timely manner.In addition,any increases in
the costs of goods and services for our business,including because as-aresttt-of inﬂationary pressures or tariffs ;may adversely
affect our profit margins if we are unable to pass along any higher costs in the form of price increases or otherwise achieve
operational cost efficiencies #rotr-operations-[f a supplier eempany—m—ewewppl-y—eha-m—engages in illegal,unethical or other
questionable conduct,we may not have visibility into these practices,we may in certain circumstances be deemed to have
concurrent responsibility with our supplier for such conduct,and we,and our customers,may face legal or reputational
harm in addition to interruptions to our supply chain . Interruptions in our operations, particularly in our I'T systems, could
have a material adverse effect on our business and reputation. Our business is dependent upon our ability to execute, in an
efficient and uninterrupted fashion, necessary business functions, including the operation of complex IT systems and production



equipment. In addition, a significant portion of the communication between our employees, customers and suppliers depends on
our IT systems. The reliability of our IT infrastructure and software, and our ability to expand and continually update
technologies in response to our changing needs, are critical to our business. To +8Herderto-serve our customers and operate
certain aspects of our business, we depend on data centers and computing infrastructure that is both our own and as-weH-as
provided by third party vendors. To the extent applications and data used in our business are hosted by third party vendors at
their facilities, we do not control the operation of such facilities or in some cases the hardware and infrastructure within them.
Any disruption of, interference with, or inability to keep up with our capacity needs fereapaetty-by our third- party data centers
or hosted infrastructure partners could interrupt our business operations. In addition, any problems faced by our third- party data
center operations or hosted infrastructure partners with the-their or our telecommunications network providers with-whom-vwe
orthey-eentraet, or with the systems by which our telecommunications providers allocate capacity among their customers,
including us, could adversely affect the experience of our customers. Our ability to servtee--- serve our customers also largely
depends on the efficient and uninterrupted operation of our own computer information systems and complex production
equipment, much of which relies on computer operating systems, residing at our leased facilities. The proper functioning of
such systems can be adversely affected by the increasing age and usage of such systems, among other things. Any interruption
in our business applications, systems or networks, including due sbutretdimited-to ;new system implementations, server
downtime, failure to upgrade or patch software, facility issues, natural disasters or energy blaekouts-disruptions , could have a
material adverse impact on our operations, sales and operating results. Additionally, we have a limited number of employees
with the expertise required to operate such internal applications, systems and networks as well as remediate them in the event of
a failure, and thus the attrition of such employees could result in our inability to quickly and effectively resolve future IT issues
that-may-arise-. We Netonby-could swe-suffer damage to our brand and reputation in the event of a system outage or data loss or
interruption and sbutwe-may-also be liable to third parties, including our customers. Some of our contractual agreements
require the payment of peralties-19penalties if our systems do not meet certain operating standards, and failure to operate in
accordance with the standards of one or more of the Payment Card Brands could result in a loss of compliance of our facilities,
any of which could have a material adverse effect on our business. In addition, to successfully operate our business, we must be
able to protect our processing and other systems from interruption, including from events that may be beyond our control.
Protective measures we have established for continuation of core business operations in the event of a catastrophic event may be
insufficient to prevent or limit the damage from any future disruptions, and any such disruption could have a material adverse
effect on our business, financial condition and results of operations. swhieh-eoutd-harm-etrbusiness-and reputation and expose
us to potential liability. Fe-Our services are based on sophisticated software and computing systems ,and the software
underlying our services may contain undetected errors or defects when first introduced or when new versions are released.In
addition,we may experience difficulties in installing or integrating our technology on systems used by our customers.Defects in
our software,errors or delays in the processing of digitat-electronic transactions or other difficulties could result in the
interruption of business operations,delays in market acceptance,additional development and remediation costs,diversion of
technical and other resources,loss of customers,negative publicity or exposure to liability claims sary-Our fature-saeeess
depends-tuperrour-other production facilities may not have the ability to develop-support the production needs serviced by
this facility , ntredtee-and we do not have contractual arrangements with any other manufacturers in the event this
facility ceases to be available to us for any reason. Also, a substantial investment in improvements and equipment is
necessary to facilitate the relocation. These costs may exceed our expectations or we may face delays for the relocation of
the facility, which could have and-- an eommeretatize-new-adverse effect on our operations, customer relationships and
financial performance. 200ur business could suffer from problems in production quality, materials and process, which
could reduce, delay or interrupt production of our products , resulting in adverse impacts to our business and financial
results. Our production processes are highly complex, require complex and costly equipment and must continually be
modified to improve yields and performance. We may experience production difficulties due to machinery or technology
failures, human or other errors, or because of external factors beyond our control, such as delay of, or quality issues
with, materials provided by suppliers, interruption of our electrical serviees— service or a natural disaster, any of which
can reduce product yields or quality,or interrupt production attegether-. We may not have adequate and timely replacements
for failing or malfunctioning machinery available #a-timely-fashion Additionally,we have experienced malfunctions and
errors,including human error,relating to the operation of certain production machinery and systems used-in-our-produetion
proeess-that,in some instances,have resulted in the delivery to our customers of products that did not meet their standards or
specifications or failed to function in the marketplace.Such problems have #rthe-pastresulted,and may in the future result,in our
inability to properly fulfill customer orders and / or our obligation or election to replace products at our cost and expense,provide
credit to or reimburse customers for related damages. We may also be alengthy-and-subject to claims relating to such issues.
As the eomplex-complexity of both our products and our technological preeess-processes has become more advanced,
production tolerances have been reduced and requirements for precision have become more demanding. If we do not
advance our production processes at the market rate, we may experience lower production quality than the market
standard . We may be-unable-also risk non- compliance with certain industry standards if we experience failure of certain
required operations or processes, such as those related to eemﬁaefeta-lﬁe-new—faclhty security, which may impede ot-our
impreved-ability to deliver products to and-ser d G ot-our customers at-aH-. The
develepment-occurrence of new-any of these rlsks could damage or-our reputatlon enhaneed-produets-and result in serviees
is-a-eomplex-and-uneertainproeessrequiring-the loss acenrate-antietpation-of teehnologieal-business , marketand-industry
trends;as-wel-aspreeise-teehnteal-exeeutton;-al-of-which could have an adverse impact on our business, financial condition

and results of operations. Costs relating to product defects, and any related product liability and warranty claims may
materially adversely affect our business. We offer highly complex services and products and, accordingly, from time to




time, defects have occurred. Such defects can give rise to significant costs, including relating to recalling products,
replacing defective items, writing down defective inventory, the loss of potential sales and claims by third parties, and
our reputation could suffer. In addition, the occurrence of such defects may give rise to product abiityliability and
warranty claims, including liability for damages. We may also incur liability for damages claims from customers in
excess of the amounts they pay us for our products, including consequential damages. In addition, our customers may
recall their products if they are defective or make compensatory payments in accordance with industry or business
practice or to meetmaintain good customer &em&nd—relatlonshlps. If such a recall for-—- or ﬁew—payment is caused by a
defect in one of or-our enhaneed-products , our customers - v W d v
feqﬁtfe-seek to recover allora portlon of their losses from us . If any

ot A iffien dueinginnovativep , there could be a mdterlal ad\ erse effect on our revente-business ,
ﬁnancnal condltlon and 1esults of opemtlons The fa ilure to effectlvely recrult fepﬂ-t'a'ﬁeﬂ-———— retain and busmess—New—e-f

results of operations. Our busmess functions are complex and require w1de- ranging expertlse and mtellectual capltal If
we fail to recruit, retain and develop personnel who can provide the needed expertise across the entire spectrum of our
operating and intellectual capital needs, including due to leadership changes, then the ability of our business to
successfully compete and grow may be adversely affected. +19Fhe--- The market for qualified personnel is highly
competitive and we have previously experienced labor availability issues in several of our facilities. This shortage of
labor has resulted, and may in the future result, in increased compensation and recruiting expenses which could have a
material adverse effect on our profitability, particularly if we are unable to pass all such expenses on to our customers or
are limited in our ability to find suitable workers. In addition, we rely, in part, on the accumulated knowledge, skills and
experience of our key personnel, including our executive officers. The loss of the services of any of our key personnel
could have a material adverse effect on our business, financial condition and results of operations because we may not be
able to replace them on a timely basis or without incurring increased costs, or at all. If our key personnel were to leave
us without adequate succession plans in place we may be unable to maintain continuity in key business functions. We
may not succeed in recruiting sufficient personnel to support our production needs or may fail to effectively replace
current personnel who depart with qualified or effective successors. Personnel shortages have resulted, and may in the
future result, in extended 21production lead times and difficulty in meeting customers’ delivery expectations, which
could result in the loss of customers and damage to our reputation and have a material adverse effect on our business,
financial condition and results of operations. The covenants and restrictions contained in agreements governing our
indebtedness may adversely affect our business and results of operations, may restrict our ability to grow and could make it
difficult or impossible to timely make our debt service payments or refinance our debt when it comes due. We maintain a
substantial amount of debt, and we may incur additional debt in the future to help fund our business. The agreements governing
our indebtedness do not fully prohibit us or our subsidiaries from incurring additional indebtedness in the future, and to the
extent that we incur additional indebtedness, the risks associated with our substantial indebtedness described below, including
our possible inability to service our debt, may increase. Our substantial indebtedness and interest expense could have important
consequences to us, including: e limiting our ability to use significant a-substantialpertten-efeur-cash flow from operations in
other areas of our business, including for working capital, research and development, expanding our infrastructure, capital
expenditures and other general business activities and investment opportunities in our company, because we must dedicate a
substantial portion of these funds to pay interest, make principal payments and / or otherwise service our debt; ® impacting our
cash flows, results of operations and financial condition when interest rates rise, because the interest rate on our revolving credit
facility is a floating rate that varies depending on market interest rates and issuance or refinancing of other debt in the future
may be incurred at higher interest rates than current debt; @ limiting our ability to retain or attract customers and our ability to
attract or retain qualified employees due to our significant amount of debt and the related implications of such debt for the
Company’ s long- term financial condition; e limiting our ability to obtain additional financing in the future for working capital,
capital expenditures, debt service requirements, acquisitions and the execution of our strategy, and other expenses or
investments planned by us; e limiting our flexibility and our ability to capitalize on business opportunities and to react to
competitive pressures and adverse changes in government regulation, our business and our industry; e limiting our ability to
timely make our debt service payments or to satisfy our other obligations under our indebtedness (which could result in an event
of default and acceleration if we fail to comply with the requirements of our indebtedness); ® limiting our ability, or increasing



the costs, to refinance indebtedness prior to maturity dates; ® increasing our vulnerability to a downturn in our business and to
adverse economic and industry conditions generally; and e placing us at a competitive disadvantage as compared to our
competitors that are less leveraged. Additionally, the terms of the agreements governing our indebtedness restrict, and any
additional indebtedness we may incur in the future could similarly restrict, our ability to operate our business and to pursue our
business strategies. Among other things, these agreements restrict our ability to do the following (in each case, subject to a
number of important exceptions and qualifications as set forth in the respective agreements) : e incur additional
indebtedness; ® create liens or use assets as security in other transactions; @ enter into certain asset sale transactions or other
dispositions of assets; ® declare or pay dividends, repurchase or redeem stock, or make other distributions to stockholders; ®
make investments in other businesses or joint ventures; ® merge or consolidate, or sell, transfer, lease or dispose of substantially
all of our assets; and @ enter into transactions with affiliates. -We may not be able to refinance our existing long- term debt if
necessary, or we may only be able to do so at a higher interest rate or on other less favorable terms. -In 2024, we refinanced
our existing indebtedness that was due to mature in March 2026, and extended our maturity dates for both our long-
term debt and senior secured revolving credit facility to July 2029. We may be unable to refinance or renew our existing
long- term debt and our failure to repay all amounts due on the maturity date would cause &-22a default under the long- term
debt and our credit facility. Amounts borrowed and outstandmg under our long- term debt ageement as—wel-l—as—em&ered-'rt
agreement—Amounts-borrowed-and oy ditrg attd d-rev redit facility
are required to be repaid in full, together Wlth dny accmed and Llrlpdld 1nterest no later than -M&reh—July 15, %926—2029 (and may
be subject to earlier mandatory prepayment upon certain events). Alternatively, any renewal or refinancing may occur on less
favorable terms for both the long- term debt and the-credit facility. If we refinance on terms that-are-less favorable to us than the
current terms of-our-existing-debt-and-eredit-faetty-, our interest expense may increase significantly, which could impact our
results of operations and impair our ability to use our funds for other purposes. 26—We may not be able to successfully execute
our acquisition strategy or integrate acquisitions successfully, or successfully enter into, maintain and leverage business
relationships, which could adversely affect our financial condition and results of operations. We have sought and intend
to continue to seek acquisition opportunities and business relationships to potentially expand into new markets and to
enhance our position in existing markets. We may not be able to successfully identify suitable acquisition or relationship
opportunities, prevail against competing potential acquirers or business partners, negotiate appropriate acquisition
terms, obtain financing that may be needed, extend our product or service offerings into areas in which we have limited
experience, enter into new geographic markets, complete proposed acquisitions or successfully integrate acquired
businesses into our existing operations. Regularly considering strategic acquisitions or relationships can also divert
management’ s attention from other business concerns and lead to significant negotiation, due diligence and other
expenses, regardless of whether we pursue or consummate any transaction or arrangement. Even if an acquisition or
business partnership is successfully integrated, it could result in unforeseen liabilities, cause us to lose key employees or
other business relationships or may not otherwise perform as planned. If any of these or other factors limit our ability to
achieve the anticipated benefits of a transaction or relationship, or if we encounter other unexpected costs and liabilities
in connection with the foregoing, our business, financial condition and results of operations could be materially and
adversely affected. We may not be able to sell, exit or reconfigure businesses or facilities that we determine no longer are
aligned with our strategy or that should be consolidated. In executing our strategy, we have consolidated certain of our
facilities and divested certain of our businesses. We will continue to evaluate such opportunities. We may not be able to
sell non- strategic businesses on terms that are acceptable to us, or at all. In addition, if the sale of any non- strategic
business cannot be consummated or is not practical, alternative courses of action, including relocation of operations or
closure, may not be available to us or may be more costly than anticipated. Any such consolidation or divestiture could
adversely affect our continuing business and expenses, revenues, results of operations, cash flows and financial position.
We are considered an accelerated filer and are required to comply with the Sarbanes- Oxley Act of 2002, and our inability to
maintain effective internal control over financial reporting in the future could result in investors losing confidence in the
accuracy and completeness of our financial reports and negatively affect the market price of our common stock. -As a public
company, we are required to maintain internal control over financial reporting and to report any material weaknesses in such
internal controls. The Sarbanes- Oxley Act of 2002 (the ““ Sarbanes- Oxley Act ) requires our independent registered public
accounting firm to attest to the effectiveness of our internal control over financial reporting. The costs associated with
compliance with these and future laws and related rules and interpret'ltions could have a material impact on our results of
operatlons —Maméement has dssessed the eﬁectlveness of the C ompany s internal control over financial reporting based—eﬁ—t-he

-Fr&mewerle&@-l—&')— See ltem 9A — ( onnols and Procedures — Management’ s Report on Internal Control over Fmancml
Reporting. We have identified material weaknesses and significant deficiencies in our internal controls in the past and we may
identify additional material weaknesses or significant deficiencies in eurinternaleontrolstn-the future. If any such control
deficiencies occur in the future, we may not detect errors on a timely basis, our financial statements may be materially misstated,
investors may lose confidence in the accuracy and completeness of our financial reports and we may be unable to timely
produce our financial reports. Any of the foregoing could negatively affect the market price of our common stock, perhaps
significantly. In addition, we could become subject to investigations by any stock exchange on which our securities are listed,
the SEC or other regulatory authorities, or litigation or disputes with stockholders, which could require additional financial and
management-23management resources and result in more costly directors” and officers’ insurance, which could have an adverse
impact on our business . Disruptions in production at one......, financial condition and results of operations . Expectations of
stakeholders relating to environmental, social and governance matters may impose additional costs and expose us to new risks as
well as have an adverse effect on our business, financial condition, results of operations, and cash flows. Many Fherets-an



tnereastg-foeus-fromreertatn-investors, regulators, customers, employees and other stakeholders eeneerniing-are increasingly
focused on corporate responsibility and ;speetftealtyretatedto-ESG matters. Some investors may use these factors to guide

their investment strategies and ;ir-seme-eases;may choose not to invest in the Company if they believe our ESG practices
fe}aﬁﬂg—to—E—SG-M assessment performance are 1nadequate Wthh may hmder our fhe—eompany—s—access to cap1ta1 —I-n

typlcally cons1dered in such assessments, for bustnesses—m—t-he—card productlon -tnel-ustfy—compames issues of emissions and
plastic waste are of particular importance. For example increased attention to conservation measures and negative consumer
att1tudes about plastlc products or other Components in our products could have an adverse impact on demand for our products 5
whieh : : . 22Fhere—- There have also been changing consumer
concerns and perceptlons (whether accurate or 1naccurate) regarding the potentially adverse environmental effects of substanees
presentincertain eonsumer-produetsrinetuding-substances and components the Company uses in its products, including PVC
plastic. Potential consumer concerns may also extend to the sourcing of certain materials and labor and other conditions in those
locations . Further, our customers may request that changes be made to our products, operations, or production
processes . We may be unable to produce or procure our products in conformity with these preferences and concerns, or doing
so may require significant research and development costs , as—wel-l—as—lncreased costs to asseet&ted—wrt-h—pfoettfmg—procure
alternative raw materials and Components and —W
additional capital expenditures. Fh v : : -
Furthermore, customer, investor and consumer ESG expectatlons mESGareas-have been varied, rapldly evolV1ng and
increasing. Specifically, certain customers are beginning to request that the Company provide information on its plans relating
to certain environmental related matters such as greenhouse gas emissions, waste sent to landfills and energy usage. The
enhanced stakeholder focus on ESG issues requires the continuous monitoring of various and evolving standards, which is time
consuming and costly. In addition, if #nthe-eventthat-we communicate certain ESG initiatives or goals regarding ESG-matters-,
we could fail, or be perceived to fail, to meet them in-etr-achievement-of sueh-initiatives-orgoals-, or we could be criticized for
the scope of such initiatives or goals or our approach to meeting those goals . A failure to adequately meet these-various
stakeholder expectations and standards may result in reputational damage, the loss of business, diluted market valuation, an
inability to attract customers or an inability to attract and retain top talent. Additionally, the-petenttal-for-future ESG and climate
rlsk reportlng requlrements may result in add1t10na1 costs to monltor track and report sustalnablhty measures —We—have

o—f—eap-}ta-l— The fallure to 1mp1ernent ESG strategles meet our ESG goals or evolvmg stakeholder expectatlons or standards or

comply with any new ESG - related laws, regulations eoutd-adversely-affeetour— or restrictions reputationand-our
relationships-with-eustomers;whieh-inrturn-could adversely affect our business, financial condition, results of operations and

cash flows. Damage to our reputation or brand image can adversely affect our business. Our reputation forms the foundation of
our relationships with key stakeholders and other constituencies, including employees, consumers, customers and suppliers, and
maintaining a positive reputation globally is critical to the successful operation of our business. Negative publicity surrounding
us, our activities, our personnel or our business partners, consumer perception of our response to political and social issues or
catastrophic events, and campaigns by activists, whether or not warranted, connecting us, our personnel, our supply chain or our
business partners to a failure to maintain high ethical, business and environmental, social and governance practices, including
with respect to human rights, workplace conditions and employee health and safety, whether actual or perceived, could
adversely impact our reputation and brand image and may decrease demand for our products, thereby adversely affecting our
business, results of operations, cash flows or financial condition. Climate change may adversely affect our operations and
financial performance. There is continuing concern from sembers-ofthe scientific community and the general public that
emissions of greenhouse gases (“ GHG ”) and other human activities have caused or will cause significant changes in weather
patterns and increase the frequency and severity of extreme weather events, including, witheutHmitation;-droughts, wildfires,
hurricanes and flooding. Extreme weather events have and may continue to adversely affect us because of their impact on the
availability and cost of raw materials and components we need to produce our products and that we source from locations in the
United States and internationatty-24internationally that have experienced and may continue to experience such events. In
addition, extreme weather events could have an adverse impact on ;-ameng-ether-things;-our customers’ demand for our
products and services due to impacts efstehevents-on them-as-wel-as-deereased-their, or general, consumer demand and
spending power as-aresult-ofstehevents-, and also on our insurance premiums, operating costs and ability to timely fulfill
customer orders in the event of damage or disruption to one of our facilities resulting-fromsuehanevent. 23We-We may be
unable to adequately protect our trade secrets and intellectual property rights against misappropriation or infringement, which
may have a material adverse effect on our business. Our ability to protect our intellectual property is important to our business.
We depend on patents and other intellectual property rights to protect our products, proprietary designs and technological
processes against misappropriation by others. Our existing or future patents may be challenged, invalidated or circumvented.
Our patents have been and may in the future be challenged as invalid. Furthermore, we may have difficulty obtaining additional
patents and other intellectual property protections in the future. The patents and intellectual property rights that we receive may
be insufficient to provide us with meaningful protection or commercial advantage. Moreover, effective patent, trademark,
service mark, copyright and trade secret protection may not be available in every country in which we provide services or sell or
license products. Our efforts to prevent the misappropriation or infringement of our intellectual property or the intellectual
property of our customers may not succeed. We actively seek to protect our proprietary rights and trade secrets by engaging in



litigation and by entering into confidentiality agreements with our employees, consultants, and strategic partners and controlling
access to and distribution of our technologies, documentation and other proprietary information. Nevertheless, unauthorized
parties may attempt to copy aspects of our products or technologies or to obtain and use information that we regard as
proprietary and may use such information to interfere with our business. Enforcing our intellectual property rights has in the past
caused and may in the future cause us to incur significant costs. These costs and other consequences from the unauthorized use
of our intellectual property could have a material adverse effect on our business, financial condition and results of operations.
Companies in our industry aggressively protect their intellectual property rights. Our products often contain technology provided
to us by other parties such as suppliers or customers, and we compete in an industry that is highly active in generating
intellectual property. We may have little or no ability to determine in advance whether such technology infringes the intellectual
property rights of a third party. From time to time, we receive notices or are named in litigation that claim we have infringed
upon, misappropriated or misused other parties’ proprietary rights or that challenge the validity of our patents. In addition to the
costs and distraction that result from intellectual property litigation and infringement claims, an adverse outcome in these types
of disputes could prevent us from offering some of our products and services or from enforcing our intellectual property rights.
Settlements can involve royalty or other payments that could reduce our profit margins and may have a material adverse effect
on our financial results. Our suppliers, customers and licensors may not be required to fully indemnify us for the costs of
defending against infringement claims. In addition, we may be required to indemnify some customers and strategic partners
related to allegations, regardless of merit, that our products infringe on the intellectual property rights of others. We also face
risks related to open source software. Certain of our software is derived from open source software, which is generally made
available to the public by its authors and / or other third parties. Open source software is often made available under licenses,
which impose certain obligations in the event we distribute derivative works of the open source software. These obligations may
require us to make source code for the derivative works available to the public and / or license such derivative works on terms
different from those customarily used to protect our intellectual property and we may incur additional costs to the extent we use
open source software that is subject to licensing. With respect to our proprietary software, we generally license such software
under terms that prohibit combining it with open source software. Despite these restrictions, parties may combine our
proprietary software with open source software without our authorization, in which case we might nonetheless be required to
release the source code of our proprietary software. Usage of open source software can lead to greater risks than the use of third
party commercial software, as open source licensors generally do not provide warranties, controls on the origin or development
of the software or remedies against the licensors. Many of the risks associated with open source software cannot be eliminated
and could have a material adverse effect on our business, financial condition and results of operations. In addition, the rise of
artificial intelligence and machine learning technologies may expose us to increasing risk with regard to both protecting of our
intellectual property and defending against misappropriation claims. Such technologies are imperfect and the use of artificial
intelligence or machine learning technologies by us, our customers or parties-25parties with whom we conduct business, and by
unrelated third parties could inadvertently cause us to infringe upon other parties’ intellectual property ownership or rights, or
could alternatively infringe upon our intellectual property rights. As a result, we may be subject to claims we have infringed
upon, misappropriated or misused other parties’ intellectual property. We may also have to resort to litigation to enforce our
intellectual property rights, either of which could result in substantial costs and diversion of our resources. 24We-may
experienree-We rely on licensing arrangements in production and other fields, and actions taken by any of our licensing
partners could have a material adverse effect on our business. Many of our products integrate third- party technologies
that we license or otherwise obtain the right to use, including software defeets-relating to smart card operating systems.
As part of our strategy, we have entered into licensing agreements with other leading industry participants that provide
us with access to technology owned by third parties. For example, we license card technology for use in certain of our
products, and we rely on our commercial arrangements with the licensors of such technology for the continued use of
these platforms. These licensors may not continue to renew their licenses with us on similar terms or at all , which could
harmrnegatively impact our net sales.We have also entered into cross- licensing agreements with certain of our competitors that
provide for an exchange of intellectual property,lncludmg the sharlng of certaln patent rights i in our respectlve portfohos ;and
we continue -We-alse-may-seelk-to do so en ditte & o

pursue additional growth initiatives.If we are unable to enter into new cross- hcensmg agreements or contlnue to successfully
renew existing cross- licensing agreements,we may lose our access to certain technologies that we rely upon to develop certain
of our products and or be forced to cease or delay certain growth initiatives ,which could have a material adverse effect on our
business and reputation and expose us to potential...... negative publicity or exposure to liability claims . Our ability to raise
capital in the future may be limited, which could lead to delays in innovation and abandonment of our strategic initiatives. In the
future, we may need to raise additional funds through the issuance of new equity securities, debt or a combination of both. The
terms of our outstanding indebtedness and the low trading volume and fluctuating trading price of our common stock may
adversely affect our ability to access capital markets and any such financing may not be available on favorable terms, or at all. If
adequate funds are not available on acceptable terms, we may be unable to fund our capital requirements. We may be unable to
access capital due to unfavorable market conditions or other market factors outside of our control, and we may not be able to
raise additional capital when needed. Any failure to achieve adequate funding will delay our products and services innovation
and development and could lead to abandonment of one or more of our strategic initiatives. Any of these events could materially
harm our business, financial condition and prospects. We may become subject to additional tax collection obligations, claims for
uncollected amounts, and assessments from unclaimed property audits, new U. S. tax legislation could expose us to additional
liabilities and our income tax positions or unclaimed property practices may be challenged by relevant authorities, all of which
could adversely affect our cash flows and financial results. Several states have adopted legislation requiring out- of- state sellers
to collect and remit sales tax on sales transactions into those states where they have no physical presence. States seeking to




expand applicability of sales tax “ nexus ” laws could result in additional tax expenses in the event we are unable to pass these
expenses along to our customers and additional administrative burden to collect and remit sales tax in such jurisdictions. In
addition, we are subject to U. S. federal and state income taxes. Our tax receivables may not be realized, and our tax expense
and the tax positions included in our financial statements, which are subject to estimates, could be impacted by changes in rules
or interpretations of existing tax laws and changes in U. S. federal and state tax legislation and tax rates. New legislation may be
enacted which could increase income tax rates in jurisdictions where we operate or have nexus and materially impact our tax
provision, cash tax liability and effective tax rate. Additionally, our income tax positions may be challenged by relevant tax
authorities and we may not be successful in defending against any such challenge, which may adversely affect our future cash
flows and financial results. We are also subject to unclaimed property (escheat) laws in various states which require us to turn
over to certain government authorities the property of others held by us that has been unclaimed for a specified period of time.
We are subject to audit by individual U. S. states with regard to our escheatment practices. Such audits may cause us to incur
significant costs related to outside professional fees and divert management’ s time away from business operations. Additionaty
26Additionally , we may be subject to assessments, penalties or fines that could adversely affect our financial results. The
legislation and regulations related to tax and unclaimed property matters tend to be complex and @ubject to Varyrng
1nterpretat10n€ by both government authormeq and taxpayers —W y ; g

and we may never reahze their full Value Our long hved assets recorded as of December 31,2623-2024 include $ 63—68 -1—6
million of plant, equipment, leasehold improvements and operating lease right- of- use assets, $ +4-10 . -5 million of net
intangible assets, and $ 47. 2 million of goodwill. We perform goodwill impairment testing on an annual basis as of October 1
of each year. Other long- lived assets, such as identifiable intangible assets and plant, equipment and leasehold improvements
are reviewed for impairment whenever events, changes or circumstances indicate that the carrying amount of an asset or asset
group may not be recoverable. If we were to conclude that a future write- down of our long- lived assets is necessary, we would
have to record the appropriate charge, which could result in a material adverse effect on our results of operations. A write- down
of our long- lived assets may result from, among other things, deterioration in our performance and a decline in expected future
cash flows and could have a material adverse effect on our business, financial condition and results of operations. We rely on
licensing arrangements in production...... financial condition and results of operations. Current and prospective regulations,
changes in our product offerings and customer contractual requirements addressing consumer privacy and data use and security
could increase our costs of operations, which could adversely affect our operations, results of operations and financial condition.
In operating a Finanetal-Rayment-payment €ard-card business, we manage large amounts of personally identifiable information
of cardholders, including cardholder names, account numbers, healthcare provider names and health savings account numbers,
and similar information and are thus subject to laws and requirements relating to data privacy and security, which continue to
evolve and may become increasingly difficult to comply with. For example, the California Consumer Privacy Act and the
California Privacy Rights Act generally require companies like ours, which process consumer personal information on behalf of
their customers, to use, retain or disclose consumer personal information solely for certain limited purposes, including to provide
@ervrceq to our customers according to the terms of our customer contracts. Other states have enacted or amended similar data
racy-tavws-a otla g—data privacy laws and regulations. Furthermore, to the extent these
laws apply to our customer@ our customers have imposed, and may continue to impose additional, privacy related contractual
obligations on us, adherence to which may require additional investment in resources and internal processes. Additionally, as we
continue to innovate our products and services offerings, including potentially leveraging the use of artificial intelligence and
machine learning capabilities, and expand into new lines of business, and as the number of jurisdictions enacting privacy and
related laws increases and the scope of these laws and enforcement efforts expand, we have and may continue to become subject
to additional data privacy and security legal requirements and regulations such as HIPAA . The legal, political and business
environments in these areas are rapidly changing, and subsequent legislation, regulation, litigation, court rulings or other
events could expose the Company to increased program costs, liability and reputational damage . New products and
services we develop may also require that we obtain and retain more personally identifiable information for a longer period of
time than we have done historically. We have incurred significant expenses to meet the obligations of current privacy- related
laws and requirements, and we expect to continue to incur these as well as additional expenses if we become subject to
additional privacy- related laws and regulations, which will continue to necessitate us making changes to our internal processes,
procedures and systems. Failure to comply with existing or future data privacy and security laws, regulations and requirements

to-whieh-we-are-or-beeome-subjeet-could result in fines, sanctions, penalties, civil lawsuits or other adverse consequences as

well as loss of customer and consumer confidence, which could materially adversely affect our results of operations, overall




business and reputation. fPhe—}ega-l—pehﬁea-l-aﬁd-Our fallure to operate our busmess environments-in accordance w1th t-hese=

bustness-. Many of our customers issue their cards on the netwmks of the dement Card Brands thdt are subject to the standards
of the PCI Security Standards Council or other standards and criteria relating to service providers’ and producers’ facilities,
products and physical and logical security which we must satisfy #rerderto be eligible to supply products and services to such
customers. Most of our contractual arrangements with our customers may be terminated, or customers may cease doing business
with us, if we fail to comply with these standards and criteria. 28W-e-27We make significant investments in our setwerkefhigh-
security facilities #rerder-to meet these standards and criteria and yinelding-investmentsrequired-to-satisfirchanges adepted
fromr-time-to-time-in them theirrespeetivestandards-and-eriteria-. Further investments may be costly, and if we are unable to

continue to meet these standards and criteria, we may become ineligible to provide products and services that have been
eonstitatedn-the-past-an important part of our revenue and profitability. For the year ended December 31, 2823-2024 , the vast
majority of the-our products swe-predueed-and services we-provided-were subject to compliance with the stand'lrds of one or
more of the Payment Card Brands. If we were-fail to comply tese-eomphanee-with one or more of the standards of the Payment
Card Brands or of the PCI Security Standards Council for one or more of our facilities, we may lose the ability to produce cards
for or provide services to banks issuing credit or debit cards on the networks-efthe-Payment Card Brands-- Brand networks .
Additionally, certain of our facilities operate under variances of certain of these standards. If such variances are not granted in
the future or if we are required to move or alter a facility in order to maintain compliance, we may incur significant costs and
delays, or may lose our ability to offer services in that facility, which would be disruptive to our business and have an adverse
effect on our customer relationships and financial results. If, as a result of noncompliance with standards of the PCI Security
Standards Council or etherstandards-efthe Payment Card Brands, we are not able to produce cards for or provide services to
any or all of the issuers issuing debit or credit cards on such networks, we could lose a substantial number of our customers,
which could have a material adverse effect on our business, financial condition and results of operations. Delays or interruptions
in our ability to source raw materials and components used in our products from foreign countries, as well as trade restrictions
on goods imported into the United States, could materially harm our business, financial condition and results of operations.
Most of our microchips, as well as certain other raw materials used in our products, are imported from suppliers located outside
of the United States. We have experienced and may in the future experience delays and interruptions in our ability to obtain
materials imported into the United States due to global economic downturns and trade disruptions, including related to global
health crises. We may also experience such delays and interruptions in our supply chain due to political instability, civil unrest



or war in countries from which we directly or indirectly source raw materials and components used in our products.
Additionally, the U. S. government has imposed tariffs on imports from certain countries, including countries in which our
suppliers are located ;-and-may-. The new presidential administration has impese-imposed further-, and may continue
imposing, substantial additional new or increased tariffs and / or trade restrictions. The future status of certain existing
international trade agreements to which the United States is party is also uncertain, and such trade agreements could be
terminated or replaced. Additional tariffs or trade restrictions may lead to increased prices to our customers, which may
reduce demand, or, if we are unable to achieve increased prices, result in lowering our margin on products sold. Any of
these factors could depress economic activity, re%trlct our access to %uppher% and have a material adverﬂe effect on our business,
f1nanc1al condltlon and results of operatloni Rg-te ; ; ;

extent to Wthh the U S. or other countries will i 1mp0§e quota% duties, tarlffq taxes or other similar restrictions or related
retaliatory responses on the import or export of goods in the future, nor can we predict future trade policy or the terms of any
renegotiated trade agreements and their impact on our business. The adoption and expansion of trade restrictions, the occurrence
of a trade war, or other governmental action related to tariffs or trade agreements or policies has the potential to adversely
impact demand for our products, our costs, our customers, our suppliers and the U. S. economy, which in turn could have a
material adverse effect on our business, financial condition and results of operations. Prolonged military action in foreign
conflicts has impacted and may continue to have adverse effects on the global economy, and such effects could materially
adversely affect our business, operations, operating results and financial condition. In early 2022, Russian forces launched
significant military action against Ukraine, and the region has since experienced sustained conflict and disruption, which may
continue in 2823-2025 and beyond. Governments in the United States, United Kingdom and European Union have each imposed
export controls on certain products and financial and 29eeenemie--- economic sanctions on certain industry sectors and parties
in Russia. Additionally, hostilities eenfhets-have-developed-reeently-in several parts of the Middle East are ongoing —Fhese
aettons-and eenfliets-could develop to have nethad-a materialimpaet-on-more widespread economic and geopolitical effect
in the Middle East, Europe or the-other regions, and could Company-s-finanetal-condittonrorresults— result ofeperations;
hewever;-the-in economic sanctions between or among countries. The continuation or escalation of geopolitical tensions or
military action related to the conflict and the imposition of additional economic sanctions could continue to adversely affect the
global economy and financial markets, disrupt trade and accelerate inflationary-28inflationary pressures, among other things,
which could negatively affect the demand for our products and further intensify problems in the global supply chain. Although
we do not have any operations in the affected areas, we believe we have experienced shortages in raw materials and increased
costs for transportation and energy due in part to the negative impact of the foreign military conflicts on the global economy,
which impacts may persist or worsen as these conflicts continue or escalate. Such conflicts also increase the risk of retaliatory
acts impacting U. S. companies, which may include disruptions to our or our customers’ or suppliers’ technology infrastructure,
including through cyberattack, ransom attack or cyber- intrusion. The extent and duration of any military action, sanctions and
resulting market and economic disruptions are impossible to predict but could be substantial .Conditions in the banking system
and financial markets,including the failure of banks and financial institutions,could have an adverse effect on our
business,financial condition and results of operations.Events involving limited liquidity,defaults,non- performance or other
adverse developments that affect financial institutions,transactional counterparties or other companies in the financial services
industry or the financial services industry generally,or concerns or rumors about any events of these kinds or other similar
risks,have in the past led and may in the future lead to market- wide liquidity problems.For example,in March 2023,the Federal
Deposit Insurance Corporation took control and was appomted receiver of Slhcon Valley Bank and Slgnature Bank after each
bank was unable to continue its operations ;and-g y
Mergan-Chase- These events exposed vulnerabilities in the banklng iector ,including uncertainties Slgnlflcant Volatlhty and
contagion risk,any or all of which could have an adverse effect on our business,financial condition and results of operations. -In
addition to the market- wide impacts,our reliance on financial institutions and non- traditional financial service providers such as
fintechs as our primary customers exposes us to additional risk from adverse events affecting the industry.Certain financial
institutions’ failures,the migration of deposits from smaller financial institutions to larger ones due to reduced confidence in or
concerns about the stability of smaller financial institutions or non- traditional financial service providers,as well as consumers
opening fewer new accounts at these institutions,may impact the quantity and timing of orders for our
products.Additionally,uncertainty in the banking sector,as well as broader economic conditions in general,may cause banks and
financial institutions to implement precautionary measures such as reducing spending on card programs or being more selective
about issuing or renewing cards to customers.Any of the foregoing events could result in lower demand for our products,which
in turn could have a material adverse effect on our business,financial condition and results of operations. -Critical vendors,third-
party manufacturers or other thlrd parties on Wthh we rely could also be adver%ely affected by the llquldlty and other risks
related to bank failures ;% aterto

eperations- These could include ;btrt—may—net—be—}iﬂﬁfed-te—delayed -1—7aeeess—~ access to , depes'rts—e%etheihﬁnaﬂeial—assets—or
the uninsured loss of , deposits or other financial assets and difficulty in accessing commercial financing on acceptable terms or
at all due to tightening credit markets,unfavorable covenant terms and higher interest rates.Any third- party bankruptcy or
insolvency,or any breach or default by a third party on which we rely,or the loss of any significant supplier relationships,could




result in material adverse impacts on our business,financial condition and results of operations . Environmental, health

and safety laws and regulations, including climate change regulations, expose us to liability and any such liability may have a
material adverse effect on our business. We are subject to environmental, health and safety laws and regulations in each
jurisdiction in which we operate. Such regulations govern, among other things, emissions of pollutants into the air, wastewater
discharges, waste disposal, the investigation and remediation of soil and groundwater contamination, and the health and safety of
our employees. For example, the handling of certain materials and equipment we use in our production processes is subject to
health and safety and environmental laws and regulations. We are also required to obtain environmental permits from
governmental authorities for certain of our operations. If we violate or fail to comply with these laws, regulations or permits, we
could be fined or otherwise sanctioned by regulators. As with other companies engaged in similar activities or that own or lease
real property, we face inherent risks of environmental liability at our current and historical production facilities. Certain
environmental laws impose strict and, in certain circumstances, joint and several liabilities on current or previous owners or
operators of real property for the cost of the investigation, removal or remediation of hazardous substances as well as liability

for related damages to natural resources. In addition, we may discover new facts or conditions that may change our expectations
or be faced with changes in environmental laws or their enforcement that would increase our liabilities. Furthermore, our costs of
complying with current and future environmental and health and safety laws, or our liabilities arising from past or future releases
29releases of, or exposure to, regulated materials, may have a material adverse effect on our business, financial condition and
results of operations. The increasing concern over climate change has resulted in a broad range of proposed and promulgated

federal state and local regulations dlmed at mltlgdtmo the effects of cllmate change —mel-udmg—fegbﬂat—mg—efmss-tefref—e&rbeﬁ

in production processes that may be the subject of certain of these regulatlons 11 enacted, such reéuldtlons could result in
additional costs and adverse effects on our business in the form of (i) additional taxes, (ii) potential fines for noncompliance,
(ii1) restrictions on output, (iv) additional expenditures to either purchase new, or modify existing, equipment or processes, (V)
required acquisition or trading of emission allowances and / or (vi) increased costs in the price of energy and / or in procuring
alternative or additional raw materials from our suppliers . These developments and further legislation that may be enacted
could negatively affect our operations and increase our production costs . Climate change regulation continues to evolve,
and while it is not possible to accurately estimate either a timetable for implementation or our future compliance costs relating to
1mplementqt10n such regulatlon could have a material adverse effect on our busmess results of opeldtlons financial posmon

ﬂ&eiﬁew&efsh-i-p—e-f—d ugmhc'lnt pelcentage of our eufs’fa—&d-mg—common stock and such stockholders may adversel—y—rm-paet—

influence major corporate decisions of the Company and our interests may conflict with the interests of the-other holders
hequidity-and-trading priee-of our common stock. Tricor Pacific Capital Partners (Fund IV), Limited Partnership and Tricor
Pacific Capital Partners (Fund IV) US, Limited Partnership (collectively, the “ Tricor Funds ), affiliated with Parallel49 Equity
(formerly known as Tricor Pacific Capital) (“ Parallel49 ) . were formerly our controlling stockholders and own
approximately 5743 % of our common stock, in the aggregate, as of December 31, 2623-2024 . Continuation-As a result of this
their ownership, the Tricor Funds, may have the ability to influence the outcome of matters submitted to a vote of all
stockholders and, through our board of directors, the ability to influence decision- making with respect to our business
direction and policies. Matters over which the Tricor Funds, directly or indirectly, exercise influence include the election
of directors, approval of business combinations or dispositions and other extraordinary transactions. The Tricor Funds
may also have interests that differ from the interests of other holders of our securities and may vote in a way that may be
adverse to other stockholders’ interests. The concentration of ownership may have the effect of delaying, preventing or
deterring a change of control of the Company which could materially and adversely affect the market price of our
securities. The concentration of ownership by our significant stockholders and the sale or availability for sale of
substantial amounts of our common stock may adversely impact the market price and liquidity of our common stock.
Although our former controlling stockholders, the Tricor Funds, reduced their ownership in our common stock from 56
% as of September 30, 2024 to 43 % as of December 31, 2024, they continue to maintain a significant ownership position
in the Company. Continued concentrated ownership could result in a limited number of shares being available to be traded in
the market, resulting in reduced liquidity —Addittenatly-, and historically the price of our common stock has experienced
volatility due to the limited number of shares available to trade on the open market. Adse-Additionally , sales as-aresuit-of
substantial amounts of our common stock in their-ewnership;the-Frieor Funds;so-longas-they— the eoltectively-holda
majority-of public market, including sales by our significant stockholders, our—- or the perception that eutstandingshares;
wrl-l—have—t-he—these sales could oceur, could adversely affect the market prlce of our common stock and could materially
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p-l-a-ns—aﬁd-et-her——— the future exeeut—rve—eeﬁapeﬂs&t-teﬂ—ma&efs— -The shares of our common stock held by the Tricor Funds are



registered for resale, which means that they may be offered and sold to the public now or in the future without regard to the
volume limitations under Rule 144 of the Securities Act, and the Tricor Funds sold a portion of these shares through an
underwriter in 2024 . [f and-when-some or all of these--- the remaining shares are sold by the Tricor Funds or the participants
in their funds, either through sale on the open market, through privately negotiated transactions or through a distribution to the
participants in their funds, or if it is perceived that they will be sold, the market price of our common stock could decline.
Ceonthiets-30Conflicts of interest may arise because directors who are principals of or who were nominated by our majerity
significant stockholders serve on our board of directors. Nicholas Peters, who is an officer of Parallel49 Equity-(and its
predecessor), serves on our board of directors. H. Sanford Riley was-and Lisa Oleson each were nominated to serve on our
board of directors by the Tricor Funds, our majerity-significant stockholders pursuant to the Director Nomination Agreement
(defined below). The Tricor Funds are funds—controlled by Parallel49 Equity-and its affiliates. Parallel49 Egquity-and entities
controlled by it may in the future hold equity interests in entities that directly or indirectly compete with us, and companies in
which it currently invests may begin directly or indirectly competing with us. As a result of these relationships, when conflicts
between the interests of Parallel49 Equity-, on the one hand, and of our other stockholders, on the other hand, arise, such
directors may not be disinterested. Although our directors and officers have a duty of loyalty to the Company under Delaware
law and our certificate of incorporation, transactions that we enter into in which a director or officer has a conflict of interest are
generally permissible so long as (1) the material facts relating to the director’ s or officer’ s relationship or interest as to the
transaction are disclosed to our board of directors and a majority of our disinterested directors approves the transaction, (2) the
material facts relating to the director’ s or officer’ s relationship or interest as to the transaction are disclosed to our stockholders
and a majority of our disinterested stockholders approve the transaction or (3) the transaction is otherwise fair to us. Our
certificate of incorporation also provides that any principal, officer, member, manager and / or employee of Parallel49 Eguaity-or
any entity that controls, is controlled by or under common control with Parallel49 Equtty—(other than any company that is
controlled by us) or any investment funds managed by Parallel49 Eguity-will not be required to offer any transaction
opportunity of which such person becomes aware to us and could take any such opportunity for himself, herself or itself or offer
such opportunity to other companies in which such person has an investment, unless such opportunity is offered to such person
solely in his, her or its capacity as one of our directors. 3+Seeunrities—- Securities analysts may not publish favorable research or
reports about our business or may publish no information at all, which could cause our stock price or trading volume to decline.
The trading market for our common stock could be influenced to some extent by the research and reports that industry or
financial analysts publish about the Company and our business. We do not control these analysts. Historically, we have not
attracted substantial research coverage, and the current or future analysts who publish information about our common stock
may have relatively little experience with us, which could affect their ability to accurately forecast our results and could make it
more likely that we fail to meet their estimates. fn-If one or more of the-these eveﬂt—we—ebt&m—add-rﬁeﬁal—seet&t&es—er—tﬂdustfy
aﬁa-lyst—eevef&ge,—rf—aﬁy—e-ﬂt-he—analysts whe—eever—us—prowde inaccurate or unfavorable research et issue an adverse opinion

regarding our stock price, et ease coverage of us or fail to publish

reports coverrng us regularly, we could lose Vrslbrlrty in the market which in turn could cause our stock prrce or tradrng Volume
to declrne, % W & stands Nacds REVH ) ]

Our busrness and operatrons Could be negatlvely affected by stockholder activism and securities lrtlgatron Stockholder actrvrsm
which could take many forms or arise in a variety of situations, has become increasingly prevalent in recent years. Previously, a
stockholder in the Company publicly expressed criticism regarding the Company’ s strategic direction, capital allocation
priorities and corporate governance in connection with an attempt to nominate a director candidate at our 2023 annual meeting
of stockholders. We could also face similar criticism from others, as well as criticism for risks associated with Parallel49 Eeuity
’ s eontrothing-significant ownership interest in the Company and may be —We-eetdd-beeome-more prone to stockholder
activist demands as tnrthe-event-Parallel49 Eguity-’ s has reduced, and may continue to reduees— reduce, its ownership in the
Company. Additionally, we have in the past been subject to securities litigation following volatility in the price of our common
stock, and may again be subject to securities litigation, including as a result of the volatility in the price of our common stock,
related to stockholder activism, or otherwise. Stockholder activism, including potential proxy contests and advance stockholder
proposals, and securities litigation could result in substantial costs and divert management’ s and our board of directors’
attention and resources from our business. Additionally, stockholder activism or securities litigation could give rise to perceived
uncertainties as to our future, adversely affect our relationships with customers and make it more difficult to attract and retain
qualified personnel. These matters could also hinder the execution of our business and growth strategies or constrain our capital
deployment opportunities. Further, the price of our common stock could be subject to significant fluctuation or otherwise be
adversely affected Any adverse determlnatlon in lrtlgatron could also subject us to srgnrﬂcant liabilities. We—e&m&et—g-ua-raﬂtee




s’eeeldﬂe-lder—va-l-ue—ﬁ%%Geﬁa—rﬁ-SlCertaln provisions of our organlzatlonal documentq and other contractual provisions may make
it difficult for stockholders to change the composition of our board of directors and may discourage hostile takeover attempts
that some of our stockholders may consider to be beneficial. Certain provisions of our amended and restated certificate of
incorporation and bylaws may have the effect of delaying or preventing changes in control if our board of directors determines
that such changes in control are not in the best interests of us and our stockholders. The provisions in our amended and restated
certificate of incorporation and bylaws include, among other things, the following: -e the ability of our board of directors to
issue shares of preferred stock and to determlne the prlce and other terms, 1nclud1ng preferenceq and Votlng rights, of those

shares without stockholder approval; e o8
majefrtry—ef—eu%eemmeﬁ—sfeel&%tockholdel action may only be taken at a %pemal or regular meetmg and not by written consent,
and special meetings may only be called by a majority of the total number of directors that we would have if there were no
vacancies on our board of directors; ® advance notice procedures and information and disclosure requirements for nominating
candidates to our board of directors or presenting matters at stockholder meetings; and @ allowing only our board of directors to
fill vacancies on our board of directors. -We have entered into a director nomination agreement (the *“ Director Nomination
Agreement ) with the Tricor Funds that provides the Tricor Funds the right to designate nominees for election to our board of
directors for so long as the Tricor Funds collectively beneficially own 5 % or more of the total number of shares of our common
stock then outstanding. The number of nominees that the Tricor Funds are entitled to designate under the Director Nomination
Agreement bears the same proportion to the total number of members of our board of directors as the number of shares of
common stock beneficially owned by the Tricor Funds bears to the total number of shares of common stock outstanding,
rounded up to the nearest whole number. In addition, the Tricor Funds are entitled to designate the replacement for any of its
board designees whose board service terminates prior to the end of such designee’ s term regardless of the Tricor Funds’
beneficial ownership at such time. The Tricor Funds also have the right to have their designees participate on committees of our
board of directors, subject to compliance with applicable law and stock exchange rules. The Director Nomination Agreement
will terminate when the Tricor Funds collectively own less than 5 % of our outstanding common stock. We have elected in our
certificate of incorporation not to be subject to Section 203 of the Delaware General Corporation Law, an anti- takeover law. In
general, Section 203 prohibits a publicly held Delaware corporation from engaging in a business combination, such as a merger,
with a person or group owning 15 % or more of the corporation’ s voting stock for a period of three years following the date the
person became an interested stockholder, unless (with certain exceptions) the business combination or the transaction in which
the person became an interested stockholder is approved in a prescribed manner. Accordingly, we will not be subject to any
anti- takeover effects of Section 203. However, our certificate of incorporation contains provisions that have the same effect as
Section 203, except that they provide that the Tricor Funds, their affiliates (including any investment funds managed by Tricor)
and any person that becomes an interested stockholder as a result of a transfer of 5 % or more of our voting stock by the
forgoing persons to such person are excluded from the “ interested stockholder ” definition in our certificate of incorporation
and are therefore not subject to the restrictions set forth therein that have the same effect as Section 203. While these provisions
have the effect of encouraging persons seeking to acquire control of the Company to negotiate with our board of directors, they
could enable the board of directors to hinder or frustrate a transaction that some, or a majority, of our stockholders might believe
to be in their best interests and, in that case, may prevent or discourage attempts to remove and replace incumbent directors. In
addition, the potential issuance of preferred stock may delay or prevent a change in control of us or discourage bids for our
common stock at a premium over the market price. It may also adversely affect the market price and the voting and other rights
of the holders of our common stock as it could be issued with voting, liquidation, dividend and other rights superior to the rights
of our common stock. In addition, these provisions may frustrate or prevent any attempts by our stockholders to replace or
remove our current management by making it more difficult for stockholders to replace members of our board of directors,
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