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Our business, prospects, financial condition, operating results and the trading price of our common stock could be materially
adversely affected by a variety of risks and uncertainties, including those described below, as well as other risks not currently
known to us or that are currently considered immaterial. In assessing these risks, you should also refer to the other information
contained in this Annual Report on Form 10- K, including our consolidated financial statements and related notes. Our principal
risks include risks associated with: « security and privacy threats and breaches 1nvolv1ng our solutions; ¢ the ehalenging
current maereeeenomie—---- economic environment and challenges in the financial services industry, including impacts on our
customers' purehasing-decisions emr-to purchase our products and services and the related demand for our solutions relative to
our expectations; ¢ focusing on the financial services industry, and particular customer segments therein, and any geographies
where we have general customer concentration and the potential for any economic downturn or consolidation in such industry,
segments or geographies to adversely affect our business; * the integration of our solutions with and reliance by our
solutions on third- party systems or services; * defects or errors in our solutions, including failures associated with
transaction processing or interest, principal or balance calculations; * defects, failures or interruptions in third- party
services or solutions, including third- party data centers and third- party public cloud service providers; * our ability to
plan for and manage our growth and scale with our new and existing customers effectively ; * the length, cost and
unpredictability of our sales cycle; ¢ the development of our solutions and changes to the market for our solutions compared to
our expectations; ¢ our ability to attract new customers and expand and renew existing customer relationships; * managing
challenges and costs associated with the implementation of a higher volume of or more complex configurations of our solutions;
* customer acceptance of and satisfaction with our existing and new solutions; ¢ the strength of our brand and reputation; ¢
intense competition in the markets we serve and challenges we face as we enter new markets or new seetteris-areas of existing
markets; * the integration—-- migration of enr-selutions-with-a significant portion of the computing, storage and relianee-by
processmg of our dlgltal bankmg platform §01ut101’1§ ot-from our thlrd party data centers to sys’fems—efseﬁﬂees—‘—seeuﬂty

i3 thlrd party pubhc cloud serviees—

service pr0V1ders S ; * customer training and customer

support; ¢ evolving technologlcal requ1rement§ enhancement@ and addmom o our eolutlon offerings, including Al artiftetat
tnteligenee-; « our sales and marketing capabilities, including partner relationships; ¢ our dependency on our management team
and other key employeeq and the 1ncreased costs assoclated Wlth recrumng and retalmng talent > our -rﬂefeased-eests

eempet—i-t—ieﬁ—fer—ta-}eﬂt—‘—lnternanonal operations; mergers and-, acquisitions , dlvestltures or strategic investments; * our
revenue recognition method and the relative impacts of changes in subscription rates en-implementatiorreosts—; * quarterly
fluctuations in our operating results relative to our expectations and guidance and the reliability and accuracy of our forecasts
and the market data we use; * our h1§t01y of net operatlng loqsei and potentlal hmltatlom on our ability to utilize our net
operating loss carryforwards; ¢ b W p—s—our profit margins
and the unpredictability of End- qur adoptlon and usage, and customer 1mplementat10n and support requirements; * the
rehability-of ourforeeasting;+sales-taxes-enoursolutions;+—changes in financial accounting standards or practices; * our ability
to maintaining—-- maintain proper and effective internal controls and predueing-produce accurate and timely financial
statements; ¢ regulations applicable to us, our customers and our solutions, including evolving regulation of Al, machine
learning and the receipt, collection, storage, processing and transfer of data, and the impacts of any violation of these
regulations; « litigation or threats of litigation; * our ability to preteeting—-- protect our intellectual property; * the use of "
open- source" software in our solutions; * isks-asseetated-withenvironmental, social and governance, or ESG, disclosures and
evolving ESG disclosure requirements; * the expenses and administrative burdens as a public company; ¢ the dilutive effects of
future sales, or anticipation of future sales, of our common stock and the resulting impact on the price of our common stock; ©
unfavorable or misleading research by industry analysts; ¢ our stock price volatility and historical policy of no dividends; ¢ anti-
takeover provisions in our charter documents and Delaware law;  our convertible debt obligations and related capped call
transactions and the related accounting treatment and our ability to secure sufficient additional financing when desired or
needed on favorable terms; and ¢ our ability to obtain additional ﬁnancmg and potentlal dllutlon to our %tockholderq rewltlng
from raising capital or using equity for acquisitions +a b d-rela P

related-aeeounting-treatment-. Risks Related to our Operations, Indu%try and the Marketi We Serve or prevent technlqueq used to
obtain unauthorized access or sabotage systems because they change frequently and generally are not detected until after an
incident has occurred.As we increase our customer base and our brand becomes more widely known and recognized,we may
become more of a target for third parties seeking to compromise our security seastres-systems or gain unauthorized access to
otr-systems-the data of or-our sefutiens-customers and their End Users .In addition,there may be a heightened risk of state-
sponsored cyberattacks or cyber fraud during periods of geopolitical uncertainty,as cybercriminals attempt to profit from the
disruption,given increased online banking,e- commerce and other online activity. Additionally,there is an increased risk that we
may experience cybersecurity- related events,such as phishing attacks,and other security challenges as a result of some of our
employees and empleyees-ef-our service providers working remotely from non- corporate managed networks.Increased risks
associated with cyberattacks,data and privacy breaches and breaches of security measures within our solutions,systems and




infrastructure or the products,systems and infrastructure of our customers or third parties upon which we rely and the resultant
costs ane-abilitiesmay-Unfavorable conditions or uncertainty in the financial services industry , geopolitical landscape or the
global economy could limit our ability to grow our business and negatively affect our operating results. Our operating results
may vary based on the impact of changes in our industry , the geopolitical landscape or the global economy on us or our
customers and their End Users. Continued widespread General-maereeeonemie-and-geopolitical and global economic
conditions such as inflatien-inflationary pressures , higher—- high and shifting intcrest rates, a-inflation rates, recession fears
or economic slowdown in the United States or internationally, the-geopolitical uncertainty including conflicts in and around
Ukraine, the Middle East and other parts of the world, regulatory changes, or political or regulatory uncertainty or discord 5
ineluding related-to-the 2024-U—S—presidential-eleetion, could adversely affect demand for our solutions and make it dlfflcult to
accurately forecast our results and plan our future business activities. The revenue growth and potentlal profitability of our
business depend on demand for enterprise SaaS solutions and services generally and for ﬁnanc1al services GOIUUOH% in paltlcular
Weak or deterloratlng economic conditions eana STOW atton e-in the
financial services industry and-could adversely affect our current or pro%pectlve customers' ability or Wllhngneqs to purchase our
solutions, deerease-thetr-put pressure on corporate information technology expenditures spending-budgets-, delay purchasing
decisions, reduce the value or duration of their subscriptions, or affect subscription renewal rates, all of which could adversely
limit our ability to grow our business and negatively affect our operating results. Persistent elevated interest rates or any
fluctuations in interest rates may impact account holder demand for loans and the creditworthiness of existing
borrowers, resulting in operational challenges for financial institutions, including higher credit losses and difficulty in
assessing risk in their existing loan portfolios and in making new lending decisions. Economic uncertainties, whether
relating to general maeteeeonomie—---- economic and geopolitical conditions , a changing or uncertain regulatory
environment or challenges in the financial services industry, including spemﬁcally related to discretionary spending, have the
ability to limit the growth of our business and negatively affect our operating results. Uncertain economic and glebat
geopolitical conditions may also adversely affect third parties with which we have entered into relationships and upon which we
depend in order to grow our business, such as technology vendors and third- party public cloud service providers. As-aresult
The duration and severity of these unfavorable or uncertain conditions and their long- term effects on us and our
customers remain uncertain and difficult to predict , and we may be unable to continue to grow or to grow at a similar rate
in the event of future and sustained economic slowdowns. We derive substantially all of our revenues from customers in the
financial services industry, and in particular RCFIs, and any economic downturn or consolidation in the financial services
industry, or unfavorable economic conditions affecting regions in which a significant portion of our customers are concentrated
or segments of potential customers on which we focus, could harm our business. Recent economic pressures from higher
elevated and fluctuating interest rates, inflation-inflationary pressures , instability bank-fathures-and-related-ehaltenges-in the
banking and financial services industry-sectors and slowdowns in the economy, financial markets and credit markets have had
and could continue to have an impact on account holders or End Users of our solutions , asé-errour customers' prospects and our
business sales cycles, and our prespeets-customers ' and-or prospective customers' spending decisions. Downturns in the
financial services industry and unfavorable economic conditions affecting the regions in which our customers or prospective
customers are concentrated or particular segments of customers or prospective customers on which we focus, including the Alt-
FI and FinTech sectors, have and may continue to cause our customers or prospective customers to delay or reduce their
spending on solutions such as ours or seek to terminate or renegotiate their contracts with us, including in either case as a result
of insolvency or bankruptcy. A significant portion of our revenues is derived from financial institutions, and in particular RCFTs,
and we have been and may continue to be impacted by challenges in the maereeeenomie—---- economic environment and
financial services industry. Some financial institutions have in the past experienced significant pressure due to economic
uncertainty, liquidity concerns and increased regalation— regulatory scrutiny . In recent years, many financial institutions have
merged or been acquired, and periodically during downturns a limited number of financial institutions have failed —Mereever-,
creating feeeﬁt—b&ﬂi&faﬂ-&fes—have—efeafed—market dlqruptlon and uncertalnty -fePWlthlIl the ﬁnanmal services mduqtry, in
particular among date;a-sub
p-}a{-fefm—te—U—S—based-RCF Is. The actlonq taken by %uch institutions to addle%% potentlal hquldlty concerns have rewlted in
certain institutions incurring substantial costs that have negatively impacted, and may continue to negatively impact, their
profitability and could lead to further market instability or bank failures. Fhe-eutrent-Additionally, regulatory changes aimed
at stabilizing the financial system could impose new burdens, further straining the profitability of these institutions and
potentially leading to a contraction in economic activities. marketMarket conditions, including deteriorating performance of
certain loan portfolios, including commercial real estate loan portfolios, capital constraints due-to-mere-stringentreserve
requirentents-, and etevated-fluctuating levels of direct losses and charge- offs for some financial institutions, have also caused
and may continue to cause financial institutions to reduce lending activity as they seek to increase their reserves to maintain
better liquidity. Additionally, banking regulators are-giving-, as well as increasingly cautious investors, have increased

scrutiny of commercial real estate lending greaterserutiny-and-. This heightened attention may reguire-compel financial
institutions with substantial higherdevels-ef-commercial real estate foans—- loan portfolios to implementimproved-adopt more
stringent underwriting standards , enhance internal controls, bolster risk management policies, conduct more rigorous
portfolio stress testing , and maintain may-alse-require-them-to-hotd-higher reserves— reserve levels . While the U. S.
government has taken measures to strengthen public confidence in the banking system and protect depositors, such steps may be
insufficient to resolve the volatility in the financial markets and reduce the risk of additional bank failures. It is possible these
conditions may persist, deteriorate or reoccur —A#eé-, and longer term, failures and consolidations are likely to continue, and
there are very few new financial institutions being created. Further, if our customers merge with or are acquired by other entities
that have in- house developed solutions or that are not our customers or use fewer of our solutions, our customers may




discontinue, reduce or change the terms of their use of our solutions. It is also possible that the larger financial institutions that
result from mergers or consolidations could have greater leverage in negotiating terms with us or could decide to replace some
or all of our solutions. Financial institutions increasingly face competition from non- depository institutions or other innovative
products or emerging technologies such as cryptocurrencies or stablecoin , which may reduce the number of End Users , or

log- ins or transactions using their more traditional financial services. Any of these developments could have an adverse effect
on our busrness results of operations and financial condition. If we e 7 ; ; AS-6

d ehvery rlsk We mlght also
encounter techmcal obstacles, and it is possible that we d1sc0ver problems that prevent our solutions from operating properly.As
a result of the complexity of our solutions and the complex needs of our customers,our customers depend on our technical
resources to develop reliable and secure solutions and to resolve any technical issues relating to our solutions.Our ability to
deliver our solutions is dependent on our software development lifecycle management processes,including with respect to our
change management processes,which impact our ability to effectively develop our solutions and to identify,track,test,manage
and implement changes to our solutions.As a result,our solutions require an ongoing commitment of significant resources to
maintain and enhance them and to develop new solutions in order to keep pace with continuing changes in information
technology,emerging cybersecurity risks and threats,evolving industry and regulatory standards and changing preferences of our
customers.If our solutions do not function reliably or fail to achieve customer expectations in terms of performance,customers
could seek to cancel their agreements with us and assert liability claims against us,which could damage our reputation,impair
our ability to attract or maintain customers,harm our results of operations or have an adverse impact on our financial
performance.Failures or reduced accessibility of third- party hardware,software or other services on which we rely could impair
the delivery of our solutions and adversely affect our business.We rely on hardware and services that we purchase or lease and
software,including open- source software,that we develop or license from,or that is hosted by third parties,to offer our
solutions.In addition,we obtain licenses from third parties to use intellectual property associated with the development of our
solutions.These licenses might not continue to be available to us on acceptable terms,or at all. These third- party providers may
in the future choose not to continue to support certain of the hardware,software or services we license.We also may in the future
choose to discontinue the use of the hardware,services or software we acquire or license from such third- party providers,which
may require that we pay termination fees or recognize related accounting charges or impairments.The loss of the right or ability
to use all or a significant portion of our third- party hardware,services or software required for the development,maintenance and
delivery of our solutions could result in delays in the provision of our solutions until we develop or identify,obtain and integrate
equivalent technology,which could harm our business.Any errors or defects in the hardware,services or software we use could
result in errors,interruptions or a failure of our solutions.Although we believe that there are alternatives,any significant
interruption in the availability of all or a significant portion of such hardware,services or software could have an adverse impact
on our business unless and until we can replace the functionality provided by these products at a similar cost.Furthermore,such
hardware,services and software may not be available on commercially reasonable terms,or at all. The loss of the right to use all
or a significant portion of such hardware,services or software could limit access to our solutions.Additionally,we rely upon third
parties' abilities to enhance their current products,develop new products on a timely and cost- effective basis and respond to
emerging industry standards and other technological changes.We may be unable to influence changes to such third- party
technologies,which may prevent us from rapidly responding to evolving customer requirements. We also may be unable to
replace the functionality provided by the third- party software currently offered in conjunction with our solutions in the event
that such software becomes obsolete or incompatible with future versions of our solutions or is otherwise not adequately
maintained or updated.We depend on third—party-data centers and sthird—party-public elend-clouds serviee-providers-operated
by third parties and third- party Internet service providers,and any disruption in the operation of these facilities,services or
access to the Internet have in the past and could continue to -the-fatare-adversely affect our business.We currently host the
majority astgnifteant-pertion-of our digital banking platform solutions from two third- party data center hosting facilities
located in Austin,Texas and Carrollton, Texas,which are both operated by the same third- party provider,and our digital lending
and relationship pricing solutions,Helix solutions and some aninereastng-pottion-of our digital banking platform solutions are
hosted by t-h-tfd-—pa-rﬁ'—pub-l-re-cloud based service prov1ders 1nclud1ng Amazon Web Serv1ces and Mrcrosoft Azure As—we

- The owners and
operators of these current and future fa01ht1es and t-h-tfd-—pa—rﬁ'—pub-l-re—cloud based hostlng serviee-services providers-do not
guarantee that our customers' access to our solutions will be uninterrupted,error- free or secure. We have experienced,and may in
the future experience ywebsite disruptions,outages and other performance problems with these third—party-data centers and
third- party hosting publie-eterdserviee-providers. These problems may be caused by a variety of factors,including
infrastructure changes,hardware failures,human or software errors,viruses,security attacks,fraud,operational disruption,spikes in
customer usage and denial of service issues. We have made investments in additional data center capacity to increase the
processing capacity of our online banking platform to minimize any future delays,and we continue to make additional
incremental investments to further enhance our hosting infrastructure and support. In some instances,we may not be able
to identify the cause or causes of these performance problems within an acceptable period of time.We do not control the
operation of these third—party-data center facilities and third—party-pubtiecloud - based service providers,and such facilities and
services are vulnerable to damage or interruption from human error,intentional bad acts,power loss,hardware
failures,telecommunications failures,fires,wars,terrorist attacks,floods,earthquakes,hurricanes,tornadoes,pandemics or similar



catastrophic events.They also could be subject to break- ins,computer viruses,sabotage,intentional acts of vandalism and other
misconduct.The occurrence of a natural disaster or an act of terrorism,a decision to close the facilities without adequate notice or
terminate our hosting arrangement or other unanticipated problems could result in lengthy interruptions in the delivery of our
solutions,cause system interruptions,prevent our customers' End Users from accessing their accounts or services online, eatuse
reputational harm and loss of critical data,prevent us from supporting our solutions or cause us to incur additional expense in
arranging for new facilities,services and support,and se-may be required to pay refunds to our customers based on service level
agreement (SLA) provisions in their contracts.We also depend on third- party Internet service providers and continuous and
uninterrupted access to the Internet through third- party bandwidth providers to operate our business.If we lose the services of
one or more of our Internet service or bandwidth providers for any reason or if their services are disrupted,for example due to
viruses or denial of service or other attacks on their systems,or due to human error,intentional bad acts,power loss,hardware
failures,telecommunications failures,fires,wars,terrorist attacks ,floods,earthquakes,hurricanes,tornadoes,pandemics or
similar catastrophic events,we could experience disruption in our ability to offer our solutions and adverse perception of
our solutions' reliability,or we could be required to retain the services of replacement providers,which could increase our
operating costs and harm our business and reputation.Prolonged interruption in the availability,or reduction in the
speed or other functionality,and frequent or persistent interruptions in our solutions could cause customers to believe
that our solutions are unreliable,leading them to switch to our competitors or to avoid our solutions,which could also
harm our business and reputation fail to manage our growth effectively or experience an unexpected decline in our growth
rate, we may be unable to execute our business strategy, maintain high levels of service and customer satisfaction or adequately
address competitive challenges, and our financial performance and operating results may be adversely affected. Since our
inception, our business has experienced high growth, which has resulted in large increases in our number of employees,
expansion of the types of solutions we sell and the customers we sell them to , significant increases in the number of End
Users accessing and using our solutions , expansion to international locations and international customers, expansion of our
infrastructure, enhancement of our internal systems and other significant changes and additional complexities. We intend to
further expand our overall business, customer base, and number of employees. The growth in our business, our management of a
growing international workforce and customer base and the stress of such growth on our internal controls and systems generally
requires substantial management effort, infrastructure and operational capabilities. To support our growth, we must continue to
improve our management' s resources and operational and financial controls and systems, and these improvements may increase
our expenses more than anticipated and result in a more complex business, and our failure to timely and effectively implement
these improvements could have an adverse effect on our operations and financial results. In addition, selling our solutions to
larger customers and the increased breadth of our solution offerings and the types of customers we serve may result in greater
uncertainty and variability in our business and sales results. We also will have to anticipate the necessary expansion of our
relationship management, implementation, customer service and other personnel to support our growth and maintain high levels
of customer service and satisfaction, particularly as we sell to larger customers that have heightened levels of complexity in their
hardware, software and network infrastructure needs and as we sell a broader range of solutions to a broader and larger set of
customers. Our success will depend on our ability to plan for and manage this growth effectively and to address challenges to
our growth model resulting from rapid changes in economic conditions. If we fail to anticipate and manage our growth or are
unable to provide high levels of system performance and customer service, our reputation, as well as our business, results of
operations and financial condition, could be harmed. Our sales cycle can be unpredictable, time- consuming and costly, which
could harm our business and operating results. Our sales process involves educating prospective customers and existing
customers about the use, technical capabilities, implementation timelines and benefits of our solutions and services. Prospective
customers, especially larger financial services providers, often undertake a prolonged evaluation process, which typically
involves not only our solutions, but also those of our competitors and lasts from six to nine months or longer. We may spend
substantial time, effort and money on our sales and marketing efforts without any assurance that our efforts will produce any
sales. It is also difficult to predict the level and timing of sales opportunities that come from our partners and resellers. Events
affecting our customers' businesses have and may continue to occur during the sales cycle that could impact the size or timing
of a purchase, contributing to more unpredictability in our business and operating results. Such events have and may continue to
cause our customers or partners to delay, reduce or even cancel planned drgrtal financial servrces spendrng and 1mpact our
busrness and operatrons wehay 6

: y v f-We-may experrence challenges assocrated with
accurately predicting the impacts of any maeroeconomie—---- economlc downturn, or challenges in the financial services
industry, on our customers and their End Users. In particular, the impacts of any downturn on Alt- FIs and FinTechs and our
arrangements with them are difficult to accurately predict, as Alt- FIs and FinTechs may have particular vulnerabilities to a-an
maetroeeonomie—--- economic downturn, and our arrangements with FinTechs represent a more variable revenue model for us
which may be more vulnerable to an economic downturn than our arrangements with financial institutions where the majority of
recurring revenue is associated with contractual commitments. If customers or partners significantly reduce their spending with
us or significantly delay or fail to make payments to us, our business, results of operations, and financial condition would be
materially adversely affected, and as a result of our sales cycle, subscription model and our revenue recognition policies, the
effects of such reductions or delays on our results of operations may not be fully reflected for some time. If the market for our
solutions develops more slowly than we expect or changes in a way that we fail to anticipate, our sales would suffer and our
operating results would be harmed. The market for financial services has been dramatically changing, and we do not know



whether financial institutions and other financial services providers will adopt or continue to adopt our existing and new
solutions or whether the market will change in ways that we do not anticipate. Many financial serviee-services providers have
invested substantial personnel and financial resources in legacy software, and these institutions may be reluctant or unwilling to
convert from their existing systems to our solutions. For financial servtee-services providers, switching from one provider of
solutions (or from an internally developed legacy system) to a new provider is a significant endeavor. Many potential customers
believe switching providers involves too many potential disadvantages such as disruption of business operations, loss of
accustomed functionality, and increased costs (including conversion and transition costs). Furthermore, some financial
institutions may be reluctant or unwilling to use a cloud- based solution over concerns such as the security of their data and
reliability of the delivery model. These concerns or other considerations may cause financial institutions to choose not to adopt
cloud- based solutions such as ours or to adopt alternative solutions, either of which could harm our operating results. We
attempt to overcome these concerns through value enhancing strategies such as a flexible integration process, continued
investment in the enhanced functionality and features of our solutions, and investing in new innovative solutions. If financial
serviee-services providers are unwilling to transition from their current systems, the demand for our solutions and related
services could decline and adversely affect our business, operating results and financial condition. Our future success also
depends on our ability to sell new solutions and enhanced solutions to our current and new customers. As we create new
solutions and enhance our existing solutions to support new customer types ;-and technologies and-deviees-, these solutions and
related services may not be attractive to customers. If the market for our solutions does not continue to evolve in the manner in
which we believe it will or if our newer solutions are not adopted by our current and prospective customers, our future business
prospects may be negatively impacted. In addition, promoting and selling new and enhanced solutions may require increasingly
costly sales and marketing efforts, and if customers choose not to adopt these solutions, our business could suffer. If we are
unable to attract new customers, continue to broaden our existing customers' use of our solutions or renew existing relationships
with customers or teehnetegy-partners, our business, financial condition and results of operations could be materially and
adversely affected. To increase our revenues, we will need to continue to attract new customers and encourage current customers
to expand the utilization of our solutions or agree to price increases associated with existing solutions. In addition, for us to
maintain or improve our results of operations, it is important that our customers renew their subscriptions with us on similar or
more favorable terms to us when their existing subscription term expires. Our revenue growth rates may decline or fluctuate as a
result of a number of factors, including customer spending levels, customer dissatisfaction with our solutions, customers failing
to meet their End User growth projections, decreases in the number of customers, decreases in usage of our solutions by End
Users, changes in the type and size of our customers, pricing changes, competitive conditions, the loss of our customers to other
competitors and general economic conditions. We cannot give assure-assurance yeu-that our current customers will renew or
expand their use of our solutions. If we are unable to attract new customers or retain or attract new business from current
customers or teehnetegy-partners, our business, financial condition and results of operations may be materially and adversely
affected. We may encounter implementation challenges, particularly as the number, size, type and complexity of customers that
we serve tnerease-increases and ehange-changes , and we may have to delay revenue recognition for some complex
engagements, which would harm our business and operating results. We have and may continue to face unexpected
implementation challenges related to the complexity of our customers' implementation and integration requirements, particularly
implementations for larger customers with more complex requirements in their hardware, software and network infrastructure
needs. Our implementation expenses increase when customers have unexpected data, hardware or software technology
challenges, or complex or unanticipated business or regulatory requirements. In addition, our customers in some cases may
require complex acceptance testing related to the implementation of our solutions. Implementations often involve integration
with or conversion of customers off of systems and services of third parties over which we do not have control. We may also
face implementation challenges if we fail to accurately forecast or provision the necessary time and resources, including
qualified talent, particularly following periods of increased sales success or restructurings impacting our implementation teams.
Implementation delays may require us to delay revenue recognition under the related customer agreement longer than expected.
Further, because we do not fully control our customers’ implementation schedules, if our customers do not allocate the internal
resources necessary to meet implementation timelines or if there are unanticipated implementation delays or difficulties, our
revenue recognition may be delayed. Losses of End Users or any difficulties or longer implementation processes, including risks
related to the timing and predictability of sales of our solutions, could cause customers to delay or forgo future purchases of our
solutions. Our business could be adversely affected if our customers are not satisfied with our solutions, particularly as we
introduce new products and solutions, or our systems, infrastructure and resources fail to meet their needs. Our business depends
on our ability to satisfy our customers and meet their business needs. Our customers use a variety of network infrastructure,
hardware and software, which typically increases in complexity the larger the customer is, and our solutions must support the
specific configuration of our customers' existing systems, including in many cases the solutions of third- party providers. If our
solutions do not currently support a customer' s required data format or appropriately integrate with a customer' s applications
and infrastructure, then we must configure our solutions to do so, which could negatively affect the performance of our systems
and increase our expenses and the time it takes to implement our solutions. Any failure of or delays in our systems or resources
could cause service interruptions or impaired system performance. Some of our customer agreements require us to issue credits
for downtime in excess of certain thresholds, and in some instances give our customers the ability to terminate the agreements in
the event of significant amounts of downtime, or if we experience other defects with our solutions. If sustained or repeated,
these performance issues could reduce the attractiveness of our solutions to new and existing customers, cause us to lose
customers, and lower renewal rates for existing customers, each of which could adversely affect our revenue and reputation. In
addition, negative publicity resulting from issues related to our customer relationships or teekretegy-partners, regardless of
accuracy, may damage our business by adversely affecting our ability to attract new customers and maintain and expand our



relationships with existing customers. If the use of our solutions increases, or if our customers demand more advanced features
from our solutions, we will need to devote additional resources to improving our solutions, and we also may need to expand our
technical infrastructure and related resources at a more rapid pace than we have in the past. This would involve spending
substantial amounts to purchase or lease third- party data center capacity and equipment, subscribe to new or additional third-
party hesting-cloud service services, upgrade our technology and infrastructure or introduce new or enhanced solutions. It takes
a significant amount of time to plan, develop and test changes to our solutions and related infrastructure and resources, and we
may not be able to accurately forecast demand or predict the results we will realize from such improvements. There are inherent
risks associated with changing, upgrading, improving and expanding our technical infrastructure and related resources. Any
failure of our solutions to operate effectively with future infrastructure and technologies could reduce the demand for our
solutions, resulting in customer dissatisfaction and harm to our business. Also, any expansion of our infrastructure and related
resources would likely require that we appropriately scale our internal business systems and services organization, including
implementation and customer support services, to serve our growing customer base. If we are unable to respond to these
changes or fully and effectively implement them in a cost- effective and timely manner, our service may become ineffective, we
may lose customers, and our operating results may be negatively impacted. Growth of our business depends on a strong brand
and any failure to maintain, protect and enhance our brand could hurt our ability to retain or expand our base of customers. We
believe that a strong brand is necessary to continue to attract and retain customers. We need to maintain, protect and enhance our
brand in order to expand our customer base. This depends largely on the effectiveness of our marketing efforts, our ability to
provide reliable solutions that continue to meet the needs of our customers at competitive prices, our ability to maintain our
customers’ trust, our ability to implement and support our solutions, our ability to continue to develop new functionality and use
cases, and our ability to successfully differentiate our solutions and their capabilities from competitive products and services,
which we may not be able to do effectively. While we may choose to engage in a broader marketing campaign to further
promote our brand, this effort may not be successful or cost effective. Our brand promotion activities may not generate customer
awareness or yield increased revenues, and even if they do, any increased revenues may not offset the expenses we incur in
building our brand. If we are unable to maintain or enhance customer awareness in a cost- effective manner, our brand and our
business, financial condition and results of operations could be materially and adversely affected. Our corporate reputation is
susceptible to damage by actions or statements made by adversaries in legal proceedings, current or former employees or
customers, competitors and vendors, teeknretegy-partners, as well as members of the investment community and the media.
There is a risk that negative information about our company, even if based on false rumor or misunderstanding, could adversely
affect our business. In particular, damage to our reputation could be difficult and time- consuming to repair, could make
potential or existing customers reluctant to select us for new engagements, resulting in a loss of business, and could adversely
affect our employee recruitment and retention efforts. Damage to our reputation could also reduce the value and effectiveness of
our brand name and could reduce investor confidence in us and materially and adversely affect our business, financial condition
and results of operations. The markets in which we participate are competitive, and pricing pressure, new technologies or other
competitive dynamics could adversely affect our business and operating results. We currently compete with providers of
technology and services in the financial services industry, including point system vendors, core processing vendors and systems
internally developed by financial services providers. With respect to our digital banking platform, we have several point solution
competitors, including Candescent NER-Veoyix-Corporation;or NCR-Voyix-, Alkami Technology, Backbase, ne—and-Apiture
and Lumin Digital in the online, consumer and SMB banking space and Finastra ;ACHWertdwide; fne—and Bottomline
Technologies {dej;He—in the commercial banking space. We also compete with core processing vendors that provide systems
and services such as Fiserv, fres-Jack Henry and Associates ;Fe—and Fidelity National Information Services ;e or FIS.
With respect to our digital lending and relationship pricing solutions, we compete against several point system competitors,
including Abrigo, Baker Hill Solutions, HFE&nCino s3#e—, Finastra, Brilliance Financial Technology, Temenos AG, and core
processing vendors, including FIS and Fiserv. With respect to our Helix solution, we primarily compete with Galileo Financial
Technologies, EE€;-Margeta ;3ne-and Green Dot €erperatien-in the BaaS and embedded finance markets, and we compete
with Finxact, a Fiserv company, Nymbus, Mambu fie-and Thought Machine Group Himited-in the cloud- core markets. Some
of our competitors have significantly more financial, technical, marketing and other resources than we have, may devote greater
resources to the promotion, sale and support of their systems than we can, have more extensive customer bases and broader
customer relationships than we have and have longer operating histories and greater name recognition than we have. In addition,
many-some of our competitors expend more funds on research and development , which may allow them to introduce new
and improved technologies and services more frequently than us . We also may face competition from new companies
entering our markets, which may include large established businesses that decide to develop, market or resell competitive
solutions, acquire one of our competitors or form a strategic alliance with one of our competitors. In addition, new companies
entering our markets may choose to offer competitive solutions at little or no additional cost to the customer by bundling them
with their existing applications, including adjacent financial services technologies and core processing software. New entrants to
the markets we serve might also include financial services providers developing financial services solutions and other
technologies, including solutions built using competing BaaS solutions or open API platforms. Competition from these new
entrants may make our business more difficult and adversely affect our results. If we are unable to compete in this environment,
sales and renewals of our solutions could decline and adversely affect our business, operating results and financial condition.
With the introduction of new technologies and potential new entrants into the markets for our solutions, competition could
intensify in the future, which could harm our ability to increase sales and achieve profitability. In addition, we may face
increased competition in our existing markets or as we enter new markets or sections of a market with larger or different
customers and new solutions. Our industry has also experienced recent consolidations which we believe may continue. Any
further consolidation our industry experiences could lead to increased competition and result in pricing pressure or loss of



market share, either of which could have a material adverse effect on our business, limit our growth prospects or reduce our
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security...... our customers, which potentially increases the technical advantages delivery risk. We might also encounter......
could also harm our business and reputation . We do not have any control over the availability or performance of salesforce.
com' s Force. com platform, and if we or our Symphonix €E-digital-lending platform customers encounter problems with it, we
may be required to replace Force. com with another platform, which could be difficult and costly. Our Symphenix €E-igitat
lending platform runs on salesforce. com's Force. com platform, and we do not have any control over the Force. com platform
or the prices salesforce. com charges te-us or our customers. Salesforce. com may discontinue or modify Force. com or increase
its fees or modify its pricing ireentives-structures for our customers ' environments . If salesforce. com takes any of these
actions, we may suffer lower sales, increased operating costs and loss of revenue from our Symphonix €E-digital-lending
platform until equivalent technology is either developed by us, or, if available from a third party, is identified, obtained and
integrated. Additionally, we may not be able to honor commitments we have made to our customers and we may be subject to
breach of contract or other claims from our customers. In addition, we do not control the performance of Force. com. If Force.
com experiences an outage, our Symphonix €F-digital-lending platform will not function properly, and our customers may be
dissatisfied. If salesforce. com has performance or other problems with its Force. com platform or its operations generally, they
will reflect poorly on us and the adoption and renewal of certain of our Symphenix €E-igitat-lending platform and our business
may be harmed. If we fail to provide effective customer training on our solutions and high- quality customer support, our
business and reputation would suffer. Effective customer training on our solutions and high- quality, ongoing customer support
are important to the successful marketing and sale of our solutions, for the renewal of existing customer agreements and for the



remediation of any defects or issues with our solutions or the manner in which they are being used. Providing this training and
support requires that our customer training and support personnel have Q2 solutions and financial services knowledge and
expertise, which can make it difficult for us to hire qualified personnel and scale our training and support operations. The
demand on our customer support organization has and will continue to increase as we expand our business, offer new and more
complex solutions and pursue new and larger customers, and such increased support could require us to devote significant
development services and support personnel, which could strain our team and infrastructure and reduce our profit margins.
From time to time, customer support cases can include product issues or defects which involve inconvenience or financial harm
for our customers or End Users. If we do not help our customers quickly resolve any post- implementation product or support
issues and provide effective ongoing customer support, our customers or End Users may incur further inconvenience or may not
be able to remediate or limit resulting financial harm, and our ability to sell additional solutions to existing and future customers
could suffer and our reputation could be harmed. Consequences related to our development and use of Al may result in
reputational harm or liability. We currently incorporate Al capabilities into certain of our solutions , and we are making
investments and anticipate further utilization of Al in our solutions in the future. As with many innevatieris-emerging
technologies , Al presents risks, challenges, and unintended consequences related to its development, adoption and use that
could adversely affect our business. Al algorithms and training methodologies may be-flawed-create accuracy issues,
unintended biases and other unexpected outcomes . [neffective or inadequate Al development or deployment practices by us
or others could result in incidents that impair the accuracy and acceptance of Al- based solutions or cause harm to individuals or
customers —These-deftetenetes-, creating perceived or actual technical, legal, compliance, privacy, security and ethical
risks, which etherfattares-ef-Adsystems-could subject us to competitive harm, regulatory action, legal liability, and brand or
reputational harm . These incidents could include explainability risk whereby our potential inability to interpret,
articulate, or justify the decision- making processes of AI models, compounded by challenges in achieving replicability of
outcomes due to the adaptive nature of Al learning, where identical inputs may not always yield repeatable or consistent
outputs, may lead to concerns about trust, regulatory compliance and accountability . [f we enable or offer Al- based
solutions that are controversial because of their impact on human rights, privacy, employment, or other social, economic, or
political issues, or which contain errors or bias or infringe upon the rights of third parties, we may experience competitive, brand
or reputational harm or legal or regulatory action. Further, incorporating Al into our solutions may increase our risk of litigation
and risk of non- compliance, as Al is an emerging technology for which the legal and regulatory landscape is not fully
developed. Whitenew-The legal and regulatory landscape for Al is initiatives; tawsandregulations-arecmerging and
evolving rapidly , and what they ultimately will become remains uncertain, and our obligation to comply with them could
entail significant costs, negatively affect our business or entirely limit our ability to incorporate certain Al capabilities into our
solutions. We also currently utilize Al for certain internal functions and in operating our business and we anticipate expanding
our use of Al for these purposes, which presents risks and challenges. While we aim to use Al ethically and attempt to identify
and mitigate ethical or legal issues presented by its use, we may be unsuccessful in identifying or resolving issues before they
arise. The use of Al to support business operations carries inherent risks related to data privacy and security, such as intended,
unintended, or inadvertent transmission of proprietary or sensitive information, as-wet-as-where security incidents may
become more complicated to discover due to the nature of AL. Additionally, we may experience challenges related to
implementing and maintaining Al tools, such as developing and maintaining appropriate datasets for such support and internal
controls related to their use. Use of Al for business operations also involves the risk of infringing third- party intellectual
property rights. Further, dependence on Al may introduce additional operational vulnerabilities by impacting our relationships
with customers, partners, and suppliers, by producing inaccurate outcomes based on flaws in the underlying data, or other
unintended results . Our competitors or other third- parties may incorporate Al into their products more quickly or more
successfully than us, which could impair our ability to compete effectively . [f we fail to respond to evolving technological
requirements or introduce adequate enhancements, new features or solutions, our solutions could become obsolete or less
competitive. The markets for our solutions are characterized by rapid technological advancements, changes in customer
requirements and technologies, frequent new product introductions and enhancements and changing regulatory requirements.
The life cycles of our solutions are difficult to estimate. Rapid technological changes and the introduction of new products and
enhancements by new or existing competitors or large financial services providers could undermine our current market position.
Other means of digital financial services solutions may be developed or adopted in the future, and our solutions may not be
compatible with these new technologies. In addition, the technological needs of, and services provided by, customers may
change if they or their competitors offer new services to End Users. Maintaining adequate research and development resources
to meet the demands of the markets we serve is essential. The process of developing new technologies and solutions is complex
and expensive. The introduction of new solutions by our competitors, the market acceptance of competitive solutions based on
new or alternative technologies or the emergence of new technologies or solutions in the broader financial services industry
could render our solutions obsolete or less effective. The success of any enhanced or new solution depends on several factors,
including timely completion, adequate testing and market release and acceptance of the solution. Any new solutions that we
develop or acquire may not be introduced in a timely or cost- effective manner, may contain defects or may not achieve the
broad market acceptance necessary to generate significant revenues. If we are unable to anticipate customer requirements or
work with our customers successfully on implementing new solutions or features in a timely manner or enhance our existing
solutions to meet our customers' requirements, our business and operating results may be adversely affected. If we fail to
effectively maintain or expand our sales and marketing capabilities and teams, as necessary, including through partner
relationships, we may not be able to increase our customer base and achieve broader market acceptance of our solutions.
Increasing our customer base and achieving broader market acceptance of our solutions will depend on our ability to maintain
and potentially expand our sales and marketing organizations and their abilities to obtain new customers and sell additional



solutions and services to new and existing customers. We believe there is significant competition for direct sales professionals
with the skills and knowledge that we require, and we may be unable to hire or retain sufficient numbers of qualified individuals
in the future. Our ability to achieve significant future revenue growth may depend on our success in recruiting, training and
retaining a sufficient number of direct sales professionals, as well as our ability to deploy our existing sales and marketing
resources efficiently. New hires may require significant training and time before they become fully productive and may not
become as productive as quickly as we anticipate. As a result, the cost of hiring and carrying new representatives cannot be
offset by the bookings and revenues they produce for a significant period of time. Our growth prospects will be harmed if our
efforts to expand, train and retain our direct sales team do not generate a corresponding increase in revenues. Additionally, if we
fail to sufficiently invest in our marketing programs or they are unsuccessful in creating market awareness of our company and
solutions, our business may be harmed and our sales opportunities limited. In addition to our direct sales team, we also extend
our sales distribution through formal and informal relationships with referral partners and resellers. While we are not
substantially dependent upon referrals and sales from any partner, our ability to grow revenue in the future may depend upon
continued referrals from our partners and growth of the network of our referral partners. These partners are under no contractual
obligation to continue to refer business to us, nor do these partners have exclusive relationships with us and may choose to
instead refer potential customers to our competitors. We cannot be certain that these partners will prioritize or provide adequate
resources for promoting our solutions or that we will be successful in maintaining, expanding or developing our relationships
with referral partners. Our competitors may be effective in providing incentives to third parties, including our partners, to favor
their solutions or prevent or reduce subscriptions to our solutions either by disrupting our relationships with existing customers
or limiting our ability to win new customers. Establishing and retaining qualified partners and training them with respect to our
solutions requires significant time and resources. If we are unable to devote sufficient time and resources to establish and train
these partners or if we are unable to maintain successful relationships with them, we may lose sales opportunities and our
revenues could suffer. We rely on our management team and other key employees to grow our business , and the loss of one or
more key employees or an inability to hire, integrate, train and retain qualified personnel could harm our business. Our
success and future growth depend upon the continued services of our management team, in particular our Chief Executive
Officer, and other key employees, including in the areas of research and development, marketing, sales, services and general and
administrative functions. From time to time, there may be changes in our management team resulting from the hiring or
departure of executives, which could disrupt our business. We also are dependent on the continued service of our existing
development professionals because of the complexity of our solutions, including complexity arising as a result of the regulatory
requirements that are applicable to our customers and the pace of technology changes impacting our customers and their End
Users. We may generally terminate any employee' s employment at any time, with or without cause, subject to local laws in
particular non- U. S. jurisdictions, and any employee may resign at any time, with or without cause; however, our employment
agreements with our named executive officers provide for the payment of severance under certain circumstances. We also have
entered into employment agreements with our other executive officers which provide for the payment of severance under similar
circumstances as in our named exeeutlve officers' employment agreements The loss of one or more of our key employees could
harm our business. Bees y : : attract-a

y RS- wrth- lf we fall to attract, hire and integrate quallﬁed new employees,
motivate and retain existing personnel, or maintain a h1ghly skilled and diverse global workforce, our business and future growth
prospects could be harmed. Competition for executive officers, software developers , domain experts in financial services and
other empleyees-highly skilled personnel in our industry is intense. In particular, we compete with many other companies for
executive officers, software developers with high levels of experience in designing, developing and managing software, as well
as skilled sales and operations professionals and knowledgeable customer support professionals, and we may not be successful
in attracting the professionals we need. We have from time- to- time experienced , and we may experience in the future,
difficulty in hiring stratntag-and retaining highly skilled employees with appropriate qualifications ;restlting-. Qualified
1nd1v1duals are usually in di-fﬁeu-ley—maﬂagmg-pefsenﬂel-hgh demand, and we may 1ncur 1ncremental costs due—to attract
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expertise are offered at lower costs than in the U. S., which increases the efficiency of our global workforce structure and
reduces our personnel related expenditures. Nonetheless, as globalization continues, competition for employees in these
countries has increased, which may impact our ability to retain these employees and increase our compensation- related
expenses. We intend to continue to expand our international operations, which will require significant management attention and
resources. We may be unable to scale our infrastructure effectively or as quickly as our competitors in these markets, and our
revenue may not increase sufficiently to offset these expected increases in costs, causing our results to suffer. Because our long-
term success depends in part on our ability to operate our business internationally, our business is susceptible to risks associated
with international operations. We have international operations in India, Australia, Canada, the United Kingdom and Mexico. In
recent years, we have expanded our international operations in order to maintain an appropriate cost structure, access a broader
talent pool and meet our customers' needs, which has included opening offices in new jurisdictions. Our continued expansion
efforts may involve expanding into less developed countries, which may be subject to political, social or economic instability
and have less developed infrastructure and legal systems. The continued international expansion of our operations requires
significant management attention and financial resources and involves significant administrative and compliance costs. Our
limited experience in operating our business in certain regions outside the U. S. increases the risk that our expansion efforts into



those regions may not be successful. In particular, our business model may not be successful in particular countries or regions
outside the U. S. for reasons that we currently are unable to anticipate. In addition, conducting international operations subjects
us to risks that we have not generally faced in the U. S. These include, but are not limited to: * fluctuations in currency exchange
rates;  the complexity of, or changes in, foreign regulatory requirements; * difficulties in managing the staffing of international
operations, including compliance with local labor and employment laws and regulations; « complexities implementing and
enforcing cross- border information technology and security controls; ¢ potentially adverse tax consequences, including the
complexities of foreign value added tax systems, overlapping tax regimes, restrictions on the repatriation of earnings and
changes in tax rates; * the cost and complexity of bringing our solutions into compliance with foreign regulatory requirements,
and risks of our solutions not being compliant; * dependence on resellers and distributors to increase customer acquisition or
drive localization efforts; * the burdens of complying with a wide variety of foreign laws and different legal standards, certain of
which may be significantly more burdensome than those in place in the U. S.; ¢ increased financial accounting and reporting
burdens and complexities; ¢ longer payment cycles and difficulties in collecting accounts receivable; ¢ longer sales cycles;
political, social and economic instability abroad; ¢ terrorist attacks and security concerns in general; ¢ failure to recruit, onboard,
build and retain a talented and engaged global workforce; ¢ integrating personnel with diverse business backgrounds and
organizational cultures; ¢ difficulties entering new non- U. S. markets due to, among other things, consumer acceptance and
business knowledge of these new markets; ¢ constraints of remote working by employees; ¢ reduced or varied protection for
intellectual property rights in some countries; and ¢ the risk of U. S. regulation of foreign operations. The occurrence of any one
of these risks could negatively affect our international business and, consequently, our operating results. We cannot be certain
that the investment and additional resources required to establish, acquire or integrate operations in other countries will produce
desired levels of revenue or profitability. If we are unable to effectively manage our expansion into additional geographic
markets, our financial condition and results of operations could be harmed. In particular, we operate some of our research and
development activities internationally and outsource a portion of the coding and testing of our products and product
enhancements to contract development vendors. We believe that performing research and development in our international
facilities and supplementing these activities with our contract development vendors enhances the efficiency and cost-
effectiveness of our product development. If we experience problems with our workforce or facilities internationally, we may
not be able to develop new products or enhance existing products in an alternate manner that may be equally or less efficient and
cost- effective. In addition, if information technology and security controls we have implemented to address risks posed by
research and development activities outside of the U. S. are breached or are otherwise ineffective, our intellectual property or
technical infrastructure could be compromised or stolen and we could be subjected to cyberattacks or intrusions. We may
acquire or invest in companies, pursue business partnerships or divest ron—strategie-products or assets, which may divert our
management' s attention and present additional risks, and we may be unable to integrate acquired businesses and technologies
successfully or achieve the expected benefits of such acquisitions or investments, all of which could have a material adverse
effect on our business and results of operations. We have completed, and may in the future evaluate and consider, potential
strategic transactions, including acquisitions or divestitures of, or investments in, businesses, technologies, services, products
and other assets. We also may enter into relationships with other businesses to expand our solutions, which could involve
preferred or exclusive licenses and additional channels of distribution. Negotiating any acquisition, investment or alliance, or
any divestiture opportunity, can be time- consuming, difficult and expensive, and our ability to close these transactions may be
subject to approvals that are beyond our control. We may not be able to find and identify desirable additional acquisition targets,
we may incorrectly estimate the value of an acquisition target, and we may not be successful in entering into an agreement with
any particular target or identified purchaser for divestiture opportunities. Consequently, these transactions, even if undertaken
and announced, may not close. We may not achieve the anticipated benefits from our past acquisitions or any additional
businesses we acquire due to a number of factors, including: « our inability to integrate, manage or benefit from acquired
operations, technologies or services; * our inability to successfully sell and maintain the solutions of the acquired business;
unanticipated costs or liabilities associated with the acquisition, including the assumption of liabilities or commitments of the
acquired business that were not disclosed to us or that exceeded our estimates; ¢ difficulty integrating the technology, accounting
systems, operations and personnel of the acquired business; ¢ difficulties and additional expenses associated with supporting
and modernizing legacy solutions , security architecture and hosting infrastructure of the acquired business; « uncertainty of
entry into markets in which we have limited or no prior experience or in which competitors have stronger market positions; ¢
difficulty converting the customers of the acquired business to our solutions and contract terms, including disparities in the
revenues, licensing, support or professional services model of the acquired company; ¢ diversion of management' s attention to
other business concerns; * adverse effects to our existing business relationships with business partners and customers as a result
of the acquisition or divestiture; * use of resources that are needed in other parts of our business; * the use of a substantial portion
of our cash that we may need to operate our business and which may limit our operational flexibility and ability to pursue
additional strategic transactions; * the issuance of additional equity securities that would dilute the ownership interests of our
stockholders; ¢ incurrence of debt on terms unfavorable to us or that we are unable to repay; ¢ incurrence of large charges or
substantial liabilities; ¢ our inability to apply and maintain internal standards, controls, procedures and policies with respect to
the acquired businesses; ¢ difficulties retaining key employees of the acquired company or integrating diverse software codes or
business culture; and ¢ becoming subject to adverse tax consequences, substantial depreciation or deferred compensation
charges. In addition, a significant portion of the purchase price of companies we acquire may be allocated to acquired goodwill
and other intangible assets, which must be assessed for impairment at least annually. In the future, if our acquisitions do not
yield expected returns, we may be required to take charges to our operatlng results based on th1s 1mpa1rment assessment process
which could adversely affect our results of operations. ‘W 0 g i
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and Accounting- Related Risks Because we recognize revenues from a significant portion of our solutions over the terms of our
customer agreements, the impact of changes in the subscriptions for such solutions will not be immediately reflected in our
operating results, and rapid growth in our customer base may adversely affect our operating results in the short term since we
expense a substantial portion of implementation costs as incurred. We generally recognize revenues monthly over the terms of
our customer agreements. The initial term of our digital banking platform agreements averages over five years, although it
varies by customer. As a result, the substantial majority of the revenues we report in each quarter are related to agreements
entered into during previous quarters. Consequently, a change in the level of new customer agreements or implementations in
any quarter may have a small impact on our revenues in that quarter but will primarily affect our revenues in future quarters.
Accordingly, the effect of significant downturns in sales and market acceptance of our solutions, or changes in our rate of
renewals may not be fully reflected in our results of operations until future periods. Our subscription model and the proportion
of our subscription revenues to our total revenues also make it difficult for us to rapidly increase our revenues through additional
sales in any period. Additionally, we recognize our expenses over varying periods based on the nature of the expense. In
particular, we recognize a substantial portion of implementation expenses as incurred even though we recognize the revenues
over extended periods. As a result, we may report poor operating results in periods in which we are incurring higher
implementation expenses related to revenues that we will recognize in future periods, including implementations for larger
customers that have heightened levels of complexity in their hardware, software and network infrastructure needs. Alternatively,
we may report better operating results in periods due to lower implementation expenses, but such lower expenses may be
indicative of slower revenue growth in future periods. As a result, our expenses may fluctuate as a percentage of revenues and
changes in our business generally may not be immediately reflected in our results of operations. We may experience quarterly
fluctuations in our operating results or key operating measures due to a number of factors, which makes our future results
difficult to predict and could cause our operating results or key operating measures to fall below expectations or our guidance.
Our quarterly operating results and key operating measures have fluctuated in the past and are expected to fluctuate in the future
due to a variety of factors, many of which are outside of our control. As a result, comparing our operating results or key
operating measures on a period- to- period basis may not be meaningful. Our past results may not be indicative of our future
performance. In addition to the other risks described in this report, factors that may affect our quarterly operating results or key
operating measures include the following: * the addition or loss of customers, including through acquisitions, consolidations or
failures; * the timing of large subscriptions and customer terminations, renewals or failures to renew; ¢ the amount of use of our
solutions in a period and the amount of any associated transactional revenues and expenses; * the amount and timing of
professional service engagements and associated revenues and expenses; * budgeting cycles of our customers and changes in
spending on solutions by our current or prospective customers; * seasonal variations in sales of our solutions, which may be
lower in the first half of the calendar year; * changes in the competitive dynamics of our industry, including consolidation among
competitors, changes to pricing or the introduction of new products and services that limit demand for our solutions or cause
customers to delay purchasing decisions; ¢ the amount and timing of cash collections from our customers; * long or delayed
implementation times for new customers, including larger customers with more complex requirements, or other changes in the
levels of customer support we provide; ¢ the timing and predictability of sales of our solutions and the impact that the timing of
bookings may have on our revenue and financial performance in a period; ¢ the timing of customer payments and payment
defaults by customers, including any buyouts by customers of the remaining term of their contracts with us in a lump sum
payment that we would have otherwise recognized over the term of those contracts, and any costs associated with impairments
of related contract assets; ® changes in actual customer usage or projected customer usage of our solutions; * the amount and
timing of our operating costs and capital expenditures; * changes in tax rules or the impact of new accounting pronouncements;
general economic conditions or conditions in the financial services industry that may adversely affect our customers' ability or
willingness to purchase solutions, delay a prospective customer' s purchasing decision, reduce our revenues from customers or
affect renewal rates; ¢ natural disasters or public health emergencies and their effect on the operations of us, our customers, our
third- party providers and on the overall economy; ¢ impairment charges related to long- lived assets; * unexpected expenses
such as those related to non- recurring corporate transactions, litigation or other disputes, or changes in claim trends on our
workers' compensation, unemployment, disability and medical benefit plans may negatively impact our operating costs; * the
timing of stock awards to employees and related adverse financial statement impact of having to expense those stock awards
over their vesting schedules; and ¢ the amount and timing of costs associated with recruiting, hiring, training and integrating new
employees, many of whom we hire in advance of anticipated needs. Any one of the factors above, or the cumulative effect of
some or all of the factors referred to above, may result in significant fluctuations in our quarterly and annual results of
operations. This variability and unpredictability could result in our failure to meet erexeeed-our internal operating plan.
Additionally, the price of our common stock might be based on expectations of investors or securities analysts of future
performance that are inconsistent with our actual growth opportunities or that we might fail to meet and, if our revenues or
operating results fall below expectations, the price of our common stock could decline substantially. We have a history of losses
and may incur additional losses in the future. We have incurred losses from operations in each period since our inception in
2005, except for 2010 when we recognized a gain on the sale of a subsidiary. We incurred net losses of $ 38. 5 million, $ 65. 4
million yand $ 109. 0 mithenand-$H2Fmillion for the years ended December 31, 2024, 2023 ;-and 2022 and2624-
respectively. As of December 31, 2023-2024 , we had an accumulated deficit of $ 625-664 . 72 million. These losses and



accumulated deficit reflect the substantial investments we have made to develop, sell and market our solutions, acquire
customers and hire and retain qualified employees. As we seek to continue to grow our business, including through acquisitions,
we expect to incur additional sales, marketing, implementation and other related expenses, including amortization of acquired
intangibles. Our ability to achieve or sustain profitability will depend on our obtaining sufficient scale and productivity so that
the cost of adding and supporting new customers does not adversely impact our margins. We also expect to continue to make
other investments to develop and expand our solutions and our business, including continuing to increase our marketing, services
and sales operatlons and continuing our significant investment in research and development and our technical infrastructure,
while also managlng our business in response to continued challenglng maetroeeonomie---- economic conditions, challenges in
the financial services industry and any anticipated or resulting economic slowdown. We expeet-may continue to incur losses in
the future as we continue to focus on adding new customers and solutions, and we cannot predict whether or when we will
achieve or sustain profitability. Our efforts to grow our business may be more costly than we expect, and we may not be able to
increase our revenues enough to offset our higher operating expenses, thus making it challenging to achieve and maintain
profitability. While our revenues have grown in recent periods, such growth may not be sustainable, and our revenues could
decline or grow more slowly than we expect. We also may incur additional losses in the future for a number of reasons,
including due to litigation and other unforeseen reasons and the risks described in this report. Accordingly, we cannot give
assure-assurance you-that we will achieve profitability in the future, nor that, if we do become profitable, we will be able to
sustain profitability. If we are unable to achieve and sustain profitability, our customers may lose confidence in us and slow or
cease their purchases of our solutions and we may be unable to attract new customers, which would adversely impact our
operating results. The markets in which we compete and demands of our customers are constantly changing and it is difficult to
accurately predict the long- term rate of customer subscription renewals or solution adoption, or the impact these renewals and
adoption, or any customer terminations, will have on our revenues or operating results. As the markets for our existing solutions
develop and evolve, we may be unable to attract new customers at the same price or based on the same pricing model as we
have used historically. Additionally, as a result of the operational and economic challenges being faced by our customers, we
could be forced to modify contractual or payment terms with our customers. Moreover, large or influential financial services
providers may demand more favorable pricing or other contract terms, including termination rights. As a result, in the future we
may not be able to maintain historical contract terms such as pricing and duration and instead may be required to reduce our
prices or accept other unfavorable contract terms, each of which could adversely affect our revenues, gross margin, profitability,
financial position and cash flow. Our customers have no obligation to renew their subscriptions for our solutions after the
expiration of the initial subscription term, and if our customers renew at all, then our customers may renew for fewer solutions
or on different pricing terms. Our renewal rates may decline or fluctuate as a result of a number of factors, including our
customers' satisfaction with our pricing or our solutions or their ability to continue their operations and spending levels.
Additionally, certain agreements may include termination rights allowing customers to terminate their customer agreements in
the event of, among other things, defects with our solutions, changes in our solution, breach by us of our obligations,
requirements from regulatory authorities or a change in control of our company. If our customers terminate or do not renew their
subscriptions for our solutions on similar pricing terms, our revenues may decline and our business could suffer. As we create
new solutions or enhance our existing solutions to support new technologies and devices, our pricing of these solutions and
related services may be unattractive to customers or fail to cover our costs. Shifts over time in the number of End Users of our
solutions, their use of our solutions and our customers' implementation and customer support needs could negatively affect our
profit margins. Our profit margins can vary depending on numerous factors, including the scope and complexity of our
implementation efforts, the number of End Users on our solutions, the frequency and volume of their use of our solutions and
the level of customer support services required by our customers. For example, our services offerings typically have a much
higher cost of revenues compared to subscription fees for the use of our solutions, so any increase in sales of services as a
proportion of our subscriptions would have an adverse effect on our overall gross margin and operating results. If we are unable
to increase the number of End Users and the number of transactions they perform on our solutions, the number of End Users on
our solutions or the number of transactions they perform decreases, customers fail to achieve their anticipated End User growth,
the types of customers that purchase our solutions changes, or the mix of solutions purchased by our customers changes, our
profit margins could decrease and our operating results could be adversely affected. The market data and fereeasts-forward-
looking trends included in this report and other filings may prove to be inaccurate, and even if the markets in which we
compete achieve the forecasted growth, we cannot give assare-assurance you-that our business will grow at similar rates, or at
all. The market data and forecasts included in this eur-Annaal-Repert-report

2623-and our other filings with the SEC, including the data and forecasts published by BauerFinancial, among others, and our
internal estimates and research are subject to significant uncertainty and are based on assumptions and estimates that may not
prove to be accurate. If the forecasts of market size, growth or anticipated spending prove to be inaccurate, our business and
growth prospects could be adversely affected. Even if the forecasted size or growth proves accurate, our business may not grow
at a similar rate, or at all. Our future growth is subject to many factors, including our ability to successfully execute on our
business strategy, which itself is subject to many risks and uncertainties. Data and forecasts we use reflect information as of
their respective publication dates and the opinions expressed in such reports are subject to change. Accordingly, investors and
potential investors i-our-eemmen-stoel-are urged not to put undue reliance on such forecasts and market data. We may not be
able to utilize a significant portion of our net operating loss carryforwards, which could adversely affect our operating results
and cash flows. As of December 31, 2023-2024 , we had approximately $ 564-438 . 8-4 million of U. S. federal net operating
loss carryforwards. Utilization of these net operatlng loss carryforwards depends on many factors 1nc1ud1ng our future income,
which cannot be assured. :
Internal Revenue Code, as amended, generally imposes an annual 11m1tat10n on the amount of net operatlng loss carryforwards




that may be used to offset taxable income when a corporation has undergone an ownership change. An ownership change is
generally dehned asa greater than 50 % change in equrty ownershrp by Value over a 3- year penod We—have—uﬂéergeﬂ&eﬂe—e-r

-lesses—we—aeqtured—pﬂer—te—t-herfe*prraﬁeﬂ—F uture ownershrp changes or tuture regulatory changes Could further l1rn1t our

ability to utilize our net operating loss carryforwards. To the extent we are not able to offset our future income against our net
operating loss carryforwards, this would adversely affect our operating results and cash flows if we attain profitability. Our
business may be subject to additional obligations to collect and remit sales tax and other taxes, and we may be subject to tax
liability for past sales. Any successful action by state, local or other authorities to collect additional or past satestax-taxes could
adversely harm our business. We file sales and other tax returns within the U. S. and foreign jurisdictions as required by law and
certain customer contracts for a portion of the solutions that we provide. Our tax liabilities with respect to sales and other taxes
in various jurisdictions were approximately $ 1. 0 —8-million as of December 31, 2623-2024 . From time to time, we face sales
and other tax audits, and we will likely continue to do so in the future. Our liability for these taxes could exceed our estimates as
tax authorities could assert that we are obligated to collect additional amounts as taxes from our customers and remit those taxes
to such authorities. We do not collect sales or other similar taxes in certain states and other jurisdictions, and some jurisdictions
do not apply sales or similar taxes to certain solutions. State, local and foreign taxing jurisdictions have differing rules and
regulations governing sales and other taxes, and these rules and regulations are subject to varying interpretations that may
change over time. In particular, the applicability of sales taxes to our solutions in various jurisdictions is unclear. We review
these rules and regulations periodically, and when we believe we are subject to sales and other taxes in a particular jurisdiction,
we may voluntarily engage tax authorities to determine how to comply with their rules and regulations. A successful assertion
by one or more jurisdictions, including those for which we have not accrued tax liability, requiring us to collect sales or other
taxes with respect to sales of our solutions or customer support could result in substantial tax liabilities for past transactions,
including interest and penalties, discourage customers from purchasing our solutions or otherwise harm our business and
operating results. Changes in financial accounting standards or practices may cause adverse, unexpected financial reporting
fluctuations and affect our reported results of operations. Financial accounting standards may change or their interpretation may
change. A change in accounting standards or practrces can have a srgmfrcant 1mpact on our reported financial results for
periods prior and subsequent to such may : :
effeetive-. Changes to existing rules or the re- examining of current practrces may adversely affect our reported financial results
or the way we conduct our business. Accounting for revenues from sales of our solutions is particularly complex, is often the
subject of intense scrutiny by the SEC and will evolve as the Financial Accounting Standards Board, or FASB, continues to
Consrder appl1cable accounting standards in this area. We may not H-we-failto-maintain-proper-and-effeetive-internal-eontrols;

y be impaired-able to secure sufficient additional financing
on favorable terms whteh—eet&d—harm—euﬁ or eperat—mg—resul-ts—at all , eur-abtlity-to operate-meet our future capital needs.
We may require additional capital in the future to pursue business and-nvestors-views-opportunities or acquisitions, pay
of off us-our existing debt or respond to challenges and unforeseen circumstances . Ensuring-that-we-have-adequate-internat
We also may decide to engage in equity or debt financings or enter into credit facilities for other reasons. We may not be
able to secure additional debt or equity ﬁna-neta-l—ﬁnanclng ﬁnd-aeeetmtmg—eentfels—aﬁd-preeedures— placeso-that-we-ean
produee-acenrate-finanetal-statements-ona timely ba manner, on favorable

terms, or at all. Any debt financing we obtain in the future could 1nvolve restrlctlve covenants relating to be-re—evaluated
frequently-our capital raising activities and other financial and operational matters, which may make it more difficult for

us to obtaln addltlonal capltal and pursue busmess opportunltles 1nclud1ng potential -rﬁwe—aeqture—aéd-rﬁeﬁa-l-busmes‘ses

steel& Legal and Regulatory R1sks Our customers are hrghly regulated and subject to a number of challenges and risks. Our
failure to comply with laws and regulations applicable to us as a technology provider to financial services providers and to
enable our customers to comply with the laws and regulations applicable to them could adversely affect our business and results
of operations, increase costs and impose constraints on the way we conduct our business. Our customers and prospective
customers are highly regulated and may be required to comply with stringent regulations in connection with subscribing to,
implementing and using our solutions. As a provider of technology to financial institutions, we are examined on a periodic basis
by various regulatory agencies and required to review our third- party suppliers and partners. The stringency of our third - party
review is based on criticality criteria. The examination handbook and other guidance issued by the Federal Financial Institutions



Examination Council, or FFIEC, govern the examination of our operations and include a review of our systems and data center
and technical infrastructure, management, financial condition, development activities and our support and delivery capabilities.
If deficiencies are identified, customers may choose to terminate or reduce their relationships with us. In addition, while much of
our operations are not directly subject to the same regulations applicable to financial institutions or our bank partners , we are
generally obligated to our customers to provide software solutions and maintain internal systems and processes that comply with
federal, state and other regulations applicable to them. In particular, as a result of obligations under our customer agreements, we
are required to comply with certain provisions of the Gramm- Leach- Bliley Act related to the privacy of consumer information
and may be subject to other privacy and data security laws because of the solutions we provide. In addition, numerous
regulations have been proposed and are still being written to implement the Dodd- Frank Act, including requirements for
enhanced due diligence of the internal systems and processes of companies like ours by their financial institution customers. In
October 2024, the CFPB issued a rule pursuant to section 1033 of the Dodd- Frank Act that requires banks and other
financial institutions to share data securely with consumers and authorized third parties upon consumer request by
giving them control over their personal financial data while promoting transparency, data portability, and competition
in the financial sector. Institutions must comply by set dates based on their size starting in 2026. In general, larger
financial institutions are subject to more stringent regulations and as a result, as we sell our solutions to larger financial
institutions, we will become obligated to meet more stringent regulatory standards, including more in- depth due diligence.
Certain of our solutions are designed to be highly configurable by our customers and their ability to perform as intended can be
affected by the manner in which our customers use or configure the solutions. To the extent we do not adequately train our
customers to properly use such highly configurable solutions and advise them of the associated risks, or to the extent our
customers do not follow our training, our customers may use them incorrectly or in a manner that violates the law or causes
harm to our customers or their End Users. Regulatory scrutiny of BaaS solutions has recently increased and may require us
to devote significant resources to enhancing relevant policies, procedures and operations related to our Helix solutions,
and the failure to satisfy such increased scrutiny may cause regulators to take action against us. Furthermore, regulatory
scrutiny of BaaS solutions extends directly to middleware providers, which, in certain circumstances, may result in our
customers bearing accountability for our compliance and risk management, including with respect to penalties, fines,
and other measures that bank regulatory agencies take in the event of non- compliant activity or risks that are not well
controlled. In July 2024, the FDIC released a notice of proposed rulemaking (the' NPR") to revise regulations related to
brokered deposits, revising the'" deposit broker" definition and proposing to eliminate the'" exclusive deposit placement
arrangement exception," among other changes. Elimination of the'" exclusive deposit placement arrangement exception"
as proposed in the NPR would require our customers to reevaluate their current classification of certain BaaS deposits
and could require our customers to reclassify those as brokered deposits and may also require our customers to
reclassify certain BaaS deposits as brokered deposits. As FinTechs and financial institutions face increased regulatory
scrutiny, their scrutiny of our services will likely increase and our inability to satisfactorily respond to partner demands
could result in those partners moving to different solutions. [f we have to make changes to our internal processes and
solutions as a result of these regulatory changes, we could be required to invest substantial #me-time and funds and divert time
and resources from other corporate purposes to remedy any identified deficiency. This evolving, complex and often
unpredictable regulatory environment could result in our failure to provide regulatory- compliant solutions, which could result
in customers' not purchasing our solutions or terminating their agreements with us or the imposition of fines or other liabilities
for which we may be responsible . Any failure of our solutions to withstand regulatory scrutiny could reflect badly on our
relationship with our regulators and on our overall reputation . In addition, federal, state or foreign agencies may attempt to
further regulate our activities in the future. For example, Congress could enact legislation to regulate providers of electronic
commerce services as consumer financial services providers or under another regulatory framework. If enacted or deemed
applicable to us, such laws, rules or regulations could be imposed on our activities or our business thereby rendering our
business or operations more costly, burdensome, less efficient or impossible, any of which could have a material adverse effect
on our business, financial condition and operating results. We are subject to various global data privacy and security regulations,
which could result in additional costs and liabilities to us. Our business is subject to a wide variety of local, state, national and
international laws, directives and regulations that apply to the collection, use, retention, protection, disclosure, transfer and other
processing of personal data. These data protection and privacy- related laws and regulations continue to evolve and may result in
ever- increasing regulatory and public scrutiny and escalating levels of enforcement and sanctions and increased costs of
compliance. Data privacy, information security, and data protection are significant issues in the U. S. and globally. The
regulatory framework governing the collection, processing, storage, use and sharing of certain information, particularly financial
and other PII, is rapidly evolving and is likely to continue to be subject to uncertainty and varying interpretations. The
occurrence of unanticipated events and development of evolving technologies often rapidly drives the adoption of legislation or
regulation affecting the use, collection or other processing of data and the way we conduct our business. In the U. S., these
include rules and regulations promulgated under the authority of the Federal Trade Commission, and state breach notification
laws. If there is a breach of our systems and we know or suspect that unencrypted personal customer or End- User information
has been stolen, we may be required to inform the representative state attorney general or federal or country regulator, media
and-, credit reporting agencies, applicable banking agencies and any customers whose information was stolen, which could
harm our reputation and business. Additionally, a breach of our systems could trigger an SEC- mandated cybersecurity
disclosure that requires us to disclose material cybersecurity incidents. Such a disclosure could harm our reputation and
business. Other states and countries have enacted different requirements for protecting personal information collected and
maintained electronically. We expect that there will continue to be new proposed laws, regulations and industry standards
concerning privacy, data protection and information security in the U. S., the European Union and other jurisdictions, and we



cannot yet determine the impact such future laws, regulations and standards will have on our business or the businesses of our
customers, including, but not limited to, the European Union' s GDPR, which came into force in May 2018 , the European
Union' s Digital Operational Resilience Act, or DORA, which was formally adopted November 2022 and the California
Consumer Privacy Act, which came into force in January 2020, each of which creates a range of new compliance obligations,
which could require us to change our business practices, and significantly increases financial penalties for noncompliance.
Failure to comply with laws concerning privacy, data protection and information security could result in enforcement action
against us, including fines, imprisonment of company officials and public censure, claims for damages by customers, End Users
and other affected individuals, damage to our reputation and loss of goodwill (both in relation to existing customers and End
Users and prospective customers and End Users), any of which could have a material adverse effect on our operations, financial
performance and business. In addition, we could suffer adverse publicity and loss of customer confidence were it known that we
did not take adequate measures to assure the confidentiality of the personally identifiable information that our customers had
given to us. This could result in a loss of customers and revenue that could jeopardize our success. We may not be successful in
avoiding potential liability or disruption of business resulting from the failure to comply with these laws and, even if we comply
with laws, may be subject to liability because of a security incident. If we were required to pay any significant amount of money
in satisfaction of claims under these laws, or any similar laws enacted by other jurisdictions, or if we were forced to cease our
business operations for any length of time because of our inability to comply fully with any of these laws, our business,
operating results and financial condition could be adversely affected. Further, complying with the applicable notice requirements
in the event of a security and privacy breach could result in significant costs. Additionally, our business efficiencies and
economies of scale depend on generally uniform solutions offerings and uniform treatment of customers and their End Users
across all jurisdictions in which we operate. Compliance requirements that vary significantly from jurisdiction- to- jurisdiction
impose added costs on our business and can increase liability for compliance deficiencies. Our failure to comply with laws and
regulations related to the Internet or changes in the Internet infrastructure itself could adversely affect our business and results of
operations, increase costs and impose constraints on the way we conduct our business. The future success of our business
depends upon the continued use of the Internet as a primary medium for commerce, including through mobile usage. We and our
customers are subject to laws and regulations applicable to doing business over the Internet. Federal, state, or foreign
government bodies or agencies have in the past adopted, and may in the future adopt, laws or regulations affecting the use of the
Internet as a commercial medium. It is often not clear how existing laws governing issues such as property ownership, sales and
other taxes apply to the Internet, as these laws have in some cases failed to keep pace with technological change. Laws
governing the Internet could also impact our business or the business of our customers, and changes in these laws or regulations
could require us to modify our software in order to comply with these changes. Additionally, if governmental agencies or private
organizations began to impose taxes, fees or other charges for accessing the Internet or commerce conducted via Internet,
characterize the types and quality of services and products, or restrict the exchange of information over the Internet, we may
experience reduced growth of our business, a general decline in the use of the Internet by financial services providers, or their
End Users, or diminished viability of our solutions and our customers' ability to use our solutions could be significantly
restricted. Changing laws and regulations, industry standards and industry self- regulation regarding the collection, use and
disclosure of certain data may have similar effects on our and our customers' businesses. Any such constraint on the growth in
Internet usage could decrease its acceptance as a medium of communication and commerce or result in increased adoption of
new modes of communication and commerce that may not be supported by our solutions. In addition, the use of the Internet as a
business tool could be adversely affected due to delays in the development or adoption of new standards and protocols to handle
increased demands of Internet activity, security, reliability, cost, ease of use, accessibility and quality of service. The
performance of the Internet and its acceptance as a business tool have been adversely affected by a variety of evolving data
security threats and the Internet has experienced a variety of outages and other delays as a result of damage to portions of its
infrastructure. If the use of the Internet is adversely affected by these issues, demand for our offerings and related services could
suffer. Legislation relating to consumer privacy may affect our ability to collect data that we use in providing our customers
End- User information, which, among other things, could negatively affect our ability to satisfy our customers' needs. We
collect and store personal and identifying information regarding our customers' End Users to enable certain functionality of our
solutions and provide our customers with data about their End Users. The enactment of new or amended legislation or industry
regulations pertaining to consumer or private sector privacy issues, Al or machine learning could have a material adverse impact
on our receipt, collection, storage, processing and transferring of such information. Legislation or industry regulations regarding
consumer or private sector privacy issues could place restrictions upon the collection, sharing and use of information that is
currently legally available, which could materially increase our cost of collecting some data. These types of legislation or
industry regulations could also prohibit us from collecting or disseminating certain types of data, which could adversely affect
our ability to meet our customers' requirements and our profitability and cash flow targets. These legislative measures impose
strict requirements on reporting time frames for providing notice, as well as the contents of such notices. The costs of
compliance combined with the inability to determine whether a data breach has occurred within the time frame provided by, and
other burdens imposed by, such laws and regulations may lead to significant fines, penalties or liabilities for any noncompliance
with such privacy laws. Even the perception of privacy concerns, whether or not valid, may inhibit market adoption of our
solutions. In addition to government activity, privacy advocacy groups and the-teehnelogy-and-other ndustries-industry groups
are considering various new, additional or different self- regulatory standards that may place additional burdens on us. If the
collecting, storing and processing of personal information were to be curtailed, our solutions would be less effective, which may
reduce demand for our solutions and adversely affect our business. Any use of our solutions by our customers in violation of
regulatory requirements could damage our reputation and subject us to additional liability. If our customers or their End Users
use our solutions in violation of regulatory requirements and applicable laws, we could suffer damage to our reputation and



could become subject to claims. We rely on contractual obligations made to us by our customers that their use and their End
Users' use of our solutions will comply with applicable laws. However, we do not audit our customers or their End Users to
confirm compliance. We may become subject to or involved with claims for violations by our customers or their End Users of
applicable laws in connection with their use of our solutions. Even if claims asserted against us do not result in liability, we may
incur costs in investigating and defending against such claims. If we are found liable in connection with our customers' or their
End Users' activities, we could incur liabilities and be required to redesign our solutions or otherwise expend resources to
remedy any damages caused by such actions and to avoid future liability. Any future litigation against us could be costly and
time- consuming to defend. We may become subject, from time to time, to legal proceedings and claims that arise in the
ordinary course of business such as claims brought by our customers in connection with commercial or intellectual property
disputes, employment claims made by our current or former employees, whistleblower claims or commercial or intellectual
property claims by our suppliers or service providers. Litigation might result in substantial costs and may divert management' s
attention and resources, which might seriously harm our business, our overall financial condition and our operating results.
Insurance may not cover such claims, provide sufficient payments to cover all the costs to resolve one or more such claims or
continue to be available on terms acceptable to us. A claim brought against us that is uninsured or underinsured could result in
unanticipated costs and impact our liquidity, thereby reducing our operating results and impacting our financial condition,
leading analysts and investors to reduce their confidence and expectations and-which may reduce the trading price of our stock.
Lawsuits by third parties against us or our customers for alleged infringement of the third parties' proprietary rights or for other
intellectual property related claims could result in significant expenses and harm our operating results and financial condition.
Our industry is characterized by the existence of a large number of patents, copyrights, trademarks, trade secrets and other
intellectual property and proprietary rights as well as a high number of allegations and disputes related to these rights. Our
competitors and the competitors of our customers, as well as a number of other entities and individuals (both operating and non-
operating), own or claim to own intellectual property relating to our industry. As a result, we periodically are subject to
allegations and involved in disputes, either directly or on behalf of our customers, that our solutions and the underlying
technology infringe the patent and other intellectual property rights of third parties. The frequency of these types of claims also
may increase as we continue to add new customers and-as-a-result-of-our-being-apublic-eompany-. The defense against these
allegations and disputes and, if unsuccessful, their resolution could result in our having to pay damages and negatively impact
our ability to continue to sell and provide all or a portion of our solutions or certain third- party solutions, any of which could
materially harm our reputation, business results and financial condition. Insurance may not cover such claims, provide sufficient
payments to cover all the costs to resolve one or more such claims or continue to be available on terms acceptable to us.
Successful outcomes in these disputes depend upon our ability to demonstrate that our solutions do not infringe upon the
intellectual property rights of others. We have a very limited patent portfolio, which will likely prevent us from deterring patent
infringement claims, and our competitors and others may now and in the future have significantly larger or more relevant patent
portfolios than we have. Our customer agreements typically require us to indemnify our customers in connection with claims
alleging our solutions or the underlying technologies infringe the patent or other intellectual property rights of third parties. Our
customers regularly receive allegations from third parties or are involved in these disputes with third parties, and we may be
required to indemnify them in connection with these matters. We have in the past been involved in these types of disputes, and
given the high level of this activity in our industry, we expect these types of disputes to continue to arise in the future. If we are
unsuccessful in defending claims for which we are required to provide indemnity, our business and operating results could be
adversely affected. Any significant disputes among us and our customers as to the applicability of our indemnity obligations
could negatively impact our reputation and customer relations, affect our ability to sell our solutions and harm our operating
results. Further, there can be no assurances that any provisions in our contracts that purport to limit our liability would be
enforceable or adequate or would otherwise protect us from any such liabilities or damages with respect to any particular claim.
In certain instances, we license technologies from third parties for use directly or indirectly in our solutions or for resale with our
solutions. Our contracts with these third parties may include provisions that require the third party to indemnify us in the event
of any claim or dispute that the third party' s technologies infringe upon the patent or other intellectual property rights of others.
If we are unable for any reason to seek indemnity or otherwise collect from those third parties for our direct or indirect liabilities
related to any claim, then we may have to bear the liabilities ourselves and our business performance and financial condition
could be substantially harmed. The risk of patent litigation exists with operating entities but also has been amplified by the
increase in the number of non- practicing patent asserting entities, or" patent trolls." Any claims or litigation, whether by
operating entities or" patent trolls," could cause us to incur significant expenses and, if successfully asserted against us or our
customers whom we indemnify, could require that we pay substantial damages or ongoing royalty payments, prevent us from
offering our solutions or require that we comply with other unfavorable terms. Even if the claims do not result in litigation or
are resolved in our favor, these claims and the time and resources necessary to resolve them, could divert the resources of our
management and harm our business and operating results. If we are unable to protect our intellectual property, our business
could be adversely affected. Our success depends upon our ability to protect our intellectual property, which may require us to
incur significant costs. We have developed much of our intellectual property internally, and we rely on a combination of
confidentiality obligations in contracts, patents, copyrights, trademarks, service marks, trade secret laws and other contractual
restrictions to establish and protect our intellectual property and other proprietary rights. In particular, we enter into
confidentiality and invention assignment agreements with our employees and consultants and enter into confidentiality
agreements with the parties with whom we have business relationships in which they will have access to our confidential
information. We also rely upon licenses to intellectual property from third parties. No assurance can be given that these
agreements or other steps we take to protect our intellectual property or the third- party intellectual property used in our
solutions will be effective in controlling access to and distribution of our solutions and our confidential and proprietary



information. We will not be able to protect our intellectual property if we are unable to enforce our rights or if we do not detect
unauthorized uses of our intellectual property. Despite our precautions, it may be possible for third parties to copy our solutions
and use information that we regard as proprietary to create solutions and services that compete with ours. Third parties also may
independently develop technologies that are substantially equivalent to our solutions. Some license provisions protecting against
unauthorized use, copying, transfer and disclosure of our solutions may be unenforceable under the laws of certain jurisdictions.
Our employees may use certain technological tools and infrastructure that allow us to enhance productivity, such as Al-
enhanced chat bot functionality, which can generate code or other content. If we cannot develop or maintain effective policies
and controls around the use of Al or if resulting code or content inadvertently contains malicious or vulnerable data or code,
open- source code, infringes upon third- party intellectual property rights or is encumbered by third- party rights, our business
and reputation could be harmed. Such use of Al may also result in disclosure of Q2 confidential or proprietary information to
the third party providing the Al, or others, and potentially further use or copying by such third parties of Q2's proprietary
information. In some cases, litigation may be necessary to enforce our intellectual property rights or to protect our trade secrets.
Litigation could be costly, time consuming and distracting to management and could result in the impairment or loss of portions
of our intellectual property. Furthermore, our efforts to enforce our intellectual property rights may be met with defenses,
counterclaims and countersuits attacking the validity and enforceability of our intellectual property rights and exposing us to
significant damages or injunctions. Our inability to protect our intellectual property against unauthorized copying or use, as well
as any costly litigation or diversion of our management' s attention and resources, could delay sales or the implementation of our
solutions, impair the functionality of our solutions, delay introductions of new solutions, result in our substituting less- advanced
or more- costly technologies into our solutions or harm our reputation. In addition, we may be required to license additional
intellectual property from third parties to develop and market new solutions, and we cannot give assure-assurance you-that we
could license that intellectual property on commercially reasonable terms or at all. As of December 31, 2623-2024 , we had
severrnine patent applications pending and 43-16 patents issued in the U. S. and other countries. We do not know whether our
pending patent applications will result in the issuance of patents or whether the examination process will require us to narrow
the scope of our claims. To the extent that our pending patent applications or any portion of such applications proceed to
issuance as a patent, any such future patent may be opposed, contested, circumvented, designed around by a third party or found
to be invalid or unenforceable. In addition, our existing and any future issued patents may be opposed, contested, circumvented,
designed around by a third party or found to be invalid or unenforceable. The process of seeking patent protection can be lengthy
and expensive. We rely on a combination of patent, copyright, trade secret, trademark and other intellectual property laws to
protect our intellectual property, and much of our technology is not covered by any patent or patent application. We use" open-
source" software in our solutions, which may restrict how we use or distribute our solutions, require that we release the source
code of certain software subject to open- source licenses or subject us to litigation or other actions that could adversely affect our
business. We currently, and may in the future, use in our solutions software that is licensed under" open- source,"" free" or other
similar licenses where the licensed software is made available to the general public on an" as- is" basis under the terms of a
specific non- negotiable license. Some open- source software licenses require that software subject to the license be made
available to the public and that any modifications or derivative works based on the open- source code be licensed in source code
form under the same open- source licenses. Although we monitor our use of open- source software, there can be no assurance
that all open- source software is reviewed prior to use in our solutions, that our programmers have not incorporated open- source
software into our solutions, or that they will not do so in the future. In addition, some of our products may incorporate third-
party software under commercial licenses. We cannot be certain whether such third- party software incorporates open- source
software without our knowledge. In the past, companies that incorporate open- source software into their products have faced
claims alleging noncompliance with open- source license terms or infringement or misappropriation of proprietary software.
Therefore, we could be subject to suits by parties claiming noncompliance with open- source licensing terms or infringement or
misappropriation of proprietary software. Because few courts have interpreted open- source licenses, the manner in which these
licenses may be interpreted and enforced is subject to some uncertainty. There is a risk that open- source software licenses could
be construed in a manner that imposes unanticipated conditions or restrictions on our ability to market or provide our solutions.
As a result of using open- source software subject to such licenses, we could be required to release our proprietary source code,
pay damages, re- engineer our products, limit or discontinue sales or take other remedial action, any of which could adversely

affect our business. Our aspﬁa&eﬁs—aﬂd-eemmﬁmen’fs—busmess activities related to ESG matters expese—us—te—may mvolve

certain risks tha

- and ,—feptttaﬁeﬂ;

cons1derat10ns. We strlve to conduct or-our abi-l-rw—te-af&aet—busmess in a respons1ble and fe’cafﬂ—eﬁsfemefs—sustamable

manner , suppliers-considering environmental, social, and empleyees-governance factors in our decision- making processes
. We are committed to sustainable business practices and strive for positive impacts in not just environmental matters, but also

social and governance practices. We pubtish-disclose our goals, pregress-and-accomplishments #reurESGRepeort-, most
reeently-published-and targets related to these matters on Ju%y—@ﬁ@%—Sf&temefﬁs—m—etﬂkE—SG—RepeﬁrabngAav-ﬁh—fhese—eﬂ

our website and through various public communications. While we
and-aspirations-but-are dedicated to these objectives, they are aspirational in nature and not guarantees of future
performance or results that-we-wittbe-able-to-achteve-them. Our ability to achieve any ESG objective is subject to numerous
risks, many of which are outside of our control. Examples of such risks include: « market conditions and availability of
resources necessary to implement sustainable practices; ° the availability and cost of low or non- carbon- based energy
sources; * the evolving regulatory requirements affecting ESG standards or disclosures; ¢ the availability of suppliers that can
meet our sustainability, diversity and other ESG standards; * the ability to align with and meet the evolving ESG
expectations and demands of our customers, vendors and stockholders; ® our ability to recruit, develop and retain diverse




talent in our labor markets; and ¢ the success of our organic growth and acquisitions, dispositions or restructuring of our business
operations . While we are committed to responsible business practices, we balance these initiatives with our primary
focus on creating long- term value for our stockholders and maintaining our competitive position in the market .
Standards for tracking and reporting ESG matters continue to evolve . In March 2024, the SEC enacted comprehensive
climate change disclosure rules, although the SEC has since issued an order to stay the rules pending the completion of
judicial review of multiple petitions challenging the rules. Our use of disclosure frameworks and standards, and the
interpretation or application of those frameworks and standards, may change from time to time or differ from those of
others. This may result in a lack of consistent or meaningful comparative data from period to period or between us and
other companies in the same industry . [n addition, our processes and controls may not always comply with evolving
standards for identifying, measuring, and reporting ESG metrics, including ESG- related disclosures that may be required of
public companies by the SEC, and such standards may change over time, which could result in significant revisions to our
current goals, reported progress in achieving such goals, or ability to achieve such goals in the future. For As-anexample of
tnereased-regilatoryfoeus-, inMareh202+-the proliferation SEC-announeed-the-ereation-of a-Climate-climate and other ESG
FaskForee-in-disclosure requirements at the Diviston-ofEnforeementlocal, national and international levels have required
and may continue to develepﬁn&ratwes—whteh—pfeaemfelyﬁdeﬂ&fyrequlre s1gn1ﬁcant effort and resources and could result

in changes to our current ESG goals
ehnaate-—related—d-rselesures—m fepeﬁ-rng—order to eempaﬁy—comply w1th dlfferlng requlrements ﬁ-l-rﬂgs—and—m—May%OQ%

eeﬁsrdera&eﬁ—when—makmg—rmfest-mg—deeﬂteﬂs— It is 11kely that increasing Ie(’llldtOIy qumrements and Ie(’llldtOI scrutmy

related to ESG matters will continue to expand globally and result in higher associated compliance costs. Further, we may rely
on data provided by third parties to measure and report our ESG metrics and if the data input is incorrect or incomplete, our
brand, reputation, and financial performance may be adversely affected. Our failure or perceived failure to accomplish or
accurately track and report on these goals on a timely basis, or at all, could adversely affect our reputation, financial
performance and growth, our ability to attract or retain employees, the attractiveness of our securities as an investment, our
relationships with business partners and / or service providers and expose us to increased scrutiny from the investment
community, customers, suppliers, employees, as well as enforcement authorities and may also increase the risk we become
subject to litigation. Risks Related to Ownership of Our Common Stock We haveineurredand-will-eentinuete-incur significant
expenses and administrative burdens as a public company, which could have a material adverse effect on our operations and
tmdncml Iesults As a pubhc Compdny, we have—rneurred—and—wﬂ-l—eeﬂﬁﬁue—te-mcur smmhcdnt lega] dccountum, admmlstratl\ e

gevefnaﬂee—pfaeﬁees—( omphdnce with rules and regulatlons appllcable to }’)lell(, eempany—compames may fequtreﬁ&eﬂts—has
tereased— increase our costs and-, made-make some activities more time- consuming —tn-additien, eur-and divert

management ' s and-other-persontethave-beemrreguired-to-divertattention from operational and other business matters to devote
substantial time to these public company requirements. Furthermore-Ensuring that we have adequate internal financial and
accounting controls and procedures in place so that we can produce accurate financial statements on a timely basis is a
costly and time- consuming effort that needs to be re- evaluated frequently. Our internal control over financial reporting
is a process designed to provide reasonable assurance regarding the reliability of financial reporting and preparation of
financial statements in accordance with U. S. generally accepted accounting principles , if-or GAAP. If we identify any
issues in complying with public company reporting requirements (for example, if our financial systems prove inadequate or we
or our auditors identify deficiencies in our internal control over financial reporting), we could incur additional costs rectifying
those issues, and the existence of those issues could adversely affect us, our reputation or investor perceptions of us. #is-alse
mere-expensive-While we have documented and assessed our internal controls, we continue to evaluate opportunities to
further strengthen the effectiveness and efficiency of our internal controls and procedures for compliance with Section
404 of the Sarbanes- Oxley Act, which requires annual management assessment and annual independent registered
public accounting firm attestation reports of the effectiveness of our internal control over financial reporting. If we make
additional acquisitions, we will need to similarly assess and ensure the adequacy of the internal financial and accounting
controls and procedures of such acqu1s1t10ns. If we fail to maintain difeeterproper and effective 1nternal controls,
including © b b 7 ;

make—rt—n&ere—d-rfﬁeu-lt—feﬁts-to acqulred busmesses, ;
our ability as-exee i

hﬁe—aﬂd—we—e*peet—ﬁﬂ—eeﬁtﬂ&ue—to produce accurate -rnerease—euﬂega—l—and tlmely tmanudl statements eemphaﬁee—eests—aﬂd

: Wthh could harm -furt-her—rnerease—oul eests—operatlng results,
harm our ablllty to operate our busmess and reduce the tradlng price of our common stock . In addition, changing laws,
regulations and standards relating to corporate governance and public disclosure are creating uncertainty for public compdmes,
increasing legal and financial compliance costs and making some activities more time consuming. These laws, regulations and
standards are subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in




practice may evolve over time as new guidance is provided by regulatory and governing bodies. This situation could result in
continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and
governance practlce% We -rn’feﬁd-may be requlred to invest addltlonal resources to comply with evolvmg laws legulanon% and

e-shd-attertorfromrevente—cereratineaetivitestoeomp phanee-aetivities lfoureffort%tocomplywnhnewlaws

regulations and standards dlffer from the activities mtended by regulatory or govelnlng bodies due to ambiguities related to their
application and practice, regulatory authorities may initiate investigations, inquiries, administrative proceedings or legal

proceedings against us and our business may be adversely affected. Additionally Anyfatare-sales-ofoureommon-stoekinthe
publie-markets-, proposals submitted by stockholders at er-our annual meeting or the-other pereeptiomn-thatsueh-sates-might

oeeetur-advocacy efforts by stockholders and third parties also may prompt additional changes i in governance and
reportmg requlrements Whlch could further increase red P s W A

misleading reqearch about our business, or cease coverage of our company, our Stock price and tradmg Volume could decline.
The trading market for our common stock is influenced in part by the research and reports that securities or industry analysts
publish about us or our business. If one or more of the securities or industry analysts who covers us downgrades our stock or
publishes unfavorable or misleading research about our business, our stock price would likely decline. If one or more of these
analysts ceases coverage of our company or fails to publish reports on us regularly, we could lose visibility in the market for our
stock, and demand for our stock could decrease, which could cause our stock price or trading volume to decline. Our stock price
has been and may continue to be highly volatile. The trading price of our common stock has been and may continue to be highly
volatile and could be subject to wide fluctuations in response to various factors, including the risk factors described in this
report, and other factors beyond our control. Additional factors affecting the trading price of our common stock include, among
others: ¢ variations in our operating results or the operating results of similar companies; * announcements of technological
innovations, new solutions or enhancements or strategic partnerships or agreements by us or by our competitors; ¢ changes in
the estimates of our operating results, our financial guidance or changes in recommendations by any of the securities analysts
that follow our common stock; ¢ the gain or loss of customers, particularly our larger customers; * adoption or modification of
regulations, policies, procedures or programs applicable to our business and our customers' business; ¢ uncertainties in the
financial services industries; ¢ public disclosures or marketing and advertising initiatives by us or our competitors; * concerns
related to actual or perceived security breaches, outages or other defects related to our solutions; ¢ threatened or actual litigation;
« changes in our senior management —steertitment-or departare-of-key personnel; and * the occurrence of any adverse events or
circumstances described in these risk factors. In addition, the stock market in general and the market for technology companies
in particular have experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the
operating performance of those companies. Broad market and industry factors may harm the market price of our common stock
regardless of our actual operating performance. Each of these factors, among others, could adversely affect seur-an investment
in our common stock. Some companies that have had volatile market prices for their securities have had securities class action
lawsuits filed against them. If a suit were filed against us, regardless of its merits or outcome, it could result in substantial costs
and divert management' s attention. We currently do not intend to pay dividends on our common stock, and, consequently, the
only opportunity to achieve a return on investment is if the price of our common stock appreciates. We have never declared nor
paid cash dividends on our capital stock. We currently do not plan to declare dividends on shares of our common stock in the
foreseeable future. We currently intend to retain any future earnings to finance the operation and expansion of our business. Any
payment of future dividends will be at the discretion of our board of directors and will depend on our financial condition, results
of operations, capital requirements, general business conditions and other factors that our board of directors may deem relevant.
Consequently, the only opportunity to achieve a return on investment in our company will be if the market price of our common
stock appreciates and shares are sold at a profit. There is no guarantee that the price of our common stock that will prevail in the
market will ever exceed the price that is paid for our common stock. Anti- takeover provisions in our charter documents and



Delaware law could discourage, delay or prevent a change in control of our company and may affect the trading price of our
common stock. We are a Delaware corporation and the anti- takeover provisions of the Delaware General Corporation Law,
which apply to us, may discourage, delay or prevent a change in control by prohibiting us from engaging in a business
combination with an interested stockholder for a period of three years after the stockholder becomes an interested stockholder,
even if a change in control would be beneficial to our existing stockholders. In addition, our amended and restated certificate of
incorporation and amended and restated bylaws may discourage, delay or prevent a change in our management or control over
us that stockholders may consider favorable. Our certificate of incorporation and bylaws: * authorize the issuance of" blank
check" preferred stock that could be issued by our board of directors to help defend against a takeover attempt; * require that
directors only be removed from office for cause and only upon a supermajority stockholder vote; ¢ provide that vacancies on the
board of directors, including newly created directorships, may be filled only by a majority vote of directors then in office rather
than by stockholders; ¢ prevent stockholders from calling special meetings; ¢ include advance notice procedures for stockholders
to nominate candidates for election as directors or bring matters before an annual meeting of stockholders; ¢ prohibit
stockholder action by written consent, requiring all actions to be taken at a meeting of the stockholders; and ¢ provide that
certain litigation against us can only be brought in Delaware. We may not be able to obtain capital when desired on favorable
terms, if at all, and we may not be able to obtain capital or complete acquisitions through the use of equity or without dilution to
our stockholders. We may need additional financing to execute on our current or future business strategies, including to develop
new or enhance existing products and services, acquire businesses and technologies, or otherwise to respond to competitive
pressures. If we raise additional funds through the issuance of equity or convertible debt securities, the percentage ownership of
our stockholders could be significantly diluted, and newly issued securities may have rights, preferences or privileges senior to
those of existing stockholders. If we accumulate additional funds through debt financing, a substantial portion of our operating
cash flow may be dedicated to the payment of principal and interest on such indebtedness, thus limiting funds available for our
business activities. We cannot give asstare-assurance you-that additional financing will be available on terms favorable to us, or
at all. If adequate funds are not available or are not available on acceptable terms, when we desire them, our ability to fund our
operations, take advantage of unanticipated opportunities, develop or enhance our products and services, or otherwise respond to
competitive pressures would be significantly limited. Any of these factors could harm our results of operations and negatively
impact the trading price of our common stock. Risks Related to Our Debt Convertible-Netes-We incurred indebtedness by
issuing our 2026 Notes in 2019, and our 2025 Notes in 2020, we may borrow under our Revolving Credit Agreement, and
our debt repayment obligations may adversely affect our financial condition and cash flows from operations in the future. Our
indebtedness under our convertible notes may impair our ability to obtain additional financing in the future for general corporate
purposes, including working capital, capital expenditures, potential acquisitions and strategic transactions, and a portion of our
cash flows from operations may have to be dedlcated to repaylng the prlnmpal of the 2026 Notes in 2026 and the prlnmpal of the
2025 Notes in 2025 , or earlier 1f necessary abiity v 0

Addltlonally, 1f our stock pﬂee—trades ata level where the conversion of any series of our convertlble notes is not economical for
note holders efsueh-eonvertible-notes-, the conversion of the applicable series of convertible notes is highty-unlikely. This
would require wihrestltimrus needing-to repay the full aggregate principal amount outstanding of the applicable series of our
convertible notes, plus accrued and unpaid interest and additional amounts (if any) at maturity in cash in lieu of settling
conversions of the convertible notes, and thus extinguishing our indebtedness under such convertible notes ;-with shares of our
common stock In addition,holders of each series of our convertible notes will have the right to require us to repurchase all or a
portion of their notes upon the occurrence of a fundamental change,as defined in the respective indentures,at a repurchase price
equal to 100 % of the principal amount of the notes to be repurchased,plus accrued and unpaid interest.Upon conversion of each
series of convertible notes,unless we elect to deliver settte-stelreonversionsolely thretgh-deliveryofshares of our common
stock to settle such conversion (other than paying cash in lieu of delivering any fractional share),we will be required to make
cash payments in respect of the series of notes being converted. We-However,we may not have enough available cash enhand
or be able to obtain financing at the time we are required to make the-repurchases of the series of convertible notes surrendered
therefor-therefore ;-or at the time such series of convertible notes is being converted sto-settte-stehrepurehase-or-eonversion-n
addition,our ability to repurchase each series of convertible notes or to pay cash upon the-conversions of each series of
convertible notes may be limited by law,by regulatory authority or by agreements governing our eartrent-and-future
indebtedness.Our failure to repurchase a series of convertible notes at a time when the repurchase is required by the applicable
indenture ;-or to pay any cash payable on future conversions of such series of convertible notes as required by the appleable
indenture —governing such series of convertible notes would constitute a default under such indenture. A default under one of
the indentures governing our convertible notes or a fundamental change itself could also lead to a default under eurRevelving
CreditAgreement-and-agreements governing our future indebtedness.If the repayment of the related indebtedness were to be
accelerated after any applicable notice or grace periods,we may not have sufficient funds to repay the indebtedness and
repurchase the notes or make cash payments upon conversions thereof.An event of default under an indenture governing any of
our convertible notes may lead to an acceleration of the applicable series of notes.Any such acceleration could result in our
bankruptcy .In a bankruptey , in-whieh-the holders of our convertible notes would have a claim to our assets that is senior to
the claims of our equity holders. . Our future operations may not generate sufficient cash to enable us to repay our debt 5
neluding-the 2626 Notes-or2025-Netes-. [ we fail to comply with any covenants contained in the agreements governlng
any of the debt or fail to make a payment on our debt when due , we could be in default on such debt. If we are at any time
unable to pay our indebtedness when due, we may be required to renegotiate the terms of the indebtedness, seek to refinance all
or a portion of the indebtedness or obtain additional financing. There can be no assurance that, in the future, we will be able to
successfully renegotiate such terms, that any such refinancing would be possible or that any additional financing could be



obtained on terms that are favorable or acceptable to us. In addition, holders of each series...... the claims of our equity holders.
Conversion of the convertible notes could dilute the ownership interest of our existing stockholders or may otherwise depress
the price of our common stock. The conversion of some or all of our convertible notes could dilute the ownership interests of
existing stockholders. Any sales in the public market of our common stock issuable upon such conversion of our convertible
notes could adversely affect prevailing market prices of our common stock. In addition, the existence of the convertible notes
may encourage short selling by market participants because the conversion of the notes could be used to satisfy short positions,
or anticipated conversion of the convertible notes into shares of our common stock could depress the price of our common
stock. The capped call transactions entered into in connection with the offering of the 2026 Notes and 2025 Notes may affect the
value of our common stock. In connection with the offering of the 2026 Notes and 2025 Notes, we entered into capped call
transactions , or the Capped Calls, with one or more counterparties serthe-Capped-Calls- The Capped Calls cover, subject to
customary adjustments, the number of shares of our common stock initially underlying the 2026 Notes and 2025 Notes. The
Capped Calls are expected to offset the potential dilution and / or offset any cash payments we are required to make in excess of
the principal amount of converted 2026 Notes or 2025 Notes, as a result of conversion of the 2026 Notes or 2025 Notes, with
such offset subject to a cap. In connection with establishing their initial hedges of the Capped Calls, the counterparties or their
respective affiliates purchased shares of our common stock or entered into various derivative transactions with respect to our
common stock concurrently with or shortly after the pricing of the 2026 Notes and 2025 Notes. The counterparties or their
respective affiliates may modify their hedge positions by entering into or unwinding various derivatives with respect to our
common stock and / or purchasing or selling our common stock or other securities of ours in secondary market transactions prior
to the maturity of the 2026 Notes and 2025 Notes, and are likely to do so during any observation period related to a conversion
of the 2026 Notes or 2025 Notes or following any repurchase of 2026 Notes or 2025 Notes by us. This activity could also cause
or avoid an increase or a decrease in the market price of our common stock. We are subject to counterparty risk with respect to
the eapped-Capped Calls eal-transaetions-, and they may not operate as planned. The option counterparties to our eappee
Capped Calls eal-ransaetions-entered into in connection with the convertible notes are financial institutions, and we will be
subject to the risk that they might default under these derivative transactions. Our exposure to the credit risk of these
counterparties will not be secured by any collateral. If an option counterparty becomes subject to insolvency proceedings, we
will become an unsecured creditor in those proceedings with a claim equal to our exposure at that time under our transactions
with that option counterparty. Our exposure will depend on many factors, but, generally, the increase in our exposure will be
correlated with increases in the market price or the volatility of our common stock. In addition, upon a default by an option
counterparty, we may suffer more dilution than we currently anticipate with respect to our common stock underlying the
convertible notes. We can provide no assurances as to the financial stability or viability of any option counterparty. In addition,
the eapped-Capped Calls eal-transaetions-are complex, and they may not operate as planned. For example, the terms of each
may be subject to adjustment, modification or, in some cases, renegotiation if certain corporate events or other transactions
occur. Accordingly, these transaettons-Capped Calls may not operate as we intend if we are required to adjust their terms as a
result of transactions in the future or upon unanticipated developments that may adversely affect the functioning of the eapped
Capped Calls eat-transaetions-. Certain provisions in the indentures governing our convertible notes may delay or prevent an
otherwise beneficial takeover attempt of us and may affect the trading price of our common stock. Certain provisions in the
indentures governing our convertible notes may make it more difficult or expensive for a third party to acquire us. For example,
the indentures governing our convertible notes will require us to repurchase the convertible notes for cash upon the occurrence
of a fundamental change (as defined in the respective indentures) of us and, in certain circumstances, to increase the conversion
rate for a holder that converts the convertible notes in connection with a make- whole fundamental change. A takeover of us
may trigger the requirement that we repurchase our convertible notes, and / or increase the conversion rate, which could make it
more costly for a potential acquirer to engage in such takeover. Such additional costs may have the effect of delaying or
preventing a takeover of us that would otherwise be beneficial to investors in our common stock. If any of the conditional
conversion features of any series of convertible notes is triggered, our financial condition and operating results may be adversely
affected which could decrease the trading price of our common stock. In the event any of the conditional conversion features of
the 2026 Notes or 2025 Notes is triggered, note holders will be entitled to convert their 2026 Notes or 2025 Notes, as applicable,
at any time during specified periods at their option. If one or more holders elect to convert the 2026 Notes or 2025 Notes, as
applicable, we may elect to satisfy our conversion obligation by delivering solely shares of our common stock (other than
paying cash in lieu of delivering any fractional share), which would result in dilution to the holders of our common stock. If we
elect to or would be required to settle a portion or all of our conversion obligation in cash, it could adversely affect our liquidity,
which may negatively impact the trading price of our common stock. In addition, even if holders of the 2026 Notes or 2025
Notes do not elect to convert their 2026 Notes or 2025 Notes, as applicable, we could be required under applicable accounting
rules to reclassify all or a portion of the outstanding principal of the 2026 Notes er2625Netes-as a current rather than long- term
liability, which would result in a material reduction of our net working capital, which may negatively impact the trading price of
our common stock.



