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The following are important factors that could affect our business, financial condition or results of operations and could
cause actual results for future periods to differ materially from our anticipated results or other expectations, including
those expressed in any forward- looking statements made in this Annual Report, our other filings with the SEC or in
presentations such as telephone conferences and webcasts open to the public. You should carefully consider the following
factors in conjunction with this Annual Report, including “ Management’ s Discussion and Analysis of Financial
Condition and Results of Operations ” in Item 7 — Part II and our consolidated financial statements and related notes in
Item 8 — Part II. The risks and uncertainties described below are not the only ones we face. Additional risks and
uncertainties that we are unaware of, or that we currently believe are not material, may also become important factors
that adversely affect our business, financial condition or results of operations. If any of the following risks actually occur,
or other risks that we are not aware of become material, our business, financial condition, results of operations and
future prospects could be materially and adversely affected. Risks Related to Ownership of our Common Stock The
market price of our common stock may be highly volatile, and you could lose all or a substantial portion of your
investment. The trading price of our common stock may be highly volatile and could be subject to wide fluctuations in
response to various factors, some of which are beyond our control and may not be related to our operating performance.
Our common stock has a concentrated ownership among our significant stockholders and, as a result, our common stock
may be less liquid and have greater stock price volatility than the common stock of companies with broader public
ownership. Since June 13, 2024, when we first sold common stock pursuant to the Purchase Agreements at a price of $ 9.
14 per share, and until we filed our registration statement on Form S- 3, the reported closing sale price of our common
stock had been highly volatile, ranging from $ 41. 74 to $ 205. 40, in each case substantially higher than the price at
which we sold common stock in connection with the private placements pursuant to purchase agreements we entered
into on June 13, 2024 and July 22, 2024. While the market prices of our common stock may respond to developments
regarding our liquidity, operating performance and prospects, and developments regarding our industry, we believe
that historical market prices also reflected market and trading dynamics unrelated to our underlying business, or macro
or industry fundamentals, and we do not know if these dynamics will occur again. Under the circumstances, we caution
you that investing in our common stock is subject to a high degree of risk. Our stock price could continue to be subject to
wide fluctuations in response to a variety of other factors, which include: * whether we achieve our anticipated corporate
objectives; ¢ changes in financial or operational estimates or projections; * termination of lock- up agreements or other
restrictions on the ability of our stockholders and other security holders to sell our securities; and ¢ general economic or
political conditions in the United States or elsewhere. In addition, the stock market in general has experienced extreme
price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of the
affected companies. Such rapid and substantial price volatility, including any stock run- up, may be unrelated to our
actual or expected operating performance and financial condition or prospects, making it difficult for prospective
investors to assess the rapidly changing value of our common stock. This volatility may prevent you from being able to
sell your shares of common stock at or above the price you paid for them. Sales of substantial amounts of our common
stock in the public markets, or the perception that such sales might occur, could cause the market price of our common
stock to decline significantly, even if our business is doing well. Sales of a substantial number of shares of our common
stock in the public market, or the perception that these sales might occur, could depress the market price of our common
stock and could impair our ability to raise capital through the sale of additional equity securities. V¢ expeet-are unable to
predict the effect that fa-ptd-}yhe*p&ﬂd-etﬂkqaefa-&eﬁs—&ﬂd—gfew—eﬁhdlu —éeve}epmeﬂ—&nd—ad-fmﬂts{faﬁve-epef&&eﬁs—may have
on the prevailing market price of our common stock . Aee g : anel-Sales of our
common stock by current stockholders may make it more dlfﬁcult for us to sell equlty or equlty- related securities in the
future at a time and price that we deem reasonable or appropriate, and make it more difficult to sell shares of our
common stock. We have filed a registration statement registering 789, 549, 465 shares of common stock held by, or
issuable upon conversion or exercise of securities held by, stockholders party to certain agreements with the Company
providing them with registration rights. Substantial sales of securities by these stockholders, or the perception that
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common stock. In addition, pursuant to the Company’ s registration rights agreement with JPE and certain other
investors party thereto, JPE has certain demand registration rights that may require us to conduct underwritten
offerings of shares. Any shares of common stock sold in these offerings will be freely tradable. In the event such
registration rights are exercised and a large number of shares of common stock is sold, such sales could reduce the
trading price of our common stock. These sales also could impede our ability to raise future capital. We have also
registered on Form S- 8 all shares of common stock that are issuable under our 2024 Omnibus Incentive Compensation
Plan. As a consequence, these shares can be freely sold in the public market upon issuance. Any sales of shares by these
stockholders could have a negative impact on the trading price of our common stock and result in dilution. An active,




liquid trading market for our common stock may not develop or, if developed, may not be sustained. There has been
limited trading volume of our common stock since we began trading on Nasdaq and, following the transfer of our listing
in January 2025, the NYSE. An active, liquid trading market for our common stock may not be sustained. The lack of an
active market may reduce the market price of our common stock, and you may not be able to sell your shares at an
attractive price, or at all. An inactive market may also impair our ability to raise capital by selling shares of our common
stock in the future and may impair our ability to enter into strategic collaborations or acquire companies by using our
shares of common stock as consideration. If too few securities or industry analysts publish research, or publish
inaccurate or unfavorable research, about our business, the price of our common stock and our trading volume could
decline. The trading market for our common stock will depend in part on the research and reports that securities or
industry analysts publish about us or our business. If too few securities or industry analysts commence coverage of our
Company, the trading price for our common stock would likely be negatively affected. Furthermore, if one or more of
the analysts who cover us downgrade us or publish inaccurate or unfavorable research about our business, the price of
our common stock would likely decline. If one or more of these analysts cease coverage of our company or fail to publish
reports on us regularly, demand for our common stock could decrease, which might cause the price of our common
stock and trading volume to decline. We currently do not intend to pay dividends on our common stock in the
foreseeable future. As a result, your ability to achieve a return on your investment may depend on appreciation in the
market price of our common stock. Although we have previously declared and paid cash dividends on our common
stock, we currently intend to retain all available funds and any future earnings for use in the operation of our business
and do not anticipate paying any dividends on our common stock in the foreseeable future. Any determination to pay
dividends in the future will be at the discretion of our Board. Accordingly, investors must for the foreseeable future rely
on sales of their common stock after price appreciation, which may never occur, as the only way to realize any future
gains on their investments. Raising additional equity capital from public or private markets to pursue our business plan
may cause our existing holders of common stock to experience substantial dilution or their shares to have a significant
decline in trading price. We may raise additional equity capital from public or private markets to pursue our business
plan for acquisitions. Any future significant issuances of common stock could result in dilution to our existing holders of
common stock. Moreover, any significant issuances of common stock or securities convertible into, or exercisable or
exchangeable for, our common stock could result in a substantial decline in the trading price of our common stock. In
particular, in June and July 2024 we did, and in the future we may, issue additional shares of common stock at a
significant discount from the current trading price of our common stock. As a result, our common stockholders would
experience immediate dilution upon the purchase of any shares of our common stock sold at such a discount. In addition,
the perception that new issuances of our securities could occur could adversely affect the market price of our common
stock. If we are unable to arrange additional future financing on acceptable terms, our ability to pursue potential
acquisition opportunities or fund our working capital needs could be limited. We intend to finance acquisitions in part
through additional equity and debt financings. Because the timing and size of acquisitions cannot be readily predicted,
we may need to be able to obtain funding on relatively short notice to benefit fully from attractive acquisition
opportunities. In addition, the Company will need to fund its ongoing working capital, capital expenditures and other
financing requirements through cash flows from operations and new sources of financing. The sale of additional shares
of any class of equity will be subject to market conditions and investor demand for such shares at prices that may not be
in the best interest of our stockholders. The sale of additional equity securities could also result in dilution to our
stockholders. The incurrence of indebtedness would result in increased debt service obligations and could require us to
agree to operating and financial covenants that would restrict our operations. Financing may not be available in
amounts or on terms acceptable to us, if at all. Such inability to obtain additional financing when needed could have a
material adverse effect on our business, results of operations, cash flow, financial condition and prospects. New investors
in future financing transactions could gain rights, preferences and privileges senior to those of the Company’ s existing
stockholders. We expect that significant additional capital may be needed in the future to support our business growth.
To the extent we raise additional capital by issuing common stock, convertible securities or other equity securities,
investors may be materially diluted by subsequent sales. Such sales may also result in substantial dilution to our existing
stockholders, and new investors could gain rights, preferences and privileges senior to the holders of our common stock.
Participants in the June and July 2024 private placements purchased securities in the Company at a price below the
current trading price of such securities, and may experience a positive rate of return based on the current trading price.
Future investors in our Company may not experience a similar rate of return. Pursuant to private placements, certain
institutional and accredited investors acquired shares of our common stock at a purchase price of $ 9. 14 per share and
Pre- Funded Warrants to purchase shares of our common stock at a purchase price of $ 9. 13999 per Pre- Funded
Warrant. Furthermore, certain investors purchased Convertible Preferred Stock that is convertible into shares of our
common stock at an initial conversion price of $ 4. 566. Because the current market price of our common stock as of the
date of this Annual Report is higher than the effective purchase price such investors paid for their securities, there may
be a higher likelihood that such investors will sell their shares in the near term. Public investors who purchased our
common stock on Nasdaq or, following the transfer of our listing in January 2025, NYSE may not experience a similar
rate of return due to differences in the purchase prices they have paid and the purchase prices paid by such investors.
The concentration of ownership by Mr. Jacobs and director designation rights may have the effect of delaying or
preventing a change in control of the Company and could affect the market price of shares of our common stock. Our
Chairman and Chief Executive Officer, Brad Jacobs, beneficially owns or controls approximately 31. 4 % of the voting
power of our capital stock (including the voting power attributable to our preferred stock). This concentration of



ownership and voting power allows Mr. Jacobs to exert significant influence over our decisions, including matters
requiring approval by our stockholders (such as, subject to certain limitations, the election of directors and the approval
of mergers or other extraordinary transactions), regardless of whether or not other stockholders believe that the
transaction is in their own best interests. In addition, under our Fifth Amended and Restated Certificate of
Incorporation (the “ Charter ), JPE, which is controlled by Mr. Jacobs, is currently entitled to designate a majority of
persons to the Board in connection with each meeting of stockholders at which directors are to be elected because the
investors (the “ Investors ) party to the Investment Agreement (as defined below) beneficially own or control
approximately 49. 2 % of the voting power of our capital stock when calculated on a fully- diluted, as- converted basis,
assuming the exercise of the Company Warrants. JPE currently holds 900, 000 shares of Convertible Preferred Stock
and 197, 109, 065 Warrants, which may be converted or exchanged into an aggregate of 394, 218, 132 shares of common
stock. So long as the Investors party to the Investment Agreement collectively own or control (together with their
affiliates) Convertible Preferred Stock, shares of common stock or other voting securities, or Warrants exercisable for
such securities, representing, in the aggregate, at least 45 % of the total voting power of the capital stock of the
Company, calculated on a fully- diluted, as- converted basis, JPE will continue to be entitled to designate a majority of
persons to our Board. JPE’ s right to designate persons to the Board will generally decrease proportionally together with
a decrease in the Investors’ ownership or control (together with affiliates) of Convertible Preferred Stock, shares of
common stock or other voting securities, or Warrants exercisable for such securities, calculated on a fully diluted, as-
converted basis. Accordingly, Mr. Jacobs may be able to exercise significant influence over our business policies and
affairs. Such concentration of voting power and designation rights could also have the effect of delaying, deterring or
precluding a change of control or other business combination that might otherwise be beneficial to our stockholders,
could deprive our stockholders of an opportunity to receive a premium for their common stock as part of a sale of our
company and might ultimately affect the market price of our common stock. Anti- takeover provisions contained in our
Charter and amended and restated bylaws, as well as provisions of Delaware law, could impair a takeover attempt. Our
Charter and amended and restated bylaws contain, and the General Corporation Law of the State of Delaware (the
DGCL ”) contains, provisions which could have the effect of rendering more difficult, delaying, or preventing an
acquisition deemed undesirable by our Board. These provisions provide for the following:  the right of JPE to designate
a majority of our Board; * the ability of our remaining directors to fill vacancies on our Board; ¢ limitations on
stockholders’ ability to call a special stockholder meeting or act by written consent; ¢ rules regarding how stockholders
may present proposals or nominate directors for election at stockholder meetings; * the right of our Board to issue
preferred stock without stockholder approval; and ° the limitation of liability of, and provision of indemnification to, our
directors and officers. These provisions, alone or together, could delay or prevent hostile takeovers and changes in
control or changes in our management. In addition, we are subject to Section 203 of the DGCL, which could have the
effect of delaying or preventing a change of control that you may favor. Section 203 provides that, subject to limited
exceptions, persons that acquire, or are affiliated with persons that acquire, more than 15 % of the outstanding voting
stock of a Delaware corporation may not engage in a business combination with that corporation, including by merger,
consolidation or acquisitions of additional shares, for a three- year period following the date on which that person or any
of its affiliates becomes the holder of more than 15 % of the corporation’ s outstanding voting stock. Any provision of
our Charter, our amended and restated bylaws, or the DGCL that has the effect of delaying or deterring a change in
control could limit the opportunity for our stockholders to receive a premium for their shares of our common stock, and
could also affect the price that some investors are willing to pay for our common stock. Our Charter provides that
certain courts in the State of Delaware or the federal district courts of the United States for certain types of lawsuits is
the sole and exclusive forum for substantially all disputes between us and our stockholders, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or employees.
Our Charter provides that, unless we consent in writing to the selection of an alternative forum, a state court located
within the State of Delaware is the sole and exclusive forum for: i) any derivative action or proceeding brought on our
behalf, ii) any action asserting a claim for or based on a breach of a fiduciary duty owed by any of our directors, officers
or employees to us or our stockholders, including a claim alleging the aiding and abetting of such a breach of fiduciary
duty, iii) any action asserting a claim against us or any of our directors, officers or employees arising pursuant to any
provision of the DGCL or of our Charter or our amended and restated bylaws (as either may be amended and / or
restated from time to time), iv) any action asserting a claim related to or involving us that is governed by the internal
affairs doctrine, or v) any action asserting an “ internal corporate claim ” as defined under the DGCL. The exclusive
forum provision does not apply to claims arising under the Securities Act of 1933, as amended (the *“ Securities Act ),
the Exchange Act or other federal securities laws for which there is exclusive federal or concurrent federal and state
jurisdiction. Unless we consent in writing to the selection of an alternative forum, the federal district courts of the United
States shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act, the Exchange Act or such other federal securities laws. Any person or entity purchasing or otherwise
acquiring any interest in shares of our capital stock will be deemed to have notice of and, to the fullest extent permitted
by law, to have consented to the provisions of our Charter described above. Although we believe this exclusive forum
provision benefits us by providing increased consistency in the application of Delaware law and federal securities laws in
the types of lawsuits to which each applies, the choice of forum provision may limit a stockholder’ s ability to bring a
claim in a judicial forum that it finds favorable for disputes with us or our directors, officers, other employees or
stockholders, which may discourage such lawsuits against us and our directors, officers, other employees or
stockholders. However, the enforceability of similar forum provisions in other companies’ certificates of incorporation



has been challenged in legal proceedings. If a court were to find the exclusive choice of forum provision contained in our
Charter to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such
action in other jurisdictions, which could materially adversely affect our business, financial condition and results of
operations. Risks Related to our Management We are highly dependent on the continued leadership of Brad Jacobs as
Chairman and Chief Executive Officer. The possibility of the loss of Mr. Jacobs in these roles could have a material
adverse effect on the rand . We are highly dependent on the
leadership of Brad Jacobs as Chairman Chief Executive Officer and we have benefited substantially from his
leadership and performance. Our ability to successfully implement our business strategy depends to a significant extent
on the continued service and performance of Mr. Jacobs. The loss of Mr. Jacobs’ services could impair our ability to
execute our business plan and could, therefore, have a material adverse effect on our business, financial condition and
results of operations. The past performance by Brad Jacobs or our management team may not be indicative of
performance or results. Past performance by Brad Jacobs or our management team, including transactions in which
they have participated and businesses with which they have been associated, may not be representative of our future
performance or the returns the Company will generate going forward. Our financial condition and results of operations
may be influenced by numerous factors, some of which are beyond our control. You should not rely on the historical
record of Mr. Jacobs or our management team as indicative of the future performance of an investment of our
Company. Our success depends upon the retention of our senior management as well as our ability to attract and retain
key talent. Our continued success depends, in part, on the efforts and abilities of our senior management team and other
key employees. While certain of our executive officers and key employees are subject to long- term compensatory
arrangements, there can be no assurance that we will be able to retain all key members of our senior management.
Difficulties in hiring or retaining key executive or other employee talent, or the unexpected loss of experienced
employees, could have an adverse impact on our business, financial condition or results of operations. Risks Related to
Acquisitions The failure to consummate acquisitions expeditiously, or at all, could have a material adverse effect on our
business , financial condition, results of operations or the price of our common stock. Acquisitions are an
important component of our business strategy, as we intend to operate a company focused on building products
distribution, but currently do not have any operations in this sector. Acquisition opportunities are likely to arise from
time to time, and any such acquisition could be significant. The evaluation of each specific acquisition target business
and the negotiation, drafting and execution of relevant transaction agreements and other ancillary documents, disclosure
documents and other instruments, requires substantial management time and attention, as well as costs related to fees
payable to counsel, accountants and other third parties. Our ability to consummate an acquisition is dependent on a
number of factors and conditions that require time, attention and collaboration across multiple parties, including receipt
of all necessary regulatory approvals of the contemplated transaction. Certain acquisition opportunities may not result
in the consummation of a transaction. When an identified transaction is not consummated, we are not able to recover the
cost spent pursuing such transaction, which reduces the amount of capital available for other identified targets. Failure
to complete an acquisition could adversely affect our business as we could be required to pay a termination fee under
certain circumstances or be subject to litigation, and our stock price may also suffer as the failure to consummate such
an acquisition may result in negative perception in the investment community. Additionally, we may not be able to
identify or execute alternative arrangements on favorable terms, if at all . I we fail to consummate and integrate our
acquisitions in a timely and cost- effective manner, our business, financial condition and results of operations could be
adversely affected. We may not be able to successfully integrate the businesses that we acquire and fail to realize the
anticipated benefits and our business could be negatively affected from unexpected our-- or contingent liabilities. We may
not be able to successfully integrate operations that we acquire, including their personnel, financial systems, distribution
or operating procedures. The integration process may entail significant costs and delays. The integration of operations
and personnel may place a significant burden on management and other internal resources. The attention of our
management may be directed towards integration considerations and may be diverted from our day- to- day operations,
and matters related to the integration may require commitments of time and resources that could otherwise have been
devoted to other opportunities that might have been beneficial to us and our business. Our failure to integrate the
operations of companies successfully could adversely affect our business, financial condition, results of operations and
prospects. In addition, we may fail to identify material problems or liabilities during due diligence review of acquisition
targets prior to acquisition, and acquire entities with unknown or contingent liabilities, costs and problems. Further, we
may significantly increase our leverage in connection with an acquisition, which could increase our future debt service
obligations and limit our flexibility to pursue additional strategic acquisitions. As a result, any acquisitions may not
provide the anticipated benefits and our business, financial condition and results of operations could be adversely
affected. We face competition for businesses that fit our acquisition strategy and, therefore, we may have to acquire
targets at sub- optimal prices or, alternatively, forego certain acquisition opportunities. Our acquisition strategy is
focused on the acquisition of businesses in the building products distribution industry. In pursuing such acquisitions, we
may face competition from other potential purchasers. Although the pool of potential purchasers for such businesses is
typically small, those potential purchasers can be aggressive in their approach to acquiring such businesses.
Furthermore, we may need to use third- party financing in order to fund some or all of these potential acquisitions,
thereby increasing our acquisition costs. To the extent that other potential purchasers do not need to obtain third- party
financing or are able to obtain such financing on more favorable terms, they may be in a position to be more aggressive
with their acquisition proposals. As a result, in order to be competitive, our acquisition proposals may need to be
aggressively priced, including at price levels that exceed what we originally determined to be achievable. Alternatively,



we may determine that we cannot pursue on a cost- effective basis what would otherwise be an attractive acquisition
opportunity. Risks Related to Our Industry Our industry is highly fragmented and competitive. If we are unable to
compete effectively, our net sales and operating results may be reduced. The building products distribution industry is
highly fragmented and competitive, and the barriers to entry for local competitors are relatively low. Competitive factors
in our industry include pricing, availability of products, service, delivery capabilities, customer relationships, geographic
coverage, and breadth of product offerings. Also, financial stability is important to suppliers and customers in choosing
distributors for their products, and it affects the favorability of the terms on which we would be able to obtain our
products from suppliers and sell products to our customers. Some of our competitors may be part of larger companies,
and, therefore, may have access to greater financial and other resources than those to which we have access. We may not
be able to maintain our costs at a level sufficiently low for us to compete effectively. If we are unable to compete
effectively, any future net sales and net income may be reduced. Our industry is highly cyclical, and prolonged periods of
weak demand or excess supply may reduce our net sales and / or margins, which may cause us to incur losses or reduce
our net income. The building products distribution industry is subject to cyclical market pressures and market prices of
building products historically have been volatile and cyclical. Prices of building products are determined by overall
supply and demand in the market and we have limited ability to control the timing and amount of pricing changes.
Demand for building products is driven mainly by factors outside of our control, such as general economic and political
conditions, interest rates, governmental subsidies and incentives, availability of mortgage financing, inflation, the
construction, repair and remodeling markets, industrial markets, housing supply, weather conditions, commodity prices
and population growth. The supply of building products fluctuates based on available manufacturing capacity, and
excess capacity in the industry can result in significant declines in market prices for those products. To the extent that
prices and volumes experience a sustained or sharp decline, any future net sales and margins likely would decline as
well. If we have meaningful fixed costs, a decrease in sales and margin generally would have a significant adverse impact
on our financial condition, operating results, and cash flows. Regional or global barriers to trade or a global trade war
could increase the cost of products in the building products distribution industry, which could adversely impact the
competitiveness of such products and the financial results of businesses in the industry. The state of relationships
between other countries and the United States with respect to trade policies, government relations and tariffs may
impact our business. The U. S. government has and continues to make significant changes in U. S. trade policy and has
taken certain actions that could negatively impact U. S. trade, including imposing tariffs on certain goods imported into
the United States. There is concern that the imposition of tariffs by the United States could result in the adoption of
tariffs or retaliatory measures by other countries, leading to a global trade war. Such tariffs or sanctions could raise the
cost and reduce the supply of building materials and components. Our success in markets we may chose to enter in the
future depends substantially on our ability to source local materials on terms that are favorable to us. In the event of a
global trade war or regional dispute, local suppliers may choose to allocate their resources to local players in their
markets and provide us with less favorable terms. Building products shortages and price increases for building products
could cause distribution delays and increase our costs, which in turn could reduce our competitiveness and impact our
ability to do business with certain counterparties. General geopolitical instability and the responses to it, such as the
possibility of sanctions, trade restrictions and changes in tariffs, including tariffs imposed by the United States and
China, and the possibility of additional tariffs, non- tariff barriers or other trade restrictions between the United States
and other countries where we might in the future distribute or sell products, could adversely impact our business. If we
fail to anticipate and manage any of these dynamics successfully, our business, financial condition and results of
operations could be adversely affected. Risks Related to Our Legacy Business Our legacy business may fail to develop
new products or may incur unexpected expenses or delays. Although our legacy business currently has fully developed
products available for sale, our legacy business may need to develop various new technologies ane-, products and product
features and remain competitive. Due to the risks inherent in developing new products and technologies — limited
financing, loss of key personnel, and other factors — our legacy business may fail to develop these technologies and
products or may experience lengthy and costly delays in doing so. Although the legacy business licenses some of our
technologies in their current stage of development, we cannot assure that the legacy business will be able to develop new
products or enhancements to our existing products in order to remain competitive. If the technologies and products of
our legacy business contain defects or otherwise do not work as expected, we may incur significant expenses in attempting to
correct these defects or in defending lawsuits over any such defects. Software products are not currently accurate in every
instance and may never be. Furthermore, we-our legacy business could inadvertently release products and technologies that
contain defects. In addition, third- party technology that we-is nelude-included in eur-such products could contain defects. We
may incur significant expenses to correct such defects. Clients who are not satisfied with ewsuch products or services could
bring claims against us for substantial damages. Such claims could cause us to incur significant legal expenses and, if
successful, could result in the plamu fs being awarded significant (led"c\ The software and technology industry Our
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competltlve If our legacy busmess cannot develop and market desnrable products that the public is willing to purchase,
such business will not be able to compete successfully. Our legacy business has many potential competitors in the
software industry. The ability of our legacy business to compete against-effectively may be adversely affected by the ability
of these competitors to devote thathave-signifieantly-greater resources to the development, sales, and marketing of their
products than we-are avallable to our legacy busmess Some of our legacy busmess s competltors, also, offer a w1der




nanetal-teehniealproduet-development-and-ma i ees;-greater name recognition and fargerelient-more extensive
customer bases tmn we—de—our legacy busmess Gﬁr—These competitors may be able eould-use-theseresourees-to market
respond more quickly to new or develop-produets-orserviees-changing opportunities, customer desires, as well as
undertake more extensive promotional activities, offer terms that are more effeetive-orless-eostly-attractive to customers
and adopt more aggressive pricing policies than our legacy business. We cannot provide any assurances or-attofour

produets-orserviees-or-that eetld-renderany-or-our al-eflegacy business will be able to compete successfully against
present our—- or future produets-erserviees-obsolete—Our-competitors eenld-alse-or that the competitive pressure will not

force use-— us theireeonomie-strength-to cease operations of our legacy business influenee-the-marketto-eontinte-to-buy-their

existing-produets-. [f we are not able to protect our trade secrets through enforcement of our confidentiality and non- competition
agreements, then swe-our legacy business may not be able to compete effectively sand-we-maynotbeprofitable- We attempt to
protect eur-the trade secrets, including the processes, concepts, ideas and documentation associated with our technologies for
our legacy business , through the use of confidentiality agreements and non- competition agreements with our current
employees and with other parties to whom we have divulged such trade secrets. If the employees or other parties breach our
confidentiality agreements and non- competition agreements or if these agreements are not sufficient to protect our technology
or are found to be unenfouedble our competltms Could acqune and use information that we consider to be our trade secrets and

We may unintentionally mtrmoe on the plopuetmy 11s_hts of others. Many lawsuits Curlently are being bIOLl(’ht in the softwale
industry alleging violation of intellectual property rights. Although we do not believe that we are infringing on any patent rights,
patent holders may claim that we are doing so. Any such claim would likely be time- consuming and expensive to defend,
particularly if we are unsuccessful, and could prevent us from selling eur-the products or services of our legacy business . [n
addition, we may also be forced to enter into costly and burdensome royalty and licensing agreements. ©ur-The industry of our
legacy business is characterized by rapid technological change and failure to adapt eur-its product development to these
changes may cause eut-its products to become obsolete. We-Our legacy business partieipate-participates in a highly dynamic
industry characterized by rapid change and uncertainty relating to new and emerging technologies and markets. Future
technology or market changes may cause some of eur-its products to become obsolete more quickly than expected. The trend
toward consolidation in eut-the industry of our legacy business may impede eutits ability to compete effectively. As
consolidation in the software industry continues, fewer companies dominate particular markets, changing the nature of the
market and potentially providing consumers with fewer choices. Also, many of these companies offer a broader range of
products thdn us-our legacy busmess 1ar101ng from desktop to entelpllse solutlons We—Our legacy busmess mdy not be able
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be subject to periodic litigation, regulatory proceedlngs and enforcement actlons, w. thh eeﬂ-l-d—fedﬂee—pfeﬁ-t—ﬂ‘t&l‘g-rﬂﬁ-may
adversely affect our business and financial performance . Price-From time to time, we are involved in lawsuits,
regulatory proceedings and enforcement actions, brought or threatened against us in the ordinary course of business.
Our business is subject to the risk of claims involving current and former employees, affiliates, suppliers, eempetition—
competitors , stockholders, government regulatory agencies or others through private actions, class actions,
whistleblower claims, administrative proceedings, antitrust enforcement regulatory actlons or other proceedlngs. Due to
the inherent uncertainties of litigation, it is often difficult 1

accurately predict inerease-and-beeome-evenrmore-signifieantin-the -fu-tufe—res&}tmg—rn—redﬂeed—pfeﬁt—margms—ultlmate

outcome of any such actions or proceedings . The seftware-outcome of litigation, particularly class action lawsuits and
teehnology-industry regulatory actions, is highly-eompetitive-often difficult to assess or quantify, as plaintiffs may seek
injunctive relief or recovery of very large or indeterminate amounts in these types of lawsuits, and the magnitude of the
potential loss may remain unknown for substantial periods of time . In addition, plaintiffs in many types of actions
may seek punitive damages, civil penalties, consequential damages or other losses, or injunctive or declaratory relief.
These proceedings or actions could result in substantial cost and may require us to devote substantial resources to
defend ourselves and distract our management from the operation of our business. While we eannot-develop-maintain
insurance for certain potential liabilities, such insurance does not cover all types and amounts of potential liabilities and
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epportunities;eustomer-desites;as well as undertaken ; p nat-a ms-caps on amounts
recoverable. We may therefore incur significant expenses defendmg any such su1t or government charge and may be
required to pay amounts or otherwise change our operations in ways that are-mere-attractive-to-eustomers-could adversely
affect our results of operations and adopt-mere-aggressive-prieing-polietes-financial condition. The price of our common
stock has fluctuated significantly in the past and may be highly volatile, with extreme price and volume fluctuations.
Sales of a substantial number of shares of our common stock by holders of registrable securities, or the perception than
that sales will be made in the €Company-public market, could depress the market price of our common stock and result in
further volatility. As a result of such volatility in the market price of our common stock, we may in the future become the
subject of securities class action litigation, which could result in substantial costs and distract management’ s attention
and resources . We eanﬂet—preﬂde-could be affected by cyberattacks or breaches of our mformatlon systems, any

may be subject to cybersecurlty attacks and other intentional hacklng Any failure to 1dent1fy and address such defects or
errors or prevent a cyberattack could result in service interruptions , operational difficulties, loss of revenues or market
share, liability to our customers or others, the diversion of corporate resources, harm to our reputation or increased
service and maintenance costs. Addressing such issues could prove to be impossible or very costly and responding to the
resulting claims or liability could similarly involve substantial cost. Also, due to recent advances in technology and well-
known efforts on the part of computer hackers and cyber- terrorists to breach data security of companies, we face risks
associated with potential failure to adequately protect critical corporate, customer and employee data, which, if released,
could adversely impact our customer relationships, our reputation, and violate privacy laws. Recently, regulatory and
enforcement focus on data protection has heightened in the United States. Failure to comply with applicable data
protection regulations or other data protection standards may expose us to litigation, fines, sanctions or other penalties,
which could harm our business, our reputation, results of operations and financial condition and-results-efeperations-. A
failure H-welose-theservieesof any-of-our information technology infrastructure, information systems, networks eu—- or

key—perseﬂnel-processes may materlally adversely affect our busmcss may—su—ffeﬁ\‘vle—&re—depeﬁéeﬂt—eﬁ—M&rl&MeﬂerTeﬂr
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We rely on our mformatmn technology systems to effectively manage our sales and marketing, financial, legal and

compliance functions, communications and other business processes. We also rely on third parties and virtualized
infrastructure to operate our information technology systems. Despite significant testing for risk management, external
and internal risks, such as malware, insecure coding, “ Acts of God, ” data leakage and human error pose a direct threat
to the stability our- or eontrot-effectiveness of our information technology systems and operations. The failure of our
information technology systems to perform as we anticipate could adversely affect our business through transaction
errors, blllmg and i mvmcmg errors, internal recordkeepmg and reporting errors and processing inefficiencies . Any such
failure attres;-could matertatly-result in harm to our reputation and have an
ongoing adversel-y——— adverse 1mpacl on our buslncss prospeets;results of operations and financial condition, hquidityresults
of-operations-and-eash-flows-including after the underlying failures have been remedied . Our-ability-to-satisfi-Further, the
delay ot or éebt—eb-l-rga-t-teﬂs—fallure to 1mplement mformatmn system upgrades and rep&y—new systems effectlvely could
disrupt er-our re g -

pfev&&rﬂg—eeeﬂefme—eeﬂd-r&eﬁs—aﬂd—ﬁﬂaﬂera{—b usiness, dlstract




effort-whieh-may-divertmanagement>s-attention Ilom our busmess 0perat10ns, and increase our 1mplementat10n and



operating costs W i _Otherehallensesassoe ot

attraeting-, any retatni fvating

d v-0f which could negatively impact the-Separation-and
our procurement;-sales-and-distributton;-and-other-operations resulting-from









