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Various factors could affect our business, financial condition, results of operations and cash flows. Any of the principal factors
described in this section or other risks described elsewhere in this Report could result in a significant or material adverse effect
on our business, financial condition, results of operations and cash flows. Additional risk factors not presently known to us or
that we currently deem immaterial may also impair our business or results of operations. If any of these factors should
materialize, the trading price of our securities and the value of your investment might significantly decline. You should also
refer to the explanation of the qualifications and limitations on forward- looking statements under “ Cautionary Note Regarding
Forward- Looking Statements ” set forth in the introduction to Part I of this Report. All forward- looking statements made by us
are qualified by the risk factors described below. The following is a summary of some of the principal risk factors which are
more fully described below. —+6—Risks Related to Our Business, Operations and Industry ¢ Since 2010, we and our Chief
Executive Officer , Chairman of the Board and President have been involved in continuing litigation with Oracle. An-Adverse
outcomes and future adverse enteome-outcomes in the litigation could result in the payment of substantial attorneys’ fees and /
or costs and / or an-irjarettor-injunctions against certain of our business practices. « The Oracle software products that are part
of our ongoing Rimini I injunetion-Injunction compliance and that are the subject of the Rimini II litigation with Oracle and
the Rimini II Injunction represent a significant portion of our revenue. - 16- « Our ongoing litigation with Oracle presents
challenges for growing our business. ¢ Oracle has a history of litigation against companies offering alternative support programs
for Oracle products , and Oracle could pursue additional litigation with us . < Economic uncertainties, changes in economic
conditions, including rising inflation, or downturns in the general economy or the industries in which our clients operate could
disproportionately affect the demand for our products and services and may have a material adverse effect on our business. ¢ The
market for independent software support services is relatively undeveloped and may not grow. * We face significant competition
for all components of our Solutions Portfolio. * We have had a history of losses and may not achieve or sustain revenue growth
or profitability in the future.  If our retention rates decrease or we do not accurately predict retention rates, our future
revenue and results of operations may be harmed. ¢ If we are unable to attract new clients or retain and sell additional
products or services to existing clients, our revenue growth will be adversely affected. « Because we recognize revenue from
subscriptions over the term of the relevant contract, downturns or upturns in sales are not immediately reflected in full in our
results of operations. « The variability of timing in our sales cycle or our failure to accurately forecast revenue could affect
our results of operations and liquidity. ¢ Our future liquidity and results of operations may be adversely affected by the timing
of new orders, the level of client renewals and cash receipts from clients. * The loss of one or more key employees could harm
our business. ¢ The failure to attract and retain additional qualified personnel, including sales personnel, or to expand our
marketing and sales eapaeities-capabilities could prevent us from executing our business strategy. ¢« Our past growth is not
indicative of future growth, and, if we grow rapidly, we may not be able to manage our growth effectively. ¢ Our failure to
generate significant capital or raise additional capital necessary to fund our operations and invest in new services and products
could reduce our ability to compete and could harm our business. * Our business may suffer if it is alleged or determined that
our technology infringes others’ intellectual property rights. ¢ Interruptions to or degraded performance of our services,
including as a result of interruptions or performance problems with technologies provided by third parties, could result in client
dissatisfaction, damage to our reputation, loss of clients, limited growth and reduction in revenue. * Interruptions or
performance problems with SaaS technologies and related services from third parties that we use to operate critical
functions of our business, including any deficiencies associated with generative artificial intelligence technologies
potentially used by such third parties, may adversely affect our business and operating results. « We may experience
fluctuations in our results of operations due to the sales cycles for our products and services, which makes our future results
dlfﬁcult to predlct and Could cause our reqults of operatlon% to fall below expectatlon% or our gu1dance —‘—\Ve—may—be-sa-bjeet—te

need to change our pricing to compete %ucce%sfully * If we are not able to qcale our business quickly and grow efficiently, our
results of operations could be harmed. ¢ Our business will be susceptible to risks associated with global operations as our growth
strategy involves further expansion of our sales to clients outside the United States. « Consolidation in our target sales markets is
continuing at a rapid pace, which could harm our business. ¢ If there is a widespread shift by clients or potential clients to
enterprise software vendors, products and releases for which we do not provide software products or services, our business
would be adversely impacted. * Cybersecurity threats continue to increase in frequency and sophistication; if our data security
measures are compromised or our services are perceived as not being secure, clients may curtail or cease their use of our
services, our reputation may be harmed, and we may incur significant liabilities. * We are subject to governmental and other
legal obligations related to privacy, and our actual or perceived failure to comply with such obligations could harm our business.
« [f our products and services fail due to defects or other similar problems, and if we fail to correct any defect or other
software problems, we could lose clients, become subject to service performance or warranty claims or incur significant
costs. ¢ If we are not able to maintain an effective system of internal control over financial reporting, investors could lose
confidence in our financial reporting, which could harm our business and have an adverse effect on our stock price. ¢ If we fail



to enhance our brand, our ability to expand our client base will be impaired. ¢ If we fail to adequately protect our proprietary
rights, our competitive position could be impaired and we may lose valuable assets, experience reduced revenue and incur costly
litigation to protect our rights. « We may be subject to additional obligations to collect and remit sales tax and other taxes,
and we may be subject to tax liability, interest and / or penalties for past sales, which could adversely harm our business.-
17- « The amount of and ultimate realization of the benefits from the net operating loss carryforwards for income tax purposes is
dependent, in part, upon future events, the effects of which cannot be determined; if we are not able to use a significant portion
of our net operating loss carryforwards, our profitability could be adversely affected. —+#—+ We are a multinational organization,
and we could be obligated to pay additional taxes in various Jurisdictions . -Reper—ts—pﬂbhshed-Our reputatlon and / or
busmess could be negatlvely 1mpacted by ESG matters and / analy h

: v = me-efour Geﬁuﬁeﬁ—Steekreportmg of such matters
Risks Related to our Indebtedness Capitahzation Matters and C01p0rate Governance ¢ Our level of indebtedness and any future
indebtedness we may incur may limit our operational and financing flexibility. « The terms of our €redit-credit Faethtty-facility
impose operating and financial restrictions on us. ® Our variable rate indebtedness subjects us to interest rate risk, which, along
with the phase- out of LIBOR and transition to SOFR, could cause our indebtedness service obligations to increase significantly.
* Our stock repurchase program could affect the price of our Common Stock and increase volatility and may be
suspended or terminated at any time, which may result in a decrease in the trading price of our Common Stock. ¢ The
price of our Common Stock may be volatile and risk compliance with stock exchange requirements . * Any issuance of
Common Stock upon the exercise of remaining warrants will cause dilution to existing stockholders and may depress the market
price of our Common Stock. ¢ Certain of our common stockholders can exercise significant control, which could limit our
stockholders’ abihty to mﬂuence the outcome of key transactions, 1nclud1ng a Change of control —-—Fut&fe—fesa-}es—e-ilettf

to pay diVidends on our Common Stock The DGCL and our organizational documents contain provisions that limit the ability
of stockholders to take certain actions and could delay or discourage takeover attempts that stockholders may consider
favorable. * Our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers,
stockholders or employees could be limited by our choice of forum in our bylaws. Risks Related to Litigation We and our Chief
Executive Officer , Chairman of Board and President have been involved in continuing litigation with Oracle since 2010. A#
Adverse outcomes and future adverse euteome-outcomes in the ongoing litigation could result in the payment of substantial
attorneys’ fees and / or costs and / or aninjanretion-injunctions against certain of our business practices, which could have a
material adverse effect on our business and financial results. In January 2010, certain subsidiaries of Oracle Corporation
(together with its subsidiaries individually and collectively, “ Oracle ) filed a lawsuit, Oracle USA, Inc. et al v. Rimini Street,
Inc. et al (United States District Court for the District of Nevada) ( the “ District Court ) (¢ Rimini I ) , against us and our
Chief Executive Officer , Chairman of the Board and President, Seth Ravin, alleging that certain of our processes (Process 1.
0) violated Oracle’ s license agreements with its customers and that we committed acts of copyright infringement and violated
other federal and state laws €“RiminiF5-. The litigation involved our business processes and the manner in which we provided
our services to our clients. After completion of a jury trial in 2015 and subsequent appeals, the final outcome of Rimini I was
that Mr. Ravin was found not liable for any claims and we were found liable for only one claim: * innocent infringement, ” a
jury finding that we did not know and had no reason to know that our former support processes were infringing. The jury also
found that the infringement did not cause Oracle to suffer lost profits. We were ordered to pay a judgment of $ 124. 4 million in
2016, which we promptly paid and then pursued appeals. With interest, attorneys’ fees and costs, the total judgment paid by us
to Oracle after the completion of all appeals was approximately $ 89. 9 million. A portion of such judgment was paid by our
insurance carriers (for additional information on this topic, see Note 10 to our Consolidated Financial Statements included in
Part II, Item 8 of this Report). Since November 2018, we have been subject to a permanent injunction shieh-(the “ Rimini I
Injunction ”) prehibits-prohibiting us from using certain support processes that had been found in Rimini [ to ““ innocently ™
infringe certain Oracle copyrights ¢“njaretton=)- The Rimini I Injunction does not prohibit our the-Company—s-provision of
support services for any Oracle product lines, but rather defines the manner in which we the-Cempany-can provide support
services for certain Oracle product lines. ©a-In July +8;-2020, Oracle filed a motion to show cause contending that we are-were
in eentefﬁpt—vwlatlon of the Rimini I Injunction wlﬂeh—and we opposed th1s motlon, dlsputmg Oracle s clalms Gﬂ—ln

-ﬁve—eu%e-ﬁten—rtems—“lﬁh-feﬁaeeﬁe—the—etheihﬁve—rtems— the District Couit found that we Violated the lellll I Injunction in

five instances , awarded sanctions to Oracle of $ 0. 6 million and ordered that certain computer files be quarantined from use
and notice and proof of such quarantining be provided to Oracle. The District Court also ruled that Oracle may recover - 18- its
reasonable attorneys’ fees and costs. We reserve-reserved all rights, including appellate rights, with respect to the District Court
rulings and-findings-. OnFebruary72022-we-We complied with the order regarding the quarantining of certain computer
filedfiles a-notiee-of. We subsequently appeal-appealed in-the-Distriet-Court;-eommeneing-anappeat-of-the District Court” s
January 425-2022 decision to the Ninth Circuit Court of Appeals (*“ Court of Appeals 7). OnFebruary-8;2022;-the-Distriet-Court
stayed-the-briefing-Briefing on Oracle’ s biltrecovery of attorneys’ fees and costs was stayed by the District Court until eur
appeatisresolved—Oral-argumenton-our appeal was resolved. In August 2023, the Court of Appeals issued its decision on
our appeal of the five items for which the District Court held us in SanFraneiseo-contempt, affirming the District Court’ s
contempt findings on Febraary-four of the five items and reversing the District Court’ s finding of contempt on the fifth



item. In addition, the Court of Appeals vacated the District Court’ s order to the extent that it read the Rimini I
Injunction to prohibit “ de minimis ” copying, as well as vacated and remanded the sanctions award to the District Court
for recalculation in light of its reversal of the contempt finding on the fifth item. In October 2023, on remand, the District
Court filed an order imposing a recalculated award against us, reducing the sanctions originally awarded to Oracle by $
0. 1 million and reimposing the remalmng $ 0. 5 mllhon sanctions award We prev1ously pald $ 0.6 —2-92—3—and-mllhon to
Oracle durmg tl e year ended e ding - web

-ﬁ-}es.—As—e-PDcccmbcr 31,2022 for the sanctlons award and Oracle relmbursed us $ 0. 1 million in November 2023 for the
portion of the sanctions award that was reduced. The District Court also established a briefing schedule for Oracle’ s bill
of reasonable attorneys’ fees and costs relating to this matter. In November 2023, Oracle filed a motion requesting
attorneys’ fees, taxable costs and non- taxable costs totaling approximately $ 12. 2 million relating to the contempt
proceedings through September 30, 2023, plus an additional amount to be estimated relating to additional attorneys’ fees
and costs incurred during the months of October and November 2023 in preparing the motion, once paid. In December
2023, we have-and Oracle submitted a joint stipulation and proposed order (the “ Stipulation ) with the District Court
resolving Oracle’ s November 2023 motion. Per the Stipulation, the parties agreed to a resolution of Oracle’ s motion
upon the Company’ s payment of approximately $ 9. 7 million to Oracle no later than December 8, 2023, which amount
was paid by us on December 7, 2023, rendering Oracle’ s November 2023 motion moot. Also per the Stipulation, the
parties requested that the District Court consider Oracle’ s motion withdrawn and agreed that we would forego any
remaining appellate rights with respect to this matter. We had previously accrued $ 6. 9 million fer-as an estimate related to
Oracle’ s reasonable attorneys’ fees and costs fer-relating to this matter , whlch resulted in the Company 1ncurr1ng an

incremental expense of $ 2 . 8 million Reg&rd-rng—eﬂres&mate— or

feqﬁﬁed—te-detefmme—lhc year ended December 31 At

e at-righ tnel-&d-mg—&maeﬂate—rrg-hts—ZOZS Accordlngly wﬁh—respeet—te
upon order of the Dl\lllcl ( ourt dated December 6 2023 w1thdraw1ng Oracle ’ s rulingsmotion and findingsinrthe payment
by us of the amount descrlbed above, all matters relatlng to the July 2020 wmunpt proceedmgs have been resolved

the R1m1n1 I express—terms—e—f—t—he—lnj unction =

separate lawsuit, leml Street lnc V. ()mclc lnl 1 (olp in the District Court against Oracle scckmg a ([LlelleI} \]u(lgmcm
that our revised “ Process 2. 0 ” support practices, in use since at least July 2014, de-did not infringe certain Oracle copyrights
(““Rimini IT ). Our operative complaint asserts-asserted declaratory judgment, tort, and statutory claims —, including a request
for injunctive relief against Oracle >s-eperative-for unfair competition in violation of the California Unfair Competition
Law. Oracle asserted eeunterelatm-counterclaims including asseﬁs—éee}af&teryjﬂ&gmeﬂt—and-colm ight infringement claims ,
v1olatlons of the Digital Millennium Copyrlght Act (“ DMCA ”) and Lanham Act, breach o " contract —dnd busmcss tort

any—olhu Oracle eepyrrghts—&t—rssae— branded products, mcludmg J -Bﬂrmg—a—st&tus—eeﬂ-fefeﬁee—w%ﬂa—the—Bistﬁet—Get&t—eﬂ—D
Edwards, Siebel, Oracle Database and Oracle E- Business Suite (“ EBS ”). In mid- October +4;-2022, atterneys—for-Oracle
eonfirmed-that-Oraele-would-withdraw-withdrew all of its monetary damages claims against us and our Chief Executive
Ofﬁcer, Chalrman of the Board and Pres1dent Mr. Ravm, n lelm IT and moved to proceed with a bench uml instead of

he Dlsulcl ( ourt cmuc(l an 01dc1 gr&nt—rﬂg—t-he—S&pﬂ-}at-teﬁ—on

October 24 2022 (llsmlssmc \\nh DlLJlelLL Oracle’ s clalms in lelm [T “ for monetary relief of any kind under any legal
theory [, ] including but not limited to claims for damages, restitution, unjust enrichment, and engorgement ... . In addition,
Oracle’ s claims for breach of contract, inducing breach of contract and an accounting were dismissed with prejudice —Perthe
Stipulation, meaning that the parties-claims (including for monetary damages) have eachreserved-been dismissed on the
their merits ﬂg-ht—te-seele&ttemeys—fees—dnd that 7ereests-to-the extent-permissible-bylaw-judgment rendered is final . Prior
to the date of the District Court’ s order granting-the-Stiputation-dismissing with prejudice all of Oracle’ s claims for
monetary relief , no damages of any kind were awarded by the District Court in Rimini I1. Whether-The parties each reserved
the right to seek or object to any attorneys’ fees and / or costs to the extent permissible by law. Following a bench trial
that concluded in December 2022, the parties submitted their proposed findings of fact and conclusions of law to the
District Court in February 2023.- 19- In July 2023, the District Court issued its findings of fact and conclusions of law in



Rimini I, accompanied by a permanent injunction against us (the “ Rimini I Injunction ”’) which, as set forth in detail
below, is subject to an administrative stay and is not currently effective. The District Court found infringement as to
Oracle’ s PeopleSoft and Oracle Database products but did not find infringement as to Oracle’ s EBS, Siebel and J. D.
Edwards products, further ordering that we were entitled to a declaration of non- infringement for Oracle’ s EBS
product. The District Court also found in favor of Oracle on its DMCA and Lanham Act claims, enjoining us from
making certain statements and prohibiting certain actions in connection with the manner of marketing, selling and
providing services to clients of the Oracle products in question as further described below, and on indirect and vicarious
copyright infringement claims against our Chief Executive Officer, Chairman of the Board and President, Mr. Ravin.
The District Court denied our California Unfair Competition Law claim and other declaratory judgment claims. In late
July 2023, we filed a notice of appeal in the District Court, commencing an appeal of the District Court’ s July 2023
Rimini IT judgment and Injunction. Shortly thereafter, we filed an emergency motion with the District Court to stay
enforcement of the Rimini II Injunction pending our appeal of the Rimini II judgment and Injunction. In August 2023,
the District Court issued an order denying our emergency motion to stay the Rimini II Injunction pending our appeal
with the Court of Appeals and granting an administrative stay of the Rimini II Injunction pending the outcome of a
motion to stay to be filed by us with the Court of Appeals. We have filed the separate motion to stay the Rimini I1
Injunction with the Court of Appeals, asserting that certain provisions of the Rimini II Injunction are vague and
overbroad, that the District Court committed legal error, that certain provisions would require us to commit criminal
acts to comply with its terms, and that the Rimini II Injunction would cause us and third parties “ irreparable harm, ”
among other grounds. In September 2023, the Court of Appeals issued an order holding our appeal of the District Court’
s decision in Rimini IT in abeyance pending the District Court’ s resolution of a motion filed by Oracle in August 2023 to
amend the Rimini Il judgment regarding an update, technical specification and tool related to Oracle’ s EBS software
product. The District Court denied Oracle’ s motion to amend on January 9, 2024. On January 18, 2024, the Ninth
Circuit issued an order lifting the stay of our appeal. Our opening brief is due March 4, 2024. Oracle’ s answering brief
is due April 3, 2024. Our optional reply brief is due within 21 days after service of Oracle’ s answering brief. The Ninth
Circuit court staff has informed the parties that the three- judge panel would like to hold oral argument on our appeal
on June 5, 2024 in San Francisco, and counsel for both parties have confirmed their availability for the argument on that
date. As of the date of this Report, the Court of Appeals has not issued a decision on our motion to stay the Rimini II
Injunction. Accordingly, the Rimini II Injunction, as issued by the District Court, is currently stayed by the District
Court, meaning that it is not currently effective. The Rimini II Injunction is primarily directed at Oracle’ s PeopleSoft
software product and, if effective, would limit, but not fully prohibit, the support services we can provide our clients
using Oracle’ s PeopleSoft software product. Among other things, the Rimini IT Injunction requires us to immediately
and permanently delete certain PeopleSoft software environments, files and updates identified in the Rimini II
Injunction, as well as to delete and immediately and permanently discontinue use of certain Company- created
automated tools. The Rimini II Injunction also prohibits using, distributing, copying, or making derivative works from
certain files, and it prohibits the transfer or copying of PeopleSoft files, updates, and modifications, and portions of
PeopleSoft software that are developed, tested, or exist in one client’ s systems to our systems or another client’ s systems.
The Rimini IT Injunction also specifies that we shall not remove, alter or omit any Oracle copyright notices or other
Oracle copyright management information from any file that contains an Oracle copyright notice and prohibits us from
publicly making statements or statements substantially similar to those the District Court found to be “ false and
misleading, ” which are listed in the Rimini II Injunction. While we plan to continue to vigorously pursue a stay of the
Rimini II Injunction pending appeal and our appeal of the Rimini II judgment and Injunction, we are unable to predict
the timing or outcome of these matters. No assurance is or can be given that we will succeed in our efforts to stay the
Rimini II Injunction in full or in part pending appeal or that we will prevail in all or part of our Rimini II appeal. In
November 2023, Oracle filed a motion with the District Court requesting attorneys’ fees and taxable costs of
approximately $ 70. 6 million relating to the Rimini II litigation. We filed our opposition to Oracle’ s motion on February
20,- 20- 2024. In our opposition, we argued that the District Court should deny Oracle’ s motion in its entirety. We
further argued that, should the District Court and-oreosts-wih-be-to Oracle, such fees should
not exceed $ 14. 5 million. Oracle’ s reply is due on March 15, 2024. As of the date of this Report, about
whether to award any attorneys’ fees and / for-- or costs to Oracle, and if S0, the amounts, has not been made by

There were no monetary damages included in W ghts; 1 G

judgment rutings-and-findings- -—1-9-—Alth0ugh we contlnue to evaluate our llablllty and

exposure, we do not currently believe that it is probable that an award of attorneys’ fees and costs to Oracle
representing a material loss will occur. However, our judgment on whether a loss is probable, reasonably possible, or
remote, and our estimates of probable loss amounts, may differ from actual results due to the inherent uncertainties
associated with predicting the outcome of a decision on Oracle’ s motion. It is reasonably possible that the District Court
could award Oracle attorneys’ fees and costs in an amount that could have a material adverse impact on our financial
position, results of operations and cash flows. beneh-trial-began-Injunction, if reinstated, would affect certain
support services delivered by us to clients receiving support for Oracle’ s PeopleSoft products and is expected to result
additional future period costs, among other potential impacts. However, these costs are not currently estimatable and are
required to be recorded when incurred. Accordingly, we have made no associated accrual tas— as Vegas-of December 31,
2023. Required changes to how support services are delivered to our PeopleSoft clients could have a material adverse
impact on Nevember29-our financial position , results of operations and cash flows. The percentage of revenue derived
from services we provide solely for Oracle’ s PeopleSoft software product was approximately 8 % of our total revenue




for the year ended December 31, 2622-2023 . Oracle may file additional contempt motions against us at any time to
attempt to enforce its interpretation of the Rimini I Injunction and eenetaded-/ or the Rimini II Injunction or if it has
reason to believe we are not in compliance with the express terms of the Rimini I Injunction and / or the Rimini IT
Injunction. Such contempt proceedings or any judicial finding of contempt could result in a material adverse effect on
Deeember15:2622-our business and financial condition . The-partiessubmitted-In addition, their-- the existence propesed
findings-of fact-and-eoneclustons-offaw-to-the Rimini I Injunction, the Rimini II Injunction, the District Court enFebraary23;
> s January 2022 order and / or the District Court’ s July 2023 order could dissuade clients from purchasing or
continuing to purchase our services. If we are obligated to pay substantial civil assessments arising from any finding of
contempt . this could reduce the amount of cash flows available to pay principal, interest, fees and other amounts due
under our credit facility dated July 20, 2021, as amended (our “ Credit Facility ), which could result in and-- an event of
default, in which case the lenders could demand accelerated payment of principal, accrued and unpaid interest, and the
other matterremains—pending-fees. We cannot provide assurances that we will have sufficient assets which would allow us
to repay such indebtedness in full at such time. As a result, we could be forced into bankruptcy or liquidation . We could
be required to pay substantial attorneys’ fees and / or costs in connection with litigation relating to our current or past business
activities and / or be enjoined from certain business practices. Any of these outcomes could result in a material adverse effect on
our business and financial condition, and the pendency of the litigation alone could dissuade clients from purchasing or
continuing to purchase our services. If we are obligated to pay substantial attorneys’ fees and / or costs to Oracle as a result of
the District Court’ s rulings in Rimini II, or are enjoined from certain business practices, this could reduce the amount of cash
flows available to pay principal, interest, fees and other amounts due under our Credit Facility, which could result in an event of
default, in which case the lenders could demand accelerated payment of principal, accrued and unpaid interest, and other fees. If
we default in our payment obligations under the Credit Facility and the indebtedness under the Credit Facility were to be
accelerated, there can be no assurance that our assets would be sufficient to repay such indebtedness in full, and we could be
forced into bankruptcy or liquidation. Our business has been and may continue to be materially harmed by this litigation and
Oracle’ s conduct. During the course of these cases, we anticipate there will be additional rulings by the District Court in
Rimini II ;-with respect to attorneys’ fees and costs and the Bistriet-Court irthe-eontempt-proecedings;-and-the-Court-of
Appeals inrboth-the-eontempt-proeeedings-ane-in Rimini [I in connection with hearings, motions, decisions, and other matters, as
well as other interim developments related to the Htigations— litigation . If securities analysts or investors regard these rulings as
negative, the market price of our Common Stock may continue to decline , which stock price volatility may result in other
legal claims against us and potentially create risk of noncompliance with Nasdaq minimum trading price requirements .
If current or prospective clients regard these rulings as negative, it could negatively impact our new client sales or renewal sales.
While we plan to continue to vigorously litigate the pending matters in our the-eerttempt-proeeedings-andn-Rimini [ appeal ,
we are unable to predict the timing or outcome of these matters. No assurance is or can be given that we will prevail on any
appeal yeontemptproeeeding-, claim, or counterclaim. See the section titled * Legal Proceedings ™ in Part I, Item 3 and Note 10
to our Consolidated Financial Statements included in Part II, [tem 8 of this Report for more information related to this litigation.
-21- The Oracle software products that are part of our ongoing Rimini I Injunction compliance and that are the subject of the
R1m1n1 II lltlgmon Wlth Olacle and the Rimini IT InJunctlon represent a ugnlhc’lnt portlon of our current revenue. The 'I'ﬂ

PeopleSoft —J—B—Edw&rds—S%ebel—E—Bﬁstness—Stﬂte-&ﬁd—Baﬁbase—software -pfeduefs» product . The pelcentage of revenue
derived from services we provide solely for Oracle’ s PeopleSoft software enty-product was approximately 9-8 % of our total
revenue during-this-same-pertod-for the year ended December 31, 2023. For the year ended December 31, 2023,
approximately 64 % of our total revenue was derived from services provided to our clients using Oracle software
products . Although we provide support services for additional Oracle product lines that are not subject to the Rimini I
Injunction and-itigation-with-Oraele-or the Rimini II Injunction . as well as for software products provided by companies
other than Oracle, our current revenue depends significantly on the product lines that are the subject of the Rimini I Injunction
and Rimini [I HitigatierrInjunction . Should Oraele-prevailom-itselaimsimrwe not obtain a stay of the Rimini Il Injunction
pending or-our appeal of the District Court’ s ruling, should a-our appeal in Rimini II fail or should any additional
contempt proceeding on the Rimini I Injunction result in a final order holding us in contempt, implicating processes for which
we have not previously modified the way we provide our support services, we could be required to change the way we
provide support services to some of our clients, which could result in the loss of clients and revenue, and may also give rise to
claims for compensation from our clients , and require us to incur additional costs in order to comply with a final Rimini IT
injunction , any of which could have a material adverse effect on our business, financial condition and results of operations. We
have experienced challenges growing our business as a result of our ongoing litigation with Oracle. Many of our existing and
prospective clients have expressed concerns regarding our ongoing litigation and, in some cases, have been subjected to various
negative communications by Oracle in connection with the litigation. We have experienced in the past, and may continue to
experience in the future, volatility and slowness in acquiring new clients, as well as clients not renewing their agreements with
us, due to these challenges relating to our ongoing litigation with Oracle. Further, certain of our prospective and existing clients
may be subject to additional negative communications from software vendors. We have taken steps to minimize disruptions to
our existing and prospective clients regarding the litigation, but we continue to face challenges growing our business while the
litigation remains ongoing. In certain cases, we have agreed to pay certain liquidated damages to our clients if we are no longer
able to provide services to these clients, and / or reimburse our clients and our former lenders for their reasonable legal fees



incurred in connection with any litigation- related subpoenas and depositions or to provide certain client indemnification or
termination rights if any outcome of litigation results in our inability to continue providing any of the paid- for services. In
addition, we believe the length of our sales cycle is longer than it otherwise would be due to prospective client —26-diligence on
possible effects of the Oracle litigation on our business. We cannot provide assurances that we will continue to overcome the
challenges we face as a result of the litigation and continue to renew existing clients or secure new clients. Additionally, the
existence of this ongoing litigation, including the July Janwary32;2622-2023 District Court order, could negatively impact the
value of our equity securities, and could negatively impact our ability to raise additional equity or debt financing , as well as
result in other legal claims against us . We are self- insured for any costs related to any current or future intellectual property
litigation, although we maintain and have tendered our errors and omissions insurance coverage for the wrongful acts alleged in
Oracle’ s Rimini I Injunction contempt proceeding trerder-to seck determinations of a duty to defend. We obtained a
determrnatron of a duty to defend with respect to our primary errors and omrssron 1nsurance carrier and-are-seeking-a

y : ; . We cannot provide assurances
that we Wlll prevarl on t-h-ts—e-latm—efany et-her—srmrlar claims that we may tender in the future While we currently believe our
cash on hand, accounts receivable and contractually committed backlog provides us with liquidity to cover attorneys’ fees and
related costs, such as travel, hotels, and consultants, associated with the ongoing litigation with Oracle, we cannot assure our
liquidity will be sufficient. Oracle has been active in litigating against companies that have offered competing maintenance
and support services for their products. For example, in March 2007, Oracle filed a ;Oraele-filed-a-lawsuit against SAP and
its wholly- owned subsidiary, TomorrowNow,Inc.After a jury verdict awarding Oracle $ 1.3 billion,the parties stipulated to a
final judgment of $ 306 million subject to appeal. After the appeal,the parties settled the case in November 2014 for $ 356.7
million.In February 2012,0Oracle filed suit against ServiceKey,Inc.and settled the case in October 2013 after the District Court
issued an injunction against ServiceKey and its CEO.Oracle also filed suit against CedarCrestone Corporation in September
2012 and settled the case in July 2013.TomorrowNow and CedarCrestone offered maintenance and support for Oracle software
products,and Service Key - 22- offered maintenance and support for Oracle technology products.Given Oracle’ s history of
litigation against companies offering alternative support programs for Oracle products, and Oracle could pursue additional
litigation with...... alternative support programs for Oracle products, we can provide no assurance, regardless of the outcome of
our current litigations with Oracle, that Oracle will not pursue additional litigation against us. Such additional litigation could be
costly, distract our management team from running our business and reduce client interest and our sales revenue. Other Risks
Related to Our Business, Operations and Industry Economic uncertainties, changes in economic conditions, including rising
inflation, or downturns in the general economy or the industries in which our clients operate, may result in increased costs of
operations, could disproportionately affect the demand for our products and services and could negatively impact our results of
operations. General worldwide economic conditions have experienced significant fluctuations in recent years, and market
volatility and uncertainty remain widespread, with the expectation that inflation {ineluding-hyperinflation)-, other economic
challenges and possrble recessron Wlll be exacerbated for an extended period. Inflation has accelerated in the U. S. and globally

. An 1nﬂat10nary environment may increase our and our clrents cost of labor
due to hrgher wages, as Well as result in hrgher financing costs and / or higher supplier prices for both us and our clients. As a
result, we and our clients may find it difficult to accurately forecast and plan future business activities. In addition, these
conditions could cause our clients or prospective clients to reduce their IT budgets, which could decrease corporate spending on
our products and services, resulting in delayed and lengthened sales cycles, a decrease in new client acquisition and loss of
clients. Furthermore, during challenging economic times, our clients may face issues with their cash flows and in gaining timely
access to sufficient credit or obtaining credit on reasonable terms, which could impair their ability to make timely payments to
us, impact client renewal rates and adversely affect our revenue. In addition, further disruptions in the U. S. banking sector
could impact certain of our clients’ ability to access their existing cash, which could also impair their ability to make
timely payments to us, adversely affecting our revenue. [f such conditions occur, we may be required to increase our
reserves, allowances for doubtful accounts and write- offs of accounts receivable, and our results of operations would be
harmed. We cannot predict the timing, strength or duration of any economic slowdown or recovery, whether global, regional or
within specific markets. If the conditions of the general economy or markets in which we operate worsen, our business could be
harmed. In addition, even if the overall economy improves, the market for our products and services may not experience growth.
Moreover, multiple events, including changes in U. S. trade policies and responsive changes in policy by foreign jurisdictions,
geopolitical developments, including the economic disruption continuing to be caused by the Israel- Hamas conflict, the
Russian invasion of Ukraine in early 2022 and recent political and trade turmoil with China and elsewhere, and
governmental and multrnatronal organizations’ responses to the COVID- 19 pandemrc aﬂd—geepel-l-t-re&l—develepmen-ts—aﬂd

ta-and at have increased
levels of political and economic unpredictability globally, and may increase the Volatrlrty of global ﬁnancral markets and the
global and regional economies. The market for independent enterprise software support services is still relatively undeveloped,
has not yet achieved widespread acceptance and may not grow quickly or at all. Our success will depend to a substantial extent
on the willingness of companies to engage a third party such as us to provide software support services for their enterprise
software. Many enterprise software licensees remain hesitant to use a third party to provide such support services, choosing
instead to rely on support services provided by the enterprise software vendor. Other enterprise software licensees have invested
substantial personnel, infrastructure and financial resources in their own organizations with respect to support of their licensed
enterprise software products and may choose to self- support with their own internal resources instead of purchasing services
from the enterprise software vendor or an independent provider such as ourselves. Particularly because our market is relatively
undeveloped, we must address any potential clients’ concerns and explain the benefits of our approach to convince them of the




value of our services. If companies are not sufficiently convinced that we can address their concerns and that the benefits of our
services are compelling, then the market for our services may not develop as we anticipate, and our business will not grow. We
face significant competition for the services comprising each component of our Solutions Portfolio, from both enterprise
software vendors and other companies offering independent enterprise software support, products and services, as well as from
software licensees that attempt to self- support, which may harm our ability to add new clients, retain existing clients and grow
our client base across all of our Solutions Portfolio offerings. Our current and potential competitors across each component of
our Solutions Portfolio, which include enterprise software vendors, may have significantly more financial, technical, sales and
marketing teams and other resources than we have, may be able to devote greater resources to the development, promotion, sale
and support of their products and services, may have more extensive customer bases and broader customer relationships than we
have and may have longer operating histories and greater name recognition than we have. Specifically, we face intense
competition from enterprise software vendors, such as Oracle and SAP, who provide software support for their own products, as
well as from other competitors who - 23- provide independent enterprise software support, products and services. Competitors,
including enterprise software vendors, have offered, and may continue to offer, discounts to companies to whom we have
marketed our services. In addition, competitors, including enterprise software vendors, may take other actions in an attempt to
maintain their business, including changing the terms of their customer agreements, the functionality of their support, products
or services, or their pricing terms. For example, starting in the second quarter of 2017 Oracle has prohibited us from accessing its
support websites to download software updates on behalf of our clients who are authorized to do so and permitted to authorize a
third party to do so on their behalf. In addition, the support, license or other contractual policies of our future and current
competitors, including Oracle and SAP, may include clauses that penalize customers that choose to use our or any independent
provider’ s services or products. Further, the contractual policies of enterprise software vendors, such as Oracle and SAP, may
contain clauses that penalize customers that seek to return to the software vendor to purchase new licenses following a departure
from the software vendor’ s support program. In addition, our current and potential competitors may develop and market new
technologies that render our existing or future enterprise software support, products or services less competitive or obsolete.
Finally, we also face competition from software licensees that choose to self- support. Competition could significantly impede
our ability to sell our enterprise support, products and services on terms favorable to us, and we may need to decrease the prices
for our support, products or services to remain competitive. If we are unable to maintain our current pricing due to competitive
pressures, our margins will be reduced and our results of operations will be negatively affected. There are also several smaller
support services vendors in the independent enterprise software support services market with whom we compete with respect to
certain of our support services. We expect competition to continue to increase in the future, particularly if we prevail in our
appeal of the District Court’ s order and injunction in Rimini I, which could harm our ability to increase sales, maintain or
increase renewals and maintain our prices. In addition, certain providers of independent enterprise software support, products
and services may have or may develop more strategic relationships with enterprise software vendors, which may allow them to
compete more effectively than us over the long term. To the extent any of our competitors have existing relationships with
potential clients for any component of our Solutions Portfolio, those potential clients may be unwilling to purchase our services
because of those existing relationships, which could cause the demand for our services to be substantially impacted. Further, our
competitors may attempt to use the Oracle litigation and the existence of the Rimini I Injunction and the Rimini II Injunction
described above under the section titled ““ Risks Related to Litigation, ” to dissuade certain of our prospective or existing clients
from purchasing or continuing to purchase any or all of the components of our Solutions Portfolio, including our enterprise
software support services. —22—We have had a history of losses and may not achieve or sustain revenue growth or profitability in
the future. Further, if we are unable to attract new clients or retain and / or sell additional products or services to our existing
clients, our revenue growth could be adversely affected. We recorded a net Joss-income of $ 2-26 . 5-1 million for the year
ended December 31, 2622-2023 , and we had an accumulated deficit of $ 228-202 . 3-2 million as of December 31, 2622-2023 .
We will need to generate and sustain increased revenue levels in future periods while managing our costs to be profitable, and,
even if we do, we may not be able to maintain or increase our level of profitability. To increase our revenue, we must add new
clients, secure renewals or service extensions by existing clients on terms favorable to us and sell additional products and
services to existing clients. As competitors introduce low- cost and / or differentiated services that are perceived to compete with
ours, or as enterprise software vendors introduce competitive pricing or additional products and services or implement other
sales strategies to compete with us, our ability to sell to new clients and renew agreements with existing clients based on pricing,
service levels, technology and functionality could be impaired. In addition, certain of our existing clients may choose to license a
new or different version of enterprise software from an enterprise software vendor, and such clients’ license agreements with the
enterprise software vendor will typically include a minimum one- year mandatory maintenance and support services agreement.
In such cases, it is unlikely that these clients would renew their maintenance and support services agreements with us, at least
during the early term of the license agreement. In addition, such existing clients could move to another enterprise software
vendor, product or release for which we do not offer any products or services. As a result, we may be unable to renew or extend
our agreements with existing clients or attract new clients or new business from existing clients on terms that would be
favorable or comparable to prior periods, which could have an adverse effect on our revenue and growth. Additionally, we
intend to continue to expend significant funds to expand our sales and marketing operations, enhance our service offerings,
expand into new markets, launch new product offerings and meet the inereased-compliance requirements associated with our
operations as a public company. Our efforts to grow our business may be costlier than we expect, and we may not be able to
increase our revenue enough to offset our higher operating expenses. Further, many companies with which we compete have
larger and longer- tenured sales and marketing teams, which may impact the ability to grow our business, which could have an
adverse effect on our revenue and growth. If we are unable to achieve and sustain revenue growth or profitability, the market
price of our securities may significantly decrease. - 24- If our retention rates decrease, or we do not accurately predict retention



rates, our future revenue and results of operations may be harmed. Our clients have no obligation to renew their product or
service subscription agreements with us after the expiration of a non- cancelable agreement term. In addition, the majority of our
multi- year, non- cancelable client agreements are not pre- paid other than the first year of the non- cancelable service period.
We may not accurately predict retention rates for our clients. Our retention rates may decline or fluctuate as a result of a number
of factors, including our clients’ decision to license a new product or release from an enterprise software vendor, our clients’
decision to move to another enterprise software vendor, product or release for which we do not offer products or services, any
remaining-impact-of the-COVID-—19-pandemte-and-global economic conditions, including rising inflation and interest rates ;on
our clients’ businesses, client satisfaction with our products and services, the acquisition of our clients by other companies ;-and
clients going out of business. If our clients do not renew their agreements for our products and services or if our clients decrease
the amount they spend with us, our revenue will decline and our business will suffer. In addition, certain of our existing clients
may choose to license a new or different version of enterprise software from an enterprise software vendor, and such clients’
license agreements with the enterprise software vendor will typically include a minimum one- year mandatory maintenance and
support services agreement. In such cases, it is unlikely that these clients would renew their maintenance and support services
agreements with us, at least during the early term of the license agreement. In addition, such existing clients could move to
another enterprise software vendor, product or release for which we do not offer any products or services. As a subscription-
based business, we recognize revenue over the service period of our contracts. As a result, much of our reported revenue each
quarter results from contracts entered into during previous quarters. Consequently, while a shortfall in demand for our products
and services or a decline in new or renewed contracts in any one quarter may not significantly reduce our revenue for that
quarter, it could negatively affect our revenue in future quarters and full year periods. Accordingly, the effect of significant
downturns in new sales, renewals or extensions of our service agreements for a quarter will not be reflected in full in our results
of operations until future periods. Our revenue recognition model also makes it difficult for us to rapidly increase our revenue
through additional sales in any period, as revenue from new clients must be recognized over the applicable service contract term.
—23-Due to the variability of timing in our sales cycle, if we fail to forecast our revenue accurately, or if we fail to match our
expenditures with corresponding revenue, our results of operations and liquidity could be adversely affected. The variability of
the sales cycle for the evaluation and implementation of our products and services, which typically has been six to twelve
months once a client is engaged, may cause us to experience a delay between increasing operating expenses for such sales
efforts, and the generation of corresponding revenue. Accordingly, we may be unable to prepare accurate internal financial
forecasts or replace anticipated revenue that we do not receive as a result of delays arising from these factors. As a result, our
results of operations and liquidity in future reporting periods may be significantly below the expectations of the public market,
securities analysts or investors, which could negatively impact the price of our Common Stock. Due to the collection of cash
from our clients before services are provided, our revenue is recognized over future periods when there are no corresponding
cash receipts from such clients. Accordingly, our future liquidity depends upon the ability to continue to attract new clients and
to enter into renewal arrangements with existing clients. If we experience a decline in orders from new clients or renewals from
existing clients, our revenue may continue to increase while our liquidity and cash levels decline. Any such decline, however,
will negatively affect our revenues in future quarters. Accordingly, the effect of declines in orders from new clients or renewals
from existing clients may not be fully reflected in our results of operations and cash flows until future periods. Comparing our
revenues and operating results on a period- to- period basis may not be meaningful, as it may not be an indicator of the future
sufficiency of our cash and cash equivalents to meet our liquidity requirements. You should not rely on our past results as an
indication of our future performance or liquidity. We rely on our management team and other key employees, including our
Chief Executive Officer , Chairman of the Board and President, and the loss or disability of one or more key employees could
harm our business. Additionally, the failure to attract and retain additional qualified personnel, including sales personnel, or to
expand our marketing and sales capabilities could prevent us from executing our business strategy. - 25- The loss of or a
disability that would prevent our Chief Executive Officer , Chairman of the Board and President or any of our key senior
members of management from substantially performing their duties could have a material adverse effect on our business,
operating results and financial condition, particularly if we are unable to hire and integrate suitable replacements on a timely
basis. Mr. Ravin has been under long- standing medical care for kidney disease, which includes ongoing treatment. Although
Mr. Ravin’ s condition has not adversely impacted his performance as Chief Executive Officer , Chairman of the Board and
President or on the overall management of the Company, we can provide no assurance that his condition will not affect his
ability to perform the role of Chief Executive Officer , Chairman of the Board and President in the future. Further, as we
continue to grow our business, we will continue to adjust our senior management team to best address our growth opportunities.
If we are unable to attract or retain the right individuals for the team, it could hinder our ability to grow our business and could
disrupt our operations or otherwise have a material adverse effect on our business. We do not maintain key man life insurance on
any of our employees. Furthermore, to execute our business strategy, we must attract and retain highly qualified personnel,
including sales personnel. Our ability to increase our client base and achieve broader market acceptance of our services will
depend to a significant extent on our ability to expand our marketing and sales operations. We plan to continue expanding our
sales force globally. We are experiencing a very competitive recruiting environment, creating difficulty in hiring and retaining
sufficient numbers of highly skilled sales personnel and other employees with appropriate qualifications. In particular, we have
experienced extreme hiring competition in the San Francisco Bay Area, where we have a significant amount of operations, but
also face extremely competitive hiring environments across the United States and the other countries in which we operate. Our
efforts to attract, develop, integrate and retaln hlghly skllled employees w1th appropnate quahﬁcatlons may be compounded by
intensified restrictions on travel e d 0 , immigration,
or the avallablhty of work visas. Many compames with Wthh we compete for experienced personnel have greater resources and
less stock price volatility than we do. In making employment decisions, job candidates often consider the value of the equity




incentives they are to receive in connection with their employment. If the price of our stock continues to experience significant
volatility, our ability to attract or retain qualified employees will be adversely affected. In addition, as we continue to expand
into new geographic markets, there can be no assurance that we will be able to attract and retain the required management, sales,
marketing and support services personnel to profitably grow our business. If we fail to attract highly qualified new sales and
other personnel or fail to retain and motivate our current personnel, our growth prospects could be severely harmed. —24~
Moreover, our sales personnel typically take an average of between nine to twelve months before any new sales personnel can
operate at the capacity typically expected of experienced sales personnel. This ramp cycle, combined with our typical six- to
twelve- month sales cycle for engaged prospects, means that we will not immediately recognize a return on this investment in
our sales results. In addition, the cost to acquire clients is high due to the cost of these marketing and sales efforts. Further, the
cost of marketing and sales efforts will likely increase as we continue to offer new products and services, as even our
experienced sales personnel will need to receive specialized training on our new offerings. Our business may be materially
harmed if our efforts do not generate a corresponding increase in revenue. We may not achieve anticipated revenue growth from
expanding our sales force if we are unable to hire, develop and retain talented sales personnel, if our new sales personnel are
unable to achieve desired productivity levels in a reasonable period of time or if our sales and marketing programs are not
effective. Our past growth is not indicative of our future growth, and if we grow rapidly, we may not be able to manage our
growth effectively. Our revenue grew from $ 374-409 . 4-7 million for the year ended December 31, 20242022 to $ 409-431 . #
5 million for the year ended December 31, 2622-2023 , representing a period over period increase of 9-§ %. You should not
consider our past growth as indicative of our future performance. We believe growth of our revenue depends on a number of
factors, including our ability to: * price our products and services effectively so that we are able to attract new clients and retain
existing clients without compromising our profitability; ¢ introduce our products and services to new geographic markets;
introduce new enterprise software products and services supporting additional enterprise software vendors, products and
releases; ¢ satisfactorily conclude any Oracle- related litigation and any other litigation or governmental inquiry that may occur;
and ¢ increase awareness of our company, products and services on a global basis. We may not successfully accomplish all or
any of these objectives. - 26- In addition, our historical rapté-growth has placed and may continue to place significant demands
on our management and our operational and financial resources. Our organizational structure is becoming more complex as we
add additional staff, and we will need to improve our operational, financial and management controls, as well as our reporting
systems and procedures. Further, we believe that our corporate culture has been a critical component of our success. We have
invested substantial time and resources in building our team and nurturing our culture. As we continue to expand our business
and operate as a public company, we may find it difficult to maintain our corporate culture while managing our employee
growth. We will require significant capital expenditures and the allocation of valuable management resources to grow and
change in these areas without undermining our corporate culture of rapid innovation, teamwork and attention to client service
that has been central to our growth. Any failure to manage our anticipated growth and related organizational changes in a manner
that preserves our culture could negatively impact future growth and achievement of our business objectives. Our failure to
generate significant capital through our operations or raise additional capital necessary to fund and expand our operations, invest
in new services and products, and service our debt could reduce our ability to compete and could harm our business. We may
need to incur additional debt under our Credit Facility and / or raise additional capital beyond what is available under our Credit
Facility if we cannot fund our growth or service our debt through our operating cash flows. Should this occur, we may not be
able to obtain additional debt or additional equity financing on favorable terms, if at all, which could harm our business, results
of operations and financial condition. We are also subject to certain restrictions for future financings as discussed in the risk
factor ““ The terms of our Credit Facility impose operating and financial restrictions on us. ” If we raise additional equity
financing, our stockholders may experience significant dilution of their ownership interests and the value of our Common Stock
could decline. If we engage in additional debt financings, the holders of the debt securities or lenders would have priority over
the holders of our Common Stock. We may also be required to accept terms that further restrict our ability to incur additional
indebtedness, take other actions that would adversely impact the short- term price of our Common Stock, or force us to maintain
specified liquidity or other ratios, any of which could harm our business, results of operations and financial condition and reduce
the value of our Common Stock. —25—Our business may suffer if it is alleged or determined that our technology infringes the
intellectual property rights of others. The software industry is characterized by the existence of a large number of patents,
copyrights, trademarks, trade secrets and other intellectual and proprietary rights. Companies in the software industry are often
required to defend against claims and litigation alleging infringement or other violations of intellectual property rights. Many of
our competitors and other industry participants have been issued patents and / or have filed patent applications and may assert
patent or other intellectual property rights within the industry. Our ongoing litigation with Oracle relates in part to copyright
infringement claims and, from time to time, we may receive threatening letters or notices alleging infringement or may be the
subject of claims that our services and underlying technology infringe or violate the intellectual property rights of others .
Further, while we generally prohibit the use of generative artificial intelligence (AI) technologies by our employees and
currently do not use generative Al technologies in our products or service offerings, the unauthorized use of generative
Al technologies by our employees may result in allegations or claims against us related to violations of third- party
intellectual property rights, unauthorized access to or use of proprietary information and / or failure to comply with the
terms of third- party licensing agreements . Any allegation of infringement, whether innocent or intentional, can adversely
impact marketing, sales and our reputation. Interruptions to or degraded performance of our service could result in client
dissatisfaction, damage to our reputation, loss of clients, limited growth and reduction in revenue. Our software support
agreements with our clients generally guarantee a 10- minute response time with respect to certain high- priority issues. If we do
not meet the 10- minute guarantee, our clients may in some instances be entitled to liquidated damages, service credits or
refunds. To date, no such payments have been made. We also deliver tax, legal and regulatory updates to our clients. If there are



inaccuracies in these updates, or if we are not able to deliver them on a timely basis to our clients, our reputation may be
damaged, and we could faee-elaims-be found liable for eempensationfrentrdamages to our clients and potentially lose clients.
Any interruptions or delays in our service, whether as a result of third- party error, our own error, natural disasters or other
catastrophic events, security breaches or a result of any other issues, whether accidental or willful, could harm our relationships
with clients and cause our revenue to decrease and our expenses to increase. Also, in the event of damage or interruption, our
insurance policies may not adequately compensate us for any losses that we may incur. These factors, in turn, could further
reduce our revenue, subject us to liability, cause us to pay liquidated damages, issue credits or cause clients not to renew their
agreements with us, any of which could materially adversely affect our business. - 27- We depend and rely on SaaS technologies
and related services from third parties in order to operate critical functions of our business and interruptions or performance
problems with these technologies or services , including any deficiencies associated with generative artificial intelligence
technologies potentially used by such third parties, may adversely affect our business and operating results. We depend and
rely on software- as- a- service, or SaaS, technologies and related services from third parties #n-erder-to operate critical functions
of our business, including billing and order management, financial accounting services, and eustomer-client relationship
management services. If these services become unavailable due to extended outages or interruptions, security vulnerabilities, or
cyber- attacks, because they are no longer available on commercially reasonable terms or prices, or due to other unforeseen
circumstances, our expenses could increase, our ability to manage these critical functions could be interrupted, and our
processes for and ability to manage sales of our products, recognize revenue, and support our eustermmers-clients could be
impaired, all of which could adversely affect our business and operating results . Further, our third- party vendors and
service providers may use generative artificial intelligence (AI) technologies or systems, and ineffective or inadequate
generative Al development or deployment practices by such third- party vendors and service providers could result in
unintended consequences such as reputational damage, legal liabilities or loss of user confidence or business. The
algorithms and models used in generative Al technologies and systems may have limitations, including biases, errors, or
inability to handle certain data types or scenarios. In addition, there is a risk of system failures, disruptions or
vulnerabilities that could compromise the integrity, security or privacy of the generated content, including the use of
cyberattacks against emerging technologies, such as forms of generative AI . Our results of operations 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, including
seasonality linked to certain of the sales cycles for our products and services. Historically, our sales cycle has been tied to the
renewal dates for our clients’ existing and prior vendor support agreements for the products that we support. Because our clients
make support vendor selection decisions in conjunction with the renewal of their existing support agreements with Oracle and
SAP, among other enterprise software vendors, we have experienced an increase in business activity during the quarterly
periods in which those agreements are up for renewal. However, because we have introduced and intend to continue to introduce
products and services for additional software products that do not follow the same renewal timeline or pattern, our past results
may not be indicative of our future performance, and comparing our results of operations on a period- to- period basis may not
be meaningful. Also, if we are unable to engage a potential client before its renewal date for software support services in a
particular year, it will likely be at least another year before we would have the opportunity to engage that potential client again,
given that such potential client likely had to renew or extend its existing support agreement for at least an additional year’ s
worth of service with its existing support provider. Furthermore, our existing clients generally renew their agreements with us at
or near the end of each calendar year, so we have also experienced and expect to continue to experience heavier renewal rates in
the fourth quarter. —26—We may not be able to accurately forecast the amount and mix of future product and service
subscriptions, revenue and expenses, and as a result, our results of operations may fall below our estimates or the expectations of
securities analysts and investors. If our revenue or results of operations fall below the expectations of investors or securities
analysts, or below any guidance we may provide, the price of our Common Stock could decline . There is an increasing focus
from...... 7 of this Report for additional information . We may need to change our pricing models to compete successfully. We
currently offer our clients support services for a fee that is equal to a percentage of the annual fees charged by the enterprise
software vendor; therefore, changes in such vendors’ fee structures would impact the fees we would receive from our clients. If
the enterprise software vendors offer deep discounts on certain services or lower prices generally, we may need to —27—change
our pricing models, which could have an adverse effect on our results of operations. In addition, our other product and service
offerings, such as our Rimini ONE integrated services, have pricing models that use a variety of different metrics and formulas
as compared to our support solutions. To the extent that we do not have substantial experience with pricing such new products
and services, we may need to adjust our pricing models for these offerings over time to ensure that we remain competitive and
realize a return on our investment in developing these new products and services. If we do not adapt our pricing models as
necessary or appropriate, our revenue could decrease and adversely affect our results of operations. We may not be able to scale
our business systems quickly enough to meet our clients’ growing needs, and if we are not able to grow efficiently, our results of
operations could be harmed. - 28- As enterprise software products become more advanced and complex, we will need to devote
additional resources to innovating, improving and expanding our offerings to provide relevant products and services to our
clients using these more advanced and complex products. In addition, we will need to appropriately scale our internal business
systems and our global operations and client engagement teams to serve our growing client base, particularly as our client
demographics expand over time. Any such expansion may be expensive and complex, requiring financial investments,
management time and attention. Any failure of or delay in these efforts could adversely affect the quality or success of our
services and negatively impact client satisfaction, resulting in potential decreased sales to new clients and possibly lower
renewal rates by existing clients. We could also face inefficiencies or operational failures as a result of our efforts to scale our
infrastructure. There can be no assurance that the expansion and improvements to our infrastructure and systems will be fully or
effectively implemented within budgets or on a timely basis, if at all. Any failure to efficiently scale our business could result in



reduced revenue and increased expenditures and adversely impact our operating margins and results of operations. Because our
long- term growth strategy involves further expansion of our sales to clients outside the United States, our business will be
susceptible to risks associated with global operations, including currency exchange rate fluctuations. A significant component of
our growth strategy involves the further expansion of our operations and client base outside the United States. Accordingly, our
international revenue grew from $ +#4-194 . 6-3 million for the year ended December 31, 26242022 to § 494-211 . 3-5 million
for the year ended December 31, 20222023 , an increase of $ 49-17 . 72 million or H-9 %. We currently have subsidiaries
outside of the United States in Australia, Brazil, Canada, UAE (Dubai), France, Germany, Hong Kong, India, Israel, Japan,
Korea, Malaysia, Mexico, Netherlands, New Zealand, Poland, Singapore, Sweden, Taiwan and the United Kingdom, which
focus primarily on selling our services in those regions. In the future, we may expand to other locations outside of the United
States. Our current global operations and future initiatives will involve a variety of risks, including among others: * changes in a
specific country’ s or region’ s political or economic conditions; * the occurrence of catastrophic events, including natural
disasters, that may disrupt our business; * changes in regulatory requirements, taxes or trade laws or the imposition of trade
sanctions; ¢ currency exchange rate fluctuations and the resulting effect on our revenue and expenses, and the cost and risk of
entering into currency exchange rate hedging transactions; * more stringent regulations relating to data security, such as where
and how data can be housed, accessed and used, and the unauthorized use of, or access to, commercial and personal information;
« differing labor regulations, especially in countries and geographies where labor laws are more advantageous to employees as
compared to the United States, including deemed hourly wage and overtime regulations; ¢ challenges inherent in efficiently
managing an increased number of employees over large geographic distances, including the need to implement appropriate
systems, policies, benefits and compliance programs as well as hire and retain local management, sales, marketing and support
personnel, along with the ability to recapture costs to open up new geographies; ¢ difficulties in managing a business in new
markets with diverse cultures, languages, customs, legal systems, alternative dispute systems and regulatory systems; ¢ increased
logistics, travel, real estate, infrastructure and legal compliance costs associated with global operations;  limitations on our
ability to reinvest earnings from operations in one country to fund the capital needs of our operations in other countries; * laws
and business practices favoring local competitors or general preferences for local vendors;  limited or insufficient intellectual
property protection; * war, political instability or terrorist activities, including geopolitical actions specific to an international
region, such as the ongoing geopolitical conflict between Russta-Israel and Bleraine-Hamas ; * exposure to liabilities under
anti- corruption and anti- money laundering laws, including the United States Foreign Corrupt Practices Act and similar laws
and regulations in other jurisdictions; and —28- adverse tax burdens and foreign exchange controls that could make it difficult
to repatriate earnings and cash. Our exposure in operating our business globally with the risks noted above and the unique
challenges of each new geography increase the risk that any potential future expansion efforts that we may undertake will not be
successful. If we invest substantial time and resources to expand our global operations and are unable to do so successfully and
in a timely manner, our business and results of operations will be adversely affected. Consolidation in our target sales markets is
continuing at a rapid pace, which could harm our business in the event that our clients are acquired and their agreements are
terminated, or not renewed or extended. - 29- Consolidation among companies in our target sales markets has been robust in
recent years, and this continuing trend poses a risk for us. If such consolidation rates continue, we expect that some of the
acquiring companies will terminate, renegotiate and elect not to renew our agreements with the clients they acquire, which may
have an adverse effect on our business and results of operations. If there is a widespread shift by clients or potential clients to
enterprise software vendors, products and releases for which we do not provide software products or services, our business,
financial condition and results of operations would be adversely impacted. Our current revenue is primarily derived from the
provision of support services for Oracle and SAP enterprise software products. If other enterprise software vendors, products
and releases emerge to take substantial market share from current Oracle and SAP products and releases we support, and we are
unable to, or do not, offer products or services for such vendors, products or releases, demand for our products and services may
decline or our products and services may become obsolete. Developing new products and services to address different emerging
enterprise software vendors, products and releases could take a substantial investment of time and financial resources, and we
cannot guarantee that we will be successful. If fewer clients use enterprise software products for which we provide products and
services, and we are not able to provide services for new vendors, products and releases, our business may be adversely
impacted. We continue to invest resources in research and development to enhance our current product and service offerings,
and other new offerings that will appeal to clients and potential clients, for example, our partnership with Salesforce to support
SaaS solutions, our Application Management Services (AMS) for SAP and Oracle products and our Rimini ONE integrated
services. The development of new product and service offerings may not generate sufficient revenue to offset the increased
research and development expenses and may not generate gross profit margins consistent with our current margins. Also, our
new product and service offerings may be in markets that are more competitive than markets for our existing product and
service offerings, making it more difficult to introduce them to clients and potential clients effectively or provide them
profitably. If our new or modified products, services or technology do not work as intended, are not responsive to client needs or
industry or regulatory changes, are not appropriately timed with market opportunity, or are not effectively brought to market, we
may lose existing and prospective clients or related opportunities, in which case our financial condition and results of operations
may be adversely impacted, and if we are not successful in implementing any new product and service offerings, we may need
to write off the value of our investment in such offerings. Cybersecurity threats continue to increase in frequency and
sophistication; if our data security measures are compromised or unauthorized access to or misuse of client data occurs, our
services may be perceived as not being secure, clients may curtail or cease their use of our services, our reputation and our
business may be harmed, and we may incur significant liabilities. Our services sometimes involve accessing, processing,
sharing, using, storing and transmitting proprietary information and protected data of our clients. We rely on proprietary and
commercially available systems, software, tools and monitoring, as well as other processes, to provide security for accessing,



processing, sharing, using, storing and transmitting such information and data. If our security measures are compromised as a
result of third- party action, employee, vendor or client error, malfeasance, stolen or fraudulently obtained log- in credentials or
otherwise, our reputation could be damaged, our business and our clients may be harmed, and we could incur significant
liabilities. Cyberattacks continue to increase in frequency and in magnitude generally, and these threats are being driven by a
variety of sources, including nation- state sponsored espionage and hacking activities, industrial espionage, organized crime,
sophisticated organizations and hacking groups and individuals. Furthermore, due to geepelitieat-tensions related to the ongoing
geopolitical eenftet-conflicts such as between Russia and Ukraine and-developments-in-China-, the risk of cyber- attacks may
be elevated. We have been the subject of cybersecurity threats and expect such threats to continue in the future. In addition, if
the security measures of our clients are compromised, even without any actual compromise of our own systems or security
measures, we may face negative publicity or reputational harm if our clients or anyone else incorrectly —29-attributes the blame
for such security breaches to us, our products and services, or our systems. We may also be responsible for repairing any
damage caused to our clients’ systems that we support, and we may not be able to make such repairs in a timely manner or at
all. We may be unable to fully anticipate or prevent techniques used to obtain unauthorized access or to sabotage systems
because they change frequently and generally are not detected until after an incident has occurred. As we increase our client
base and our brand becomes more widely known and recognized, we may become more of a target for third parties seeking to
compromise our systems or security measures or gain unauthorized access to our clients’ proprietary information and protected
data as was the case in a 2021 successful phishing incident where we were a victim, which resulted in some unauthorized - 30-
sharing of client addresses and outstanding billing data information, but did not significantly impact our business or client
relationships. Although we attempt to identify, mitigate and manage these risks by employing a number of measures, including
insurance, monitoring of our systems and networks, employee training and maintenance of backup and protective systems, our
systems, networks, products and services remain potentially vulnerable to increasingly sophisticated advanced persistent threats
that may have a material effect on our business. In addition, the devotion of additional resources to the security of our
information technology systems in the future could significantly increase the cost of doing business or otherwise adversely
impact our financial results. In addition, many governments have enacted laws requiring companies to notify individuals of data
security incidents involving certain types of personal data, and some of our clients contractually require notification of any data
security compromise. In the event of a data security compromise, we may have difficulty timely complying with notification
requirements that are unreasonably short or burdensome. SEC rules and potential other applicable legislative action will
require public disclosure of material Seeurity-security compromises experienced by our clients, by our competitors or by us
may-tead-to-publie-diselosures-, which may lead to widespread negative publicity. Any data security compromise in our
industry, whether actual or perceived, could harm our reputation, erode client confidence in the effectiveness of our security
measures, negatively impact our ability to attract new clients, cause existing clients to elect not to renew their agreements with
us, or subject us to third party lawsuits, government investigations, regulatory fines or other action or liability, all or any of
which could materially and adversely affect our business, financial condition and results of operations. We cannot provide
assurances that any limitations of liability provisions in our contracts for a security breach would be enforceable or adequate or
would otherwise protect us from any such liabilities or damages with respect to any particular claim. Further, certain of our
contracts do not contain limitations of liability specific to security breaches, which could expose us to significant liabilities or
damages, all or any of which could materially and adversely affect our business, financial condition and results of operations.
We also cannot be sure that our existing general liability insurance coverage and coverage for errors or omissions will continue
to be available on acceptable terms or will be available in sufficient amounts to cover one or more claims, or that the insurer will
not deny coverage as to any future claim. The successful assertion of one or more claims against us that exceed available
insurance coverage, or the occurrence of changes in our insurance policies, including premium increases or the imposition of
substantial deductible or co- insurance requirements, could have a material adverse effect on our business, financial condition
and results of operations. We are subject to governmental and other legal obligations related to privacy and security, and our
actual or perceived failure to comply with such obligations could harm our business. As an expanding global company, we are
subject to the laws and regulations of numerous jurisdictions worldwide regarding accessing, processing, sharing, using, storing,
transmitting, disclosure and protection of personal data, the scope of which are constantly changing, subject to differing
interpretation and related to jurisdictions where we have operations, eustemers-clients , or where we conduct marketing, and
such laws may be inconsistent between countries or in conflict with other laws, legal obligations or industry standards. For
example, the General Data Protection Regulation ¢~GBRR->-in the European Union ¢“EH-3;creates a broad range of
requirements and imposes substantial penalties for non- compliance, including possible fines of up to 4 % of global annual
revenue for the preceding financial year or € 20 million (whichever is higher) for the most serious infringements. We are also
subject to certain requirements in other international jurisdictions with or developing strong privacy and security legislation, as
well as expanding U. S. state law, including the California Consumer Privacy Act of 2018, the California Privacy Rights Act of
2020, the Virginia Consumer Data Protection Act of 2021 (effective Jan 1, 2023), the Colorado Consumer Privacy Act of 2021
(effective July 1, 2023), as well as privacy and security legislation in other states, including Nevada, each of which add to the
range of privacy- and security- related compliance requirements. We generally comply with industry standards and strive to
comply with all applicable legal obligations relating to privacy, data protection and security, but it is possible that these laws and
other legal obligations may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another and may
conflict with industry standards or our practices or may be mandated at a pace that exceeds our ability to comply. Compliance
with such requirements may be costly and may require us to modify our business practices, which could adversely affect our
business and profitability. Any failure or perceived failure by us to comply —36=with these laws, policies or other obligations
may result in governmental enforcement actions or litigation against us, with potential consequences such as fines and other
expenses related to such governmental actions, an order requiring that we change our data practices or business practices, and



could cause our clients to lose trust in us, any of which could have an adverse effect on our business. Further, the
unauthorized use of generative artificial intelligence (AI) technology by our workforce may pose potential risks relating
to the protection of data, including cybersecurity risk, exposure of our and our clients’ proprietary confidential
information to unauthorized recipients and the misuse of our or third- party intellectual property.- 31- If our products and
services fail due to defects or similar problems, and if we fail to correct any defect or other software problems, we could lose
clients, become subject to service performance or warranty claims or incur significant costs. Our products and services and the
systems infrastructure necessary for the successful delivery of our products and services to clients are inherently complex and
may contain material defects or errors unknown to us. We have from time to time found defects in our products and services after
delivery to our customers and may discover additional defects in the future. In particular, we have developed our own tools and
processes to deliver comprehensive tax, legal and regulatory updates tailored for each client, which we endeavor to deliver to
our clients in a shorter timeframe than our competitors, which may result in an increased risk of material defects or errors
occurring. We may not be able to detect and correct all defects or errors before clients begin to use our products and services, as
some may be unknown. Consequently, defects or errors may be discovered after our products and services are provided and
used. These defects or errors could also cause inaccuracies in the data we collect and process for our clients, or even the loss,
damage or inadvertent release of such confidential data. Even if we are able to implement fixes or corrections to our tax, legal
and regulatory updates in a timely manner, any history of defects or inaccuracies in the data we collect for our clients, or the
loss, damage or inadvertent release of such confidential data could cause our reputation to be harmed, and clients may elect not
to renew, extend or expand their agreements with us and subject us to service performance credits, warranty or other claims or
increased insurance costs. The costs associated with any material defects or errors in our products and services or other
performance problems may be substantial and could materially adversely affect our financial condition and results of operations.
If we are not able to maintain an effective system of internal control over financial reporting, current and potential investors
could lose confidence in our financial reporting, which could harm our business and have an adverse effect on our Common
Stock price. We have had material weaknesses in our internal control over financial reporting —As-in the past as described under
iGeﬂt-fe-}s—zat-ﬂel—Pfeeeehjlfesiln Paﬁ—H—Hem—9A—ef—our historical periodic reports filed with the SEC. We remediated the
at-wehad-a matenal wea-leﬁess-weaknesses -rn—etuknﬁemal—eon&el-eveﬁﬁnaﬁeia-}

v W W ; A-we-are required to have our 1ndependent registered
pubhc accountlng ﬁrrn attest to and report on management’ s assessment of the effectiveness of our internal control over
financial reporting. If we are unable to conclude that we have effective internal control over financial reporting, or if our
independent registered public accounting firm is unable to provide us with an attestation and an unqualified report as to the
effectiveness of our internal control over financial reporting, investors could lose confidence in the reliability of our financial
statements, which could result in a decrease in the value of our securities. For further information regarding our controls and
procedures, see “ Controls and Procedures ” in Part #1 , Item 9A—4 of this Report. If we fail to enhance and protect our brand,
our ability to expand our client base will be impaired and our financial condition may suffer. We believe that our development
and protection of the Rimini Street brand is critical to achieving widespread awareness of our products and services, and as a
result, is important to attracting new clients and maintaining existing clients. We also believe that the importance of brand
recognition will increase as competition in our market increases. Successful promotion of our brand will depend largely on the
effectiveness of our marketing efforts and on our ability to provide reliable products and services at competitive prices, as well
as the outcome of our ongoing litigation with Oracle. Brand promotion activities may not yield increased revenue, and even if
they do, any increased revenue may not offset the expenses we incurred in building our brand. If we fail to successfully promote,
maintain and protect our brand, our business could be adversely impacted. =—34—Our success depends, in part, upon protecting
our proprietary products, services, knowledge, software tools and processes. We rely on a combination of copyrights,
trademarks, service marks, trade secret laws and contractual restrictions to establish and protect our proprietary rights. However,
the steps we take to protect our intellectual property may be inadequate. We will not be able to protect our intellectual property
if we are unable to enforce our rights or if we do not detect unauthorized use of our intellectual property. Any of our copyrights,
trademarks, service marks, trade secret rights or other intellectual property rights may be challenged by others or invalidated
through administrative process or litigation. Furthermore, legal standards relating to the validity, enforceability and scope of
protection of intellectual property rights are uncertain. Despite our precautions, it may be possible for unauthorized third parties
to copy or use information that we regard as proprietary to create products and services that compete with ours. In addition, the
laws of some countries do not protect proprietary rights to the - 32- same extent as the laws of the United States. To the extent
we expand our global activities, our exposure to unauthorized copying and use of our brand, processes and software tools may
increase. 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 strategic relationships and business alliances. No assurance can
be given that these agreements will be effective in controlling access to and distribution of our proprietary intellectual property.
Further, these agreements may not prevent our competitors from independently developing products and services that are
substantially equivalent or superior to our products and services. Although we have been successful in the past, there can be no
assurance that we will receive any additional patent protection for our proprietary software tools and processes. Even if we were



to receive patent protection, those patent rights could be invalidated at a later date. Furthermore, any such patent rights may not
adequately protect our processes, our software tools or prevent others from designing around our patent claims. To protect our
intellectual property rights, we may be required to spend significant resources to monitor and protect these rights. Litigation
brought to protect and enforce our intellectual property rights could be costly, time consuming and distracting to management
and could result in the impairment or loss of portions of our intellectual property. Furthermore, our efforts to enforce our
intellectual property rights may be met with defenses, counterclaims and countersuits attacking the validity and enforceability of
our intellectual property rights. Our inability to protect our products, processes and software tools against unauthorized copying
or use, as well as any costly litigation or diversion of our management’ s attention and resources, could delay further sales or the
implementation of our products and services, impair the functionality of our products and services, delay introductions of new
products and services, result in our substituting inferior or more costly technologies into our products and services, or injure our
reputation. State, local and foreign jurisdictions have differing and complex rules and regulations governing sales, use, value-
added and other taxes, and these rules and regulations can be subject to varying interpretations that may change over time. In
particular, the applicability of such taxes to our products and services in various jurisdictions is unclear. Further, these
jurisdictions’ rules regarding tax nexus are complex and can vary significantly. As a result, we could face the possibility of tax
assessments and audits, and our liability for these taxes and associated interest and penalties could exceed our original estimates.
Should these jurisdictions determine that we should be collecting additional sales, use, value- added or other taxes, it could
result in substantial tax liabilities and related penalties for past sales, discourage clients from purchasing our products and
services or otherwise harm our business and results of operations. The amount of and ultimate realization of the benefits from
the net operating loss carryforwards for income tax purposes is dependent, in part, upon the tax laws in effect, our future
earnings, and other future events, the effects of which cannot be determined; if we are not able to use a significant portion of our
net operating loss carryforwards, our profitability could be adversely affected. We have United States federal and state net
operating loss carryforwards due to prior period losses, which could expire unused and be unavailable to offset future income
tax liabilities, which could adversely affect our profitability. In addition, under Section 382 of the Internal Revenue Code of
1986, as amended, our ability to utilize net operating loss carryforwards or other tax attributes in any taxable year may be
limited if we experience an “ ownership change. ” A Section —32--382 “ ownership change ” generally occurs if one or more
stockholders or groups of stockholders who own at least 5 % of our stock increase their ownership by more than 50 percentage
points over their lowest ownership percentage within a rolling three- year period. Similar rules may apply under state tax laws in
the United States. While our ownership changes to date have not triggered any limitations under Section 382, it is possible that
any future ownership changes or issuances of our capital stock, could have a material effect on the use of our net operating loss
carryforwards or other tax attributes, which could adversely affect our profitability. We are a multinational organization faced
with increasingly complex tax issues in many jurisdictions, and we could be obligated to pay additional taxes in various
jurisdictions. As a multinational organization, we may be subject to taxation in several jurisdictions worldwide with increasingly
complex tax laws, the application of which can be uncertain. Significant judgment is required in determining our worldwide
provision for income taxes. In the ordinary course of our business, there are many transactions and calculations where the - 33-
ultimate tax determination is uncertain. As such, our results may differ from previous estimates and may materially affect our
financial position. The amount of taxes we pay in jurisdictions in which we operate could increase substantially as a result of
changes in the applicable tax principles, including increased tax rates, new tax laws or revised interpretations of existing tax
laws and precedents, which could have a material adverse effect on our liquidity and results of operations. In addition, the
authorities in these jurisdictions could review our tax returns and impose additional tax, interest and penalties, and the
authorities could claim that various withholding requirements apply to us or our subsidiaries or assert that benefits of tax treaties
are not available to us or our subsidiaries, any of which could have a material impact on our business and results of operations. =
There is an increasing focus from regulators, including U.S.state attorneys general, certain investors,certain clients,the
communities in which we operate and other stakeholders concerning environmental,social,and governance (“ ESG )
matters,both in the United States and internationally. These stakeholders may have differing priorities and expectations regarding
ESG matters.In particular,certain of our clients or potential clients might require that we implement specified ESG procedures or
standards in order to do business or continue to do business with them.In addition,proxy advisory firms and certain institutional
investors who manage investments in public companies are increasingly integrating ESG factors into their investment
analysis.The specific consideration of ESG factors in making business,investment and voting decisions is relatively-new
unsettled and still developing.In addition,recent judicial decisions,federal and state legislative actions and actions of
private interest groups have challenged certain ESG policies and practices . Accordingly,the frameworks and methods for
assessing ESG policies are not fully developed,likely vary across our various stakeholders and will likely continue to evolve
over time.Moreover,the subjective nature of methods used by our various stakeholders to assess a company with respect to ESG
criteria could result in erroneous perceptions or a misrepresentation of our actual ESG policies and practices.In addition,we
could also incur additional costs and require additional resources to monitor,report and comply with various ESG practices and
associated legal,legislative and regulatory requirements.To the extent that our required and voluntary disclosures about ESG
matters increase,we could be criticized for the accuracy,adequacy,or completeness of such disclosures.If we fail to comply with
specific ESG- related client / potential client or investor expectations and standards,or to provide the disclosure relating to ESG
issues that any third parties may believe is necessary or appropriate (regardless of whether there is a legal requirement to do
$0),our reputation,business ﬁnan(nal condition,and / or results of operatlons as well as the price of our common stock Could be
negatlvelylmpacted Any-aettons-takenby-governmentat-atth e hers—n any-Hn g 3

lndebtedness and Securities Our level of 1ndebtedness and any future indebtedness we may incur may limit our operational and
financing flexibility and negatively impact our business. On December 31, 26222023 , our outstanding indebtedness under the



our Credit Facility and finance leases totaled $ #8-73 . 8-0 million. We may incur substantial additional indebtedness in the
future. Our Credit Facility and other debt instruments we may enter into in the future may significantly impact our business,
including the following among others: * our ability to obtain additional financing for working capital, capital expenditures,
acquisitions or general corporate purposes may be impaired; ¢ our requirement to use a significant portion of our cash flows from
operations to pay principal and interest on our indebtedness, which will reduce the funds available to us for operations and other
purposes; * our level of indebtedness could place us at a competitive disadvantage compared to our competitors that may have
proportionately less debt; ¢ our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate may be limited; and ¢ our level of indebtedness may make us more vulnerable to economic downturns and adverse
developments in our business. We expect to depend primarily on cash generated by our operations for funds to pay our expenses
and any amounts due under our Credit Facility and any other indebtedness we may incur. Our ability to make these payments
depends on our future performance, which will be affected by financial, business, economic and other factors, many of which
we cannot control, including a-ny—hngeﬂng—rmpaefs—e-ﬁthe—ee%&%aﬂdemte—mﬂatlon and global economic conditions. Our
business may not generate sufficient cash flows from operations in the future , and our currently anticipated growth in net sales
and cash flows may not be realized, either or both of which could result in our being unable to repay indebtedness or to fund
other liquidity needs. If we do not generate adequate - 34- resources, we may be required to refinance all or part of our then
existing debt, sell assets or borrow more money, in each case on terms that may not be acceptable to us. In addition, the terms of
existing or future debt agreements, including our existing Credit Facility, may restrict us from adopting some or any of these
alternatives. Our inability to incur additional debt in the future could also delay or prevent a change in control of our Company,
make some transactions more difficult and impose additional financial or other covenants on us. In addition, any significant
levels of indebtedness in the future could make us more vulnerable to economic downturns and adverse developments in our
business. Our current indebtedness and any inability to pay our debt obligations as they come due or an inability to incur
additional debt could adversely affect our business and results of operations. —33=Our Credit Facility contains certain
restrictions and covenants that generally limit our ability to, among other things, create liens on assets, sell assets, engage in
mergers or consolidations, make loans or investments, incur additional indebtedness, engage in certain transactions with
affiliates, incur certain material ERISA or pension liabilities and pay dividends or repurchase capital stock and in each case,
subject to certain exceptions set forth in our credit agreement. Our Credit Facility may limit our ability to engage in these types
of transactions even if we believe that a specific transaction would contribute to our future growth or improve our operating
results. Our Credit Facility also requires us to achieve specified financial and operating results and maintain compliance with
specified financial ratios, including as a condition to accessing additional amounts available for borrowing. As of December 31,
2622-2023 and on the date of filing this Report, we were in compliance with each of these financial covenants. Our ability to
comply with these provisions may be affected by events beyond our control. A breach of any of these financial covenants or our
inability to comply with required financial ratios in our Credit Facility could result in a default under the Credit Facility in which
case the lenders would have the right to declare all borrowings, which includes any principal amount outstanding, together with
all accrued, unpaid interest and other amounts owing in respect thereof, to be immediately due and payable. If we are unable to
repay all borrowings when due, whether at maturity or if declared due and payable following a default, the lenders would have
the right to proceed against the collateral granted to secure the indebtedness. If we breach these covenants or fail to comply with
other terms of the Credit Facility and the lenders accelerate the amounts outstanding under the Credit Facility, our business and
results of operations would be adversely affected. Additionally, we may need to refinance our Credit Facility at maturity or upon
default, and future financing may not be available on acceptable terms, or at all. Our variable rate indebtedness subjects us to
interest rate risk, which, along with the phase- out of LIBOR and transition to SOFR, could cause our indebtedness service
obligations to increase significantly. As a result of market interest rate fluctuations, interest rates under our Credit Facility or
other variable rate indebtedness we may incur in the future could be higher or lower than current levels. As interest rates
increase, our debt service obligations under our Credit Facility may increase even though the amounts borrowed remain the
same, and our net income (loss) and cash flows, including cash available for servicing our indebtedness, would correspondingly
decrease. We have entered into an interest rate swap agreement that involves the exchange of floating for fixed rate interest
payments in order to partially reduce interest rate volatility under our Credit Facility. However, we currently do not maintain
interest rate swap agreements with respect to all of our variable rate indebtedness, and any interest rate swap agreements we
enter into in the future may not fully mitigate our interest rate risk. Effective February 28, 2023, we amended both our Credit
Facility and our then- effective interest rate swap agreement to 1mplement certain changes in the reference rate from LIBOR to
the-Seeured-Overnight FinaneingRate-(“-SOFR 2)in response to the previous announcement by the ICE Benchmark
Administration, the administrator of LIBOR, that it would cease publication of all remaining U. S. Dollar LIBOR settings
effective June 30, 2023. As a result, we have a choice of interest rates between (a) Adjusted Term SOFR and (b) a Base Rate, in
each case plus an applicable margin and as further defined in the Credit Facility. The applicable margin is based on our
Consolidated Leverage Ratio (as defined in the Credit Facility) and whether we elect Adjusted Term SOFR (ranging from 1. 75
to 2. 50 %) or Base Rate (ranging from 0. 75 to 1. 50 %). SOFR is a relatively new reference rate, and its composition and
characteristics are not the same as LIBOR. SOFR is calculated based on short- term repurchase agreements, backed by Treasury
securities. As such, SOFR is observed and backward looking, which stands in contrast with LIBOR under the previous
methodology, which is an estimated forward- looking rate and relies, to some degree, on the expert judgment of submitting bank
panel members. Given SOFR’ s limited history, the future performance of SOFR cannot be predicted based on historical
performance, and there is no assurance that SOFR will perform in the same way as LIBOR would have performed at any time or
that it is a comparable substitute for LIBOR. The consequences of transitioning to SOFR could result in an increase in the cost
of our variable rate indebtedness, which may impact our ability to refinance some or all of our existing indebtedness or
otherwise have a material adverse impact on our business, financial condition and results of operations. - 35- Our Board of



Directors has authorized a $ 50. 0 million stock repurchase program. During the year ended December 31, 26222023 , we

acquired 0. 9-2 million shares of Common Stock on the open market at—a—eest—ef—$—4—7—mﬂ-hﬁn—U-pefreemp-}et-teﬂ—e-ﬁthis
fept&ehase—&hes&shﬁfes—e#@eﬂ‘nﬁeﬁ—%eeﬁ*efe—feﬁfed— Repurchases pursuant to any such stock repurchase program could

affect our Common Stock price and increase its volatility. The existence of a stock repurchase program could also cause our
Common Stock price to be higher than it would be in the absence of such a program and could potentially reduce the market
liquidity for our Common Stock. Such repurchase program will not obligate us to repurchase any further specific dollar amount -
34—or number of shares of Common Stock within that authorization and may be suspended or discontinued at any time, which
could cause the market price of our Common Stock to decline. The timing and actual number of further shares repurchased
under any such stock repurchase program depends on a variety of factors including the timing of open trading windows, price,
corporate and regulatory requirements, and other market conditions. Further, the provisions of the Inflation Reduction Act of
2022 impose an excise tax of 1 % tax on the fair market value of stock repurchases made after December 31, 2022, net of certain
adjustments for issuances of incentive and other equity. The impact of this provision will depend on the extent of share
repurchases and qualified reductions for issuances made in future periods. There can be no assurance that any stock repurchases
will enhance stockholder value because the market price of our Common Stock may decline below the levels at which we
repurchased shares of Common Stock. Although our stock repurchase program is intended to enhance stockholder value, short-
term stock price fluctuations could reduce the program’ s effectiveness. The price of our Common Stock may be volatile, any
issuance of Common Stock upon the exercise of remaining warrants will dilute existing stockholders and such issuances and / or
any sales of Common Stock by large stockholders may depress the market price of our Common Stock. The price of our
Common Stock may fluctuate due to various factors enumerated in this Risk Factors section and elsewhere in this Report.
Additional factors impacting the price of our Common Stock could include: ¢ the failure of securities analysts to publish
research about us, or shortfalls in our results of operations compared to levels forecast by securities analysts; ¢ any delisting of
our Common Stock from Nasdaq Global Market due to any failure to meet listing requirements , including the minimum
trading price requirements as a result of our stock price volatility, particularly since the July 2023 District Court order
in the Rimini II litigation, which is currently stayed ; and ° the general state of securities markets. These factors may
materially reduce the market price of our Common Stock, regardless of our operating performance. Additionally, we have
registered for resale the shares of Common Stock of certain of our significant holders of our Common Stock, including our
largest stockholder, Adams Street Partners, LLC. Any sale of 1arge amounts of our Common Stock on the open market or in
privately negotiated transactions could have the effect of increasing the volatility and in-the-priee-ofour-Common-Stockor
putting significant downward pressure on the price of our Common Stock. Also, the issuance of Common Stock upon exercise
of warrants that remain outstanding and exercisable may result in immediate dilution to the equity interests of our existing
common stockholders and might result in dilution in the tangible net book value of a share of Common Stock, depending upon
the price en-at which the additional shares are issued. We may also seek to engage in further capital optimization transactions in
the future, the result of which could trigger some dilution or have other impacts on the market price of our Common Stock and
not achieve an improved capital structure. Any issuance of equity we may undertake in the future to raise additional capital
could cause the price of our Common Stock to decline or require us to issue shares at a price that is lower than that paid by
holders of our Common Stock in the past, which would result in those newly issued shares being dilutive. Certain of our
common stockholders can exercise significant control, which could limit our stockholders’ ability to influence the outcome of
key transactions, including a change of control. Based on the number of shares of Common Stock outstanding as of December
31,2622-2023 , two of our stockholders have aggregate voting power of 39-38 . 6-3 % of our outstanding capital stock. As of
December 31, 28222023 , (i) approximately 26. -3 % of our outstanding voting capital stock is held by Adams Street Partners
LLC and certain Adams Street fund limited partnerships and (ii) approximately 12. -0 % of our outstanding voting capital stock
is beneficially owned by our Chief Executive Officer , Chairman of the Board and President. Our directors and officers or
persons affiliated with our directors and officers have aggregate voting power of approximately 42-39 . 8-9 % as of December
31,2022-2023 . As a result, these stockholders, acting together, have significant influence over all matters that require approval
by our stockholders, including the election of directors and approval of significant corporate transactions. Corporate action
might be - 36- taken even if other stockholders oppose the action being taken. This concentration of ownership might also have
the effect of delaying or preventing a change of control of our company that other stockholders may view as beneficial. We do
not currently intend to pay dividends on our Common Stock and, consequently, the ability to achieve a return on investment in
our Common Stock will depend on appreciation in the price of our Common Stock. We have not paid any cash dividends on our
Common Stock to date. The payment of any cash dividends on our Common Stock will depend upon our revenue, earnings, cash
flow and financial condition from time to time. The payment of any dividends is at the discretion of our Board of Directors and
is also limited under the terms of our Credit Facility. Our ability to declare dividends on our Common Stock may also be limited
by the terms of future financing and other agreements entered into by us from time to time. It is presently expected that we will
retain all earnings for use in our business operations and, —35--accordingly, it is not expected that our Board of Directors will
declare any dividends on our Common Stock in the foreseeable future. Therefore, the success of an investment in shares of our
Common Stock will depend upon any future appreciation in its value. There is no guarantee that shares of our Common Stock
will appreciate in value or even maintain the price at which our stockholders have purchased their shares. Risks Relating to our
Corporate Governance The DGCL and our certificate of incorporation, bylaws and corporate governance policies contain certain
provisions, including anti- takeover provisions that limit the ability of stockholders to take certain actions and could delay or
discourage takeover attempts that stockholders may consider favorable. Our certificate of incorporation and bylaws, and
Delaware General Corporation Law (the “ DGCL ™), contain provisions that could have the effect of rendering more difficult,
delaying, or preventing an acquisition deemed undesirable by our Board of Directors and therefore depress the trading price of
our Common Stock. These provisions could also make it difficult for stockholders to take certain actions, including electing



directors who are not nominated by the current members of our Board of Directors or taking other corporate actions, including
effecting changes in our management and corporate governance policies and practices. Among other things, our certificate of
incorporation and bylaws include provisions regarding: « a classified Board of Directors with three- year staggered terms, which
could delay the ability of stockholders to change the membership of a majority of our Board of Directors; « the ability of our
Board of Directors to issue shares of preferred stock, including “ blank check ” preferred stock, and to determine the price and
other terms of those shares, including preferences and voting rights, without stockholder approval, which could be used to
significantly dilute the ownership of a hostile acquirer; « the limitation of the liability of, and the indemnification of our
directors and officers; ¢ the exclusive right of our Board of Directors to elect a director to fill a vacancy created by the expansion
of the Board of Directors or the resignation, death or removal of a director, which prevents stockholders from being able to fill
vacancies on our Board of Directors; ¢ the requirement that directors may only be removed from our Board of Directors for
cause; ¢ a prohibition on common stockholder action by written consent, which forces common stockholder action to be taken at
an annual or special meeting of stockholders and could delay the ability of stockholders to force consideration of a stockholder
proposal or to take action, including the removal of directors; ¢ the requirement that a special meeting of stockholders may be
called only by our Board of Directors, the chairperson of our Board of Directors, our chief executive officer or our president (in
the absence of a chief executive officer), which could delay the ability of stockholders to force consideration of a proposal or to
take action, including the removal of directors; ¢ controlling the procedures for the conduct and scheduling of Board of Directors
and stockholder meetings; ¢ the requirement for the affirmative vote of holders of at least 66 2 / 3 % of the voting power of the
then outstanding shares of the voting stock, voting together as a single class, to amend, alter, change or repeal any provision of
our certificate of incorporation or our bylaws, which could preclude stockholders from bringing matters before annual or special
meetings of stockholders and delay changes in our Board of Directors and also may inhibit the ability of an acquirer to effect
such amendments to facilitate an unsolicited takeover attempt; « the ability of our Board of Directors to amend the bylaws,
which may allow our Board of Directors to take additional actions to prevent an unsolicited takeover and inhibit the ability of an
acquirer to amend the bylaws to facilitate an unsolicited takeover attempt; and ¢ advance notice procedures with which
stockholders must comply to nominate candidates to our Board of Directors or to propose matters to be acted upon at a
stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special meetings of
stockholders and delay changes in our Board of Directors and also may - 37- discourage or deter a potential acquirer from
conducting a solicitation of proxies to elect the acquirer’ s own slate of directors or otherwise attempting to obtain control of our
company. These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in our
Board of Directors or management and corporate governance policies. In addition, as a Delaware corporation, we are subject to
provisions of Delaware law, including Section 203 of the DGCL, which may prohibit certain stockholders holding 15 % or more
of our outstanding capital stock from engaging in certain business combinations with us for a specified period of time. —36—Any
provision of our certificate of incorporation, bylaws or DGCL that has the effect of delaying or preventing 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 bylaws designate a state or federal court
located within the State of Delaware as 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, stockholders or employees. Our bylaws provide that the Court of Chancery of the State of Delaware will be
the sole and exclusive forum for: * any derivative action or proceeding brought on behalf of us; * any action asserting a claim of
breach of a fiduciary duty owed to us or our stockholders by any of our directors, officers or other employees; ® any action
asserting a claim against us or any of our directors, officers or employees arising out of or relating to any provision of the
DGCL, our certificate of incorporation or our bylaws; or * any action asserting a claim against us or any of our directors,
officers, stockholders or employees that is governed by the internal affairs doctrine of the Court of Chancery. This 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 any of our directors, officers, or other employees, which may discourage lawsuits with respect to such claims. Alternatively, if
a court were to find the choice of forum provision to be inapplicable or unenforceable in an action, we may incur additional
costs associated with resolving such action in other jurisdictions, which could harm our business, results of operations and
financial condition. Fhis-ehetee FH-provistorrdoes-not-operate-to-restrietsuits-brought-to-enforee-any-tiabiit

—General Risks Future acquisitions, strategic investments, partnerships o
alliances could be difficult to identify and integrate, divert the attention of management, disrupt our business, dilute stockholder
value and adversely affect our financial condition and results of operations. We may in the future seek to acquire or invest in
businesses, products or technologies that we believe could complement or expand our services, enhance our technical
capabilities or otherwise offer growth opportunities. The pursuit of potential acquisitions may divert the attention of
management and cause us to incur various expenses in identifying, investigating and pursuing suitable acquisitions, whether or
not the acquisitions are completed. If we acquire businesses, we may not be able to integrate successfully the acquired
personnel, operations and technologies, or effectively manage the combined business following the acquisition. We may not be
able to find and identify desirable acquisition targets or be successful in entering into an agreement with any particular target or
obtain adequate financing to complete such acquisitions. Acquisitions could also result in dilutive issuances of equity securities
or the incurrence of debt, which could adversely affect our results of operations. In addition, if an acquired business fails to meet
our expectations, our business, financial condition and results of operations may be adversely affected. The commercial
insurance market is changing rapidly in response to rising insurance losses and claims, changes in available insurance capacity
and adverse worldwide economic conditions, uncertainties, and risks, which may lead to higher premium costs, higher policy
deductibles, self- insured retentions, and / or lower coverage limits, potentially impacting our ability to continue our present
limits of insurance coverage, obtain sufficient insurance capacity to adequately insure our risks or maintain adequate insurance at



a reasonable cost. Commercial insurance availability and coverage terms, including deductibles, self- insured retentions and
pricing, continue to vary with market conditions. While we believe our insurance coverage addresses all material risks to which
we are - 38- exposed and is adequate and customary for our current global operations, we have observed rapidly changing
conditions in the insurance markets relating to nearly all areas of traditional corporate insurance, resulting in higher premium
costs, rising policy deductibles / self- insured retentions and lower coverage limits. If these changes continue, we may not be
able to continue our present limits of insurance coverage, obtain sufficient insurance capacity to adequately insure our risks and /
or obtain and maintain adequate insurance at a reasonable cost. Our insurance policies cover a number of risks and potential
liabilities, such as general liability, property coverage, errors and omissions liability, employment liability, business
interruptions, cybersecurity liability, crime, and directors’ and officers’ liability. We cannot be certain that our insurance
coverage will be adequate to cover liabilities actually incurred, that insurance will continue to be available to us on
commercially reasonable terms, or at all, or that any insurer will not deny coverage as to any future claim or become insolvent.
The successful assertion of one or more large —37—claims against us that exceed available insurance coverage, the occurrence of
changes in our insurance policies, including premium increases, decreases in coverage and the imposition of large deductible,
self- insured retentions, or co- insurance requirements, or the insolvency of any of our insurers, could have a material adverse
effect on our business, results of operations and financial condition. Catastrophic events may disrupt our business. We rely
heavily on our network infrastructure and information technology systems for our business operations. A disruption or failure of
these systems in the event of an online attack, earthquake, fire, terrorist attack, geopolitical instability inelading-such as the
engoing-eonthiet-conflicts between Russia-Israel and Ykraine-Hamas , war, power loss, telecommunications failure, extreme
weather conditions (such as hurricanes, wildfires or floods) or other catastrophic event could cause system interruptions, delays
in accessing our service, reputational harm, loss of critical data or could prevent us from providing our products and services to
our clients. In addition, several of our employee groups reside in areas particularly susceptible to earthquakes, such as the San
Francisco Bay Area and Japan, and a major earthquake or other catastrophic event could affect our employees, who may not be
able to access our systems, or otherwise continue to provide our services to our clients. A catastrophic event that results in the
destruction or disruption of our data centers, or our network infrastructure or information technology systems, or access to our
systems could affect our ability to conduct normal business operations and adversely affect our business, financial condition and
results of operations. Additionally, the emergence or spread of a pandermc or other Wldespread health emergency (or concerns
over and response to the possibility of such an emergency) 4 an ; pe v
adversely affect our business, financial condition and results of operatlons F allure 0 comply with laws and regulations
applicable to our operations could harm our business. Our business is subject to regulation by various global governmental
agencies, including agencies responsible for monitoring and enforcing employment and labor laws, workplace safety,
environmental laws, consumer protection laws, anti- bribery laws, import / export controls, securities laws and tax laws and
regulations. For example, transfer of certain software outside of the United States or to certain persons is regulated by export
controls. In certain jurisdictions, these regulatory requirements may be more stringent than those in the United States.
Noncompliance with applicable requirements could subject us to investigations, sanctions, enforcement actions, disgorgement of
profits, fines, damages, civil and criminal penalties or injunctions and may result in our inability to provide certain products and
services. If any governmental sanctions are imposed, or if we do not prevail in any possible civil or criminal litigation, or if
clients make claims against us for compensation for such non- compliance, our business, financial condition and results of
operations could be harmed, and responding to any such type of action will likely result in a significant diversion of
management’ s attention and resources. Reports published by analysts, including projections in those reports that differ
from our actual results, could adversely affect the price and trading volume of our Common Stock. Securities research
analysts may establish and publish their own periodic projections for us. These projections may vary widely and may not
accurately predict the results we actually achieve. Our share price may decline if our actual results do not meet the projections
of these securities research analysts. Similarly, if one or more of the analysts who write reports on us downgrades our stock or
publishes inaccurate or unfavorable research about our business, our share price could decline. If one or more of these analysts
ceases coverage of us or fails to publish reports on us regularly, our share price or trading volume could decline. If no additional
analysts commence coverage of us, the market price and volume for our common shares could be adversely affected.- 38-39 -




