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An	investment	in	our	securities	involves	a	high	degree	of	risk.	The	following	are	certain	risk	factors	that	could	affect	our
business,	financial	results	and	results	of	operations.	You	should	carefully	consider	the	following	risk	factors	in	connection	with
evaluating	the	forward-	looking	statements	contained	in	this	Form	10-	K	because	these	factors	could	cause	the	actual	results	and
conditions	to	differ	materially	from	those	projected	in	forward-	looking	statements.	The	risks	that	we	have	highlighted	here	are
not	the	only	ones	that	we	face.	If	any	of	the	risks	actually	occur,	our	business,	financial	condition	or	results	of	operation	could
be	negatively	affected.	In	that	case,	the	trading	price	of	our	securities	could	decline,	and	our	investors	may	lose	part	or	all	of
their	investment.	Risk	Factors	Summary	Our	business	operations	are	subject	to	numerous	risks	and	uncertainties,	including	those
outside	of	our	control,	that	could	cause	our	actual	results	to	be	harmed,	including	risks	regarding	the	following:	Operation	Risks
•	Our	business	may	not	generate	sufficient	cash	flows	from	operations	or	future	borrowings	may	not	be	available	in	amounts
sufficient	to	enable	us	to	fund	liquidity	needs	or	capital	expenditures.	•	Our	revenue,	earnings	and	profitability	are	affected	by
the	length	of	our	sales	cycle,	and	a	longer	sales	cycle	could	adversely	affect	our	results	of	operations	and	financial	condition.	•	If
we	do	not	meet	our	revenue	forecasts,	we	may	be	unable	to	reduce	our	expenses	in	a	timely	fashion	to	avoid	or	minimize	harm
to	our	results	of	operations.	•	We	traditionally	have	had	substantial	customer	concentration,	with	a	limited	number	of	customers
accounting	for	a	substantial	portion	of	our	revenue.	•	We	are	subject	to	credit	risk	and	other	risks	associated	with	our	accounts
receivable	securitization	facility.	•	Fluctuations	in	foreign	currency	exchange	rates	could	result	in	foreign	currency	transaction
losses,	which	could	harm	our	operating	results	and	financial	condition.	•	We	must	recruit	and	retain	our	key	management	and
other	key	personnel	and	our	failure	to	recruit	and	retain	qualified	employees	could	have	a	negative	impact	on	our	business.	•
Our	Many	of	our	products	are	complex	and	may	contain	defects	that	are	detected	only	after	deployment.	•	Failure	to	maintain
the	confidentiality,	integrity	and	availability	of	our	systems,	software	and	solutions	could	seriously	damage	our	reputation	and
affect	our	ability	to	retain	customers	and	attract	new	business.	•	The	quality	of	our	support	and	services	offerings	is	important	to
our	customers	and	if	we	fail	to	meet	out	service	level	obligations	under	our	service	level	agreements	or	otherwise	fail	to	offer
quality	support	and	services,	we	would	be	subject	to	penalties	and	could	lose	customers.	•	Our	reliance	on	third-	party	providers
for	communications	software,	services,	hardware	and	infrastructure	exposes	us	to	a	variety	of	risks	we	cannot	control.	•	We	are
subject	to	credit	risk	and	other	risks	associated	with	our	accounts	receivable	securitization	facility.	•	Fluctuations	in
foreign	currency	exchange	rates	could	result	in	foreign	currency	transaction	losses,	which	could	harm	our	operating
results	and	financial	condition.	•	Downgrades	in	our	credit	ratings	may	increase	our	future	borrowing	costs,	limit	our	ability	to
raise	capital,	cause	our	stock	price	to	decline,	any	of	which	could	have	a	material	adverse	impact	on	our	business.	•	Our
insurance	policies,	including	general	liability,	errors	and	omissions	and	cyber	insurance,	may	not	totally	protect	us.	Risks
Related	to	our	Business	and	Industry	•	The	financial	and	operating	difficulties	in	the	telecommunications	sector	may	negatively
affect	our	customers	and	our	business.	•	We	recently	announced	our	new	strategy	to	focus	on	our	cloud-	centric	solutions.
There	can	be	no	guarantee	that	this	strategy	will	be	successful	or	that	we	will	experience	consistent	and	sustainable
profitability	in	the	future	as	a	result	of	our	new	strategy.	•	The	success	of	our	business	depends	on	the	continued	growth	in
demand	for	connected	devices	and	the	continued	availability	of	high-	speed	access	to	the	Internet	.	•	The	SaaS	pricing	model	is
evolving	and	our	failure	to	manage	its	evolution	and	demand	could	lead	to	lower	than	expected	revenue	and	profit	.	•	Our
business	depends	substantially	on	customers	renewing	and	expanding	their	subscriptions	for	our	services.	Any	decline	in	our
customer	renewal	and	expansions	would	harm	our	operating	results.	•	The	markets	in	which	we	market	and	sell	our	products	and
services	are	highly	competitive,	and	if	we	do	not	adapt	to	rapid	technological	change,	we	could	lose	customers	or	market	share,
which	could	adversely	affect	our	ability	to	sustain	or	grow	revenue	could	be	adversely	affected	.	•	Consolidation	in	the
telecommunications,	media,	technology	industry	and	other	industries	that	we	serve	can	reduce	the	number	of	actual	and
potential	customers	and	adversely	affect	our	business	.	•	If	we	do	not	maintain	the	compatibility	of	our	services	with	third-	party
applications	that	our	customers	use	in	their	business	processes	or	if	we	fail	to	adapt	our	services	to	changes	in	technology	or	the
marketplace,	demand	for	our	services	could	decline	.	Legal,	Regulatory	and	Compliance	Risks	•	Government	regulation	of	the
Internet	and	e-	commerce	and	of	the	international	exchange	of	certain	information	is	subject	to	possible	unfavorable	changes,
and	our	failure	to	comply	with	applicable	regulations	could	harm	our	business	and	operating	results	.	•	Changes	in	laws,
regulations	or	governmental	policy	applicable	to	our	customers	or	potential	customers	may	decrease	the	demand	for	our
solutions	or	increase	our	costs	.	•	We	collect,	process,	store,	disclose	and	use	personal	information	and	other	data,	and	our
perceived	failure	to	protect	this	information	and	data	could	damage	our	reputation	and	harm	our	business	and	operating	results.	•
If	we	are	required	to	collect	sales	and	use	taxes	on	the	services	we	sell	previously	sold	in	additional	jurisdictions,	we	may	be
subject	to	liability	for	past	sales	and	out	future	sales	could	decrease	.	Risks	Related	to	our	Series	B	Preferred	Stock,	Senior	Notes
and	Common	Stock	•	Our	stock	price	may	continue	to	experience	significant	fluctuations	and	could	subject	us	to	litigation.	•	We
have,	and	in	the	future	may	be,	the	target	of	stockholder	derivative	complaints	or	other	securities	related	legal	actions	that	could
adversely	affect	our	result	results	of	operations	and	our	business	.	•	Other	than	payment	of	dividends	on	our	previous	Series	A
Preferred	Stock	and	our	current	Series	B	Preferred	Stock,	we	have	never	paid	dividends	on	our	capital	stock	and	we	do	not
anticipate	paying	any	dividends	in	the	foreseeable	future.	Consequently,	any	gains	from	an	investment	in	our	common	stock	will
likely	depend	on	whether	the	price	of	our	common	stock	increases	.	•	Delaware	law	and	provisions	in	our	restated	certificate	of
incorporation	and	amended	and	restated	bylaws	could	make	a	merger,	tender	offer	or	proxy	contest	difficult,	therefore
depressing	the	trading	price	of	our	common	stock.	•	We	have	incurred	(and	expect	to	continue	to	incur)	significant	costs	in



connection	with	the	restatement	of	previously	issued	consolidated	financial	statements.	•	Our	current	or	future	debt	securities	or
preferred	equity	securities,	which	would	be	senior	to	our	common	stock,	may	adversely	affect	the	market	price	of	our	common
stock.	•	B.	Riley	Financial,	Inc.	,	180	Degree	Capital	Corp.,	and	its	their	respective	affiliates	have	significant	influence	over
us	and	may	have	conflicts	of	interest	that	arise	out	of	future	contractual	relationships	it	or	its	affiliates	may	have	with	us	or	other
stockholders	.	•	The	Senior	Notes	are	unsecured	and	therefore	are	effectively	subordinated	to	any	secured	indebtedness	that	we
currently	have	or	that	we	may	incur	in	the	future.	•	The	Senior	Notes	are	structurally	subordinated	to	the	indebtedness	and	other
liabilities	of	our	subsidiaries.	•	The	indenture	under	which	the	Senior	Notes	were	issued	contains	limited	protection	for	holders
of	the	Senior	Notes.	•	An	increase	in	market	interest	rates	could	result	in	a	decrease	in	the	value	of	the	Senior	Notes.	•	A	new	1
%	U.	S.	federal	excise	tax	may	be	imposed	upon	us	in	connection	with	the	redemptions	by	us	of	our	Series	B	Non-	Convertible
Perpetual	Preferred	Stock	or	other	redemptions	or	repurchases	of	our	equity.	•	Our	common	stock	could	be	delisted	from
Nasdaq,	which	would	seriously	harm	the	liquidity	of	our	common	stock.	Our	business	may	not	generate	sufficient	cash	flows
from	operations,	or	future	borrowings	which	may	not	be	available	to	us,	in	amounts	sufficient	to	enable	us	to	fund	our	liquidity
needs	and	capital	expenditure	requirements	necessary	to	expand	our	operations	and	invest	in	new	products	which	could	reduce
our	ability	to	compete	and	could	harm	our	business.	We	cannot	guarantee	that	we	will	be	able	to	generate	sufficient	revenue	or
obtain	enough	capital	to	fund	our	capital	expenditures,	service	our	debt	and	execute	on	our	business	strategy.	We	may	be	more
vulnerable	to	adverse	economic	conditions	than	our	competitors	and	thus	less	able	to	withstand	competitive	pressures.	We
intend	to	continue	to	make	substantial	investments	to	support	our	business	growth	and	may	require	additional	funds	to	respond
to	business	challenges,	including	the	need	to	develop	new	products	and	enhancements	to	our	platforms	or	acquire
complementary	businesses	and	technologies.	Accordingly,	we	may	need	to	engage	in	equity	or	debt	financings	to	secure
additional	funds.	If	we	raise	additional	capital,	our	stockholders	may	experience	significant	dilution	of	their	ownership	interests,
and	the	per	share	value	of	our	common	stock	could	decline.	In	addition,	the	terms	of	any	future	issued	equity	securities	could
entitle	the	holders	of	those	equity	securities	to	rights,	preferences	and	privileges	superior	to	those	of	holders	of	our	securities.
Furthermore,	if	we	engage	in	additional	debt	financings,	the	holders	of	debt	might	have	priority	over	the	holders	of	our
securities,	and	we	may	be	required	to	accept	terms	that	restrict	our	ability	to	incur	additional	indebtedness,	including	restrictive
covenants	relating	to	our	capital	raising	activities	and	other	financial	and	operational	matters,	including	restricting	our	ability	to
pay	dividends	or	make	certain	other	restricted	payment,	sell	assets,	make	certain	investments	and	grant	liens,	which	may	make	it
more	difficult	for	us	to	obtain	additional	capital	and	to	pursue	business	opportunities.	We	may	also	be	required	to	take	other
actions	that	would	otherwise	be	in	the	interests	of	the	debt	holders	and	force	us	to	maintain	specified	liquidity	or	other	ratios,
including	limitations	to	our	total	leverage	ratio,	any	of	which	could	harm	our	business,	results	of	operations,	and	financial
condition.	If	we	need	additional	capital	and	cannot	raise	it	on	acceptable	terms,	we	may	not	be	able	to,	among	other	things:	•
develop	or	enhance	our	products	and	platforms,	•	acquire	complementary	technologies,	products	or	businesses,	•	expand
operations	in	the	United	States	or	internationally,	or	•	respond	to	competitive	pressures	or	unanticipated	working	capital
requirements.	If	we	are	unable	to	obtain	adequate	financing	or	financing	on	terms	satisfactory	to	us	when	we	require	it,	our
ability	to	continue	to	support	our	business	growth	and	to	respond	to	business	challenges	could	be	significantly	limited	which
may	also	require	us	to	delay,	scale	back	or	eliminate	some	or	all	of	our	activities,	which	could	have	a	material	adverse	effect	on
our	business,	results	of	operations	and	financial	condition.	Our	business	is	directly	affected	by	the	length	of	our	sales	cycles.	Our
customers’	businesses	are	relatively	complex	and	their	purchase	of	the	types	of	products	and	services	that	we	offer	generally
involve	a	significant	financial	commitment,	with	attendant	delays,	frequently	associated	with	large	financial	commitments	and
procurement	procedures	within	an	a	large	organization.	In	addition,	as	we	continue	to	further	penetrate	expand	our	presence	in
the	enterprise	global	market	,	and	the	size	and	complexity	of	our	sales	opportunities	continue	to	expand	vary	,	we	have	seen	an
increase	in	the	average	length	of	time	in	our	sales	cycles.	The	purchase	of	the	types	of	products	and	services	that	we	offer
typically	requires	coordination	and	agreement	across	many	departments	within	a	potential	customer’	s	organization.	Delays
associated	with	such	timing	factors	could	have	a	material	adverse	effect	on	our	results	of	operations	and	financial	condition.	In
periods	of	economic	slowdown	our	typical	sales	cycle	lengthens,	which	means	that	the	average	time	between	our	initial	contact
with	a	prospective	customer	and	the	signing	of	a	sales	contract	increases.	The	lengthening	of	our	sales	cycle	could	reduce
growth	in	our	revenue.	In	addition,	the	lengthening	of	our	sales	cycle	contributes	to	an	increased	cost	of	sales,	thereby	reducing
our	profitability.	We	may	experience	quarterly	fluctuations	in	our	operating	results	due	to	a	number	of	factors	which	make	our
future	results	difficult	to	predict	and	could	cause	our	operating	results	to	fall	below	expectations	or	our	guidance.	As	a	result	of	a
variety	of	factors	discussed	in	this	report,	many	of	which	are	out	of	our	control,	our	operating	results	for	a	particular	quarter	is
difficult	to	predict,	especially	in	light	of	a	challenging	and	inconsistent	global	macroeconomic	environment	and	related	market
uncertainty.	Our	revenue	may	grow	at	a	slower	rate	than	in	past	periods	or	decline,	as	it	has	in	the	past,	on	a	year-	over-	year
basis.	Our	ability	to	meet	financial	expectations	could	also	be	adversely	affected	if	the	nonlinear	sales	pattern	seen	in	some	of
our	past	quarters	recurs	in	future	periods.	The	timing	of	large	orders	engagements	can	also	have	a	significant	effect	on	our
business	and	operating	results	from	quarter	to	quarter.	From	time	to	time,	we	receive	large	orders	that	have	a	significant	effect	on
our	operating	results	in	the	period	in	which	the	order	is	recognized	as	revenue.	The	timing	of	such	orders	engagements	is
difficult	to	predict,	and	the	timing	of	revenue	recognition	from	such	orders	engagements	may	affect	period	to	period	changes	in
revenue.	As	a	result,	our	operating	results	could	vary	materially	from	quarter	to	quarter	based	on	the	receipt	of	such	orders
engagements	and	their	ultimate	recognition	as	revenue.	We	plan	our	operating	expense	levels	based	primarily	on	forecasted
revenue	levels.	These	expenses	and	the	impact	of	long-	term	commitments	are	relatively	fixed	in	the	short	term.	A	shortfall	in
revenue	could	lead	to	operating	results	being	below	expectations	because	we	may	not	be	able	to	quickly	reduce	these	fixed
expenses	in	response	to	short-	term	business	changes.	As	a	result,	comparing	our	operating	results	on	a	period-	to-	period	basis
may	not	be	meaningful.	Our	past	results	should	not	be	relied	on	as	an	indication	of	our	future	performance.	Non-	GAAP
financial	measures	should	not	be	considered	in	isolation	from,	or	as	a	substitute	for,	financial	information	prepared	in



accordance	with	GAAP.	In	addition,	non-	GAAP	metrics	we	may	disclose,	such	as	Adjusted	EBITDA,	Invoiced	Cloud
Revenue,	and	any	corresponding	trends	in	such	metrics	should	not	be	relied	on	as	an	indication	that	our	GAAP	results,	such	as
net	income	(loss),	will	be	similar	or	will	follow	the	same	trends.	If	our	revenue	or	operating	results	fall	below	the	expectations
of	investors	or	securities	analysts	or	below	any	guidance	we	may	provide	to	the	market,	the	price	of	our	common	stock	could
decline	substantially.	Any	of	the	above	factors	could	have	a	material	adverse	impact	on	our	operations	and	financial	results.	We
are	subject	to	revenue	recognitions	-	recognition	standards	and	because	we	recognize	revenue	for	certain	products	and	services
ratably	over	the	term	of	customer	agreements	upturns	or	downturns	in	the	value	of	signed	contracts	will	not	be	fully	and
immediately	reflected	in	our	operating	results	and	any	changes	in	the	standards	could	impact	our	business.	We	offer	certain	of
our	products	and	services	primarily	through	fixed	or	variable	commitment	contracts	and	recognize	revenue	ratably	over	the
related	service	period,	which	typically	ranges	from	twelve	to	twenty-	four	months.	As	a	result,	some	portion	of	the	revenue	we
report	in	each	quarter	is	revenue	from	contracts	entered	into	during	prior	periods.	Consequently,	a	decline	in	signed	contracts	in
any	quarter	will	not	be	fully	and	immediately	reflected	in	revenue	for	that	quarter	but	may	instead	negatively	affect	our	revenue
in	future	quarters.	In	addition,	we	may	be	unable	to	adjust	our	cost	structure	to	offset	this	reduced	revenue.	Similarly,	revenue
attributable	to	an	increase	in	contracts	signed	in	a	particular	quarter	will	not	be	fully	and	immediately	recognized,	as	revenue
from	new	or	renewed	contracts	is	recognized	ratably	over	the	applicable	service	period.	Because	we	incur	certain	sales	costs	at
the	time	of	sale,	we	may	not	recognize	revenues	from	some	customers	despite	incurring	considerable	expense	related	to	our
sales	processes.	Timing	differences	of	this	nature	could	cause	our	margins	and	profitability	to	fluctuate	significantly	from
quarter	to	quarter.	As	we	introduce	new	services	or	products,	revenue	recognition	could	become	increasingly	complex	and
require	additional	analysis	and	judgment.	Additionally,	for	new	contracts	with	existing	customers,	we	may	negotiate	and	revise
previously	used	terms	and	conditions	of	our	contracts	with	these	customers	and	channel	partners,	which	may	also	cause	us	to
revise	our	revenue	recognition	policies.	As	our	arrangements	with	customers	change,	we	may	be	required	to	defer	a	greater
portion	of	revenue	into	future	periods,	which	could	materially	and	adversely	affect	our	financial	results.	Our	revenues	are
difficult	to	forecast	and	are	likely	to	fluctuate	significantly	from	period	to	period,	particularly	as	we	continue	to	implement	our
business	strategy.	We	base	our	operating	expense	and	capital	investment	budgets	on	expected	sales	and	revenue	trends,	and
many	of	our	expenses,	such	as	office	and	equipment	leases	and	personnel	costs,	will	be	relatively	fixed	in	the	short	term	and	will
increase	over	time	as	we	make	investments	in	our	business.	Our	estimates	of	sales	trends	may	not	correlate	with	actual	revenues
in	a	particular	quarter	or	over	a	longer	period	of	time.	Variations	in	the	rate	and	timing	of	conversion	of	our	sales	prospects	into
sales	and	actual	revenues	could	cause	us	to	plan	or	budget	inaccurately	and	those	variations	could	adversely	affect	our	financial
results.	In	particular,	delays,	reductions	in	amount	or	cancellation	of	customers’	contracts	would	adversely	affect	the	overall
level	and	timing	of	our	revenues,	and	our	business,	results	of	operations	and	financial	condition	could	be	harmed.	Due	to	the
relatively	fixed	nature	of	many	of	our	expenses,	we	may	be	unable	to	adjust	spending	quickly	enough	to	offset	any	unexpected
revenue	shortfall.	In	the	course	of	our	sales	to	customers,	we	may	encounter	difficulty	collecting	accounts	receivable	and	could
be	exposed	to	risks	associated	with	uncollectible	accounts	receivable.	In	the	event	we	are	unable	to	collect	on	our	accounts
receivable,	it	could	negatively	affect	our	cash	flows,	operating	results	and	business.	Economic,political	and	market	conditions
can	adversely	affect	our	results	of	operations,financial	condition	and	business.Our	business	is	influenced	by	a	range	of	factors
that	are	beyond	our	control	and	that	we	have	no	comparative	advantage	in	forecasting.These	include	but	are	not	limited	to
general	economic	and	business	conditions,the	overall	demand	for	cloud-	based	products	and	services,general	political
developments	and	currency	exchange	rate	fluctuations.Economic	uncertainty,including	interest	rate	increases	and	inflation,may
exacerbate	negative	trends	in	consumer	spending	and	may	negatively	impact	the	businesses	of	certain	of	our	customers,which
may	cause	a	reduction	in	their	use	of	our	platforms	or	increase	the	likelihood	of	defaulting	on	their	payment	obligations,and
therefore	cause	a	reduction	in	our	revenues.These	conditions	and	uncertainty	about	future	economic	conditions	may	make	it
challenging	for	us	to	forecast	our	operating	results,make	business	decisions	and	identify	the	risks	that	may	affect	our
business,financial	conditions	and	results	of	operations	and	may	result	in	a	more	competitive	environment,resulting	in	possible
pricing	pressures.Our	business	could	be	affected	by	acts	of	war	or	other	military	actions,terrorism,natural	disasters	and	the
widespread	outbreak	of	infectious	diseases.Current	world	tensions	could	escalate,and	this	could	have	unpredictable
consequences	on	the	world	economy	and	on	our	business.	The	There	is	COVID-	19	pandemic	has	created	significant
uncertainty	in	the	global	economy	.The	COVID-	19	pandemic	and	health	measures	taken	by	governments	and	private	industry	in
response	to	the	pandemic,including	stay-	at-	home	orders,restrictions	on	business	operations,and	travel	restrictions,have	had
significant	negative	effects	on	the	economy,including	disruptions	impacting	various	supply	chains	.Continued	uncertainty	about
the	pandemic,	associated	economic	consequences	,and	potential	relief	measures	may	have	a	long-	term	adverse	effect	on	the
economy,our	sellers,customers,suppliers,and	our	business.For	example,we	are	currently	subletting	some	of	our	office	space.An
economic	downturn	or	our	work	from	home	practices	may	cause	us	to	need	less	office	space	than	we	are	contractually
committed	to	leasing	and	prevent	us	from	finding	subtenants	for	such	unused	office	space,causing	us	to	pay	for	unused	office
space.	Similarly,an	economic	downturn	or	changes	to	the	market	could	affect	our	subtenants	and	may	cause	them	to
default	on	their	subleases,resulting	in	the	Company	being	responsible	for	lease	payments	for	the	subleased	spaces.	Rising
tensions	in	the	geopolitical	climate,including	effects	of	the	ongoing	conflict	between	Russia	and	Ukraine,and	the	conflict
between	Israel	and	Hamas	and	other	militant	groups	in	the	Middle	East	and	the	possibility	of	a	wider	European	regional
or	global	conflict,and	global	sanctions	imposed	in	response	thereto,have	created	significant	uncertainty	in	the	global
economy.These	or	any	further	political	or	governmental	developments	or	health	concerns	in	countries	could	result	in
social,economic	and	labor	instability.If,as	a	result	of	such	events,we	experience	a	reduction	in	demand	for	our
products,platforms	or	services,or	the	supply	of	products	or	components	to	our	customers,our	business,results	of	operations	and
financial	condition	may	be	materially	and	adversely	affected.	We	traditionally	have	had	substantial	customer	concentration,
with	a	limited	number	of	customers	accounting	for	a	substantial	portion	of	our	revenues.	The	Company’	s	top	five	customers



accounted	for	73	96.	6	%,	94.	6	%	and	92	.	4	%,	68.	2	%	and	68.	0	%	of	net	revenues	for	the	years	ended	December	31,	2023,
2022	,	and	2021	and	2020	,	respectively	.	Contracts	with	these	customers	typically	run	for	three	to	five	years	.	Of	these
customers,	Verizon	accounted	for	more	than	10	%	of	our	the	Company’	s	revenues	in	2023,	2022,	and	2021	,	;	and	AT	&	T
accounted	for	more	than	10	%	of	the	Company’	s	revenues	in	2020	2023	.	There	are	inherent	risks	whenever	a	large
percentage	of	total	revenues	are	concentrated	with	a	limited	number	of	customers.	It	is	not	possible	for	us	to	predict	the	future
level	of	demand	for	our	products	and	services	that	will	be	generated	by	these	customers	or	the	future	demand	for	the	products
and	services	of	these	customers	in	the	end-	user	marketplace.	In	addition,	revenues	from	these	larger	customers	may	fluctuate
from	time	to	time	based	on	the	commencement	and	completion	of	projects,	the	timing	of	which	may	be	affected	by	market
conditions	or	other	factors,	some	of	which	may	be	outside	of	our	control.	Further,	some	of	our	contracts	with	these	larger
customers	permit	them	to	terminate	our	services	at	any	time	(subject	to	notice	and	certain	other	provisions).	If	any	of	our	major
customers	experience	declining	or	delayed	sales	due	to	market,	economic	or	competitive	conditions,	we	could	be	pressured	to
reduce	the	prices	we	charge	for	our	services	or	we	could	lose	the	customer.	Any	such	development	could	have	an	adverse	effect
on	our	margins	and	financial	position	and	would	negatively	affect	our	revenues	and	results	of	operations	and	/	or	trading	price	of
our	common	stock.	We	.We	may	be	able	to	incur	substantially	more	debt,which	could	have	important	consequences	to
investors.We	may	be	able	to	incur	substantial	additional	indebtedness	in	the	future.The	terms	of	the	indenture	governing	the
Senior	Notes	does	not	prohibit	us	from	doing	so.If	we	incur	any	additional	indebtedness	that	ranks	equally	with	the	Senior
Notes,the	holders	of	that	debt	will	be	entitled	to	share	ratably	with	you	holders	of	the	Senior	Notes	in	any	proceeds	distributed
in	connection	with	any	insolvency,liquidation,reorganization	or	dissolution.This	may	have	the	effect	of	reducing	the	amount	of
proceeds	paid	to	investors.Incurrence	of	additional	debt	would	also	further	reduce	the	cash	available	to	invest	in	operations,as	a
result	of	increased	debt	service	obligations.If	new	debt	is	added	to	our	current	debt	levels,the	related	risks	that	we	now	face
could	intensify.Our	level	of	indebtedness	could	have	important	consequences	to	investors,because:•	it	could	affect	our	ability	to
satisfy	our	financial	obligations,including	those	relating	to	the	Senior	Notes;•	a	substantial	portion	of	our	cash	flows	from
operations	would	have	to	be	dedicated	to	interest	and	principal	payments	and	may	not	be	available	for	operations,capital
expenditures,expansion,acquisitions	or	general	corporate	or	other	purposes;•	it	may	impair	our	ability	to	obtain	additional	debt
or	equity	financing	in	the	future;•	it	may	limit	our	ability	to	refinance	all	or	a	portion	of	our	indebtedness	on	or	before	maturity;•
it	may	limit	our	flexibility	in	planning	for,or	reacting	to,changes	in	our	business	and	industry;and	•	it	may	make	us	more
vulnerable	to	downturns	in	our	business,our	industry	or	the	economy	in	general.Our	operations	may	not	generate	sufficient	cash
to	enable	us	to	service	our	debt.If	we	fail	to	make	a	payment	on	the	Senior	Notes,we	could	be	in	default	on	the	Senior	Notes,and
this	default	could	cause	us	to	be	in	default	on	other	indebtedness,to	the	extent	outstanding.Conversely,a	default	under	any	other
indebtedness,if	not	waived,could	result	in	acceleration	of	the	debt	outstanding	under	the	related	agreement	and	entitle	the
holders	thereof	to	bring	suit	for	the	enforcement	thereof	or	exercise	other	remedies	provided	thereunder.In	addition,such	default
or	acceleration	may	result	in	an	event	of	default	and	acceleration	of	other	indebtedness	of	the	Company,entitling	the	holders
thereof	to	bring	suit	for	the	enforcement	thereof	or	exercise	other	remedies	provided	thereunder.If	a	judgment	is	obtained	by	any
such	holders,such	holders	could	seek	to	collect	on	such	judgment	from	the	assets	of	the	Company.If	that	should	occur,we	may
not	be	able	to	pay	all	such	debt	or	to	borrow	sufficient	funds	to	refinance	it.Even	if	new	financing	were	then	available,it	may	not
be	on	terms	that	are	acceptable	to	us.However,no	event	of	default	under	the	Senior	Notes	would	result	from	a	default	or
acceleration	of,or	suit,other	exercise	of	remedies	or	collection	proceeding	by	holders	of,our	other	outstanding	debt,if	any.As	a
result,all	or	substantially	all	of	our	assets	may	be	used	to	satisfy	claims	of	holders	of	our	other	outstanding	debt,if	any,without
the	holders	of	the	Senior	Notes	having	any	rights	to	such	assets.We	may	make	investments	in	new	products	and	services	that
may	not	be	profitable.We	intend	to	continue	to	make	investments	to	support	our	business	growth,including	expenditures	to
develop	new	services	or	enhance	our	existing	services,enhance	our	operating	infrastructure,market	and	sell	our	product	offerings
and	acquire	complementary	businesses	and	technologies.These	endeavors	may	involve	significant	risks	and	uncertainties	and
could	lead	to	a	misapplication	of	our	resources.These	new	investments	are	inherently	risky	and	may	involve	distracting
management	from	current	operations,create	greater	than	expected	liabilities	and	expenses,provide	us	with	an	inadequate	return
on	capital,include	other	unidentified	risks	and,ultimately,may	generally	not	be	successful.Further,our	ability	to	effectively
integrate	new	services	and	investments	into	our	business	may	affect	our	profitability.Significant	delays	in	new	releases	or
significant	problems	in	creating	new	products	or	services	could	adversely	affect	our	revenue	and	financial	performance.We
believe	that	our	success	depends	in	part	on	the	continued	contributions	of	our	senior	management	and	other	key	personnel	to
generate	business	and	execute	programs	successfully.In	addition,the	relationships	and	reputation	that	these	individuals	have
established	and	maintain	with	our	customers	and	within	the	industries	in	which	we	operate	contribute	to	our	ability	to	maintain
good	relations	with	our	customers	and	others	within	those	industries.The	loss	of	any	members	of	senior	management	or	other
key	personnel	could	materially	impair	our	ability	to	identify	and	secure	new	contracts	and	otherwise	effectively	manage	our
business.In	order	to	attract	and	retain	executives	and	other	key	employees	in	a	competitive	marketplace,we	must	provide	a
competitive	compensation	package,including	cash-	and	equity-	based	compensation.If	we	do	not	obtain	the	stockholder	approval
needed	to	continue	granting	equity	compensation	in	a	competitive	manner,our	ability	to	attract,retain,and	motivate	executives
and	key	employees	could	be	weakened.Further,in	the	technology	industry,there	is	substantial	and	continuous	competition	for
highly	skilled	business,product	development,technical	and	other	personnel.We	may	be	unable	to	attract	or	retain	qualified
personnel	because	their	salaries	and	other	compensation	may	increase	to	levels	that	we	are	unwilling	or	unable	to
provide.Competition	for	qualified	personnel	at	times	can	be	intense	and	as	a	result	we	may	not	be	successful	in	attracting	and
retaining	the	personnel	we	require,which	could	have	a	material	adverse	effect	on	our	ability	to	meet	our	commitments	and	new
product	delivery	objectives.If	we	are	unable	to	maintain	or	expand	our	direct	sales	capabilities,we	may	not	be	able	to	generate
anticipated	revenues.In	addition,if	we	are	unable	to	maintain	or	expand	our	product	development	capabilities,we	may	not	be
able	to	meet	our	product	development	goals.Further,we	rely	on	the	expertise	and	experience	of	our	senior	management



team.Although	we	have	employment	agreements	with	our	executive	officers,none	of	them	or	any	of	our	other	management
personnel	is	obligated	to	remain	employed	by	us.The	loss	of	services	of	any	key	management	personnel	could	lower	productive
output,interrupt	our	strategic	vision	and	make	it	more	difficult	to	pursue	our	business	goals	successfully.Our	performance	and
growth	depend	on	our	ability	to	generate	customer	referrals	and	to	develop	referenceable	customer	relationships	that	will
enhance	our	sales	and	marketing	efforts.A	failure	to	accomplish	these	objectives	could	materially	harm	our	business.In	our
business,we	depend	on	end-	users	of	our	solutions	to	generate	customer	referrals	for	our	services.We	also	depend	on	members	of
the	communications	industry,financial	institutions,legal	service	providers	and	other	third	parties	who	use	our	services	to
recommend	them	to	a	larger	customer	base	than	we	can	reach	through	our	direct	sales	and	internal	marketing	efforts.These
referrals	are	an	important	source	of	new	customers	for	our	services	and	generally	are	made	without	expectation	of
compensation.We	intend	to	continue	to	focus	our	marketing	efforts	on	these	referral	partners	in	order	to	expand	our	reach	and
improve	the	efficiency	of	our	sales	efforts.We	also	recognize	that	having	respected,well	known,market-	leading	customers	who
have	committed	to	deploy	our	solutions	within	their	organizations	will	support	our	marketing	and	sales	efforts,as	these
customers	can	act	as	references	for	us	and	our	product	offerings.Our	ability	to	establish	and	maintain	these	customer
relationships	is	important	to	our	future	profitability.The	willingness	of	these	types	of	customers	to	provide	referrals	or	serve	as
anchor	or	reference	customers	depends	on	a	number	of	factors,including	the	performance,ease	of	use,reliability,reputation	and
cost-	effectiveness	of	our	services	as	compared	to	those	offered	by	our	competitors,as	well	as	the	internal	policies	of	these
customers.We	may	not	be	able	to	cultivate	or	maintain	the	relationships	with	customers	that	are	necessary	to	develop	those
customer	relationships	into	referenceable	accounts.The	loss	of	any	of	our	significant	referral	sources,including	our	anchor
customers,or	a	decline	in	the	number	of	referrals	we	receive	or	anchor	customers	that	we	generate	could	require	us	to	devote
substantially	more	resources	to	the	sales	and	marketing	of	our	services,which	would	increase	our	costs,potentially	lead	to	a
decline	in	our	revenue,slow	our	growth	and	generally	have	a	material	adverse	effect	on	our	business,results	of	operations	and
financial	condition.In	addition,the	revenue	we	generate	from	our	referral	and	anchor	relationships	may	vary	from	period	to
period.Many	of	our	current	and	planned	products	are	highly	complex	and	may	contain	defects	or	errors	that	are	detected	only
after	deployment	in	telecommunications	networks.If	that	occurs,our	reputation	or	market	acceptance	of	our	products	and
services	may	be	harmed.Our	products	are	highly	complex,and	we	cannot	assure	customers	that	our	extensive	product
development,production	and	integration	testing	is,or	will	be,adequate	to	detect	all	defects,errors,failures	and	quality	issues	that
could	affect	customer	satisfaction	or	result	in	claims	against	us.Our	products	and	services	may	contain	undetected	errors	or
scalability	limitations	at	any	point	in	their	lives,but	particularly	when	first	introduced	or	as	new	versions	are	released.As	a
result,we	might	have	to	replace	certain	components	and	/	or	provide	remediation	in	response	to	the	discovery	of	defects	in
products	that	have	been	supplied	to	customers.The	occurrence	of	any	defects,errors,failures	or	quality	issues	could	result	in
cancellation	of	orders,product	returns,diversion	of	our	resources,legal	actions	by	customers	or	customers’	end	users	and	other
losses	to	us	or	to	our	customers	or	end	users.These	occurrences	could	also	result	in	the	loss	of	or	delay	in	market	acceptance	of
our	products,in	the	loss	of	sales,or	in	the	need	to	create	provisions,which	would	harm	our	business	and	adversely	affect	our
revenues	and	profitability.Maintaining	the	confidentiality,integrity	and	availability	of	our	systems,software	and	solutions	is	an
issue	of	critical	importance	for	us	and	for	our	customers	and	users	who	rely	on	our	systems	to	store	and	exchange	large	volumes
of	information,much	of	which	is	proprietary	and	confidential.There	appears	to	be	an	increasing	number	of
individuals,governments,groups	and	computer	“	hackers	”	developing	and	deploying	a	variety	of	destructive	software	programs
(such	as	viruses,worms	and	other	malicious	software)	that	could	attack	our	computer	systems	or	solutions	or	attempt	to	infiltrate
our	systems.We	make	significant	efforts	to	maintain	the	confidentiality,integrity	and	availability	of	our	systems,solutions	and
source	code.Despite	significant	efforts	to	create	security	barriers,it	is	virtually	impossible	for	us	to	mitigate	this	risk	entirely
because	techniques	used	to	obtain	unauthorized	access	or	sabotage	systems	change	frequently	and	generally	are	not	recognized
until	launched	against	a	target.Like	all	software	solutions,our	software	is	vulnerable	to	these	types	of	attacks.An	attack	of	this
type	could	disrupt	the	proper	functioning	of	our	software	solutions,cause	errors	in	the	output	of	our	customers’	work,allow
unauthorized	access	to	sensitive,proprietary	or	confidential	information	of	ours	or	our	customers,and	other	destructive
outcomes.If	an	actual	or	perceived	breach	of	our	security	were	to	occur,our	reputation	could	suffer,customers	could	stop	buying
our	solutions	and	we	could	face	lawsuits	and	potential	liability,any	of	which	could	cause	our	financial	performance	to	be
negatively	impacted.Though	we	maintain	professional	liability	insurance	that	may	be	available	to	provide	coverage	if	a
cybersecurity	incident	were	to	occur,there	can	be	no	assurance	that	insurance	coverage	will	be	available	or	that	available
coverage	will	be	sufficient	to	cover	losses	and	claims	related	to	any	cybersecurity	incidents	we	may	experience.There	is	also	a
danger	of	industrial	espionage,cyber-	attacks,misuse	or	theft	of	information	or	assets	(including	source	code),or	damage	to	assets
by	people	who	have	gained	unauthorized	access	to	our	facilities,systems	or	information,which	could	lead	to	the	disclosure	of
portions	of	our	source	code	or	other	confidential	information,improper	usage	and	distribution	of	our	solutions	without
compensation,illegal	or	inappropriate	usage	of	our	systems	and	solutions,jeopardizing	of	the	security	of	information	stored	in
and	transmitted	through	our	computer	systems,manipulation	and	destruction	of	data,defects	in	our	software	and	downtime
issues.	The	risk	of	security	incidents	is	increasing	More	generally,the	COVID-	19	pandemic	has	increased	attack	opportunities
available	to	criminals,	as	we	experience	they	attempt	to	profit	from	disruptions	and	-	an	the	resulting	shift	in	companies	and
individuals	working	remotely	and	online,as	well	as	the	increase	in	electronic	payments,e-	commerce,and	other	online	activity.
Additionally,due	to	political	uncertainty	and	military	actions	associated	with	Russia’	s	invasion	of	Ukraine,we	and	our
service	providers	are	vulnerable	to	heightened	risks	of	security	incidents	and	security	and	privacy	breaches	from	or
affiliated	with	nation-	state	actors,including	attacks	that	could	materially	disrupt	our	systems,operations,supply
chain,products,and	services.	While	we	do	the	Company	does	not	currently	have	operations	in	areas	experiencing	rising
political	conflict	and	uncertainty,there	is	an	increased	likelihood	that	escalation	of	tensions	could	result	in	cyber-	attacks	or
cybersecurity	incidents	that	could	either	directly	or	indirectly	impact	our	operations.As	such,the	risk	of	cybersecurity	incidents



is	increasing,and	we	cannot	provide	assurances	that	our	preventative	efforts	will	be	successful.Although	we	actively	employ
measures	to	combat	unlicensed	copying,access	and	use	of	our	facilities,systems,software	and	intellectual	property	through	a
variety	of	techniques,preventing	unauthorized	use	or	infringement	of	our	rights	is	inherently	difficult.The	occurrence	of	an	event
of	this	nature	could	adversely	affect	our	financial	results	or	could	result	in	significant	claims	against	us	for
damages.Further,participating	in	either	a	lawsuit	to	protect	against	unauthorized	access	to,usage	of	or	disclosure	of	any	of	our
solutions	or	any	portion	of	our	source	code	or	the	prosecution	of	an	individual	in	connection	with	a	cybersecurity	breach	could
be	costly	and	time-	consuming	and	could	divert	management’	s	attention	and	adversely	affect	the	market’	s	perception	of	us	and
our	solutions.A	number	of	core	processes,such	as	software	development,sales	and	marketing,customer	service	and	financial
transactions,rely	on	our	IT,infrastructure	and	applications.Defects	or	malfunctions	in	our	IT	infrastructure	and	applications	could
cause	our	service	offerings	not	to	perform	as	our	customers	expect,which	could	harm	our	reputation	and	business.In
addition,malicious	software,sabotage	and	other	cybersecurity	breaches	of	the	types	described	above	could	cause	an	outage	of
our	infrastructure,which	could	lead	to	a	substantial	denial	of	service	and	ultimately	downtimes,recovery	costs	and	customer
claims,any	of	which	could	have	a	significant	negative	impact	on	our	business,financial	position,profitability	and	cash	flows.The
confidentiality,integrity	and	availability	of	our	systems	could	also	be	jeopardized	by	a	breach	of	our	internal	controls	and
policies	by	our	employees,consultants	or	subcontractors	having	access	to	our	systems.If	our	systems	fail	or	are	breached	as	a
result	of	a	third-	party	attack	or	an	error,violation	of	internal	controls	or	policies	or	a	breach	of	contract	by	an
employee,consultant	or	subcontractor	that	results	in	the	unauthorized	use	or	disclosure	of	proprietary	or	confidential	information
or	customer	data	(including	information	about	the	existence	and	nature	of	the	projects	and	transactions	our	customers	are
engaged	in),we	could	lose	business,suffer	irreparable	damage	to	our	reputation	and	incur	significant	costs	and	expenses	relating
to	the	investigation	and	possible	litigation	of	claims	relating	to	such	event.We	could	be	liable	for	damages,penalties	for
violation	of	applicable	laws	or	regulations	and	costs	for	remediation	and	efforts	to	prevent	future	occurrences,any	of	which
liabilities	could	be	significant.There	can	be	no	assurance	that	the	limitations	of	liability	in	our	contracts	would	be	enforceable	or
adequate	or	would	otherwise	protect	us	from	liabilities	or	damages	with	respect	to	any	particular
claim.Furthermore,litigation,regardless	of	its	outcome,could	result	in	a	substantial	cost	to	us	and	divert	management’	s	attention
from	our	operations.Any	significant	claim	against	us	or	litigation	involving	us	could	have	a	material	adverse	effect	on	our
business,financial	condition	and	results	of	operations.We	have	implemented	a	number	of	security	measures	designed	to	ensure
the	security	of	our	information,IT	resources	and	other	assets.Nonetheless,unauthorized	users	could	gain	access	to	our	systems
through	cyber-	attacks	and	steal,use	without	authorization	and	sabotage	our	intellectual	property	and	confidential	data.Any
security	breach,misuse	of	our	IT	systems	or	theft	of	our	or	our	customers’	intellectual	property	or	data	could	lead	to	customer
losses,non-	renewal	of	customer	agreements,loss	of	production,recovery	costs	or	litigation	brought	by	customers	or	business
partners,any	of	which	could	adversely	impact	our	cash	flows	and	reputation	and	could	have	an	adverse	impact	on	our	disclosure
controls	and	procedures.Despite	our	efforts	to	protect	our	intellectual	property,unauthorized	third	parties	may	attempt	to	copy
our	technology	or	to	develop	products	or	solutions	with	the	same	or	similar	functions,which	infringe	upon	our	rights.Pursuing
these	potential	violations	of	Synchronoss’	intellectual	property	rights	is	difficult	and	costly.Our	competition	may	also
independently	develop	technology	equivalent	to	ours	and	our	intellectual	property	rights	may	not	be	sufficient	to	prevent	them
from	marketing	and	selling	those	products	which	incorporate	such	technology,which	could	have	a	material	adverse	effect	on	our
ability	to	compete	in	the	marketplace.Failures	or	interruptions	of	our	systems	and	services	could	materially	harm	our
revenues,impair	our	ability	to	conduct	our	operations	and	damage	relationships	with	our	customers.Our	success	depends	on	our
ability	to	provide	reliable	services	to	our	customers	and	process	a	high	volume	of	transactions	in	a	timely	and	effective
manner.Although	we	operate	disaster	recovery	solutions	and	maintain	backup	systems,our	network	operations	are	susceptible	to
damage	or	interruption	from	human	error,fire,flood,power	loss,telecommunications	failure,terrorist	attacks,war	or	other	military
conflict,including	escalation	of	ongoing	political	conflicts	and	similar	events.A	catastrophic	event	that	results	in	the	destruction
or	disruption	of	any	of	our	data	centers	or	our	critical	business	or	information	technology	systems	could	severely	affect	our
ability	to	conduct	normal	business	operations	and,as	a	result,our	business,operating	results	and	financial	condition	could	be
adversely	affected.We	could	also	experience	failures	or	interruptions	of	our	systems	and	services,or	other	problems	in
connection	with	our	operations,as	a	result	of,among	other	things:•	damage	to,or	failure	of,our	computer	software	or	hardware	or
our	connections	and	outsourced	service	arrangements	with	third	parties;•	errors	in	the	processing	of	data	by	our	systems;•
computer	viruses	or	software	defects;•	physical	or	electronic	break-	ins,sabotage,intentional	acts	of	vandalism	and	similar
events;•	fire,cybersecurity	attack,terrorist	attack	or	other	catastrophic	event;•	increased	capacity	demands	or	changes	in	systems
requirements	of	our	customers;or	•	errors	by	our	employees	or	third-	party	service	providers.We	rely	on	various	systems	and
applications	to	support	our	internal	operations,including	our	billing,financial	reporting	and	customer	contracting	functions.The
availability	of	these	systems	and	applications	is	essential	to	us	and	delays,disruptions	or	performance	problems	may	adversely
impact	our	ability	to	accurately	bill	our	customers,report	financial	information	and	conduct	our	business,or	cause	us	to	suffer
reputational	harm,delays	in	product	development,lack	of	products	provided	to	our	customers,breaches	of	data	security	and	loss
of	critical	data.Any	failure	or	interruption	of	our	systems	and	services	could	also	prevent	us	from	fulfilling	customer	orders	or
maintaining	certain	service	level	requirements,particularly	in	respect	of	our	software	as	a	service	(“	SaaS	”)	and	hosted
offerings.Additionally,we	may	choose	to	replace	or	implement	changes	to	these	systems,including	substituting	traditional
systems	with	cloud-	based	solutions,which	could	be	time-	consuming	and	expensive,and	which	could	result	in	delays	in	the
ongoing	operational	processes	these	software	solutions	support.Further,our	cloud-	based	solutions	may	experience	disruptions
and	outages	that	are	beyond	our	control	as	we	rely	on	third-	party	vendors	to	support	these	solutions	and	assure	their	continued
availability.We	have	also	acquired	a	number	of	companies,products,services	and	technologies	over	the	last	several	years.While
we	make	significant	efforts	to	address	any	IT	security	issues	with	respect	to	our	acquisitions,we	may	still	inherit	certain	risks
when	we	integrate	these	acquisitions.In	addition,our	business	interruption	insurance	may	be	insufficient	to	compensate	us	for



losses	or	liabilities	that	may	occur.Any	interruptions	in	our	systems	or	services	could	damage	our	reputation	and	substantially
harm	our	business	and	results	of	operations.The	quality	of	our	support	and	services	offerings	is	important	to	our	customers	and	if
we	fail	to	meet	our	service	level	obligations	under	our	service	level	agreements	or	otherwise	fail	to	offer	quality	support	and
services,we	would	be	subject	to	penalties	and	could	lose	customers.Our	customers	generally	depend	on	our	service	organization
to	resolve	issues	relating	to	the	use	of	our	solutions.A	high	level	of	support	is	critical	for	the	successful	marketing	and	sale	of	our
solutions.If	we	are	unable	to	provide	a	level	of	support	and	service	to	meet	or	exceed	the	expectations	of	our	customers,we	could
experience:•	loss	of	customers	and	market	share;•	difficulty	attracting	or	the	inability	to	attract	new	customers,including	in	new
geographic	regions;and	•	increased	service	and	support	costs,and	a	diversion	of	resources.Any	of	the	above	results	would	likely
have	a	material	adverse	impact	on	our	business,revenue,results	of	operations,financial	condition	and	reputation.In	addition,we
have	service	level	agreements	with	many	of	our	customers	under	which	we	guarantee	specified	levels	of	service
availability.These	arrangements	involve	the	risk	that	we	may	not	have	adequately	estimated	the	level	of	service	we	will	in	fact
be	able	to	provide.The	importance	of	high-	quality	customer	support	will	increase	as	we	expand	our	business	and	pursue	new
enterprise	customers.If	we	fail	to	meet	our	service	level	obligations	under	these	agreements,we	would	be	subject	to
penalties,which	could	result	in	higher	than	expected	costs,decreased	revenues	and	decreased	operating	margins.We	could	also
lose	customers.Our	success	depends	on	software,equipment,network	connectivity	and	infrastructure	hosting	services	supplied
by,or	leased	from,our	vendors	and	customers.In	addition,we	rely	on	third-	party	vendors	to	perform	a	substantial	portion	of	our
exception	handling	services.We	may	not	be	able	to	continue	to	purchase	the	necessary	software,equipment	and	services	from
vendors	on	acceptable	terms	or	at	all.If	we	are	unable	to	maintain	current	purchasing	terms	or	ensure	service	availability	with
these	vendors	and	customers,we	may	lose	customers	and	experience	an	increase	in	costs	in	seeking	alternative	supplier
services.Further,any	changes	in	our	third-	party	vendors	could	detract	from	management’	s	ability	to	focus	on	the	ongoing
operations	of	our	business	or	could	cause	delays	in	the	operations	of	our	business.Our	business	also	depends	upon	the
capacity,reliability	and	security	of	the	infrastructure	owned	and	managed	by	third	parties,including	our	vendors	and	customers
that	are	used	by	our	technology	interoperability	services,network	services,number	portability	services,call	processed	services
and	enterprise	solutions.We	have	no	control	over	the	operation,quality	or	maintenance	of	a	significant	portion	of	that
infrastructure	and	whether	those	third	parties	will	upgrade	or	improve	their	software,equipment	and	services	to	meet	our	and	our
customers’	evolving	requirements.We	depend	on	these	companies	to	maintain	the	operational	integrity	of	our	services.If	one	or
more	of	these	companies	is	unable	or	unwilling	to	supply	or	expand	its	levels	of	services	to	us	in	the	future,our	operations	could
be	severely	interrupted.In	addition,rapid	changes	in	the	communications	industry	have	led	to	industry	consolidation.This
consolidation	may	cause	the	availability,pricing	and	quality	of	the	services	we	use	to	vary	and	could	lengthen	the	amount	of
time	it	takes	to	deliver	the	services	that	we	use.Any	damage	to,or	failure	or	capacity	limitations	of,our	systems	and	our	related
network	could	result	in	interruptions	in	our	service	that	could	cause	us	to	lose	revenue,issue	credits	or	refunds	or	could	cause
our	customers	to	terminate	their	subscriptions	for	our	services,in	each	case	adversely	affecting	our	renewal	rates.Since	our
customers	use	our	service	for	important	aspects	of	their	businesses,any	errors,defects,disruptions	in	service	or	other	performance
problems	could	hurt	our	reputation	and	may	damage	our	customers’	businesses.As	a	result,we	may	lose	revenue,issue	credits	or
refunds,or	customers	could	elect	not	to	renew	our	services	or	delay	or	withhold	payments	to	us.We	could	also	lose	future	sales	or
customers	may	make	claims	against	us,which	could	result	in	an	increase	in	our	provision	for	doubtful	accounts	credit	losses	,an
increase	in	collection	cycles	for	accounts	receivable	or	the	expense	or	risk	of	litigation.Additionally,third-	party	software
underlying	our	services	can	contain	undetected	errors	or	bugs.We	may	be	forced	to	delay	commercial	release	of	our	services
until	any	discovered	problems	are	corrected	and,in	some	cases,may	need	to	implement	enhancements	or	modifications	to	correct
errors	that	we	do	not	detect	until	after	deployment	of	our	services.In	addition,problems	with	the	third-	party	software	underlying
our	services	could	result	in:•	damage	to	our	reputation;•	loss	of	or	customers	or	delayed	revenue;•	warranty	claims	or	litigation;•
loss	of	or	delayed	market	acceptance	of	our	services,or	•	unexpected	expenses	and	diversion	of	resources	to	remedy
errors.Interruptions	or	delays	in	our	service	due	to	problems	with	our	third-	party	web	hosting	facilities	or	other	third-	party
service	providers	could	adversely	affect	our	business.We	rely	on	third	parties	for	the	maintenance	of	certain	of	the	equipment
running	our	solutions	and	software	at	geographically	dispersed	hosting	facilities	with	third	parties.If	we	are	unable	to
renew,extend	or	replace	our	agreements	with	any	of	our	third-	party	hosting	facilities,we	may	be	unable	to	arrange	for
replacement	services	at	a	similar	cost	and	in	a	timely	manner,which	could	cause	an	interruption	in	our	service.We	do	not	control
the	operation	of	these	third-	party	facilities,each	of	which	may	be	subject	to	damage	or	interruption	from
earthquakes,floods,fires,power	loss,telecommunications	failures	or	similar	events.These	facilities	may	also	be	subject	to	break-
ins,sabotage,intentional	acts	of	vandalism	or	similar	misconduct.Despite	precautions	taken	at	these	facilities,the	occurrence	of	a
natural	disaster,cessation	of	operations	by	our	third-	party	web	hosting	provider	or	a	third	party’	s	decision	to	close	a	facility
without	adequate	notice	or	other	unanticipated	problems	at	any	facility	could	result	in	lengthy	interruptions	in	our	service.In
addition,the	failure	by	these	facilities	to	provide	our	required	data	communications	capacity	could	result	in	interruptions	in	our
service.We	may	seek	to	acquire	companies	or	technologies,form	joint	ventures	or	make	investments	in	other	companies	or
technologies,which	could	disrupt	our	ongoing	business,disrupt	our	management	and	employees,dilute	our	stockholders’
ownership,increase	our	debt,and	adversely	affect	our	results	of	operations.We	have	made,and	in	the	future	intend	to	form	joint
ventures,make	acquisitions	of	and	investments	in	companies,technologies	or	products	in	existing,related	or	new	markets	for	us
that	we	believe	may	enhance	our	market	position	or	strategic	strengths.However,we	cannot	be	sure	that	any	acquisition	or
investment	will	ultimately	enhance	our	products	or	strengthen	our	competitive	position.Acquisitions	involve	numerous
risks,including	but	not	limited	to:•	diversion	of	management’	s	attention	from	other	operational	matters;•	inability	to	identify
acquisition	candidates	on	terms	acceptable	to	us	or	at	all,or	inability	to	complete	acquisitions	as	anticipated	or	at	all;•	inability	to
realize	anticipated	benefits	or	commercialize	purchased	technologies;•	exposure	to	operational	risks,rules	and	regulations	to	the
extent	such	activities	are	located	in	countries	where	we	have	not	historically	done	business;•	unknown,underestimated	and	/	or



undisclosed	commitments	or	liabilities;•	incurrence	of	debt,contingent	liabilities	or	future	write-	offs	of	intangible	assets	or
goodwill;•	dilution	of	ownership	of	our	current	stockholders	if	we	issue	shares	of	our	common	stock;•	higher	than	expected
transaction	costs;and	•	ineffective	integration	of	operations,technologies,products	or	employees	of	the	acquired	companies.In
addition,acquisitions	may	disrupt	our	ongoing	operations,increase	our	expenses	and	/	or	harm	our	results	of	operations	or
financial	condition.Future	acquisitions	could	also	result	in	potentially	dilutive	issuances	of	equity	securities,the	incurrence	of
debt	(which	may	reduce	our	cash	available	for	operations	and	other	uses),an	increase	in	contingent	liabilities	or	an	increase	in
amortization	expense	related	to	identifiable	assets	acquired,each	of	which	could	materially	harm	our	business,financial	condition
and	results	of	operations.	We	Our	employee	retention	and	hiring	may	be	adversely	impacted	by	immigration	restrictions	and
related	factors.Competition	for	skilled	personnel	is	intense	in	our	industry	and	any	failure	on	our	part	to	hire	and	retain
appropriately	skilled	are	exposed	to	our	customers’	credit	risk.	We	are	subject	to	the	credit	risk	of	our	customers,	and	customers
with	liquidity	issues	may	lead	to	credit	losses	for	us.	Most	of	our	sales	are	on	an	open	credit	basis,	with	typical	payment	terms
90	between	45	and	60	days	in	the	United	States	and,	because	of	local	customs	or	conditions,	longer	payment	terms	in	some
markets	outside	the	United	States.	We	use	various	methods	to	screen	potential	customers	and	establish	appropriate	credit	limits,
but	these	methods	cannot	eliminate	all	potential	bad	credit	risks	and	may	not	prevent	us	from	approving	applications	that	are
fraudulently	completed.	Moreover,	businesses	that	are	good	credit	risks	at	the	time	of	application	may	become	bad	credit	risks
over	time	and	we	may	fail	to	detect	this	change.	We	maintain	reserves	we	believe	are	adequate	to	cover	exposure	for	doubtful
accounts	credit	losses	.	If	we	fail	to	adequately	assess	and	monitor	our	credit	risks,	we	could	experience	longer	payment	cycles,
increased	collection	costs	and	higher	bad	debt	expense.	A	decrease	in	accounts	receivable	resulting	from	an	increase	in	bad	debt
expense	could	adversely	affect	our	liquidity.	Our	exposure	to	credit	risks	may	increase	if	our	customers	are	adversely	affected
by	a	difficult	macroeconomic	environment,	or	if	there	is	a	continuation	or	worsening	of	the	economic	environment.	Although
we	have	programs	in	place	that	are	designed	to	monitor	and	mitigate	the	associated	risk,	including	monitoring	of	particular	risks
in	certain	geographic	areas,	there	can	be	no	assurance	,	especially	during	the	COVID-	19	pandemic,	that	these	programs	will	be
effective	in	reducing	our	credit	risks	or	preventing	us	from	incurring	additional	losses.	Future	losses,	if	incurred,	could	harm	our
business	and	have	a	material	adverse	effect	on	our	business	operating	results	and	financial	condition.	Additionally,	to	the	degree
that	the	current	or	future	credit	markets	make	it	more	difficult	for	some	customers	to	obtain	financing,	those	customers’	ability
to	pay	could	be	adversely	impacted,	which	in	turn	could	have	a	material	adverse	impact	on	our	business,	operating	results,	and
financial	condition.	We	are	subject	to	credit	risk	and	other	risks	associated	with	our	accounts	receivable	securitization	facility
(the	“	A	/	R	Facility	”).	We	entered	into	the	A	/	R	Facility	with	Norddeutsche	Landesbank	Girozentrale	(“	NLG	”)	in	June	2022
that	permits	borrowings	of	up	to	$	15.	0	million	outstanding	from	time	to	time	through	June	2025	against	our	existing	and	future
account	receivables.	As	of	December	31,	2022	2023	,	there	were	no	outstanding	obligations	under	the	A	/	R	Facility.	The
amounts	available	under	the	A	/	R	Facility	depend	on	the	size	of	our	accounts	receivable.	If	these	amounts	are	less	than	we
forecast,	this	could	negatively	affect	our	expected	borrowing	capacity	and	our	ability	to	satisfy	any	obligations	as	they	become
due.	The	willingness	of	NLG	to	make	advances	to	us	is	subject	to	customary	conditions	for	financings	of	this	nature.	If	we	are
unable	to	satisfy	those	conditions,	NLG	could	refrain	from	providing	financing	to	us,	and	we	may	experience	a	material	and
adverse	loss	of	liquidity.	The	A	/	R	Facility	contains	representations	and	warranties,	affirmative	and	negative	covenants,	and
events	of	default	that	are	customary	for	financings	of	this	type.	If	we	breach	certain	of	our	debt	covenants	under	the	A	/	R
Facility,	we	will	be	unable	to	utilize	the	full	borrowing	capacity	under	the	A	/	R	Facility	and	our	lenders	could	require	us	to
repay	the	debt	immediately	and	could	immediately	take	possession	of	the	receivables	securing	such	debt.	In	addition,	because
our	Senior	Notes	and	A	/	R	Facility	contain	cross-	default	and	cross-	acceleration	provisions	with	other	debt,	if	any	debtholder
were	to	declare	its	loan	due	and	payable	as	a	result	of	a	default,	the	holders	of	the	Senior	Notes	or	NLG,	might	be	able	to	require
us	to	pay	those	debts	immediately.	If	NLG	terminates	the	A	/	R	Facility,	we	may	experience	a	material	and	adverse	loss	of	our
liquidity,	which	could	have	a	material	adverse	effect	on	financial,	results	of	operations	and	cash	flows.	Due	to	the	global	nature
of	our	operations,	political	or	economic	changes	or	other	factors	in	a	specific	country	or	region	could	harm	our	operating	results
and	financial	condition.	We	conduct	significant	sales	and	customer	support	operations	in	countries	around	the	world.	As	such,
our	growth	depends	in	part	on	our	increasing	sales	into	emerging	countries.	We	also	depend	on,	and	many	of	our	customers
depend	on,	non-	U.	S.	operations	of	our	contract	manufacturers,	component	suppliers	and	distribution	partners.	We	continue	to
assess	the	sustainability	of	any	improvements	in	these	countries	and	there	can	be	no	assurance	that	our	investments	in	these
countries	will	be	successful.	Our	future	results	could	be	materially	adversely	affected	by	a	variety	of	political,	economic	or	other
factors	relating	to	our	operations	inside	and	outside	the	United	States,	including	impacts	from	global	central	bank	monetary
policy;	issues	related	to	the	political	relationship	between	the	United	States	and	other	countries	that	can	affect	the	willingness	of
customers	in	those	countries	to	purchase	products	from	companies	headquartered	in	the	United	States;	business	interruptions
resulting	from	regional	or	larger	scale	conflicts	or	geo-	political	actions;	the	impact	of	the	COVID-	19	or	other	public	health
epidemics	or	concerns	on	our	customer’	s	component	suppliers,	and	the	challenging	and	inconsistent	global	macroeconomic
environment,	any	or	all	of	which	could	have	a	material	adverse	effect	on	our	operating	results	and	financial	condition,	including,
among	others	things:	•	current	or	future	supply	chain	interruptions;	•	foreign	currency	exchange	rates;	•	political	or	social	unrest
or	instability;	•	economic	instability	or	weakness,	including	inflation,	or	natural	disasters	in	a	specific	country	or	region	,
including	the	current	economic	or	health	challenges	in	China	and	global	economic	ramifications	of	Chinese	economic
difficulties	;	•	environmental	and	trade	protection	measures	and	other	legal	and	regulatory	requirements,	some	of	which	may
affect	our	ability	to	import	our	products,	to	export	our	products	from,	or	sell	our	products	in	various	countries;	•	political
considerations	that	affect	service	provider	and	government	spending	patterns;	•	health	or	similar	issues	and	the	responses	thereto,
such	as	a	pandemic	or	epidemic,	including	the	COVID-	19	pandemic	and	responses	taken	thereto;	•	natural	disasters,	terrorism,
war	or	other	military	conflict,	including	effects	of	the	ongoing	conflict	between	Russia	and	Ukraine,	the	conflict	between
Israel	and	Hamas	and	other	militant	groups	in	the	Middle	East	and	the	possibility	of	a	wider	European	regional	or	global



conflict,	and	global	sanctions	imposed	in	response	thereto,	telecommunication	and	electrical	failures;	•	difficulties	in	staffing
and	managing	international	operations;	or	•	adverse	tax	consequences,	including	imposition	of	withholding	or	other	taxes	on	our
global	operations.	Concerns	over	economic	recession,	the	COVID-	19	pandemic,	interest	rate	increases	and	inflation,	supply
chain	delays	and	disruptions,	policy	priorities	of	the	U.	S.	presidential	administration,	trade	wars,	unemployment,	or	prolonged
government	shutdown	may	contribute	to	increased	volatility	and	diminished	expectations	for	the	economy	and	markets.
Additionally,	concern	over	geopolitical	issues	may	also	contribute	to	prolonged	market	volatility	and	instability.	For	example,
the	conflict	between	Russia	and	Ukraine	or	the	conflict	between	Israel	and	Hamas	and	other	militant	groups	in	the	Middle
East	could	continue	to	lead	to	disruption,	instability	and	volatility	in	global	markets	and	industries.	The	U.	S.	government	and
governments	in	other	jurisdictions	have	imposed	severe	economic	sanctions	and	export	controls	against	Russia	and	Russian
interests,	have	removed	Russia	from	the	Society	for	Worldwide	Interbank	Financial	Telecommunication	system,	and	have
threatened	additional	sanctions	and	controls.	The	impact	of	these	measures,	as	well	as	potential	responses	to	them	by	Russia,	is
unknown.	We	consider	the	U.	S.	dollar	to	be	our	functional	currency.	However,	given	our	international	operations	we	currently
have,	and	expect	to	have	in	the	future,	revenue	and	expenses	and	related	assets	and	liabilities	denominated	in	foreign	currencies.
Foreign	currency	transaction	exposure	results	primarily	from	transactions	with	customers	or	vendors	denominated	in	currencies
other	than	the	functional	currency	of	the	entity	in	which	we	record	the	transaction.	Any	fluctuation	in	the	exchange	rate	of	these
foreign	currencies	may	positively	or	negatively	affect	our	business	and	operating	results.	We	face	exposure	to	movements	in
foreign	currency	exchange	rates	due	to	the	fact	that	we	have	non-	U.	S.	dollar	denominated	revenue	worldwide.	Furthermore,
volatile	market	conditions	arising	from	impacts	from	the	COVID-	19	pandemic,	the	conflict	in	Ukraine	,	the	conflict	between
Israel	and	Hamas	and	other	militant	groups	in	the	Middle	East,	and	other	macroeconomic	conditions	may	result	in
significant	fluctuations	in	exchange	rates.	Weakening	of	foreign	currencies	relative	to	the	U.	S.	dollar	adversely	affects	the	U.	S.
dollar	value	of	our	foreign	currency	denominated	revenue	and	positively	affects	the	U.	S.	dollar	value	of	our	foreign	currency
denominated	expenses	.	For	example,	in	2022,	as	the	U.	S.	dollar	strengthened	against	several	currencies,	including	the	British
pound,	these	foreign	exchange	impacts	reduced	our	reported	revenue	in	U.	S.	dollars	on	a	constant	currency	basis	.	If	foreign
currencies	were	to	weaken	or	strengthen	relative	to	the	U.	S.	dollar,	we	might	elect	to	raise	or	lower	our	international	pricing,
which	could	potentially	impact	demand	for	our	services.	Alternatively,	we	might	opt	not	to	adjust	our	international	pricing	as	a
result	of	fluctuations	in	foreign	currency	exchange	rates,	which	could	potentially	have	a	positive	or	negative	impact	on	our
results	of	operations	and	financial	condition.	Similarly,	our	financial	performance	may	be	impacted	by	fluctuations	in	currency
exchange	rates	when	it	comes	to	our	non-	U.	S.	dollar	denominated	expenses.	The	third-	party	vendors	and	suppliers	to	whom
we	owe	payments	for	non-	U.	S.	dollar	denominated	expenses	may	or	may	not	decide	to	adjust	their	pricing	to	reflect
fluctuations	in	foreign	currency	exchange	rates.	If	there	continues	to	be	volatility	in	foreign	currency	exchange	rates,	we	will
continue	to	experience	fluctuations	in	our	operating	results	due	to	revaluing	our	assets	and	liabilities	that	are	not	denominated	in
the	functional	currency	of	the	entity	that	recorded	the	asset	or	liability,	and	the	translation	of	our	non-	U.	S.	denominated
revenue	and	expenses	into	U.	S.	dollars	may	affect	the	year-	over-	year	comparability	of	our	operating	results	.	We	may	be	able
to	incur......	condition	may	be	materially	and	adversely	affected	.	Downgrades	in	our	credit	ratings	may	increase	our	future
borrowing	costs,	limit	our	ability	to	raise	capital,	cause	our	stock	price	to	decline	or	reduce	analyst	coverage,	any	of	which	could
have	a	material	adverse	impact	on	our	business.	Credit	rating	agencies	review	their	ratings	periodically	and,	therefore,	the	credit
rating	assigned	to	us	by	each	of	the	rating	agencies	may	be	subject	to	revision	at	any	time.	Factors	that	can	affect	our	credit
ratings	include	changes	in	our	operating	performance,	the	economic	environment,	our	financial	position,	conditions	in	and
periods	of	disruption	in	any	of	our	principal	markets	and	changes	in	our	business	strategy.	If	weak	financial	market	conditions	or
competitive	dynamics	cause	any	of	these	factors	to	deteriorate,	we	could	see	a	reduction	in	our	corporate	credit	rating.	Since
investors,	analysts	and	financial	institutions	often	rely	on	credit	ratings	to	assess	a	company’	s	creditworthiness	and	risk	profile,
make	investment	decisions	and	establish	threshold	requirements	for	investment	guidelines,	our	ability	to	raise	capital,	our	access
to	external	financing,	our	stock	price	and	analyst	coverage	of	our	stock	could	be	negatively	impacted	by	a	downgrade	to	our
credit	rating.	Our	insurance	policies,	including	general	liability,	errors	and	omissions,	directors’	and	officers’	insurance	and
cyber	insurance	may	not	totally	protect	us.	We	cannot	assure	that	our	existing	general	liability	insurance	coverage,	coverage	for
errors	and	omissions,	directors’	and	officers’	insurance	and	cyber	liability	insurance	will	continue	to	be	available	on	acceptable
terms	in	sufficient	amounts	to	cover	one	or	more	large	claims,	or	that	the	insurer	will	not	deny	coverage	as	to	any	future	claim.
The	successful	assertion	of	one	or	more	large	claims	against	us	that	exceeds	our	available	insurance	coverage,	or	the	occurrence
of	changes	in	our	insurance	policies,	including	premium	increases	or	the	imposition	of	large	deductible	or	co-	insurance
requirements,	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Risks	Related
to	Our	Business	and	Industry	The	financial	and	operating	difficulties	in	the	telecommunications	sector	may	negatively	affect	our
customers	and	our	company.	The	telecommunications	sector	has	at	times	faced	significant	challenges	resulting	from	significant
changes	in	technology	and	consumer	behavior,	excess	capacity,	poor	operating	results	and	financing	difficulties.	The	sector’	s
financial	status	has	also	at	times	been	uncertain	and	access	to	debt	and	equity	capital	has	been	seriously	limited.	The	impact	of
these	events	on	us	could	include	slower	collection	on	accounts	receivable,	higher	bad	debt	expense,	uncertainties	due	to	possible
customer	bankruptcies,	lower	pricing	on	new	customer	contracts,	lower	revenues	due	to	lower	usage	by	the	end	customer	and
possible	consolidation	among	our	customers,	which	will	put	our	customers	and	operating	performance	at	risk.	In	addition,
because	we	operate	in	the	communications	sector,	we	may	also	be	negatively	impacted	by	limited	access	to	debt	and	equity
capital.	The	ongoing	COVID-	19	pandemic	and	measures	intended	to	prevent	its	spread	may	have	a	material	and	adverse	effect
on	our	business	and	results	of	operations.	Global	health	concerns	relating	to	the	COVID-	19	pandemic	and	related	government
actions	taken	to	reduce	the	spread	of	the	virus	have	been	weighing	on	the	macroeconomic	environment,	and	the	pandemic	has
significantly	increased	economic	uncertainty	and	reduced	economic	activity.	The	pandemic	has	resulted	in	government
authorities	and	businesses	implementing	numerous	measures	to	try	to	contain	the	virus,	such	as	travel	bans	and	restrictions,



quarantines,	shelter	in	place	or	total	lock-	down	orders,	school	closures,	and	business	limitations	and	shutdowns.	As	a	result,	our
supply	chain,	financial	condition,	revenues,	profitability	and	cash	flows	could	be	adversely	affected.	The	pandemic	has	caused
us	to	modify	our	business	practices	to	help	minimize	the	risk	of	the	virus	to	our	employees,	our	customers,	and	the	communities
in	which	we	participate,	which	could	negatively	impact	our	business.	These	measures	include	temporarily	requiring	employees
to	work	remotely,	suspending	all	non-	essential	business	travel	for	our	employees,	limiting	external	guests	visiting	our	offices,
and	canceling,	postponing,	or	holding	meetings	and	events	virtually.	Given	the	continually	evolving	situation,	there	is	no
certainty	that	the	measures	we	have	taken	will	be	sufficient	to	mitigate	the	risks	posed	by	the	virus.	The	extent	to	which	the
COVID-	19	pandemic	impacts	our	business,	results	of	operations,	and	financial	condition	will	depend	on	developments	that
continue	to	be	highly	uncertain	and	difficult	to	predict,	including,	but	not	limited	to,	the	duration	and	spread	of	the	pandemic,	its
severity,	the	actions	to	contain	the	virus	or	treat	its	impact,	the	availability,	distribution	and	efficacy	of	vaccines,	and	how
quickly	and	to	what	extent	normal	economic	and	operating	conditions	can	resume.	Even	after	the	COVID-	19	pandemic	has
subsided,	we	may	experience	material	and	adverse	impacts	to	our	business	as	a	result	of	the	virus’	s	global	economic	impact,
including	the	availability	of	credit,	bankruptcies	or	insolvencies	of	customers,	and	recession	or	economic	downturn.	There	are	no
comparable	recent	events	that	provide	guidance	as	to	the	effect	the	COVID-	19	pandemic	may	have,	and,	as	a	result,	the
ultimate	impact	of	the	pandemic	is	highly	uncertain	and	subject	to	change.	We	do	not	yet	know	the	full	extent	of	the	impacts	on
our	business,	our	operations,	or	the	global	economy	as	a	whole.	However,	the	effects	could	have	a	material	impact	on	our	results
of	operations	and	heighten	many	of	the	known	risks	described	throughout	this	Risk	Factors	section.	If	we	do	not	continue	to
improve	our	operational,	financial	and	other	internal	controls	and	systems	to	manage	our	growth	and	size,	our	business,	results
of	operations	and	financial	condition	could	be	adversely	affected.	Our	historic	and	anticipated	growth	will	continue	to	place
significant	demands	on	our	management	and	other	resources	and	will	require	us	to	continue	to	develop	and	improve	our
operational,	financial	and	other	internal	controls.	In	particular,	our	growth	will	increase	the	challenges	involved	in:	•	recruiting,
training	and	retaining	technical,	finance,	marketing	and	management	personnel	with	the	knowledge,	skills	and	experience	that
our	business	model	requires;	•	maintaining	high	levels	of	customer	satisfaction;	•	developing	and	improving	our	internal
administrative	infrastructure,	particularly	our	financial,	operational,	communications	and	other	internal	systems;	•	preserving
our	culture,	values	and	entrepreneurial	environment;	and	•	effectively	managing	our	personnel	and	operations	and	effectively
communicating	to	our	personnel	worldwide	our	core	values,	strategies	and	goals.	In	addition,	the	increasing	size	and	scope	of
our	operations	increase	increases	the	possibility	that	a	member	of	our	personnel	will	engage	in	unlawful	or	fraudulent	activity,
breach	our	contractual	obligations,	or	otherwise	expose	us	to	unacceptable	business	risks,	despite	our	efforts	to	train	our	people
and	maintain	internal	controls	to	prevent	such	instances.	If	we	do	not	continue	to	develop	and	implement	the	right	processes	and
tools	to	manage	our	enterprise,	our	business,	results	of	operations	and	financial	condition	could	be	adversely	affected	Though
acceptance	of	cloud-	based	software	has	advanced	in	recent	years,some	businesses	may	still	be	hesitant	to	adopt	these	types	of
solutions	.If	the	market	for	cloud-	based	software	declines	or	develops	more	slowly	than	we	expect,our	business	could	be
adversely	affected	.Our	cloud-	based	service	strategy	may	not	be	successful.We	enable	our	customers	to	offer	their	subscribers
the	ability	to	backup,restore	and	share	content	across	multiple	devices	through	a	cloud-	based	environment.Some	businesses
may	still	be	uncertain	as	to	whether	a	cloud-	based	service	like	ours	is	appropriate	for	their	business	needs.The	success	of	our
offerings	is	dependent	upon	continued	acceptance	by	and	growth	in	subscribers	of	cloud-	based	services	in	general	and	there	can
be	no	guarantee	of	the	adoption	rate	by	these	subscribers.Many	organizations	have	invested	substantial	personnel	and	financial
resources	to	integrate	traditional	enterprise	software	into	their	organizations	and,therefore,may	be	reluctant	or	unwilling	to
migrate	to	a	cloud-	based	model	for	storing,accessing,sharing	and	managing	their	content.Because	we	derive,and	expect	to
continue	to	derive,a	substantial	portion	of	our	revenue	and	cash	flows	from	sales	of	our	cloud-	based	solutions,our	success	will
depend	to	a	substantial	extent	on	the	widespread	adoption	of	cloud	computing	for	companies	in	general.Our	cloud	strategy	will
continue	to	evolve,and	we	may	not	be	able	to	compete	effectively,generate	significant	revenues	or	maintain	profitability.While
we	believe	our	expertise,investments	in	infrastructure,and	the	breadth	of	our	cloud-	based	services	provides	us	with	a	strong
foundation	to	compete,it	is	uncertain	whether	our	strategies	will	attract	the	users	or	generate	the	revenue	required	to	be
successful.In	addition	to	software	development	costs,we	incur	costs	to	build	and	maintain	infrastructure	to	support	cloud-	based
services.It	is	difficult	to	predict	customer	adoption	rates	and	demand	for	our	services,the	future	growth	rate	and	size	of	the	cloud
computing	market	or	the	entry	of	competitive	services.The	expansion	of	a	cloud-	based	enterprise	software	market	depends	on	a
number	of	factors,including	the	cost,performance	and	perceived	value	associated	with	cloud	computing,as	well	as	the	ability	of
companies	that	provide	cloud-	based	services	to	address	security	and	privacy	concerns.If	we	or	other	providers	of	cloud-	based
services	experience	security	incidents,loss	of	customer	data,disruptions	in	delivery	or	other	problems,the	market	for	cloud-
based	services	as	a	whole,including	our	services,may	be	negatively	affected.If	there	is	a	reduction	in	demand	for	cloud-	based
services	caused	by	a	lack	of	customer	acceptance,technological	challenges,weakening	economic	conditions,security	or	privacy
concerns,competing	technologies	and	products,decreases	in	corporate	spending	or	otherwise,	we	could	experience	decreased
revenue,which	could	harm	our	growth	rates	and	adversely	affect	our	business	and	operating	results.	.	The	future	success
of	our	business	depends	upon	the	continued	growth	in	demand	for	connected	devices	and	business	transactions	on	the	Internet,
and	on	our	customers	having	high-	speed	access	to	the	Internet,	as	well	as	the	continued	maintenance	and	development	of	the
Internet	infrastructure.	While	we	believe	the	market	for	connected	devices	will	continue	to	grow	for	the	foreseeable	future,	we
cannot	accurately	predict	the	extent	to	which	demand	for	connected	devices	will	increase,	if	at	all.	In	particular,	the	ongoing
COVID-	19	pandemic	has	caused	disruptions	in	various	supply	chains.	If	the	demand	for	connected	devices	were	to	slow	down
or	decline	or	the	supply	of	connected	devices	to	our	customers	is	impacted	for	any	reason,	such	as	COVID-	19	or	other	public
health	epidemics	or	concerns,	our	business	and	results	of	operations	may	be	adversely	affected.	If	for	any	reason	the	Internet
does	not	remain	a	widespread	communications	medium	and	commercial	platform,	the	demand	for	our	services	would	be
significantly	reduced,	which	would	harm	our	business,	results	of	operations	and	financial	condition.	To	the	extent	the	Internet



continues	to	experience	increased	numbers	of	users,	frequency	of	use	or	bandwidth	requirements,	the	Internet	may	become
congested	and	be	unable	to	support	the	demands	placed	on	it,	and	its	performance	or	reliability	may	decline.	Any	future	Internet
outages	or	delays	could	adversely	affect	our	business,	results	of	operation	and	financial	condition.	Our	business	growth	would	be
impeded	if	the	performance	or	perception	of	the	Internet	was	harmed	by	security	problems	such	as	“	viruses,	”	“	worms	”	or
other	malicious	programs,	reliability	issues	arising	from	outages	and	damage	to	Internet	infrastructure,	delays	in	development	or
adoption	of	new	standards	and	protocols	to	handle	increased	demands	of	Internet	activity,	increased	costs,	decreased
accessibility	and	quality	of	service,	or	increased	government	regulation	and	taxation	of	Internet	activity.	The	Internet	has
experienced,	and	is	expected	to	continue	to	experience,	significant	user	and	traffic	growth,	which	has,	at	times,	caused	user
frustration	with	slow	access	and	download	times.	If	Internet	activity	grows	faster	than	Internet	infrastructure	or	if	the	Internet
infrastructure	is	otherwise	unable	to	support	the	demands	placed	on	it,	or	if	hosting	capacity	becomes	scarce,	the	growth	of	our
business	and	operating	results	may	be	adversely	affected.	The	SaaS	pricing	model	is	evolving	and	our	failure	to	manage	its
evolution	and	demand	could	lead	to	lower	than	expected	revenue	and	profit.	We	derive	a	portion	of	our	revenue	growth
from	subscription	offerings	and	specifically	SaaS	offerings.	This	business	model	depends	heavily	on	achieving	economics
economies	of	scale	due	to	the	initial	upfront	investment,	and	the	associated	revenue	is	recognized	on	a	ratable	basis.	Our
customers	typically	have	no	contractual	obligation	to	renew	their	subscriptions	after	completion	of	their	then-	current
subscription	term.	We	may	be	unable	to	predict	future	customer	renewal	rates	accurately.	Our	renewal	rates	may	decline	or
fluctuate	as	a	result	of	a	number	of	actors,	including	our	customers’	level	of	satisfaction	with	our	offerings,	our	offerings’
inability	to	integrate	with	new	or	changing	technologies,	the	prices	of	our	offerings,	competing	products,	reductions	in	our
customers’	spending	levels	or	general,	industry-	specific	or	local	economic	conditions.	If	we	fail	to	achieve	appropriate
economics	economies	of	scale	or	if	we	fail	to	manage	or	anticipate	the	evolution	and	demand	of	the	SaaS	pricing	model,	then
our	business	and	operating	results	could	be	adversely	affected.	Because	subscription	revenue	related	to	our	SaaS	offerings	is
typically	recognized	ratably	over	time,	we	expect	to	experience	near-	term	revenue	growth	as	more	customers	move	to	our	SaaS
subscriptions.	If	we	do	the	Company	does	not	achieve	near	term	growth,	we	may	not	be	able	to	adjust	our	cost	structure	in
response	to	changes	in	subscription	agreements	in	a	period.	Also,	since	revenue	from	SaaS	subscriptions	is	recognized	over	the
term	of	their	subscriptions,	it	is	difficult	for	us	to	rapidly	increase	revenue	through	additional	sales	in	any	period.	We	forecast
our	future	revenue	and	operating	results	and	provide	financial	projections	based	on	a	number	of	assumptions,	including	a
forecasted	rate	of	subscription	bookings.	In	addition,	our	subscription	based	offerings	may	be	invoiced	over	multiple	reporting
periods,	which	could	subject	us	to	additional	collection	and	credit	risks,	particularly	if	a	customer	does	not	plan	to	renew	these
subscriptions.	If	any	of	our	assumptions	about	our	business	model	or	the	estimated	subscriptions	are	incorrect,	our	revenue	and
operating	results	may	be	impacted	and	could	vary	materially	from	those	we	provide	as	guidance	or	from	those	anticipated	by
investors	and	analysts.	If	we	are	unable	to	manage	our	SaaS	pricing	model	in	light	of	the	foregoing	risks	and	uncertainties,	our
business,	results	of	operations	and	financial	condition	would	be	negatively	impacted.	Our	business	depends	substantially	on
customers	renewing	and	expanding	their	subscriptions	for	our	services.	Any	decline	in	our	customer	renewals	and	expansions
would	harm	our	future	operating	results.	We	enter	into	subscription	agreements	with	certain	of	our	customers	that	are	generally
one	to	two	three	years.	As	a	result,	maintaining	the	renewal	rate	of	those	subscription	agreements	is	critical	to	our	future
success.	We	cannot	provide	assurance	that	any	of	our	customer	agreements	will	be	renewed,	as	our	customers	have	no
obligation	to	renew	their	subscriptions	for	our	services	after	the	expiration	of	the	initial	term	of	their	agreements.	The	loss	of	any
customers	that	individually	or	collectively	account	for	a	significant	amount	of	our	revenues	would	have	a	material	adverse	effect
on	our	results	of	operations	or	financial	condition.	Additionally,	our	customer’	s	consumers	may	become	dissatisfied	with	their
current	service	provider	and	may	switch	to	another	provider.	In	the	event	that	there	is	substantial	subscriber	migration	from	our
existing	customers	to	service	providers	with	which	we	do	not	have	relationships,	the	fees	that	we	receive	on	a	per-	subscriber
basis,	and	the	related	revenue	,	including	search	and	digital	advertising	revenue,	could	decline.	If	our	renewal	rates	are	lower
than	anticipated	or	decline	for	any	reason,	if	customers	renew	on	terms	less	favorable	to	us,	or	if	there’	s	a	substantial	subscriber
migration	from	our	customers,	our	revenue	may	decrease,	and	our	profitability	and	gross	margin	may	be	harmed,	which	would
have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	If	we	fail	to	compete	successfully
with	existing	or	new	competitors,	our	business	could	be	harmed.	If	we	fail	to	compete	successfully	with	established	or	new
competitors,	it	could	have	a	material	adverse	effect	on	our	results	of	operations	and	financial	condition.	The	industries	in	which
we	operate	are	highly	competitive	and	fragmented,	and	we	expect	competition	to	increase.	We	compete	with	independent
providers	of	information	systems	cloud	solutions	and	services	and	with	the	in-	house	departments	of	our	OEMs	and
communications	services	companies’	customers.	Rapid	technological	changes,	such	as	advancements	in	software	integration
across	multiple	and	incompatible	systems,	and	economies	of	scale	may	make	it	more	economical	for	CSPs,	MSOs	or	OEMs	to
develop	their	own	in-	house	processes	and	systems,	which	may	render	some	of	our	products	and	services	less	valuable	or,
eventually,	obsolete.	Our	competitors	include	firms	that	provide	comprehensive	information	systems	SaaS	solutions	and
managed	services	solutions,	BYOD	providers,	systems	integrators,	clearinghouses	and	service	bureaus.	Many	of	our	competitors
have	long	operating	histories,	large	customer	bases,	substantial	financial,	technical,	sales,	marketing	and	other	resources	and
strong	name	recognition.	Current	and	potential	competitors	have	established,	and	may	establish	in	the	future,	cooperative
relationships	among	themselves	or	with	third	parties	to	increase	their	ability	to	address	the	needs	of	our	current	or	prospective
customers.	In	addition,	our	competitors	have	acquired,	and	may	continue	to	acquire	in	the	future,	companies	that	may	enhance
their	market	offerings.	Accordingly,	new	competitors	or	alliances	among	competitors	may	emerge	and	rapidly	acquire
significant	market	share.	As	a	result,	our	competitors	may	be	able	to	adapt	more	quickly	than	us	to	new	or	emerging
technologies	and	changes	in	customer	requirements	and	may	be	able	to	devote	greater	resources	to	the	promotion	and	sale	of
their	products.	These	relationships	and	alliances	may	also	result	in	transaction	pricing	pressure,	which	could	result	in	large
reductions	in	the	selling	prices	of	our	products	and	services.	Our	competitors	or	our	customers’	in-	house	solutions	may	also



provide	services	at	a	lower	cost,	significantly	increasing	pricing	pressure	on	us.	We	may	not	be	able	to	offset	the	effects	of	this
potential	pricing	pressure.	Our	failure	to	adapt	to	changing	market	conditions	and	to	compete	successfully	with	established	or
new	competitors	may	have	a	material	adverse	effect	on	our	results	of	operations	and	financial	condition.	In	particular,	a	failure
to	offset	competitive	pressures	brought	about	by	competitors	or	in-	house	solutions	developed	by	our	customers	could	result	in	a
substantial	reduction	in	or	the	outright	termination	of	our	contracts	with	some	of	our	customers,	which	would	have	a	significant,
negative	and	material	impact	on	our	business,	results	of	operations	and	financial	condition.	The	markets	in	which	we	market
and	sell	our	products	and	services	are	highly	competitive,	and	if	we	do	not	adapt	to	rapid	technological	change,	we	could
lose	customers	or	market	share,	which	could	adversely	affect	our	ability	to	sustain	or	grow	revenue.	The	industries	we
serve	are	characterized	by	rapid	technological	change	and	frequent	new	service	offerings	and	are	highly	competitive	with
respect	to	the	need	for	innovation	,	including	the	use	of	artificial	intelligence	and	machine	learning	.	The	industries	also
demand	frequent	and,	at	times,	significant	technology	upgrades	and	changes.	Significant	technological	upgrades	and	changes
could	make	our	technology	and	services	obsolete,	less	marketable	or	less	competitive.	We	must	adapt	to	these	rapidly	changing
markets	by	continually	improving	the	features,	functionality,	reliability	and	responsiveness	of	our	products	and	services,	and	by
developing	new	features,	services	and	applications	to	meet	changing	customer	needs	and	further	address	the	markets	we	serve.
Our	ability	to	take	advantage	of	opportunities	in	the	markets	we	serve	may	require	us	to	invest	in	development	and	incur	other
expenses	well	in	advance	of	our	ability	to	generate	revenues	from	these	offerings	or	services.	We	may	not	be	able	to	timely
adapt	to	these	challenges	or	respond	successfully	or	in	a	cost-	effective	way	and	we	will	not	have	the	resources	to	invest	in	all
existing	and	potential	technologies.	As	a	result,	we	expect	to	concentrate	our	resources	on	those	technologies	that	we	believe
have	or	will	achieve	substantial	customer	acceptance	and	in	which	we	will	have	appropriate	technical	expertise.	However,
existing	products	often	have	short	product	life	cycles	characterized	by	declining	prices	over	their	lives.	In	addition,	our	choices
for	developing	technologies	may	prove	incorrect	if	customers	do	not	adopt	the	products	that	we	develop	or	if	those	technologies
ultimately	prove	to	be	unviable.	Our	failure	to	successfully	adapt	would	adversely	affect	our	ability	to	compete	and	retain
customers	and	/	or	market	share	and	could	adversely	affect	our	ability	to	sustain	or	grow	revenue.	Our	revenues	and	operating
results	will	depend,	to	a	significant	extent,	on	our	ability	to	maintain	a	product	portfolio	and	service	capability	that	is	attractive
to	our	current	and	future	customers;	to	enhance	our	existing	products;	to	continue	to	introduce	new	products	successfully	and	on
a	timely	basis;	and	to	develop	new	or	enhance	existing	tools	for	our	services	offerings.	The	development	of	new	technologies
remains	a	significant	risk	to	us,	due	to	the	efforts	that	we	still	need	to	make	to	achieve	technological	feasibility,	due	to	rapidly
changing	customer	markets;	and	due	to	significant	competitive	threats.	In	addition,	as	we	expand	our	service	offerings,	we	may
face	competition	from	new	and	existing	competitors.	It	is	also	possible	that	our	customers	could	decide	to	create,	invest	in	or
collaborate	in	the	creation	of	competitive	products	that	might	limit	or	reduce	their	need	for	our	products,	services	and	solutions.
Further,	we	may	experience	delays	in	the	development	of	one	or	more	features	of	our	offerings,	which	could	materially	reduce
the	potential	benefits	to	us	providing	these	services.	In	addition,	our	present	or	future	service	offerings	may	not	satisfy	the
evolving	needs	of	the	industry	in	which	we	operate.	If	we	are	unable	to	anticipate	or	respond	adequately	to	these	evolving
market	needs,	due	to	resource,	technological	or	other	constraints,	our	business	and	results	of	operations	could	be	harmed.	In
addition,	the	arrival	of	new	market	entrants	could	reduce	the	demand	for	our	services	or	cause	us	to	reduce	our	pricing,	resulting
in	a	loss	of	revenue	and	adversely	affecting	our	business,	results	of	operations	and	financial	condition.	Also,	the	use	of	internal
technologies,	developed	by	our	customers	or	their	advisers,	could	reduce	the	demand	for	our	services,	result	in	pricing	pressures
or	cause	a	reduction	in	our	revenue.	If	we	fail	to	manage	these	challenges	adequately,	our	business,	results	of	operations	and
financial	condition	could	be	adversely	affected.	Consolidation	in	the	telecommunications,	media	and	technology	industry	or	the
other	industries	that	we	serve	can	reduce	the	number	of	actual	and	potential	customers	and	adversely	affect	our	business.	There
has	been,	and	there	continues	to	be,	merger,	acquisition	and	consolidation	activity	among	our	customers.	Mergers,	acquisitions
or	consolidations	of	companies	in	the	communications	industry	or	other	industries	that	we	serve,	have	reduced	and	may	continue
to	reduce	the	number	of	our	customers	and	potential	customers	for	our	solutions,	resulting	in	a	smaller	market	for	our	services,
which	could	have	a	material	adverse	impact	on	our	business	and	results	of	operations.	In	addition,	it	is	possible	that	the	larger
institutions	that	result	from	mergers	or	consolidations	could	themselves	perform	some	or	all	of	the	services	that	we	currently
provide	or	could	provide	in	the	future.	Should	one	or	more	of	our	significant	customers	acquire,	consolidate	or	enter	into	an
alliance	with	an	entity	or	decide	to	either	use	a	different	service	provider	or	to	manage	its	transactions	internally,	this	could	have
a	negative	material	impact	on	our	business.	Any	such	consolidations,	alliances	or	decisions	to	manage	transactions	internally
may	cause	us	to	lose	customers	or	require	us	to	reduce	prices	as	a	result	of	enhanced	customer	leverage,	which	would	have	a
material	adverse	effect	on	our	business.	We	may	not	be	able	to	offset	the	effects	of	any	price	reductions.	We	may	not	be	able	to
expand	our	customer	base	to	make	up	any	revenue	declines	if	we	lose	customers	or	if	our	transaction	volumes	decline.	The
success	of	our	business	depends	on	our	ability	to	achieve	or	sustain	market	acceptance	of	our	services	and	solutions	at	desired
pricing	levels.	Our	competitors	and	customers	may	cause	us	to	reduce	the	prices	we	charge	for	our	services	and	solutions.	Our
current	or	future	competitors	may	offer	our	customers	services	at	reduced	prices	or	bundling	and	pricing	services	in	a	manner
that	may	make	it	difficult	for	us	to	compete.	Customers	with	a	significant	volume	of	transactions	may	attempt	to	use	this
leverage	in	pricing	negotiations	with	us.	Also,	if	our	prices	are	too	high,	current	or	potential	customers	may	find	it	economically
advantageous	to	handle	certain	functions	internally	instead	of	using	our	services.	We	may	not	be	able	to	offset	the	effects	of	any
price	reductions	by	increasing	the	number	of	transactions	we	handle	or	the	number	of	customers	we	serve,	by	generating	higher
revenue	from	enhanced	services	or	by	reducing	our	costs.	If	these	or	other	sources	of	pricing	pressure	cause	us	to	reduce	the
pricing	of	our	service	or	solutions	below	desirable	levels,	our	business	and	results	of	operations	may	be	adversely	affected.
Though	acceptance	of	cloud-	based	software......	affect	our	business	and	operating	results.	We	rely	in	part	on	strategic
relationships	with	third	parties	to	sell	and	deliver	our	solutions.	If	we	are	unable	to	successfully	develop	and	maintain	these
relationships,	our	business	may	be	harmed.	In	addition	to	generating	customer	referrals	through	third-	party	users	of	our



solutions,	we	intend	to	pursue	relationships	with	other	third	parties	such	as	technology	and	content	providers	and
implementation	and	distribution	partners.	Our	future	growth	will	depend,	at	least	in	part,	on	our	ability	to	enter	into	and	maintain
successful	strategic	relationships	with	these	third	parties.	Identifying	partners	and	negotiating	and	documenting	relationships
with	them	requires	significant	time	and	resources,	as	does	integrating	third-	party	content	and	technology.	Some	of	our	contracts
with	third	parties	may	require	us	to	meet	certain	minimum	spend	commitment	obligations.	These	commitments	could	have	an
adverse	effect	on	our	operating	results	if	we	are	not	able	to	generate	sufficient	sales	to	satisfy	the	minimum	commitments.	Some
of	the	third	parties	with	whom	we	have	strategic	relationships	have	entered	and	may	continue	to	enter	into	strategic	relationships
with	our	competitors.	Further,	these	third	parties	may	have	multiple	strategic	relationships	and	may	not	regard	us	as	significant
for	their	businesses.	As	a	result,	they	may	choose	to	offer	their	services	on	terms	that	are	unfavorable	to	us,	terminate	their
respective	relationships	with	us,	pursue	other	partnerships	or	relationships,	or	attempt	to	develop	or	acquire	services	or	solutions
that	compete	with	ours.	Our	relationships	with	strategic	partners	could	also	interfere	with	our	ability	to	enter	into	desirable
strategic	relationships	with	other	potential	partners	in	the	future.	If	we	are	unsuccessful	in	establishing	or	maintaining
relationships	with	strategic	partners	on	favorable	economic	terms,	our	ability	to	compete	in	the	marketplace	or	to	grow	our
revenue	could	be	impaired,	and	our	business,	results	of	operations	and	financial	condition	would	suffer.	Even	if	we	are
successful,	we	cannot	provide	assurance	that	these	relationships	will	result	in	increased	revenue	or	customer	usage	of	our
solutions	or	that	the	economic	terms	of	these	relationships	will	not	adversely	affect	our	margins.	If	we	do	not	maintain	the
compatibility	of	our	services	with	third-	party	applications	that	our	customers	use	in	their	business	processes	or	if	we	fail
to	adapt	our	services	to	changes	in	technology	or	the	marketplace,	demand	for	our	services	could	decline.	Our	solutions
can	be	used	alongside	a	wide	range	of	other	systems	such	as	email	and	enterprise	software	systems	used	by	our	customers	in
their	businesses.	If	we	do	not	support	the	continued	integration	of	our	products	and	services	with	third-	party	applications,
including	through	the	provision	of	application	programming	interfaces	that	enable	data	to	be	transferred	readily	between	our
services	and	third-	party	applications,	demand	for	our	services	could	decline	and	we	could	lose	sales	or	experience	declining
renewal	rates.	We	will	also	be	required	to	make	our	products	and	services	compatible	with	new	or	additional	third-	party
applications	that	are	introduced	to	the	markets	that	we	serve	and,	if	we	are	not	successful,	we	could	experience	reduced	demand
for	our	services.	In	addition,	prospective	customers,	especially	large	enterprise	customers,	may	require	heavily	customized
features	and	functions	unique	to	their	business	processes.	If	prospective	customers	require	customized	features	or	functions	that
we	do	not	offer	and	that	would	be	difficult	for	them	to	develop	and	integrate	within	our	services,	then	the	market	for	our
products	and	services	may	be	adversely	affected.	We	may	not	currently	or	in	the	future	appropriately	leverage	advances	in
technology	to	achieve	or	sustain	a	competitive	advantage	in	products,	services,	information	and	processes.	Our	customers	and
users	regularly	adopt	new	technologies	and	industry	standards	continue	to	evolve.	The	introduction	of	products	or	services	and
the	emergence	of	new	industry	standards	can	render	our	existing	services	obsolete	and	unmarketable	in	short	periods	of	time.	We
expect	others	to	continue	to	develop	and	introduce	new	and	enhance	existing	products	and	services	that	will	compete	with	our
services.	Our	future	success	will	depend,	in	part,	on	our	ability	to	enhance	our	current	services	and	to	develop	and	introduce	new
services	that	keep	pace	with	technological	developments,	emerging	industry	standards	and	the	needs	of	our	customers.	We
cannot	assure	that	we	will	be	successful	in	cost-	effectively	developing,	marketing	and	selling	new	services	or	service
enhancements	that	meet	these	changing	demands	on	a	timely	basis,	that	we	will	not	experience	difficulties	that	could	delay	or
prevent	the	successful	development,	introduction	and	marketing	of	these	services,	or	that	our	new	service	and	service
enhancements	will	adequately	meet	the	demands	of	the	marketplace	and	achieve	market	acceptance.	We	also	cannot	assure	that
the	features	that	we	believe	will	drive	purchasing	decisions	will	in	fact	be	the	features	that	our	current	or	potential	customers
consider	most	significant.	Government	regulation	of	the	Internet	and	e-	commerce	and	of	the	international	exchange	of
certain	information	is	subject	to	possible	unfavorable	changes,	and	our	failure	to	comply	with	applicable	regulations
could	harm	our	business	and	operating	results.	As	Internet	commerce	continues	to	evolve,	increasing	regulation	by	federal,
state,	local	and	foreign	governments	become	more	likely.	For	example,	in	recent	years,	numerous	federal,	state,	local	and	foreign
laws	regarding	privacy	and	the	collection,	processing,	storage,	sharing,	disclosure,	use	or	protection	of	personal	information	and
other	data	have	been	enacted.	The	scope	of	these	laws	is	expanding,	they	are	subject	to	differing	interpretations	and	may	be
costly	to	comply	with	and	may	be	inconsistent	between	countries	and	jurisdictions	or	conflict	with	other	rules.	Further,	laws	and
regulations	applying	to	the	solicitation,	collection,	processing	or	use	of	personal	or	consumer	information	could	affect	our
customers’	ability	to	use	and	share	data,	potentially	reducing	demand	for	our	products	and	services.	In	addition,	taxation	of
products	and	services	provided	over	the	Internet	or	other	charges	imposed	by	government	agencies	or	by	private	organizations
for	accessing	the	Internet	may	also	be	imposed.	Any	regulation	imposing	greater	fees	for	Internet	use	or	restricting	the	exchange
of	information	over	the	Internet	could	result	in	reduced	growth	or	a	decline	in	the	use	of	the	Internet	and	could	diminish	the
viability	of	our	Internet-	based	services,	which	could	harm	our	business	and	operating	results.	Failure	to	comply	with	laws	and
regulations	applicable	to	our	business	could	subject	us	to	fines	and	penalties	and	could	also	cause	us	to	lose	customers	or
negatively	impact	our	ability	to	contract	with	customers.	Our	business	is	subject	to	regulation	by	various	federal,	state,	local	and
foreign	governmental	agencies,	including	agencies	responsible	for	monitoring	and	enforcing	employment	and	labor	laws,
antitrust	laws,	workplace	safety,	product	safety,	environmental	laws,	consumer	protection	laws,	anti-	bribery	laws,	import	/
export	controls,	federal	securities	laws	and	tax	laws	and	regulations.	In	certain	jurisdictions,	these	regulatory	requirements	may
be	more	stringent	than	in	the	United	States.	Noncompliance	with	applicable	regulations	or	requirements	could	subject	us	to
investigations,	sanctions,	mandatory	product	recalls,	enforcement	actions,	disgorgement	of	profits,	fines,	damages	and	civil	and
criminal	penalties	or	injunctions.	If	any	governmental	sanctions	are	imposed,	or	if	we	do	not	prevail	in	any	possible	civil	or
criminal	litigation,	our	business,	reputation,	operating	results	and	financial	condition	could	be	adversely	affected.	In	addition,
responding	to	any	action	will	likely	result	in	a	significant	diversion	of	management’	s	attention	and	resources	and	an	increase	in
third-	party	professional	fees.	Enforcement	actions	and	sanctions	could	harm	our	business,	operating	results	and	financial



condition.	These	laws	and	regulations	impose	added	costs	on	our	business,	and	failure	to	comply	with	these	or	other	applicable
regulations	and	requirements,	could	lead	to	claims	for	damages	from	our	channel	partners,	penalties	or	termination	of	contracts.
Any	such	damages,	penalties,	disruptions	or	limitations	in	our	ability	to	do	business	could	have	an	adverse	effect	on	our	business
and	operating	results	.	Changes	in	laws,	regulations	or	governmental	policy	applicable	to	our	customers	or	potential
customers	may	decrease	the	demand	for	our	solutions	or	increase	our	costs	.	The	level	of	our	customers’	and	potential
customers’	activity	in	the	business	processes	our	services	are	used	to	support	is	sensitive	to	many	factors	beyond	our	control,
including	governmental	regulation	and	regulatory	policies.	Many	of	our	customers	and	potential	customers	in	the
telecommunications	and	other	industries	are	subject	to	substantial	regulation	and	may	be	the	subject	of	further	regulation	in	the
future.	Accordingly,	significant	new	laws	or	regulations	or	changes	in,	or	repeals	of,	existing	laws,	regulations	or	governmental
policy	may	change	the	way	these	customers	do	business	and	could	cause	the	demand	for	and	sales	of	our	solutions	to	decrease.
Any	change	in	the	scope	of	applicable	regulations	that	either	decreases	the	volume	of	transactions	that	our	customers	or	potential
customers	enter	into	or	otherwise	negatively	impacts	their	use	of	our	solutions	would	have	a	material	adverse	effect	on	our
revenues	or	gross	margins,	or	both.	Moreover,	complying	with	increased	or	changed	regulations	could	cause	our	operating
expenses	to	increase	as	we	may	have	to	reconfigure	our	existing	services	or	develop	new	services	to	adapt	to	new	regulatory
rules	and	policies,	either	of	which	would	require	additional	expense	and	time.	Additionally,	the	information	provided	by,	or
residing	in,	the	software	or	services	we	provide	to	our	customers	could	be	deemed	relevant	to	a	regulatory	investigation	or	other
governmental	or	private	legal	proceeding	involving	our	customers,	which	could	result	in	requests	for	information	from	us	that
could	be	expensive	and	time	consuming	for	us	to	address	or	harm	our	reputation	since	our	customers	rely	on	us	to	protect	the
confidentiality	of	their	information.	These	types	of	changes	could	adversely	affect	our	business,	results	of	operations	and
financial	condition.	Our	expansion	into	additional	international	markets	may	be	subject	to	uncertainties	that	could	increase	our
costs	to	comply	with	regulatory	requirements	in	foreign	jurisdictions,	disrupt	our	operations	and	require	increased	focus	from
our	management.	Our	growth	strategy	includes	the	growth	of	our	operations	in	foreign	jurisdictions.	International	operations	are
subject	to	numerous	additional	risks,	including	economic	and	political	risks	in	foreign	jurisdictions	in	which	we	operate	or	seek
to	operate,	potential	additional	costs	due	to	localization	and	other	geographic	specific	costs,	difficulty	in	enforcing	contracts	and
collecting	receivables	through	some	foreign	legal	and	financial	systems,	unexpected	changes	in	legal	and	regulatory
requirements,	differing	technology	standards	and	pace	of	adoption,	fluctuations	in	currency	exchange	rates,	varying	regional	and
geopolitical	business	conditions	and	demands.	The	difficulties	associated	with	managing	a	large	organization	spread	throughout
various	countries	and	potential	tax	issues,	including	restrictions	on	repatriating	earnings	and	multiple	changing	and	complex	tax
laws	and	regulations,	and	the	differences	in	foreign	laws	and	regulations,	including	foreign	tax,	data	privacy	requirements,	anti-
competition,	intellectual	property,	labor,	trade	and	other	laws.	Additionally,	compliance	with	international	and	U.	S.	laws	and
regulations	that	apply	to	our	international	operations	may	increase	our	cost	of	doing	business	in	foreign	jurisdictions.	Violation
of	these	laws	and	regulations	could	result	in	fines,	criminal	sanctions	against	us,	our	officers	or	our	employees,	or	prohibitions
on	the	conduct	of	our	business.	Sanctions	imposed	by	the	United	States	and	other	countries	with	respect	to	countries	involved	in
conflict	may	impact	our	ability	to	offer	services	in	the	region,	and	additional	sanctions	or	retaliatory	measures	could	be	imposed
in	the	future.	Further	instability	or	tension	in	the	geopolitical	climate	could	also	cause	us	to	adjust	our	operating	model,	which
would	increase	our	costs	of	operations.	As	we	continue	to	expand	our	business	globally,	our	success	will	depend,	in	large	part,
on	our	ability	to	anticipate	and	effectively	manage	these	and	other	risks	associated	with	our	international	operations.	However,
any	of	these	factors	could	adversely	affect	our	international	operations	and,	consequently,	our	operating	results.	Failure	to
comply	with	anticorruption	and	anti-	money	laundering	laws,	including	the	U.	S.	Foreign	Corrupt	Practices	Act	of	1977,	as
amended	("	FCPA"),	and	similar	laws	associated	with	our	activities	outside	of	the	United	States	could	subject	us	to	penalties	and
other	adverse	consequences.	We	are	subject	to	the	FCPA,	the	U.	S.	domestic	bribery	statute	contained	in	18	U.	S.	C.	§	201,	the
U.	S.	Travel	Act,	the	USA	PATRIOT	Act,	the	United	Kingdom	Bribery	Act	of	2010	("	U.	K.	Bribery	Act")	and	other	anti-
bribery	and	anti-	money	laundering	laws	in	countries	in	which	we	conduct	activities.	We	face	significant	risks	if	we	fail	to
comply	with	the	FCPA	and	other	anticorruption	laws	that	prohibit	companies	and	their	employees	and	third-	party
intermediaries	from	authorizing,	offering	or	providing,	directly	or	indirectly,	improper	payments	or	benefits	to	foreign
government	officials,	political	parties	and	private-	sector	recipients	for	the	purpose	of	obtaining	or	retaining	business,	directing
business	to	any	person	or	securing	any	advantage.	In	many	foreign	countries,	particularly	in	countries	with	developing
economies,	it	may	be	a	local	custom	that	businesses	engage	in	practices	that	are	prohibited	by	the	FCPA	or	other	applicable
laws	and	regulations.	In	addition,	we	use	various	third	parties	to	sell	our	solutions	and	conduct	our	business	abroad.	We	or	our
third-	party	intermediaries	may	have	direct	or	indirect	interactions	with	officials	and	employees	of	government	agencies	or	state-
owned	or	affiliated	entities	and	we	can	be	held	liable	for	the	corrupt	or	other	illegal	activities	of	these	third-	party
intermediaries,	our	employees,	representatives,	contractors,	partners	and	agents,	even	if	we	do	not	explicitly	authorize	such
activities.	We	continue	to	update	and	implement	our	FCPA	/	anti-	corruption	compliance	program	and	no	assurance	can	be	given
that	all	of	our	employees	and	agents,	as	well	as	those	companies	to	which	we	outsource	certain	of	our	business	operations,	will
not	take	actions	in	violation	of	our	policies	and	applicable	law,	for	which	we	may	be	ultimately	held	responsible.	Any	violation
of	the	FCPA,	other	applicable	anticorruption	laws	and	anti-	money	laundering	laws	could	result	in	whistleblower	complaints,
adverse	media	coverage,	investigations,	loss	of	export	privileges,	severe	criminal	or	civil	sanctions	and,	in	the	case	of	the	FCPA,
suspension	or	debarment	from	U.	S.	government	contracts,	which	could	have	a	material	and	adverse	effect	on	our	reputation,
brand,	business,	operating	results	and	prospects.	In	addition,	responding	to	any	enforcement	action	may	result	in	a	materially
significant	diversion	of	management’	s	attention	and	resources	and	significant	defense	costs	and	other	third-	party	professional
fees.	If	we	are	unable	to	protect	our	intellectual	property	rights,	our	competitive	position	could	be	harmed,	or	we	could	be
required	to	incur	significant	expenses	to	enforce	our	rights.	Our	success	depends	to	a	significant	degree	upon	the	protection	of
our	software	and	other	proprietary	technology	rights.	We	rely	on	trade	secret,	copyright	and	trademark	laws	and	confidentiality



agreements	with	employees	and	third	parties,	all	of	which	offer	only	limited	protection.	We	also	regularly	file	patent
applications	to	protect	inventions	arising	from	our	research	and	development	and	have	obtained	a	number	of	patents	in	the
United	States	and	other	countries.	There	can	be	no	assurance	that	our	patent	applications	will	be	approved,	that	any	issued
patents	will	adequately	protect	our	intellectual	property,	or	that	our	patents	will	not	be	challenged	by	third	parties.	Also,	much	of
our	business	and	many	of	our	solutions	rely	on	key	technologies	developed	or	licensed	by	third	or	other	parties	and	we	may	not
be	able	to	obtain	or	continue	to	obtain	licenses	and	technologies	from	these	third	parties	at	all	or	on	reasonable	terms.	The	steps
we	have	taken	to	protect	our	intellectual	property	may	not	prevent	misappropriation	of	our	proprietary	rights	or	the	reverse
engineering	of	our	solutions.	Legal	standards	relating	to	the	validity,	enforceability	and	scope	of	protection	of	intellectual
property	rights	in	other	countries	are	uncertain	and	may	afford	little	or	no	effective	protection	of	our	proprietary	technology.
Consequently,	we	may	be	unable	to	prevent	our	proprietary	technology	from	being	exploited	abroad,	which	could	require	costly
efforts	to	protect	our	technology.	Policing	the	unauthorized	use	of	our	products,	trademarks	and	other	proprietary	rights	is
expensive,	difficult	and,	in	some	cases,	impossible.	Litigation	may	be	necessary	in	the	future	to	enforce	or	defend	our
intellectual	property	rights,	to	protect	our	trade	secrets	or	to	determine	the	validity	and	scope	of	the	proprietary	rights	of	others.
This	type	of	litigation	could	result	in	substantial	costs	and	diversion	of	management	resources,	either	of	which	could	materially
harm	our	business.	Accordingly,	despite	our	efforts,	we	may	not	be	able	to	prevent	third	parties	from	infringing	upon	or
misappropriating	our	intellectual	property.	We	collect,	process,	store,	disclose	and	use	personal	information	and	other	data,	and
our	actual	or	perceived	failure	to	protect	this	information	and	data	could	damage	our	reputation	and	harm	our	business	and
operating	results.	In	the	ordinary	course	of	our	business,	we	and	our	current	or	future	third-	party	collaborators,	service
providers,	contractors	and	consultants	collect,	process,	store,	disclose	and	use	personal	information	(also	referred	to	as	“
personal	data	”	or	“	personally	identifiable	information	”	under	certain	data	privacy	laws)	and	other	data	provided	by	our
customers	and	their	end	users.	We	rely	on	encryption	and	authentication	technology	licensed	from	third	parties	to	effectively
secure	transmission	of	this	information.	We	are,	or	may	become	subject	to	various	federal,	state,	local	and	foreign	laws,	related
regulations,	and	industry	standards	regarding	privacy	and	the	collection,	processing,	storage,	sharing,	disclosure,	use	or
protection	of	personal	information	and	other	data.	The	scope	of	these	laws	is	changing,	they	are	subject	to	differing
interpretations	from	one	jurisdiction	to	another,	and	they	may	be	costly	to	comply	with	and	may	be	inconsistent	between
countries	and	jurisdictions	or	conflict	with	other	rules	or	our	practices.	As	a	result,	our	practices	may	not	have	complied	in	the
past	or	may	not	comply	now	or	in	the	future	with	all	such	laws,	regulations,	requirements	or	obligations.	In	the	United	States,
our	collection,	processing,	storage,	disclosure	and	use	of	personal	information	is	subject	to	a	variety	of	laws	and	regulations,
including	federal	and	state	data	privacy	laws,	data	breach	notification	laws,	and	consumer	protection	laws.	Many	state
legislatures	have	adopted	legislation	that	regulates	how	businesses	operate	online,	including	measures	relating	to	privacy,	data
security,	and	data	breaches.	For	example,	the	California	Consumer	Privacy	Act	of	2018,	as	amended	by	the	California	Privacy
Rights	Act	of	2020	(“	CPRA	”)	created	new	individual	privacy	rights	for	consumers	(as	that	term	is	broadly	defined),	places
increased	privacy	and	security	obligations	on	entities	handling	personal	data	of	consumers	or	households,	and	creates	a	new	state
agency	that	will	be	vested	with	authority	to	implement	and	enforce	the	CPRA.	The	CPRA	took	effect	on	January	1,	2023,	and	it
may	require	us	to	modify	our	data	collection	or	processing	practices	and	policies	and	to	incur	substantial	costs	and	expenses	in
an	effort	to	comply	and	increase	our	potential	exposure	to	regulatory	enforcement	and	/	or	litigation.	Other	states	Virginia,
Colorado,	Connecticut,	and	Utah	have	passed	similar	laws	,	all	of	which	come	into	force	in	2023	,	reflecting	a	trend	toward	more
stringent	privacy	legislation	in	the	United	States.	Other	states	,	including	California	and	Massachusetts,	have	also	passed
specific	laws	mandating	reasonable	security	measures	for	the	handling	of	personal	information.	In	Europe,	we	are	subject	to	the
European	Union	General	Data	Protection	Regulations	(Regulation	(EU)	2016	/	679)	(the	“	EU	GDPR	”)	and	to	the	United
Kingdom	General	Data	Protection	Regulation	and	Data	Protection	Act	2018	(the	“	UK	GDPR	”)	(the	EU	GDPR	and	UK	GDPR
referred	to	collectively	as	the	“	GDPR	”).	The	GDPR	imposes	comprehensive	compliance	obligations	regarding	our	processing
of	personal	data,	including	a	principle	of	accountability	and	the	obligation	to	demonstrate	compliance	through	policies,
procedures,	training,	and	audits.	Further,	the	GDPR	regulates	cross-	border	transfers	of	personal	data	out	of	the	European
Economic	Area	(“	EEA	”)	and	the	United	Kingdom	(“	UK	”).	On	July	16,	2020,	the	Court	of	Justice	of	the	European	Union	(the
“	CJEU	”)	ruled	in	its	decision	in	the	case	of	Data	Protection	Commissioner	v.	Facebook	Ireland	Limited,	Maximillian	Schrems
(Case	C-	311	/	18)	(“	Schrems	II	”)	that	the	EU-	US	Privacy	Shield	Framework	(“	Privacy	Shield	”)	was	invalid	and	could	no
longer	be	relied	upon	as	a	basis	for	international	transfers	of	personal	data	out	of	the	EEA	to	relevant	self-	certified	U.	S.	entities.
The	CJEU	further	noted	that	reliance	on	the	European	Commission	Standard	Contractual	Clauses	(“	SCCs	”)	(a	potential
alternative	transfer	mechanism	to	the	Privacy	Shield)	alone	may	not	necessarily	be	sufficient	in	all	circumstances	and	that
transfers	must	be	assessed	on	a	case-	by-	case	basis.	Synchronoss	and	our	customers	continue	to	use	alternative	transfer
strategies,	including	the	SCCs.	As	the	enforcement	landscape	further	develops,	supervisory	authorities	issue	further	guidance	on
international	data	transfers,	and	governments	work	to	reach	agreements	on	additional	transfer	mechanisms,	we	may	experience
additional	costs,	complaints	and	/	or	regulatory	investigations	or	fines;	we	may	have	to	stop	using	certain	tools	and	vendors	and
make	other	operational	changes;	we	have	had	to	and	will	have	to	implement	revised	SCCs	for	existing	customer	and	vendor
arrangements	within	required	time	frames;	and	/	or	it	could	otherwise	affect	the	manner	in	which	we	provide	our	services,	and
could	adversely	affect	our	business,	operations	and	financial	condition.	Failure	to	comply	with	the	EU	GDPR	and	the	UK	GDPR
could	result	in	penalties	under	each	of	these	regimes	independently	in	the	respect	of	the	same	violation.	Penalties	for	certain
violations	are	up	to	the	greater	of	EUR	20	million	/	GBP	17.	5	million	or	4	%	of	our	global	annual	turnover.	In	addition	to	fines,
a	violation	of	the	GDPR	may	result	in	regulatory	investigations,	reputational	damage,	orders	to	cease	/	change	our	data
processing	activities,	enforcement	notices,	assessment	notices	(for	compulsory	audits)	and	/	or	civil	claims	(including	class
action	lawsuits).	We	are	also	subject	to	evolving	EU	and	UK	privacy	laws	on	cookies,	tracking	technologies	and	e-	marketing.	If
regulators	continue	their	trend	of	increasing	enforcement	of	the	strict	approach	to	opt-	in	consent	for	all	but	essential	use	cases



and	given	the	complex	and	evolving	nature	of	EU	and	UK	privacy	laws,	this	may	lead	to	substantial	costs,	require	significant
systems	changes,	limit	the	effectiveness	of	our	marketing	activities,	require	that	we	divert	the	attention	of	our	technology
personnel,	adversely	affect	our	margins,	subject	us	to	additional	liabilities	and	there	can	be	no	assurances	that	we	will	be
successful	in	our	compliance	efforts.	In	addition	to	the	EU	and	UK,	a	growing	number	of	other	global	jurisdictions	are
considering	or	have	passed	legislation	implementing	data	protection	requirements	or	requiring	local	storage	and	processing	of
data	or	similar	requirements	that	could	increase	the	cost	and	complexity	of	delivering	our	offerings.	Some	of	these	laws,	such	as
the	General	Data	Protection	Law	in	Brazil,	or	the	Act	on	the	Protection	of	Personal	Information	in	Japan,	impose	similar
obligations	as	those	under	the	GDPR.	Others,	such	as	those	in	Russia,	India,	and	China,	could	potentially	impose	more	stringent
obligations,	including	data	localization	requirements.	If	we	are	unable	to	develop	and	offer	features	that	meet	legal	requirements
or	help	our	customers	meet	their	obligations	under	the	laws	or	regulations	relating	to	privacy,	data	protection,	or	information
security,	or	if	we	violate	or	are	perceived	to	violate	any	laws,	regulations,	or	other	obligations	relating	to	privacy,	data
protection,	or	information	security,	we	may	experience	reduced	demand	for	our	offerings,	harm	to	our	reputation,	and	become
subject	to	investigations,	claims,	and	other	remedies,	which	would	expose	us	to	significant	fines,	penalties,	and	other	damages,
all	of	which	would	harm	our	business.	Compromises	to	our	privacy	safeguards	or	disclosure	of	confidential	information	could
impact	our	reputation.	Names,	addresses,	telephone	numbers,	credit	card	data	and	other	personal	identification	information	are
collected,	processed	and	stored	in	our	systems.	Our	treatment	of	this	kind	of	information	is	subject	to	contractual	restrictions	and
federal,	state	and	foreign	data	privacy	laws	and	regulations.	Advances	in	technology,	the	expertise	of	criminals,	new	discoveries
in	the	field	of	cryptography,	acts	or	omissions	by	our	employees,	contractors	or	service	providers	or	other	events	or
developments	could	result	in	a	compromise	or	breach	in	the	security	of	confidential	or	sensitive	information.	Our	security
measures	and	those	of	our	service	providers	may	be	breached	or	compromised	by	individuals	or	groups	of	hackers,	including
sophisticated	organizations	and	nation	states,	or	compromised	by	personnel	error	or	malfeasance.	Techniques	used	to
compromise	or	sabotage	systems	change	frequently	and	generally	are	not	recognized	until	launched	against	a	target.	As	a	result,
we	may	be	unable	to	anticipate	these	techniques	or	to	implement	adequate	preventative	measures.	We	and	our	service	providers,
therefore,	may	not	be	able	to	prevent	third	parties,	including	criminals,	competitors	or	others,	from	breaking	into	or	altering	our
systems,	conducting	denial-	of-	service	attacks,	attempting	to	gain	access	to	our	systems,	information	or	monetary	funds	through
phishing	or	social	engineering	campaigns,	installing	viruses	or	malicious	software	on	our	website	or	devices	used	by	our
employees	or	contractors,	or	carrying	out	other	activity	intended	to	disrupt	our	systems	or	gain	access	to	confidential	or	sensitive
information	in	our	or	our	service	providers’	systems.	Furthermore,	such	third	parties	may	further	engage	in	various	other	illegal
activities	using	such	information,	including	credit	card	fraud,	which	may	cause	additional	harm	to	us,	our	users	and	our	brand.
Third	parties	may	attempt	to	fraudulently	induce	our	or	our	service	providers’	employees	to	misdirect	funds	or	to	disclose
information	in	order	to	gain	access	to	personal	data	we	maintain	about	our	users	or	website	users.	Any	accidental	unauthorized
access	to	or	disclosure,	loss,	disablement	or	encryption	of,	acquisition,	use	or	misuse	of	or	modification	of	confidential	or
sensitive	information,	processing	or	destruction	of	this	information,	or	unavailability	of	information	that	we	or	our	partners
could	experience	or	the	perception	that	one	has	occurred	or	may	occur,	could	expose	us	to	regulatory	actions,	litigation,
investigations,	remediation	obligations,	damage	to	our	reputation	and	brand,	supplemental	disclosure	obligations,	loss	of
customer,	consumer	and	partner	confidence	in	the	security	of	our	applications,	destruction	of	information,	indemnity
obligations,	impairment	to	our	business	and	resulting	fees,	costs,	expenses,	loss	of	revenues	and	other	potential	liabilities.
Moreover,	there	could	be	public	announcements	regarding	any	such	incidents	and	any	steps	we	take	to	respond	to	or	remediate
such	incidents.	Security	incidents	could	disrupt	operation	of	our	products	or	result	in	unauthorized	access	to,	unauthorized	use	or
disclosure	of,	the	inaccessibility	of	or	loss	of	our	or	our	partners’	and	users’	sensitive	and	confidential	information	(including
intellectual	property	and	personal	information).	Consequences	of	these	incidents	can	include	damage	to	our	reputation,	early
termination	of	our	contracts,	loss	of	business,	litigation,	regulatory	investigations	and	other	liabilities.	Even	a	perceived	security
incident	could	damage	the	market	perception	of	our	business	and	adversely	impact	our	results	of	operations	and	financial
condition.	Our	efforts	to	detect,	prevent	and	remediate	known	or	potential	security	vulnerabilities	may	result	in	additional	direct
and	indirect	costs.	Finally,	if	a	high	profile	security	breach	occurs	with	respect	to	other	similarly	situated	services,	our	users	and
potential	users	may	lose	trust	in	the	security	of	such	services	generally,	which	could	adversely	impact	our	ability	to	retain
existing	users	or	attract	new	ones.	We	devote	financial	and	personnel	resources	to	implement	and	maintain	security	measures.
While	we	have	security	measures	in	place	that	are	designed	to	protect	against	these	risks,	preserve	the	integrity	of	customer	and
personal	information	and	prevent	information	loss,	misappropriation	and	other	security	breaches,	our	security	measures	may	be
compromised	as	a	result	of	intentional	misconduct,	including	by	computer	hackers,	employees,	contractors	or	service	providers,
as	well	as	software	bugs,	human	error,	technical	malfunctions	or	other	malfeasance.	If	any	breach	of	information	security	were
to	occur,	our	reputation	and	brand	could	be	damaged,	our	business	may	suffer,	we	could	be	required	to	expend	significant
capital	and	other	resources	to	alleviate	problems	caused	by	such	breaches,	and	we	could	be	exposed	to	a	risk	of	loss,	litigation	or
regulatory	action	and	possible	liability.	For	example,	any	such	event	that	leads	to	unauthorized	access,	use,	or	disclosure	of
personal	information,	including	personal	information	regarding	our	customers	or	employees,	could	compel	us	to	comply	with
federal	and	/	or	state	breach	notification	laws	and	foreign	law	equivalents,	subject	us	to	mandatory	corrective	action,	and
otherwise	subject	us	to	liability	under	laws	and	regulations	that	protect	the	privacy	and	security	of	personal	information,
including	private	lawsuits	or	class	actions	under	the	California	Consumer	Privacy	Act,	which	could	result	in	significant	legal	and
financial	exposure	and	reputational	damages	that	could	potentially	have	an	adverse	effect	on	our	business.	Actual	or	anticipated
attacks	may	cause	us	to	incur	increasing	costs,	including	costs	to	deploy	additional	personnel	and	protection	technologies,	train
employees	and	engage	third-	party	experts	and	consultants.	Any	compromise	or	breach	of	our	security	measures,	or	those	of	our
third-	party	service	providers,	may	violate	applicable	privacy,	data	security	and	other	laws,	and	cause	significant	legal	and
financial	exposure,	adverse	publicity	and	a	loss	of	confidence	in	our	security	measures,	which	could	have	a	material	adverse



effect	on	our	business,	financial	condition	and	results	of	operations.	We	may	need	to	devote	significant	resources	to	protect
against	security	breaches	or	to	address	problems	caused	by	breaches,	diverting	resources	from	the	growth	and	expansion	of	our
business.	Finally,	the	impacts	of	the	COVID-	19	pandemic	and	the	shift	to	a	remote	workforce	may	exacerbate	these	risks.	With
our	employees	primarily	working	from	their	homes	or	other	locations	outside	of	the	office,	there	There	is	increased	potential
that	unauthorized	third	parties	may	have	access	to	sensitive	company	or	customer	information	as	a	result	of	our	employees
working	remotely	.	For	instance,	if	our	employees	were	to	use	a	non-	secure	internet	network,	conduct	their	work	in	a	non-
secure	environment	or	even	fail	to	take	appropriate	precautions	within	their	own	home,	there	is	a	greater	likelihood	that	an
unauthorized	person	or	entity	could	obtain	access	to	ours	or	our	clients’	sensitive	information.	Any	or	all	of	these	issues	could
negatively	affect	our	ability	to	attract	new	customers,	cause	existing	customers	to	elect	to	terminate	or	not	renew	their
subscriptions,	result	in	reputational	damage,	cause	us	to	pay	remediation	costs,	or	require	us	to	compensate	our	customers	or
other	users	for	certain	losses	or	result	in	lawsuits,	regulatory	fines	or	other	action	or	liabilities,	which	could	adversely	affect	our
business	and	operating	results.	These	risks	may	increase	as	we	continue	to	grow	and	collect,	process,	store	and	transmit
increasingly	large	amounts	of	data	.	Fraudulent	Internet	transactions	could	negatively	impact	our	business.	Our	business	may	be
exposed	to	risks	associated	with	Internet	credit	card	fraud	and	identity	theft	that	could	cause	us	to	incur	unexpected	expenditures
and	loss	of	revenues.	Under	current	credit	card	practices,	a	merchant	is	liable	for	fraudulent	credit	card	transactions	when,	as	is
the	case	with	the	transactions	we	process,	that	merchant	does	not	obtain	a	cardholder’	s	signature.	Although	our	customers
currently	bear	the	risk	for	a	fraudulent	credit	card	transaction,	in	the	future	we	may	be	forced	to	share	some	of	that	risk	and	the
associated	costs	with	our	customers.	To	the	extent	that	technology	upgrades	or	other	expenditures	are	required	to	prevent	credit
card	fraud	and	identity	theft,	we	may	be	required	to	bear	the	costs	associated	with	such	expenditures.	In	addition,	to	the	extent
that	credit	card	fraud	and	/	or	identity	theft	cause	a	decline	in	business	transactions	over	the	Internet	generally,	both	the	business
of	our	customers	and	our	business	could	be	adversely	affected	.	Our	use	of	“	open	source	”	software	could	negatively	affect	our
ability	to	sell	our	services	and	subject	us	to	possible	litigation.	A	portion	of	the	technologies	licensed	by	us	incorporates	“	open
source	”	software,	and	we	may	incorporate	open	source	software	in	the	future.	Open	source	software	is	generally	licensed	by	its
authors	or	other	third	parties	under	open	source	licenses.	If	we	fail	to	comply	with	these	licenses,	we	may	be	subject	to	certain
conditions,	including	requirements	that	we	offer	any	of	our	services	that	incorporate	the	open	source	software	at	no	cost.
Additionally,	we	may	be	required	to	make	publicly	available	any	source	code	for	modifications	or	derivative	works	we	create
based	upon,	incorporating	or	using	the	open	source	software	and	/	or	license	those	modifications	or	alterations	on	terms	that	are
unfavorable	to	us.	If	an	author	or	other	third	party	that	distributes	open	source	software	were	to	allege	that	we	had	not	complied
with	the	conditions	of	one	or	more	of	these	licenses,	we	could	be	required	to	incur	significant	legal	expenses	defending	against
such	allegations	and	could	be	subject	to	significant	damages,	enjoined	from	selling	those	of	our	services	that	contained	the	open
source	software	and	required	to	comply	with	the	foregoing	conditions,	which	could	disrupt	the	distribution	and	sale	of	some	of
our	services.	In	addition	to	risks	related	to	license	requirements,	usage	of	open	source	software	can	lead	to	greater	risks	than	use
of	third-	party	commercial	software,	as	open	source	licensors	generally	do	not	provide	technology	support,	maintenance,
warranties	or	assurance	of	title	or	controls	on	the	origin	of	the	software	.	Artificial	intelligence	presents	risks	and	challenges
that	could	affect	its	adoption,	and	therefore	our	business.	As	with	many	technological	innovations,	artificial	intelligence
(“	AI	”)	presents	risks	that	could	affect	its	adoption,	and	therefore	our	business.	Uncertainty	in	the	egal	regulatory
regime	relating	to	AI	may	require	significant	resources	to	modify	and	maintain	business	practices	to	comply	with	US	and
non-	US	regulations,	which	are	currently	evolving	and	uncertain.	Several	jurisdictions	globally,	including	Europe	and
some	US	states,	have	recently	proposed	or	adopted	laws	governing	AI.	Additionally,	on	October	30,	2023,	the	Biden
administration	issued	an	Executive	Order	to,	among	other	things,	establish	extensive	new	standards	for	AI	safety	and
security.	Other	jurisdictions	may	decide	to	adopt	similar	or	more	restrictive	regulations	that	may	render	the	use	of	AI
technologies,	in	particular	generative	AI,	challenging.	These	compliance	obligations	may	make	it	harder	for	us	to
conduct	our	business	using	AI,	lead	to	regulatory	fines	or	penalties,	require	us	to	change	our	product	offerings	or
business	practices,	or	prevent	or	limit	our	use	of	AI.	If	we	cannot	use	AI,	or	that	use	is	unduly	restricted	our	business
may	be	less	efficient,	or	we	may	be	at	a	competitive	disadvantage.	Any	of	these	factors	could	adversely	affect	our
business,	financial	condition	and	results	of	operations	.	We	continue	to	incur	significant	costs	as	a	result	of	operating	as	a
public	company,	and	our	management	is	required	to	devote	substantial	time	to	new	and	ongoing	compliance	initiatives.	We
operate	as	a	public	company,	and	will	continue	to	incur	significant	legal,	accounting	and	other	expenses	as	we	comply	with	the
Sarbanes-	Oxley	Act	of	2002	(the	“	Sarbanes-	Oxley	Act	”	or	“	SOX	”),	the	Dodd-	Frank	Wall	Street	Reform	and	Consumer
Protection	Act	and	other	public	company	disclosure	and	corporate	governance	requirements,	as	well	as	any	new	rules	that	may
subsequently	be	implemented	by	the	Securities	and	Exchange	Commission	and	/	or	Nasdaq,	the	exchange	on	which	our	common
stock	is	listed	These	rules	impose	various	requirements	on	public	companies,	including	requirements	related	to	disclosures,
corporate	governance	and	internal	controls.	We	expect	that	the	requirements	of	these	rules	and	regulations	will	continue	to
increase	our	legal,	accounting	and	financial	compliance	costs,	make	some	activities	more	difficult,	time	consuming	and	costly
and	place	significant	strain	on	our	personnel,	systems	and	resources.	Our	management	and	other	personnel	will	continue	to
devote	a	substantial	amount	of	time	to	these	compliance	initiatives.	Moreover,	these	rules	and	regulations	increase	our	legal	and
financial	compliance	costs	and	make	some	activities	more	time-	consuming	and	costlier.	For	example,	we	expect	these	rules	and
regulations	may	make	it	more	difficult	and	more	expensive	for	us	to	obtain	director	and	officer	liability	insurance,	and	we	may
be	required	to	accept	reduced	policy	limits	and	coverage	or	incur	substantial	costs	to	maintain	the	same	or	similar	coverage.
These	rules	and	regulations	could	also	make	it	more	difficult	for	us	to	attract	and	retain	qualified	persons	to	serve	on	our	board
of	directors,	our	board	committees	or	as	executive	officers.	The	Sarbanes-	Oxley	Act	requires,	among	other	things,	that	we
assess	the	effectiveness	of	our	internal	control	over	financial	reporting	annually	and	the	effectiveness	of	our	disclosure	controls
and	procedures	quarterly.	In	particular,	Section	404	of	the	Sarbanes-	Oxley	Act,	or	Section	404,	requires	us	to	perform	system



and	process	evaluation	and	testing	of	our	internal	controls	over	financial	reporting	to	allow	management	to	report	on,	and	our
independent	registered	public	accounting	firm	potentially	to	attest	to,	the	effectiveness	of	our	internal	controls	over	financial
reporting.	Our	independent	registered	public	accounting	firm	is	required	to	undertake	an	assessment	of	our	internal	control	over
financial	reporting.	Our	compliance	with	applicable	provisions	of	Section	404	requires	that	we	incur	substantial	accounting
expense	and	expend	significant	management	time	on	compliance-	related	issues	as	we	implement	additional	corporate
governance	practices	and	comply	with	reporting	requirements.	Moreover,	if	we	are	not	able	to	comply	with	the	requirements	of
Section	404	applicable	to	us	in	a	timely	manner,	or	if	we	or	our	independent	registered	public	accounting	firm	identifies
deficiencies	in	our	internal	control	over	financial	reporting	that	are	deemed	to	be	material	weaknesses,	the	market	price	of	our
stock	could	decline	and	we	could	be	subject	to	sanctions	or	investigations	by	the	SEC	or	other	regulatory	authorities,	which
would	require	additional	financial	and	management	resources.	Changes	in,	or	interpretations	of,	tax	rules	and	regulations,	results
of	tax	audits	and	other	factors,	including	timing	of	tax	refund	receipt,	could	cause	fluctuations	in	or	adversely	affect	our
effective	tax	rates	and	operating	results.	Global	tax	developments	applicable	to	multinational	businesses	may	have	a	material
impact	to	our	business,	cash	flow	from	operating	activities,	or	financial	results.	International	organizations	such	as	the
Organization	for	Economic	Cooperation	and	Development,	have	published	Base	Erosion	and	Profit	Shifting	action	plans	that,	if
adopted	by	countries	where	we	do	business,	could	increase	our	tax	obligations	in	these	countries.	In	addition,	several	countries
have	proposed	or	enacted	Digital	Services	Taxes	("	DST"),	many	of	which	would	apply	to	revenues	derived	from	digital
services.	We	will	continue	to	assess	the	ongoing	impact	of	these	current	and	pending	changes	to	global	tax	legislation	and	the
impact	on	our	the	Company'	s	future	financial	statements	upon	the	finalization	of	laws,	regulations	and	additional	guidance.	In
addition,	as	we	continue	to	evaluate	our	corporate	structure,	any	changes	to	the	taxation	of	undistributed	foreign	earnings	could
also	change	our	plans	regarding	reinvestment	of	such	earnings.	Due	to	the	large	scale	of	our	U.	S.	and	international	business
activities,	many	of	these	enacted	and	proposed	changes	to	the	taxation	of	our	activities	could	increase	our	worldwide	effective
tax	rate	and	have	an	adverse	effect	on	our	operating	results,	cash	flow	or	financial	condition.	Certain	EU	and	other	jurisdictions
have	introduced	anti-	hybrid	provisions,	which	came	into	force	in	EU	member	states	on	January	1,	2020	(subject	to	relevant
derogations).	The	scope	of	these	rules	is	wide-	reaching	and	can	apply	to	disallow	certain	deductions	for	corporate	tax	purposes
where	hybrid	entities	exist	within	a	company	structure.	These	provisions	may	place	additional	burden	on	our	management	to
assess	the	impact	of	the	rules	and	potentially	create	additional	tax	costs.	EU	countries	and	other	jurisdictions	will	continue	to
interpret	or	issue	additional	guidance	on	how	provisions	of	the	anti-	hybrid	will	be	applied,	which,	if	applicable,	may	materially
impact	our	financial	statements	and	cash	flow.	Separately,	as	a	result	of	the	complexity	of,	and	lack	of	clear	precedent	or
authority	with	respect	to,	the	application	of	various	income	tax	laws	to	our	corporate	structure,	tax	authorities	may	challenge
how	we	report	our	transactions,	which	may	increase	our	costs	and	impact	our	operations.	We	are	subject	to	income	taxes	as	well
as	non-	income-	based	taxes,	in	both	the	U.	S.	and	various	foreign	jurisdictions.	Many	judgments	are	required	in	determining	our
worldwide	provision	for	income	taxes	and	other	tax	liabilities,	and	we	are	under	audit	by	various	tax	authorities,	which	often	do
not	agree	with	positions	taken	by	us	on	our	income	and	non-	income-	based	tax	returns.	We	currently	have	significant	income
tax	refunds	that	are	receivable	from	the	U.	S.	government	based	in	part	on	provisions	in	the	Coronavirus	Aid,	Relief	and
Economic	Security	Act	(the	“	CARES	Act	”).	Any	changes	in,	or	interpretations	of,	tax	rules	and	regulations	or	legislative
changes	to	the	CARES	Act	or	significant	delays	in	receiving	our	tax	refund	could	adversely	impact	our	financial	position	and
results.	Although	we	believe	that	our	estimates	are	reasonable,	the	ultimate	tax	outcome	may	differ	from	the	amounts	recorded
in	our	consolidated	financial	statements	and	may	materially	affect	our	financial	results	in	the	period	or	periods	for	which	such
determination	is	made.	Unanticipated	changes	in	our	tax	rates	could	affect	our	future	results	of	operations.	Our	future	effective
tax	rates	could	be	unfavorably	affected	by	changes	in	tax	laws	or	the	interpretation	of	tax	laws	or	by	changes	in	the	valuation	of
our	deferred	tax	assets	and	liabilities.	In	August	2022,	the	Inflation	Reduction	Act	of	2022	(the	“	IRA	”)	was	signed	into	law.
This	law,	among	other	things,	provides	for	a	corporate	alternative	minimum	tax	on	adjusted	financial	statement	income
(effective	for	us	beginning	in	fiscal	2024),	and	an	excise	tax	on	corporate	stock	repurchases	(effective	for	our	share	repurchases
after	December	31,	2022),	and	we	are	continuing	to	evaluate	the	impact	it	may	have	on	our	financial	position	and	results	of
operations.	There	are	several	proposed	changes	to	U.	S.	and	non-	U.	S.	tax	legislation	and	the	ultimate	enactment	of	any	of	them
could	have	a	negative	impact	on	our	effective	tax	rate.	It	is	possible	that	future	requirements,	including	the	recently	proposed
implementation	of	International	Financial	Reporting	Standards	(“	IFRS	”)	could	change	our	current	application	of	U.	S.	GAAP,
resulting	in	a	material	adverse	impact	on	our	financial	position	or	results	of	operations.	In	addition,	we	are	subject	to	the
continued	examination	of	our	income	tax	returns	by	the	Internal	Revenue	Service	(“	IRS	”),	and	other	tax	authorities.	These
examinations	may	challenge	certain	of	our	tax	positions,	such	as	the	timing	and	amount	of	deductions	and	allocations	of	taxable
income	to	various	jurisdictions.	We	regularly	assess	the	likelihood	of	outcomes	resulting	from	these	examinations,	if	any,	to
determine	the	adequacy	of	our	provision	for	income	taxes.	We	believe	our	estimates	to	be	reasonable,	but	there	can	be	no
assurance	that	the	final	determination	of	any	of	these	examinations	will	not	have	an	adverse	effect	on	our	operating	results	and
financial	position.	If	we	are	required	to	collect	sales	and	use	taxes	on	the	services	we	sell	in	additional	jurisdictions,	we	may	be
subject	to	liability	for	past	sales	and	our	future	sales	could	decrease.	We	currently	previously	collect	collected	sales	or	use	tax
on	our	services	in	most	states	as	may	be	required	by	law	.	Historically,	with	a	few	exceptions,	we	have	not	charged	or	collected
value	added	tax	on	our	services	anywhere	in	the	world.	We	may	lose	sales	or	incur	significant	expenses	should	tax	authorities	in
other	jurisdictions	where	we	do	business	be	successful	in	imposing	sales	and	use	taxes,	value	added	taxes	or	similar	taxes	on	the
services	we	provide	provided	.	A	successful	assertion	by	one	or	more	tax	authorities	that	we	should	collect	sales	or	other	taxes
on	the	previous	sale	of	our	services	could	result	in	substantial	tax	liabilities	for	past	sales,	including	interest	and	penalty
charges,	and	could	discourage	customers	from	purchasing	our	services	and	otherwise	harm	our	business.	Further,	we	may
conclude	based	on	our	own	review	that	our	previous	services	may	be	subject	to	sales	and	use	taxes	in	other	areas	where	we	do
previously	did	business.	Under	these	circumstances,	we	may	voluntarily	disclose	our	estimated	liability	to	the	respective	tax



authorities	and	initiate	activities	to	collect	taxes	going	forward	.	It	is	not	clear	that	our	previous	services	are	subject	to	sales	and
use	tax	in	certain	jurisdictions.	States	and	certain	municipalities	in	the	United	States,	as	well	as	countries	outside	the	United
States,	have	different	rules	and	regulations	governing	sales	and	use	taxes.	These	rules	and	regulations	are	subject	to	varying
interpretations	that	may	change	over	time	and,	in	the	future,	our	services	may	be	subject	to	such	taxes.	Although	our	previous
customer	contracts	typically	provide	that	our	customers	are	responsible	for	the	payment	of	all	taxes	associated	with	the
provision	and	use	of	our	services,	customers	may	decline	to	pay	back	taxes	and	may	refuse	responsibility	for	interest	or	penalties
associated	with	those	taxes.	In	certain	cases,	we	may	elect	not	to	request	customers	to	pay	back	taxes.	If	we	are	required	to
collect	and	pay	back	taxes	and	associated	interest	and	penalties,	and	if	our	customers	fail	or	refuse	to	reimburse	us	for	all	or	a
portion	of	these	amounts,	or	if	we	elect	not	to	seek	payment	of	these	amounts,	we	will	incur	unplanned	expenses	that	may	be
substantial	.	Moreover,	imposition	of	such	taxes	on	our	services	going	forward	will	effectively	increase	the	cost	of	our	services
to	our	customers	and	may	adversely	affect	our	ability	to	retain	existing	customers	or	gain	new	customers	in	jurisdictions	in
which	such	taxes	are	imposed	.	Any	of	the	foregoing	could	have	a	material	adverse	effect	on	our	business,	results	of	operation	or
financial	condition.	Changes	in	accounting	principles,	or	the	interpretation	thereof,	could	have	a	significant	impact	on	our
financial	position	and	results	of	operation.	We	prepare	our	Consolidated	Financial	Statements	in	accordance	with	GAAP.	A
change	in	these	principles	can	have	a	significant	impact	on	our	reported	results	and	may	even	retroactively	affect	previously
reported	transactions.	The	adoption	of	new	or	revised	accounting	principles	may	require	that	we	make	significant	changes	to	our
systems,	processes	and	controls	and	could	have	a	significant	impact	on	our	financial	position	and	results	of	operations.	Risks
Related	to	our	Series	B	Preferred	Stock,	Senior	Notes	and	our	Common	Stock	Our	stock	price,	like	that	of	other	technology
companies,	continues	to	fluctuate	greatly.	Our	stock	price,	and	demand	for	our	stock,	can	be	affected	by	many	factors,	such	as
unanticipated	changes	in	management,	quarterly	increases	or	decreases	in	our	earnings,	speculation	in	the	investment
community	about	our	financial	condition	or	results	of	operations	and	changes	in	revenue	or	earnings	estimates,	announcement	of
new	services,	technological	developments,	alliances,	or	acquisitions	by	us.	Additionally,	the	price	of	our	common	stock	may
continue	to	fluctuate	greatly	in	the	future	due	to	factors	that	are	non-	company	specific,	such	as	the	decline	in	the	United	States
and	/	or	international	economies,	acts	of	terror	against	the	United	States	or	other	jurisdictions	where	we	conduct	business,	war	or
other	military	conflict	or	due	to	a	variety	of	company	specific	factors,	including	quarter	to	quarter	variations	in	our	operating
results,	shortfalls	in	revenue,	gross	margin	or	earnings	from	levels	projected	by	securities	analysts	and	the	other	factors
discussed	in	these	risk	factors.	Concerns	over	economic	recession,	the	COVID-	19	pandemic,	interest	rate	increases	and
inflation,	supply	chain	delays	and	disruptions,	policy	priorities	of	the	U.	S.	presidential	administration,	trade	wars,
unemployment,	or	prolonged	government	shutdown	may	contribute	to	increased	volatility	and	diminished	expectations	for	the
economy	and	markets.	Additionally,	concern	over	geopolitical	issues	may	also	contribute	to	prolonged	market	volatility	and
instability.	The	U.	S.	government	and	other	governments	in	jurisdictions	have	imposed	severe	economic	sanctions	and	export
controls	against	Russia	and	Russian	interests,	have	removed	Russia	from	the	SWIFT	system,	and	have	threatened	additional
sanctions	and	controls.	The	impact	of	these	measures,	as	well	as	potential	responses	to	them	by	Russia,	is	unknown.	In	addition,
if	the	market	for	technology	stocks	or	the	stock	market	in	general	experiences	uneven	investor	confidence,	the	market	price	of
our	common	stock	could	decline	for	reasons	unrelated	to	our	business,	operating	results	or	financial	condition.	Fluctuation	in
market	price	and	demand	for	our	common	stock	may	limit	or	prevent	investors	from	readily	selling	their	shares	of	common
stock	and	may	otherwise	negatively	affect	the	liquidity	of	our	common	stock.	Causes	of	volatility	in	the	market	price	of	our
stock	could	subject	us	to	securities	class	action	litigation.	We	were	previously,	and	may	in	the	future	be,	the	subject	of	lawsuits
that	could	require	us	to	incur	substantial	costs	defending	against	those	lawsuits	and	divert	the	time	and	attention	of	our
management.	We	have,	and	in	the	future	may	be,	the	target	of	stockholder	derivative	complaints	or	other	securities	related	legal
actions	that	could	adversely	affect	our	results	of	operations	and	our	business.	We	have,	and	in	the	future	may	be,	the	target	of
stockholder	derivative	complaints	or	other	securities	related	legal	actions	.	The	existence	of	any	litigation	may	have	an	adverse
effect	on	our	reputation	with	referral	sources	and	our	customers	themselves,	which	could	have	an	adverse	effect	on	our	results	of
operations	and	financial	condition.	The	outcome	and	amount	of	resources	needed	to	respond	to,	defend	or	resolve	lawsuits	is
unpredictable	and	may	remain	unknown	for	long	periods	of	time.	Our	exposure	under	these	matters	may	also	include	our
indemnification	obligations,	to	the	extent	we	have	any,	to	current	and	former	officers	and	directors	and,	in	some	cases	former
underwriters,	against	losses	incurred	in	connection	with	these	matters,	including	reimbursement	of	legal	fees	and	other	expenses.
For	instance,	on	June	7,	2022,	the	SEC	filed	a	civil	action	against	two	former	members	of	our	management	team,	alleging
misconduct	arising	out	of	the	restated	transactions	that	took	place	in	2015	and	2016	investigated	by	the	Securities	and	Exchange
Commission	(“	SEC	”).	We	may	be	required	to	indemnify	these	individuals	in	connection	with	such	action.	We	The	Company
may	be	required	to	indemnify	the	former	members	of	our	the	Company’	s	management	team	for	a	loss.	Although	we	maintain
insurance	for	claims	of	this	nature,	our	insurance	coverage	does	not	apply	in	all	circumstances	and	may	be	denied	or	insufficient
to	cover	the	costs	related	to	the	class	action	and	stockholder	derivative	lawsuits.	Large	indemnity	payments,	individually	or	in
the	aggregate,	could	have	a	material	impact	on	our	financial	position.	In	addition,	future	lawsuits	or	legal	claims	involving	us
may	increase	our	insurance	premiums,	deductibles	or	co-	insurance	requirements	or	otherwise	make	it	more	difficult	for	us	to
maintain	or	obtain	adequate	insurance	coverage	on	acceptable	terms,	if	at	all.	Moreover,	adverse	publicity	associated	with
negative	developments	in	any	such	legal	proceedings	could	decrease	customer	demand	for	our	services.	As	a	result,	future
lawsuits	involving	us,	or	our	officers	or	directors,	could	have	a	material	adverse	effect	on	our	business,	reputation,	financial
condition,	results	of	operations,	liquidity	and	the	trading	price	of	our	common	stock.	Other	than	payment	of	dividends	on	our
Preferred	Stock,	we	have	never	paid	dividends	on	our	capital	stock	and	we	do	not	anticipate	paying	any	dividends	in	the
foreseeable	future.	Consequently,	any	gains	from	an	investment	in	our	common	stock	will	likely	depend	on	whether	the
price	of	our	common	stock	increases.	Other	than	the	payment	of	dividends,	either	in-	kind	or	in	cash,	on	our	previous	Series
A	Preferred	Stock	and	our	current	Series	B	Preferred	Stock	in	accordance	with	the	Series	B	Certificate	,	we	have	not	paid



dividends	on	any	of	our	classes	of	capital	stock	and	we	currently	intend	to	retain	our	future	earnings,	if	any,	to	fund	the
development	and	growth	of	our	business.	In	addition,	the	terms	of	our	current	credit	agreement	and	any	future	indebtedness	that
we	may	incur	could	preclude	us	from	paying	dividends.	As	a	result,	capital	appreciation,	if	any,	of	our	common	stock	will	be	a
shareholder’	s	sole	source	of	gain	for	the	foreseeable	future.	Consequently,	in	the	foreseeable	future,	a	shareholder	will	likely
only	experience	a	gain	from	an	investment	in	our	common	stock	if	the	price	of	our	common	stock	increases.	We	are	a	Delaware
corporation	and	the	anti-	takeover	provisions	of	the	Delaware	General	Corporation	Law	may	discourage,	delay	or	prevent	a
change	in	control	by	prohibiting	us	from	engaging	in	a	business	combination	with	an	interested	stockholder	for	a	period	of	three
years	after	the	person	becomes	an	interested	stockholder,	even	if	a	change	of	control	would	be	beneficial	to	our	existing
stockholders.	In	addition,	our	amended	and	restated	certificate	of	incorporation	and	bylaws	and	credit	agreements	may
discourage,	delay	or	prevent	a	change	in	our	management	or	control	over	us	that	stockholders	may	consider	favorable.	Our
amended	and	restated	certificate	of	incorporation	and	bylaws:	•	authorize	the	issuance	of	“	blank	check	”	preferred	stock	that
could	be	issued	by	our	board	of	directors	to	thwart	a	takeover	attempt;	•	prohibit	cumulative	voting	in	the	election	of	directors,
which	would	otherwise	allow	holders	of	less	than	a	majority	of	the	stock	to	elect	some	directors;	•	establish	a	classified	board	of
directors	as	a	result	of	which	successor	to	a	director	whose	term	has	expired	will	be	elected	to	serve	from	the	time	of	election
and	qualification	until	the	third	annual	meeting	following	election;	•	require	that	directors	only	be	removed	from	office	for
cause;	•	provide	that	vacancies	on	the	board	of	directors,	including	newly	created	directorships,	may	be	filled	only	by	a	majority
vote	of	directors	then	in	office;	•	limit	who	may	call	special	meetings	of	stockholders;	•	prohibit	stockholder	action	by	written
consent,	requiring	all	actions	to	be	taken	at	a	stockholder	meeting;	and	•	establish	advance	notice	requirements	for	nominating
candidates	for	election	to	the	board	of	directors	or	for	proposing	matters	that	can	be	acted	upon	by	stockholders	at	stockholder
meetings.	The	affirmative	vote	of	the	holders	of	at	least	two-	thirds	of	all	of	the	then	outstanding	shares	of	our	capital	stock	is
generally	necessary	to	amend	or	repeal	the	above	provisions	that	are	contained	in	our	amended	and	restated	certificate	of
incorporation.	Also,	absent	approval	of	our	board	of	directors,	our	amended	and	restated	by-	laws	may	only	be	amended	or
repealed	by	the	affirmative	vote	of	the	holders	of	a	majority	of	our	shares	of	capital	stock	entitled	to	vote.	In	addition,	we	are
subject	to	the	provisions	of	Section	203	of	the	Delaware	General	Corporation	Law,	which	limits	business	combination
transactions	with	stockholders	of	15	%	or	more	of	our	outstanding	voting	stock	that	our	board	of	directors	has	not	approved.
These	provisions	and	other	similar	provisions	make	it	more	difficult	for	stockholders	or	potential	acquirers	to	acquire	us.	These
provisions	may	apply	even	if	some	stockholders	may	consider	the	transaction	beneficial	to	them.	As	a	result,	these	provisions
could	limit	the	price	that	investors	are	willing	to	pay	in	the	future	for	shares	of	our	common	stock.	These	provisions	might	also
discourage	a	potential	acquisition	proposal	or	tender	offer,	even	if	the	acquisition	proposal	or	tender	offer	is	at	a	premium	over
the	then	current	market	price	for	our	common	stock.	We	have	incurred	significant	expenses,	including	audit,	legal,	consulting
and	other	professional	fees,	and	lender	and	noteholder	consent	fees,	in	connection	with	certain	financial	transactions	that	we
effected	in	2015	and	2016	and	our	disclosure	of	and	accounting	for	such	transactions,	which	we	restated	in	the	third	quarter	of
2018	in	our	restated	annual	and	quarterly	financial	statements	for	2015	and	2016.	That	restatement	followed	our	announcement
on	June	13,	2017	(the	“	June	2017	Announcement	”),	that	certain	of	our	prior	financial	statements	would	need	to	be	restated.	On
June	7,	2022,	the	SEC	approved	the	Offer	of	Settlement	and	filed	an	Order	Instituting	Cease-	And-	Desist	Proceedings	pursuant
to	Section	21C	of	the	Securities	Exchange	Act	of	1934,	Making	Findings,	and	Imposing	a	Cease-	And-	Desist	Order	(the	“	SEC
Order	”).	Pursuant	to	the	terms	of	the	SEC	Order,	we	consented	to	pay	a	civil	penalty	in	the	amount	of	$	12.	5	million	in	equal
quarterly	installments	over	two	years	and	to	cease	and	desist	from	committing	or	causing	any	violations	of	Sections	10	(b),	13
(a),	13	(b)	(2)	(A)	and	13	(b)	(2)	(B)	of	the	Exchange	Act	and	the	associated	rules	thereunder.	These	quarterly	settlement
payments	will	divert	cash	resources	and	could	adversely	impact	our	business,	results	of	operations	and	financial	condition.	Also
on	June	7,	2022,	the	SEC	filed	a	civil	action	against	two	former	members	of	our	the	Company’	s	management	team,	alleging
misconduct	arising	out	of	the	restated	transactions	that	took	place	in	2015	and	2016	investigated	by	the	SEC	as	set	forth	above.
We	may	be	required	to	indemnify	the	former	members	of	management	in	that	action.	Due	to	the	inherent	uncertainty	of
litigation,	we	cannot	predict	the	outcome	of	the	litigation	and	can	give	no	assurance	that	the	asserted	claims	will	not	have	a
material	adverse	effect	on	its	financial	position,	prospects,	or	results	of	operations.	In	addition,	failure	to	comply	with	the
provisions	of	the	SEC	Order	could	result	in	further	actions	by	one	or	both	governmental	agencies	which	could	have	a	material
adverse	effect	on	our	results	of	operations.	Our	current	or	future	debt	securities	or	preferred	equity	securities,	which	are	and
would	be	senior	to	our	common	stock,	may	adversely	affect	the	market	price	of	our	common	stock.	Our	Senior	Notes	and	Series
B	Preferred	Stock	are	senior	to	our	common	stock.	In	addition,	in	the	future,	we	may	attempt	to	increase	our	capital	resources	by
offering	debt	or	preferred	equity	securities,	including	medium	term	notes,	senior	or	subordinated	notes	and	classes	of	preferred
stock.	Debt	securities	or	shares	of	preferred	stock	will	generally	be	entitled	to	receive	interest	payments	or	distributions,	both
current	and	in	connection	with	any	liquidation	or	sale,	prior	to	the	holders	of	our	common	stock.	We	are	not	required	to	offer	any
such	additional	debt	or	preferred	equity	securities	to	existing	common	stockholders	on	a	preemptive	basis,	and	we	may
generally	issue	any	such	debt	or	preferred	equity	securities	in	the	future	without	obtaining	the	consent	of	our	common
stockholders.	As	a	result,	any	such	future	offerings	of	debt	securities	or	preferred	equity	securities	may	adversely	affect	the
market	price	of	the	common	stock.	B.	Riley	Financial,	Inc.	and	its	affiliates	(“	BRF	”)	have	significant	influence	over	us	and
may	have	conflicts	of	interest	that	arise	out	of	future	contractual	relationships	it	or	its	affiliates	may	have	with	us.	As	of
December	31,	2022	2023	BRF	owned	13.	3	7	%	of	our	outstanding	common	stock	and	all	of	our	Series	B	Preferred	Stock.	As	a
result,	BRF	holds	significant	influence	over	us	as	a	significant	shareholder	and	may	have	conflicts	of	interest	that	arise	out	of
current	or	future	contractual	relationships	it	or	its	affiliates	may	have	with	us.	In	addition,	for	so	long	as	BRF	and	its	affiliates
beneficially	own	at	least	10	%	of	our	outstanding	common	stock,	BRF	will	have	the	right	to	nominate	one	member	of	our	board
of	directors	pursuant	to	an	investor	rights	agreement.	As	a	result	of	the	foregoing	arrangements,	BRF	has	significant	influence
over	our	management	and	policies	and	over	all	matters	requiring	shareholder	approval,	including	the	election	of	directors,



amendment	of	our	certificate	of	incorporation	and	approval	of	significant	corporate	transactions.	Further,	if	BRF	and	other
significant	shareholders	of	the	Company	were	to	act	together	on	any	matter	presented	for	shareholder	approval,	they	could	have
the	ability	to	control	the	outcome	of	that	matter.	BRF	can	take	actions	that	have	the	effect	of	delaying	or	preventing	a	change	of
control	of	us	or	discouraging	others	from	making	tender	offers	for	our	shares,	which	could	prevent	shareholders	from	receiving	a
premium	for	their	shares.	These	actions	may	be	taken	even	if	other	shareholders	oppose	them.	The	Senior	Notes	are	not	secured
by	any	of	our	assets	or	any	of	the	assets	of	our	subsidiaries.	As	a	result,	the	Senior	Notes	are	effectively	subordinated	to	any
secured	indebtedness	that	we	or	our	subsidiaries	have	currently	outstanding	or	may	incur	in	the	future	(or	any	indebtedness	that
is	initially	unsecured	to	which	we	subsequently	grant	security)	to	the	extent	of	the	value	of	the	assets	securing	such
indebtedness.	The	indenture	governing	the	Senior	Notes	does	not	prohibit	us	or	our	subsidiaries	from	incurring	additional
secured	(or	unsecured)	indebtedness	in	the	future.	In	any	liquidation,	dissolution,	bankruptcy	or	other	similar	proceeding,	the
holders	of	any	of	our	existing	or	future	secured	indebtedness	and	the	secured	indebtedness	of	our	subsidiaries	may	assert	rights
against	the	assets	pledged	to	secure	that	indebtedness	and	may	consequently	receive	payment	from	these	assets	before	they	may
be	used	to	pay	other	creditors,	including	the	holders	of	the	Senior	Notes.	The	Senior	Notes	are	obligations	exclusively	of
Synchronoss	Technologies,	Inc.	and	not	of	any	of	our	subsidiaries.	None	of	our	subsidiaries	is	a	guarantor	of	the	Senior	Notes,
and	the	Senior	Notes	are	not	required	to	be	guaranteed	by	any	subsidiaries	we	may	acquire	or	create	in	the	future.	Therefore,	in
any	bankruptcy,	liquidation	or	similar	proceeding,	all	claims	of	creditors	(including	trade	creditors)	of	our	subsidiaries	will	have
priority	over	our	equity	interests	in	such	subsidiaries	(and	therefore	the	claims	of	our	creditors,	including	holders	of	the	Senior
Notes)	with	respect	to	the	assets	of	such	subsidiaries.	Even	if	we	are	recognized	as	a	creditor	of	one	or	more	of	our	subsidiaries,
our	claims	would	still	be	effectively	subordinated	to	any	security	interests	in	the	assets	of	any	such	subsidiary	and	to	any
indebtedness	or	other	liabilities	of	any	such	subsidiary	senior	to	our	claims.	Consequently,	the	Senior	Notes	are	structurally
subordinated	to	all	indebtedness	and	other	liabilities	(including	trade	payables)	of	any	of	our	subsidiaries	and	any	subsidiaries
that	we	may	in	the	future	acquire	or	establish	as	financing	vehicles	or	otherwise.	The	indenture	governing	the	Senior	Notes	does
not	prohibit	us	or	our	subsidiaries	from	incurring	additional	indebtedness	in	the	future.	In	addition,	future	debt	and	security
agreements	entered	into	by	our	subsidiaries	may	contain	various	restrictions,	including	restrictions	on	payments	by	our
subsidiaries	to	us	and	the	transfer	by	our	subsidiaries	of	assets	pledged	as	collateral.	The	indenture	under	which	the	Senior	Notes
were	issued	offers	limited	protection	to	holders	of	the	Senior	Notes.	The	terms	of	the	indenture	and	the	Senior	Notes	does	not
restrict	our	or	any	of	our	subsidiaries’	ability	to	engage	in,	or	otherwise	be	a	party	to,	a	variety	of	corporate	transactions,
circumstances	or	events	that	could	have	an	adverse	impact	on	our	investment	in	the	Senior	Notes.	In	particular,	the	terms	of	the
indenture	and	the	Senior	Notes	do	not	place	any	restrictions	on	our	or	our	subsidiaries’	ability	to:	•	issue	debt	securities	or
otherwise	incur	additional	indebtedness	or	other	obligations,	including	(1)	any	indebtedness	or	other	obligations	that	would	be
equal	in	right	of	payment	to	the	Senior	Notes,	(2)	any	indebtedness	or	other	obligations	that	would	be	secured	and	therefore	rank
effectively	senior	in	right	of	payment	to	the	Senior	Notes	to	the	extent	of	the	values	of	the	assets	securing	such	debt,	(3)
indebtedness	of	ours	that	is	guaranteed	by	one	or	more	of	our	subsidiaries	and	which	therefore	is	structurally	senior	to	the	Senior
Notes	and	(4)	securities,	indebtedness	or	obligations	issued	or	incurred	by	our	subsidiaries	that	would	be	senior	to	our	equity
interests	in	our	subsidiaries	and	therefore	rank	structurally	senior	to	the	Senior	Notes	with	respect	to	the	assets	of	our
subsidiaries;	•	pay	dividends	on,	or	purchase	or	redeem	or	make	any	payments	in	respect	of,	capital	stock	or	other	securities
subordinated	in	right	of	payment	to	the	Senior	Notes;	•	sell	assets	(other	than	certain	limited	restrictions	on	our	ability	to
consolidate,	merge	or	sell	all	or	substantially	all	of	our	assets);	•	enter	into	transactions	with	affiliates;	•	create	liens	(including
liens	on	the	shares	of	our	subsidiaries)	or	enter	into	sale	and	leaseback	transactions;	•	make	investments;	or	•	create	restrictions
on	the	payment	of	dividends	or	other	amounts	to	us	from	our	subsidiaries.	In	addition,	the	indenture	does	not	include	any
protection	against	certain	events,	such	as	a	change	of	control,	a	leveraged	recapitalization	or	“	going	private	”	transaction	(which
may	result	in	a	significant	increase	of	our	indebtedness	levels),	restructuring	or	similar	transactions.	Furthermore,	the	terms	of
the	indenture	and	the	Senior	Notes	will	not	protect	holders	of	the	Senior	Notes	in	the	event	that	we	experience	changes
(including	significant	adverse	changes)	in	our	financial	condition,	results	of	operations	or	credit	ratings,	as	they	do	not	require
that	we	or	our	subsidiaries	adhere	to	any	financial	tests	or	ratios	or	specified	levels	of	net	worth,	revenues,	income,	cash	flow,	or
liquidity.	Also,	an	event	of	default	or	acceleration	under	our	other	indebtedness	would	not	necessarily	result	in	an	Event	of
Default	under	the	Senior	Notes.	Our	ability	to	recapitalize,	incur	additional	debt	and	take	a	number	of	other	actions	that	are	not
limited	by	the	terms	of	the	Senior	Notes	may	have	important	consequences	for	you	as	a	holder	of	the	Senior	Notes,	including
making	it	more	difficult	for	us	to	satisfy	our	obligations	with	respect	to	the	Senior	Notes	or	negatively	affecting	the	trading
value	of	the	Senior	Notes.	Other	debt	we	issue	or	incur	in	the	future	could	contain	more	protections	for	its	holders	than	the
indenture	and	the	Senior	Notes,	including	additional	covenants	and	events	of	default.	The	issuance	or	incurrence	of	any	such
debt	with	incremental	protections	could	affect	the	market	for	and	trading	levels	and	prices	of	the	Senior	Notes.	An	increase	in
market	interest	rates	could	result	in	a	decrease	in	the	value	of	the	Senior	Notes.	In	general,	as	market	interest	rates	rise,
notes	bearing	interest	at	a	fixed	rate	decline	in	value.	We	cannot	predict	the	future	level	of	market	interest	rates.	An	active
trading	market	for	the	Senior	Notes	may	not	develop,	which	could	limit	the	market	price	of	the	Senior	Notes	or	your	ability	to
sell	them.	The	Senior	Notes	are	listed	on	Nasdaq	under	the	symbol	“	SNCRL	”.	We	cannot	provide	any	assurances	that	an	active
trading	market	will	develop	for	the	Senior	Notes	or	that	holders	of	our	Senior	Notes	will	be	able	to	sell	their	Notes.	If	the	Senior
Notes	are	traded	after	their	initial	issuance,	they	may	trade	at	a	discount	from	their	initial	offering	price	depending	on	prevailing
interest	rates,	the	market	for	similar	securities,	our	credit	ratings,	general	economic	conditions,	our	financial	condition,
performance	and	prospects	and	other	factors.	The	underwriters	of	our	Senior	Note	offering	have	advised	us	that	they	may	make
a	market	in	the	Senior	Notes,	but	they	are	not	obligated	to	do	so.	The	underwriters	may	discontinue	any	market-	making	in	the
Senior	Notes	at	any	time	at	their	sole	discretion.	Accordingly,	we	cannot	assure	you	that	a	liquid	trading	market	will	develop	for
the	Senior	Notes,	that	holders	of	our	Senior	Notes	will	be	able	to	sell	their	Senior	Notes	at	a	particular	time	or	that	the	price	the



holders	receive	when	they	sell	will	be	favorable.	To	the	extent	an	active	trading	market	does	not	develop,	the	liquidity	and
trading	price	for	the	Senior	Notes	may	be	harmed.	Accordingly,	holders	of	our	Senior	Notes	may	be	required	to	bear	the
financial	risk	of	an	investment	in	the	Senior	Notes	for	an	indefinite	period	of	time.	In	addition,	there	may	be	a	limited	number	of
buyers	when	a	holder	decides	to	sell	their	Senior	Notes.	This	may	affect	the	price,	if	any,	offered	for	such	notes	or	the	holders’
ability	to	sell	them	when	desired	or	at	all.	We	may	issue	additional	Senior	Notes.	Under	the	terms	of	the	indenture	governing	the
Senior	Notes,	we	may	from	time	to	time	without	notice	to,	or	the	consent	of,	the	holders	of	the	Senior	Notes,	create	and	issue
additional	notes	which	will	be	equal	in	rank	to	the	Senior	Notes.	On	October	25,	2021,	we	entered	into	an	At	Market	Issuance
Sales	Agreement	(the	“	Sales	Agreement	”)	between	us	and	BRF,	which	provides	that	we	may	from	time	to	time	issue	and	sell,
by	means	of	“	at	the	market	”	offerings,	up	to	$	18	million	of	our	Senior	Notes.	We	will	not	issue	any	such	additional	Notes
unless	such	issuance	would	constitute	a	“	qualified	reopening	”	for	U.	S.	federal	income	tax	purposes.	The	rating	for	the	Senior
Notes	could	at	any	time	be	revised	downward	or	withdrawn	entirely	at	the	discretion	of	the	issuing	rating	agency.	We	have
obtained	a	rating	for	the	Senior	Notes.	Ratings	only	reflect	the	views	of	the	issuing	rating	agency	or	agencies	and	such	ratings
could	at	any	time	be	revised	downward	or	withdrawn	entirely	at	the	discretion	of	the	issuing	rating	agency.	A	rating	is	not	a
recommendation	to	purchase,	sell	or	hold	the	Senior	Notes.	Ratings	do	not	reflect	market	prices	or	suitability	of	a	security	for	a
particular	investor	and	the	rating	of	the	Senior	Notes	may	not	reflect	all	risks	related	to	us	and	our	business,	or	the	structure	or
market	value	of	the	Senior	Notes.	We	may	elect	to	issue	other	securities	for	which	we	may	seek	to	obtain	a	rating	in	the	future.
If	we	issue	other	securities	with	a	rating,	such	ratings,	if	they	are	lower	than	market	expectations	or	are	subsequently	lowered	or
withdrawn,	could	adversely	affect	the	market	for	or	the	market	value	of	the	Senior	Notes.	A	new	1	%	U.	S.	federal	excise	tax
may	be	imposed	upon	us	in	connection	with	the	redemptions	by	us	of	our	Series	B	Non-	Convertible	Perpetual	Preferred	Stock
(“	Series	B	Preferred	Stock	”)	or	other	redemptions	or	repurchases	of	our	equity.	On	August	16,	2022,	President	Biden	signed
into	law	the	IRA,	which,	among	other	things,	imposes	a	new	U.	S.	federal	1	%	excise	tax	on	certain	repurchases	(including
redemptions)	of	stock	by	publicly	traded	domestic	corporations	and	certain	domestic	subsidiaries	of	publicly	traded	foreign
corporations.	This	excise	tax	is	imposed	on	the	repurchasing	corporation	itself,	not	its	stockholders	from	which	shares	are
repurchased.	Generally,	the	amount	of	the	excise	tax	is	1	%	of	the	fair	market	value	of	the	shares	repurchased	at	the	time	of	the
repurchase.	For	the	purposes	of	calculating	the	excise	tax,	the	repurchasing	corporation	is	permitted	to	net	the	fair	market	value
of	certain	new	stock	issuances	against	the	fair	market	value	of	the	stock	repurchases	that	occur	in	the	same	taxable	year.	On
December	27,	2022,	the	U.	S.	Treasury	Department	issued	a	notice	that	provides	interim	guidance	regarding	the	application	of
the	1	%	excise	tax	pending	forthcoming	proposed	regulations.	The	IRA	excise	tax	applies	to	repurchases	and	redemptions	that
occur	after	December	31,	2022.	Pursuant	to	the	Certificate	of	Designation	setting	forth	the	rights,	preferences,	privileges,
qualifications,	restrictions	and	limitations	on	the	Series	B	Preferred	Stock	(the	“	Series	B	Certificate	”),	each	share	of	Series	B
Preferred	Stock	will	be	redeemable	at	the	option	of	the	holder	upon	the	occurrence	of	a	“	Fundamental	Change	”	(i)	for	cash	at	a
price	per	share	equal	to	the	Liquidation	Preference	(as	defined	in	the	Series	B	Certificate)	and	the	accrued	but	unpaid	dividends
or	(ii)	for	1.	5	times	par	in	the	case	of	payment	in	shares	of	common	stock,	subject	to	certain	limitations	on	the	amount	of	stock
that	could	be	issued	to	the	holders	of	Series	B	Preferred	Stock.	In	addition,	we	are	permitted	to	redeem	outstanding	shares	of	the
Series	B	Preferred	Stock	at	any	time	for	the	sum	of	the	then-	applicable	Liquidation	Preference	and	the	accrued	but	unpaid
dividends.	Pursuant	to	the	Series	B	Certificate,	we	will	be	required	to	use	(i)	the	first	$	50.	0	million	of	proceeds	from	certain
transactions	(i.	e.,	disposition,	sale	of	assets,	tax	refunds)	received	by	the	Company	to	redeem	for	cash,	shares	of	the	Series	B
Preferred	Stock,	on	a	pro	rata	basis	among	each	holder	of	Series	B	Preferred	Stock	and	(ii)	the	next	$	25.	0	million	of	proceeds
from	certain	transactions	received	by	us	may	be	used	by	us	to	buy	back	shares	of	common	stock	and	to	the	extent,	not	used	for
such	purpose,	to	redeem,	for	cash,	shares	of	the	Series	B	Preferred	Stock,	on	a	pro	rata	basis	among	each	holder	of	the	Series	B
Preferred	Stock.	We	expect	that	each	redemption	of	Series	B	Preferred	Stock	after	December	31,	2022	will	be	subject	to	the	1	%
excise	tax.	Whether	and	to	what	extent	we	would	be	subject	to	the	excise	tax	would	depend	on	a	number	of	factors,	including	(i)
the	fair	market	value	of	the	redemptions	and	repurchase,	(ii)	the	nature	and	amount	of	any	equity	issuances	within	the	same
taxable	year	and	(iii)	the	regulations	and	other	guidance	issued	by	the	U.	S.	Treasury	Department	and	the	IRS.	For	example,	on
November	3,	2023,	we	repurchased	shares	of	our	outstanding	Series	B	Preferred	Stock,	pursuant	to	the	Series	B
Certificate,	which,	for	the	purposes	of	calculating	the	excise	tax,	were	offset	by	the	fair	market	value	of	new	stock
issuances	in	the	same	taxable	year.	The	1	%	excise	tax	may	increase	our	costs	and	impact	our	operations.	This	could	have	an
adverse	effect	on	our	margins	and	financial	position	and	would	negatively	affect	our	revenues	and	results	of	operations	and	/	or
trading	price	of	our	common	stock.	Nasdaq	requires	listing	issuers	Our	acquisitions,	divestitures	and	other	strategic
transactions	may	not	produce	anticipated	results,	which	could	have	a	material	adverse	effect	on	our	business,	financial
condition	or	results	of	operations.	We	have	made	and	expect	to	comply	continue	to	make	acquisitions,	divestitures	and
other	strategic	transactions	to	strengthen	our	business	and	grow	our	Company.	For	example,	on	November	1,	2023,	we
announced	that	we	entered	into	an	Asset	Purchase	Agreement	with	Lumine	Group	Software	Solutions	(Ireland)	Limited,
a	private	limited	company	incorporated	under	the	laws	of	Ireland,	and	sold	certain	assets	related	standards	in	order	to
remain	listed	on	our	Messaging	Solutions	and	Digital	Solutions	business	units	for	up	to	an	aggregate	of	$	41.	8	million	in
cash,	subject	to	customary	purchase	price	adjustments	(the	“	November	2023	Divestiture	”).	Such	transactions	present
significant	challenges	and	risks,	as	the	market	for	acquisitions,	divestitures	and	other	strategic	transactions	its	-	is
exchange	highly	competitive,	especially	in	light	of	industry	consolidation,	which	may	affect	our	ability	to	complete	such
transactions	.	If	,	we	are	unsuccessful	in	completing	such	transactions	or	if	such	opportunities	for	expansion	do	not	any
reason,	Nasdaq	should	delist	our	common	stock	from	trading	on	its	exchange	and	we	are	arise	unable	to	obtain	listing	on
another	reputable	national	securities	exchange	,	a	reduction	in	some	or	our	business	all	of	the	following	may	occur	,	each
financial	condition	or	results	of	which	operations	could	be	materially	adversely	affected.	If	such	transactions	are
completed,	the	anticipated	growth	and	other	strategic	objectives	of	such	transactions	may	not	be	fully	realized	or	may



take	longer	to	realize	than	expected,	and	a	variety	of	factors	may	adversely	affect	our	stockholders	any	anticipated
benefits	from	such	transactions.	Our	acquisitions,	divestitures	and	other	strategic	transactions	face	difficulties,
including,	but	not	limited	to,	the	following	:	•	the	process	liquidity	and	marketability	of	integration	being	more	expensive
our	-	or	common	stock	requiring	more	resources	than	anticipated	;	•	a	transaction	changing	the	composition	of	our	market
markets	price	of	and	product	mix,	and	difficulty	gaining	the	skills	necessary	for	such	markets	our	-	or	products	common
stock	;	•	delays	our	-	or	difficulties	ability	to	obtain	financing	for	the	continuation	---	continuing	of	to	implement	our	cloud-
first	strategy,	including	industry	and	financial	analysts	not	understanding	the	changes	to	our	business	model,	resulting	in
changes	in	financial	estimates	our	-	or	operations	failure	to	meet	investor	expectations	;	•	delays	the	number	of	institutional
and	general	investors	that	will	consider	investing	in	our	-	or	common	stock	difficulties	consolidating	corporate	and
administrative	infrastructures	and	eliminating	duplicative	operations,	including	issues	in	integrating	financial	reporting,
information	technology	infrastructure,	data	and	content	management	systems	and	product	platforms,	communications
and	other	systems	;	•	delays	the	number	of	market	makers	in	our	-	or	common	stock	difficulties	harmonizing	corporate
cultures,	operating	practices,	management	philosophies,	employee	development	and	compensation	programs,	internal
controls,	compliance	programs	and	other	policies,	procedures	and	processes	;	•	assuming	unintended	liabilities	the
availability	of	information	concerning	the	trading	prices	and	volume	of	our	common	stock	;	and	•	the	number	unexpected
regulatory	and	operating	difficulties	and	expenditures;	•	failure	to	maintain	employee	morale	or	retain	key	personnel	of
broker	the	current	or	acquired	business;	•	failure	to	retain	existing	business	and	operational	relationships;	•	difficulty
coordinating	geographically	separate	organizations,	including	consolidating	offices;	•	the	impact	of	divestitures	on	our
revenue	growth	being	larger	than	projected	due	to	greater	dis	-	synergies	dealers	willing	to	execute	trades	in	shares	of	our	-
or	adverse	effects	on	our	overall	product	offerings	common	stock.	On	December	27,	2022,	we	received	notice	from	Nasdaq
indicating	that	than	we	are	no	longer	expected;	•	divestitures	requiring	continued	financial	involvement	in	compliance	with
the	Nasdaq	Listing	Rules	minimum	bid	requirement	(the	“	Minimum	Bid	Requirement	”).	If	we	fail	to	regain	compliance	within
the	allotted	compliance	periods,	including	any	extensions	that	may	be	granted	by	Nasdaq,	Nasdaq	will	provide	notice	that	our
common	stock	will	be	subject	to	delisting.	We	would	then	-	the	be	entitled	divested	business	through	continuing	equity
ownership,	guarantees,	indemnities	or	other	financial	obligations;	•	incurring	impairment	charges	or	other	losses	related
to	appeal	Nasdaq	divestitures;	and	•	diversion	of	management	’	s	focus	from	determination,	but	there	-	other	business
operations.	Moreover,	we	may	face	regulatory	challenges	that	impact	our	ability	to	conduct	due	diligence.	There	can	be
no	assurance	that	Nasdaq	would	grant	future	discoveries	will	not	have	a	material	adverse	effect	on	our	ability	to	realize	the
cost	our	-	or	request	revenue	synergies	or	other	benefits	we	expect	from	the	November	2023	Divestiture.	The	failure	of
acquisitions,	divestitures	and	other	strategic	transactions	to	perform	as	expected	could	have	a	material	adverse	effect	on
our	business,	financial	condition	or	results	of	operations.	With	any	divestiture,	there	are	risks	that	future	operating
results	could	be	unfavorably	impacted	if	targeted	objectives,	such	as	cost	savings	or	earn-	out	payments	or	other
contingent	payments	associated	with	the	financial	performance	of	the	divested	business,	are	not	achieved	or	if	other
business	disruptions	occur	as	a	result	of	the	divestiture	or	activities	related	to	the	divestiture.	Our	employee	retention
and	hiring	may	be	adversely	impacted	by	immigration	restrictions	and	related	factors.	Competition	for	skilled	personnel
is	continued	listing.	We	intend	intense	in	our	industry	and	any	failure	on	our	part	to	monitor	hire	and	retain	appropriately
skilled	employees	could	harm	our	business.	Our	ability	to	hire	and	retain	skilled	employees	is	impacted,	at	least	in	part,
by	the	fact	that	a	portion	of	our	professional	workforce	in	the	United	States	is	comprised	of	foreign	nationals	who	are	not
United	States	citizens.	In	order	to	be	legally	allowed	to	work	for	us,	the	these	closing	bid	price	of	individuals	generally
hold	immigrant	visas	(which	may	our	-	or	may	not	be	tied	common	stock	and	consider	options	to	comply	their	employment
with	us)	or	green	cards,	the	latter	of	which	makes	the	them	Minimum	Bid	Requirement	permanent	residents	in	the	United
States.	The	ability	of	these	foreign	nationals	to	remain	and	work	in	the	United	States	is	impacted	by	a	variety	of	laws	and
regulations,	as	well	as	the	processing	procedures	of	various	government	agencies.	Changes	in	applicable	laws,	regulations
or	procedures	could	adversely	affect	our	ability	to	hire	or	retain	these	skilled	employees	and	could	affect	our	costs	of
doing	business	and	our	ability	to	deliver	services	to	our	customers	.	In	addition,	if	we	fail	the	laws,	rules	or	procedures
governing	the	ability	of	foreign	nationals	to	regain	compliance	work	in	the	United	States	were	to	change	or	if	the	number
of	visas	available	for	foreign	nationals	permitted	to	work	in	the	United	States	were	to	be	reduced	eligible	to	trade	on
Nasdaq	,	our	business	could	be	adversely	affected,	if,	for	example,	we	were	unable	to	hire	or	no	longer	able	to	retain	a
skilled	worker	who	is	a	foreign	national.	Employing	foreign	nationals	may	require	significant	time	and	expense	and	our
foreign	national	employees	may	choose	to	leave	after	we	have	to	pursue	trading	on	made	this	investment.	While	a	foreign
national	who	is	working	under	an	immigrant	visa	tied	to	his	or	her	employment	by	us	may	be	less	recognized	likely	to
choose	to	leave	or	our	accepted	market	an	immigrant	visa	tied	to	his	or	her	employment	by	us	may	be	less	likely	to	choose	to
leave	our	Company	than	a	similarly	situated	employee	who	is	a	United	States	national	or	a	green	card	holder	(as	leaving	our
employ	could	mean	also	having	to	leave	the	United	States),this	may	not	always	be	the	case.Additionally,many	of	our	foreign
national	employees	hold	green	cards,which	means	that	they	have	greater	flexibility	to	leave	our	Company	without	facing	the
risk	of	also	having	to	leave	the	United	States.	Economic	We	maintain	our	cash	at	financial	institutions	,	political	and	market
conditions	can	often	in	balances	that	exceed	federally-	insured	limits.	adversely	--	Adverse	developments	affect	affecting
financial	institutions	our	results	of	operations	,	companies	in	the	financial	condition	services	industry	or	the	financial
services	industry	generally	,	such	as	actual	events	or	concerns	involving	liquidity,	defaults	or	non-	performance,	could
adversely	affect	our	operations	and	liquidity.	Actual	events	involving	limited	liquidity,	defaults,	non-	performance	or	the
other	over	adverse	developments	that	affect	financial	institutions	or	the	other	counter	companies	in	the	financial	services
industry	or	the	financial	services	industry	generally,	or	concerns	or	rumors	about	any	events	of	these	kinds,	have	in	the
past	and	may	in	the	future	lead	to	markets	-	market-	wide	liquidity	problems.	Our	cash	in	the	U.	S.	is	held	in	accounts	at



U.	S.	banking	institutions	that	we	believe	are	of	high	quality	,	and	some	of	our	cash	is	held	in	accounts	outside	the	U.	S.
Cash	held	in	depository	accounts	may	exceed	the	$	250,	000	Federal	Deposit	Insurance	Corporation	insurance	limits,	our
-	or	common	stock	may	be	traded	as	a	“	penny	stock	”	which	similar	governmental	deposit	insurance	outside	the	U.	S.	If
such	banking	institutions	were	to	fail,	we	would	could	lose	all	make	transactions	in	our	-	or	common	stock	more	difficult	and
cumbersome	a	portion	of	those	amounts	held	in	excess	of	such	insurance	limits.	Increasing	concerns	regarding	the	U.	S.
or	international	financial	systems	,	including	bank	failures	and	we	bailouts,	and	their	potential	broader	effects	and
potential	systemic	risk	on	the	banking	sector	generally,	may	be	unable	to	adversely	affect	our	access	to	capital	.	Any
decline	in	available	funding	or	access	to	our	cash	and	liquidity	resources	could,	among	other	risks,	limit	our	ability	to
meet	our	capital	needs	and	fund	future	growth	or	fulfill	our	other	obligations,	or	result	in	breaches	of	our	financial	and	/
or	contractual	obligations.	Any	of	these	impacts,	or	any	other	impacts	resulting	from	the	factors	described	above	or
other	related	or	similar	factors	not	described	above,	could	have	material	adverse	impacts	on	favorable	terms	or	our
business	at	all	,	financial	condition	and	results	as	companies	trading	on	alternative	markets	may	be	viewed	as	less	attractive
investments	with	higher	associated	risks,	such	that	existing	or	prospective	institutional	investors	may	be	less	interested	in,	or
prohibited	from,	investing	in	our	common	stock.	This	may	also	cause	the	market	price	of	operations	our	common	stock	to
further	decline	.


