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The risks and uncertainties described below are certain of the risks and uncertainties facing our business. These risks and
uncertainties, together with other risks and uncertainties not currently known or not currently deemed material, could materially
and adversely affect our business, financial condition, results of operations, could cause actual results to differ materially from
our expectations and projections, and could cause the market value of our stock to decline. You should consider these risk
factors when reading the rest of this Annual Report on Form 10- K, including “ Management’ s Discussion and Analysis of
Financial Condition and Results of Operations ” and our financial statements and related notes included elsewhere in this
document. These risk factors may not include all of the important factors that could affect our business or our industry or that
could cause our future financial results to differ materially from historic or expected results or cause the market price of our
common stock to fluctuate or decline. RISK FACTOR SUMMARY The following is a summary of certain risks and
uncertainties that could materially and adversely affect our business, financial condition, and results of operations. You should
read this summary together with the more detailed description of each risk factor contained below. Risks Associated with our

Strategy &Feehnotogy- If we do not successfully execute our business-growth strategy rineluding-ourstrategie-inttiativeste
grow-and-transform-our-business-, our operating results could be negatively impacted. < If we do not swifthy-ane-successfully
develop andHntredaeencw solutions that achieve irthe-eompetitive; rapidlychanging-markets— market in-whieh-we-de

acceptance and keep pace with technological developments, our business, eu%busrness—results may—of operatlons and
financial condition could be harmed + vely-w v v
we-may-notbe-sueeessful-. * If we fail to mdmtam a COHSIStthly high level of customer service or 1f we fall to manage our
reputation, our brand, business and financial results may be harmed. - We may not achieve some H-=we-are-unable-te
or profitability-and-all of the expected benefits of our cost reduction initiatives ;-and our operating
results could be adversely affected. » Our growth depends in part on the success of our strategic relationships with third
parties and our ability to integrate with third- party applications and software. * Our acquisitions, divestitures and other
strategic transactions or future acquisitions may not produce anticipated results, which could have a material adverse effect on
our business, financial condition or results of operations. « We may be held liable to the buyer of our Digital Banking
business if we fail to perform under our agreements and the performance of such services may negatively affect our
business and operations. * We may not realize the anticipated cost savings or other benefits related to the Hardware
Busmess Transition on a timely bas1s or at all Risks Assocmted with the Spin- Off of NCR Atleos «-We-may-netachieve
0 0 —o If the Spin- Off fails to qualify for tax- free treatment, it
could result in substantial tax liability for us and our stockholders. * We may be held liable to NCR Atleos if we fail to perform
under our agreements with NCR Atleos, and the performance of such services may negatively affect our business and
operations. * Potential indemnification obligations to NCR Atleos or a refusal of NCR Atleos to indemnify us pursuant to
agreements executed in the Spin- Off could materially adversely affect us. Risks Related to Cybersecurity, Data Privacy and
Intellectual Property ¢ Our inability to protect our systems and data from cybersecurity threats or other technological
risks could adversely affect our business operations or stock price and damage our brand and reputation. * We are
subject to evolving global laws and regulations relating to data privacy, data protection and information security, which
may require us to incur substantial compliance costs or harm our business operations. * Our intellectual property is
valuable and our inability to protect it could reduce the value of our products, services and brand and harm our
competitive position. « Claims by others that we infringe upon, misappropriate or otherwise violate their intellectual
property or other proprietary technology could have a material and adverse effect on our business, results of operations
and ﬁnancnal condltlon. RlSkS Assocmted with our Busmess & Opemmons * We face extensive competition in Bata
d-negativelytmpaet-our busrness—-—etuhbusmess—markets and if we do

bus-rness— DlSl‘llpthl]S in our data center hostmg dnd public cloud facilities could adversely affect our business . ® Defects,
errors, installation difficulties or development delays could expose us to potential liability, harm our reputation and
negatively impact our business. * Our artificial intelligence capabilities may not operate as anticipated, which could
adversely affect our reputation, revenues and profitability. « We rely on the availability of third- party licenses, and our
inability to maintain those licenses could harm our business. * Changes in U. S. or foreign trade policies and other factors
beyond our control may adversely impact our business and operating results . < [f we are unable to maintain and update our
information technology systems to meet the needs of our business, our business could be adversely impacted. * If we do not

retain key employees, or &t-t-faet—qua-l-rty—new—lf we are unable to recrult develop and fep}aeemeﬁt—retam quallﬁed employees

we rely to manufacture our products and to supply key components necessary for our products and services are not able
to fulfill our needs, our ability to timely bring our products to market could be affected . « We face uncertainties with regard to
regulations, lawsuits and other related matters . * Our payments- related business subjects us to additional regulatory
requirements and other risks and uncertainties that could be costly and difficult to comply with or that could harm our business.

» Changes to our tax rates and additional income tax liabilities could impact profitability. « Our international operations



subject us to additional risks that can adversely affect our business, financial condition and results of operations. ¢ Our risk
management efforts may not be fully effective in mitigating our risk exposure, which could expose us to losses and liability and
otherwise harm our business. * A major natural disaster or catastrophic event could have a materially adverse effect on our
business, financial condition and results of operations, or have other adverse consequences. ¢ Our historical manufacturing
activities subject us to environmental exposures. Risks Associated with our Finance & Accounting ¢ Our level of indebtedness
could limit our financial and operating activities and adversely affect our ability to incur additional debt to fund future needs. ©
The terms of the documents governing our indebtedness include financial and other covenants that could restrict or limit our
financial and business operations. * Despite our current levels of debt, we may still incur substantially more debt, including
secured debt, and other liabilities, which would increase the risks described in these risk factors relating to indebtedness. * If we
are unable to continue to access or renew financing sources and obtain capital, our ability to maintain and grow our business
may be impaired. *« Our cash flows may not be sufficient to service our indebtedness, and if we are unable to satisfy our
obhgatrons under our 1ndebtedness we may be requned to seek other ﬁnanerng alternatlves which may not be sueeessful .

an acceler ation of our indebtedness or our obligations under other financing arrangements, or may require us to repurchase our
senior unsecured notes or our Series A Convertible Preferred Stock. ¢ A lowering or withdrawal of the ratings assigned to us or
our debt securities by rating agencies may increase our future capital costs and reduce our access to capital. * We may be
required to write down the value of certain significant assets, which would adversely affect our operating results. * Our failure to
maintain effective internal control over financial reporting or our failure to remediate our material weaknesses in our internal
control over ﬁnancral reportrng, could have a material adverse effect on our results of operatrons financial condrtron and cash

Governance Our Serres A Convertrble Preferred Stoek has rrghts preferences and prrvrleges that are not held by, and are
preferential to, the rights of our common stockholders, which could adversely affect our liquidity and financial condition, and
may result in the interests of the holders of our Series A Convertible Preferred Stock differing from those of our common
stockholders. ¢ The issuance of shares of our Series A Convertible Preferred Stock reduces the relative voting power of holders
of our common stock, and the conversion and sale of those shares would dilute the ownership of such holders and may adversely
affect the market price of our common stock. * We could be subject to actions or proposals from stockholders that do not align
with our business strategies or the interests of our other stockholders. RISKS ASSOCIATED WITH OUR STRATEGY ANB
FEEHNOEOGY-If we do not successfully execute our bustness-growth strategy rineluding-ourstrategie-initiatives-to-grow-and
transfermrour-business-, our operating results could be negatively impacted. We have taken significant steps toward-exeetting
oft, including the Spin- Off of our strategy-ATM- focused business and the sale of our Digital Banking business, to
transform the Company to a platform- led software and services provider for business;inetuding-the Spin—Offefretail and
restaurant 1ndustr1es and have shlfted our strateglc A—"PM-—feeused—bustness—etuLfocus towards acceleratlng the adoptlon

our platform feveﬂue—and—mafg-m— Successful execution of our growth
strategy depends ona number of drfferent f"letors 1nelud1ng, among others our abrhty to convert ex1st1ng customers to our

platform and attract new customers

to developing-—-- develop ;-and dep}oymg—=—— deploy new or enhanced WW
software and-eloud-solutions and technologies for-the-industries-we-serve-; to facilitate market-aceeptance-ofournew-and

e*ts&ng—seft-w&fe—and-e{eud—se-}u&eﬁs—adoptlon by our new—a-nd—exnst—mg—customers of our payment solutions; enabling-oursates
foree-to expand ; atty ur eomprehenstve-services capabilities and new
selations-geographic coverage to transform our services performance, capabilities and coverage to improve efficiency; to
incorporate remote diagnostic and other technologies ;-sueh-as-artifietalinteligereer-that align with and support our solutions;
and to Cross- sell addmonal products and servrees to our existing customer base manage-professional-serviees-and-other-eosts

addrtron we contrnue to pursue growth with small and medrum srzed and mrd market customers btts-rnesses—rn—etuhretﬂ-rl-aﬁd
restaurant-segments-by increasing our use of indirect sales channels, and by developing, marketing and selling solutions aimed
for such businesses. It is not yet certain whether these initiatives will yield the anticipated benefits, or whether our solutions will
be compelling and attractive to small- and medium- sized businesses. If we are not successful in attracting addittenal-customers
to our eemmeree-platform, expanding our customer base at the rate that we anticipate rimplementing-and-managing-these
ittatives-, or if the costs to complete these initiatives is higher than anticipated, we may not meet our growth and gross margin
projections er-expeetattons-, and operating results could be negatively impacted. If we do not swifdy-and-successfully develop
andntrodaee-new solutions in-the-eempetitive-that achieve market acceptance and keep pace with technological
developments , rapidiy-changing-our business, results of operations and financial condition could be harmed. The retail



and restaurant markets in which we do-business-compete are characterized by rapid technological advancement , et
busitess-results-may-be-impacted-increasingly sophisticated consumer needs and preferences, evolving security technology
and industry standards, and frequent new product introductions and enhancements . Our success growth-and-profitability
depend-depends in part on our ability to develop new or sufficiently differentiated solutions and introduce new-selutions-in
the-retatlrestaurant-enhancements to our product offerings on a timely and digital-banking-markets-cost- effective basis .
The development process for our solutions requires high levels of innovation from our product development teams as well as
suppliers of the components embedded or incorporated in our solutions. To support our growth, we expect to continue to spend
capital and may need to increase our capital expenditures to enhance our products and platform capabilities. In addition, certain
of our solutions, including our cloud solutions, may require us to build, lease et expand, and maintain, infrastructure (such as
hosting centers) to support them. The development process can be lengthy and costly, and requires us to commit a significant
amount of resources to bring our business solutions to market. In addition, our success may be impacted by safety and security
technology and industry standards. We may not be able to anticipate our customers’ needs and technological and industry trends
accurately, or to complete development of new solutions efficiently. Further, once we have developed new solutions, if we
cannot sucgessfully mcuket and sell those solutlons our busmess and operatms_ results Could be negatl\ ely 1mpacted As—we

Cormstently hth 1evel of customer service or 1f we fail to manage our reputation, our brand, busmess and fmdncml results may
be harmed. We believe our focus on customer service and support is critical to attract and onboard new customers, retain our
existing customers and grow our business. If we are unable to maintain a consistently high level of customer service, including
through our use of third- party service providers or by leveraging evolving technology such as artificial intelligence, our
business ability-to-grow-our-operations-may be harmed-and-negatively impacted. In addition, in order to maintain adequate
levels of service, we may need to hire additional support personnel, which could harsrincrease our costs margins-and-results-of
eperations-. Our sales are highly dependent on our business reputation and on positive recommendations from our existing
customers. Any failure to maintain high- quality customer support, or a market perception that we do not maintain high- quality
customer support, could adversely affect our reputation and brand, our ability to benefit from referrals by existing customers, our
ability to seHcross- sell our products and services to existing and prospective customers, and our business, financial condition,
or results of operations. In addition, certain of our customer agreements include service level commitments or milestones.
If we fail are-anable-to sueeessfully-manage-meet these contractual commitments, et or profitabiity-if we suffer extended
periods of unavailability for our solutions, we could face contract terminations or, as a result of such failures, pay
damages or issue credits to our customers. Moreover, our failure to meet our commitments could result in customer
dissatisfaction, reputational harm, or the loss of customers, and adversely affect our business and results of operations.
We may not achieve some or all of the expected benefits of our cost reduction initiatives ;-and our operating results could be
adversely affected. As part of our growth stmtegy, we hdve -rm-p-}emefﬁed—s{fa’feg-te—undertaken and may undertake in the
future cost reduction initia Wi v

stm&afeffe#rs—m—ﬂ&e—fufufe—z%s—&rese—p%afls—&ﬂd—amons in order 4 v G
efftetenetes-to reduce costs . We may not obtain the anticipated cost savmgs or operatlonal 1mpr0vements or realize the
benefits that were anticipated in connection with these initiatives within the projected timing or at all . Further, such benefits
may be realized later than expected, and the engetng-difficulties in implementing these measures may be greater than
anticipated, which could cause us to incur additional costs or result in business disruptions . Additionally, as a result of
restructuring initiatives, we may experience a loss of continuity, loss of accumulated knowledge, loss of key employees
and / or other retention issues or inefficiencies during transitional periods. Cost reduction initiatives can require a
significant amount of time and focus, which may divert attention from operating and growing our business. Moreover,
projections of any cost savings or other benefits associated with our initiatives are based on a number of assumptions and




subject to economic, competitive, and other uncertainties, some of which are beyond our control . [f we are unable to
execute these initiatives as planned, we may not realize all or any of the anticipated benefits , which could have an adverse
effect on our business, financial condition, results of operations and cash flows. Our growth depends in part on the
success of our strategic relationships with third parties and our ability to integrate with third- party applications and
software. The success of our platform depends, in part, on our ability to integrate third- party applications, software,
and other offerings into our platform and we anticipate that the growth of our business will continue to depend on these
third- party relationships, including relationships with ordering service providers, payment processors, loyalty
providers, and other partners. Integrating third- party content and technology requires significant time and resources,
and third- party providers may choose to change the economics of or terminate their relationships with us, to compete
directly against us, to enter into exclusive arrangements with our competitors, or to make material changes to their
businesses, solutions, or services that could be detrimental to our business. Third- party developers may change the
features of their applications and software or alter the terms governing the use of their offerings in a manner that is
adverse to us. We may also be unable to maintain our relationships with certain third parties if we are unable to
integrate their offerings into our platform. In addition, third parties may refuse to partner with us or limit or restrict our
access to their offerings. We may not be able to adapt to the data transfer requirements of third- party offerings. If we
fail to integrate new third- party offerings into our platform that our customers need to operate their businesses, or to
provide the proper support or ease of third- party integrations our customers require, we may lose business or be unable
to compete. If we lose access to solutions or services from a particular partner, or experience a significant reduction or
disruption in the supply of services from a current partner, it could have an adverse effect on our business and operating
results. Our acquisitions, divestitures and other strategic transactions or future acquisitions may not produce anticipated
results , which could have a material adverse effect on our business, financial condition sor results of operations and-eash-fows
GtueWe have made and expect to continue to make dcqmslllons divestitures dnd other stmuuc lldllsdk,ll()l]\ iﬂ&y—ﬂ&f

adversel—y&&ffeeted—lﬁsaelﬁr&nsaeﬁem—&re—wmpluui —t-he—&ﬂﬁetpated—grewth—aﬂd-efheﬁ the sale sfra-tegie—ebjeet-rves—\
transactions-our Dlgltal Bankmg segment We may not be able -fu-l-ly—real-rzed—efmw—take—leﬂger—m fe&l-rze—t-haﬂ—achleve the

be delayed. Wc Ldl]l]()l predict with (,Llldllll\ when the bemlns e\peuul rom the Spin- Off or Dlgltal Bankmg Sale w 111 occur
or the extent to which they will be achieved, or that the costs or dis- synergies of the transaetten-transactions will not exceed
the anticipated amounts. H-we-fattto-achteve-some-Further, the impact of the divestitures (or other acquisitions or
dispositions) on er-our &H—e-ﬂfhe—beﬂeﬁts—expeefed-te—restﬂ-t—frem—ﬁnanclal performance may be larger than pr0_|ected
Following the Spin- Off and Digital Banking Sale i y € A W
the-Spin—Off, we are a smaller company with a less div uslllui pmducl )01110110 dnd a narrower business loeu\ As a ILSLlll we
may be more vulnerable to changing market conditions and the other risks impacting our operations, which could materially and
adversely affect our business, financial condition and results of operations. In addition, we may continue to expand our
business through acquisitions of complementary products and technologies. Acquisition transactions present significant
challenges and risks, especially in light of a highly competitive market and industry consolidation, which may affect our




ability to complete such transactions. If we are unable to complete strategic acquisitions or if such opportunities do not
arise, our growth opportunities could be adversely affected. If such transactions are completed, the anticipated growth
and other strategic objectives may not be fully realized or may take longer to realize than expected, and a variety of
factors (such as business disruption, integration, talent loss, misallocation of resources and transaction costs, among
others) may adversely affect any anticipated benefits from such transactions. The failure of acquisitions, divestitures and
other strategic transactions to perform or deliver results as expected could have a material adverse effect on our
business, financial condition or results of operations. We may be held liable to the Buyer of our former Digital Banking
Business if we fail to perform under our agreements with the Buyer, and the performance of transition services to the
Buyer may negatively affect our business and operations. In connection with the Digital Banking Sale, we and the Buyer
entered into certain agreements, including a transition services agreement, providing for the performance of certain
services by us for the benefit of the Buyer for a period of time after the Digital Banking Sale. If we do not satisfactorily
perform our obligations under these agreements, we may be held liable for certain losses incurred by the Buyer. In
addition, during the transition services period, our management and employees may be required to divert their attention
away from our business in order to provide services to the Buyer, which could adversely impact our business. Further, as
a result of these transition services, our counterparty will have access to certain of our information technology systems
and shared information technology infrastructure during the transition services period. Any disruption, degradation,
destruction or manipulation of our information technology systems as a result of such access, whether accidental or
intentional, may cause cybersecurity, data protection or privacy incidents or failures, which could in turn interrupt or
adversely impact our operations or our reputation. We may not realize the anticipated cost savings or other benefits
related to the transition of our Hardware Business to an outsourced design and manufacturing (ODM) model on a
timely basis or at all. In August 2024, we announced our entry into a commercial agreement with Ennoconn Corp. (“
Ennoconn ”) to transition our point- of- sale and self- checkout hardware businesses to an outsourced design and
manufacturing model (the “ Hardware Business Transition ’). We and Ennoconn are working to implement the
Hardware Business Transition. We have experienced delays, and may experience additional unanticipated delays, in
migrating certain aspects of our hardware business to Ennoconn. We expect the Hardware Business Transition to be
completed in 2025; however, the Hardware Business Transition may not be implemented successfully or within the
anticipated timeline. We anticipate that, once the Hardware Business Transition is implemented, we will record revenue
from point- of- sale and self- checkout hardware sales on a net basis, excluding the costs paid to Ennoconn. Until the
implementation of the Hardware Business Transition, the substantial majority of the revenue from our hardware
business is attributable to point- of- sale and self- checkout hardware. Under our new business model following the
Hardware Business Transition, a substantial majority of the revenue related to the sale of hardware will no longer be
recognized by us and will instead be recognized by our counterparty. This will result in a substantial decrease to our
hardware- related revenue and could have an adverse impact on our business and results of operations. We also expect
to reduce hardware- related costs in connection with the Hardware Business Transition. If we are unable to reduce costs
in connection with the Hardware Business Transition or if the Hardware Business Transition has an adverse impact on
our hardware sales or customer relationships, this could have an adverse impact on our future operating results and
financial condition. In addition, as a result of the Hardware Business Transition, a third party will design, manufacture,
warrant, supply, and ship self- checkout and point- of sale hardware directly to our customers. If our counterparty fails
to deliver on their commitments or otherwise breaches their obligations to our customers, our reputation and our
relationship with our customers may be harmed which may adversely impact our results of operations and financial
condition. RISKS ASSOCIATED WITH THE SPIN- OFF OF NCR ATLEOS If the Spin- Off fails to qualify for tax- free
treatment, it could result in substantial tax liability for us and #ts-our stockholders. We received an opinion of
counsel to the effect that, for U. S. federal income tax purposes, the Spin- Off qualifies for tax- free treatment under certain
sections of the Internal Revenue Code. However, the opinion relies on certain facts, assumptions, representations and
undertakings from us and NCR Atleos, including those regarding the past and future conduct of the companies’
respective businesses and other matters, and the opinion would not be valid if such assumptions, representations and
undertakings were incorrect. Furthermore, the opinion is not binding on the Internal Revenue Service (“ IRS ) or the courts. If
the Spin- Off is determined to be taxable for U. S. federal income tax purposes, we and our the-Company—s-stockholders that
are subject to U. S. federal income tax and-the-Company-could incur significant U. S. federal income tax liabilities. Even if the
Spin- Off otherwise qualifies as a tax- free transaction, the distribution would be taxable to us (but not to our stockholders) in
certain circumstances if future significant acquisitions of our stock or the stock of NCR Atleos are determined to be part of a
plan or series of related transactions that included the Spin- Off. In this event, the resulting tax liability could be substantial. In
connection with the Spin- Off, we the-Cempany-entered into a Tax Matters Agreement with NCR Atleos, pursuant to which
NCR Atleos agreed to not enter into any transaction that could cause the Spin- Off or any related transactions to be taxable to us
without our consent and to indemnify us for any tax liability resulting from any such transaction. In addition, these potential tax
liabilities may discourage, delay or prevent a change of control of us. We Fhe-Company-may be held liable to NCR Atleos if #
we fails— fail to perform under #s-our agreements with NCR Atleos, and the performance of such services may negatively
affect our the-Cempany—s-business and operations. In connection with the Spin- Off, we and NCR Atleos entered
into a separation and distribution agreement and various other agreements (including a transition services agreement, tax matters
agreement, employee matters agreement, patent and technology cross- license agreement, trademark license and use agreement,
master services agreement) that provide for the performance of certain services by each company for the benefit of the other for
a period of time after the Spin- Off. If we do the-Company-doesnot satisfactorily perform #s-our obligations under these
agreements, #we may be held liable for any resulting losses suffered by NCR Atleos, subject to certain limits. In addition,



during the transition services periods under these agreements, our the-Cempany—s-management and employees may be required
to divert their attention away from #s-our business in order to provide services to NCR Atleos, which could adversely affect our
the-Company>s-business. Potential indemnification obligations to NCR Atleos or a refusal of NCR Atleos to indemnify us
pursuant to agreements executed in the Spin- Off could materially adversely affect us. Pursuant to the separation and
distribution agreement and certain other agreements we the-Cempany-entered into with NCR Atleos in connection with the
Spin- Off, the Company and NCR Atleos agree to indemnify the other for certain liabilities. The indemnities from NCR Atleos
for our benefit may not be sufficient to protect us against the full amount of such liabilities, and NCR Atleos may not be able to
fully satisty its indemnification obligations. Moreover, even if we ultimately succeed in recovering from NCR Atleos any
amounts for which we are held liable, we may be temporarily required to bear these losses ourselves. In addition, our indemnity
obligations to NCR Atleos may be significant. Each of these risks could negatively affect our business, financial condition or
results of operations. BUSHNESS-OPERATHONSData-RISKS RELATED TO CYBERSECURITY, DATA PRIVACY
AND INTELLECTUAL PROPERTY Our inability to proteetion—-- protect ;-our systems and data from cybersecurity and
data-privacy-issues-threats or other technological risks could negatively-impaet-adversely affect our business —Our-produets
operations or stock price and damage our and-brand serviees-and reputation. In the course of our business, we obtain,
process and store large amounts of sensitive buslness and personal 1nf0rmat10n mcludmg 1nf0rmat10n related to our

customers #r, the-their + tes-w A ; -6 Ao i
personal-data-of our-eustomers-and-cnd- users and thelr transactlons We also have access to certain transaction and personal
data of our customers and their eustemers-consumers through or in the course of servicing our products or third- party products.
Additionally, we collect, use and store personal data of our employees and the personnel of our business partners ysaehas
reseHers;-supphiersand-eontraetors-in the ordinary course of business. We face risks, including to our reputation as a trusted
brand, in the handling, securing, and protection of this information, and these risks will increase as our business
continues to expand to include new products and technologies. While we have programs and measures in place designed to
protect and safeguard this-our data and third party data we collect, store or process , and while we have implemented access
controls designed to limit the risk of unauthorized use or disclosure by employees and contractors, the techniques used to obtain
unauthorized access to this-data are complex and eveolving ehanging;-as threat actors adopt new and emerging technologies
(1nclud1ng artlﬁclal 1ntelllgence and machlne learnlng) Cybersecurlty threat actors are 1ncreas1ngly ﬂ%e—uﬂdefly&ng

soph1st1cated ﬂaﬁeﬁ-—s’fa{e-speﬂsefed—and are 1ncreas1ngly targetlng employees erg&mzed—eybef—eﬂmmal—aefwrt-y—
contractors, service providers and may-be-difftenlt-to-deteet-third parties through evolving techniques, including through

social engineering and / for— or lengperiods-oftime misrepresentation (such as phishing attempts and similar techniques)
. An attack, disruption, intrusion, denial of service, theft or other breach, or an inadvertent act by an employee or contractor,
could result in unauthorized access to, or disclosure of, this-our data or third- party data we collect, store or process .
resulting in claims, costs and reputational harm that could negatively affect our operating results —We-may-alse-deteet-or may
reeetve-notice-from-stock price. Like most companies, we are regularly subject to attempts by third parties ( which may
ineluding-include governmental-agenetes-individuals or groups of hackers and sophisticated organizations, such as state-
sponsored organizations, nation- states and individuals sponsored by them ) regarding-to identify and exploit system
vulnerabilities or to penetrate or bypass our security measures, in order to gain unauthorized access to our networks and
systems. Successful attempts by one of these malicious actors could lead to the compromise of personal information or
the confidential data of us or our customers. Attempts of this nature typically involve technology- related viruses, worms,
and other malicious software programs that attack networks, systems, products and services, exploit potential security
vulnerabilities , create system disruptions and cause shutdowns or denials of service. Our products and services may also
be accessed or modified improperly as a result of customer, partner, employee, contractor or supplier error or
malfeasance. We have administrative, technlcal organlzatlonal and phys1cal security measures m place to defend

detected prev ented or m1t1;:ated by our t-he—Geﬂ%p&fry—s— /arious mfonnatmn technolog,y dnd data protecnons mcludnm but not
limited to firewalls, intrusion prevention systems, denial of service detection, anomaly - based detection, anti- virus / anti-
malware, endpoint encryption and detection and response software, Security Information and Event Management €-SHEM=5
system, identity management technology, security analytics, encryption and multi- factor authentication. Fhere-ean-bero
assuranee-that-ourproteetions-wil-be-stueeessful-However, we have experienced security incidents in the past, and we may
face additional security incidents in the future . ©n-In April 32023, we the-Cempany-determined that a single data center
outage impacting certain of our #s-eemmeree-customers was caused by a cyber ransomware incident. Upon such determination,
we the-Company-immediately started contacting customers, enacted #s-our cybersecurity protocol and engaged outside experts
to contain the incident and begin the recovery process. Following an extensive investigation which included Company experts,
external forensic cybersecurity experts and federal law enforcement, among others, we the-Cempany-concluded that this-the
incident impacted operations for some customers only with respect to specific Aloha cloud- based services and Counterpoint.



Functionality was has-been-fully restored to all impacted customers, and we built a new cloud environment to host the affected
applications. We have incurred certain expenses related to the cyber ransomware incident and may incur additional costs
lcldlm” to this incident 1 in the future, mcludmo payment of ddmd(ms or other costs to customers or others ;any-efwhich-eoutd

and—e&nnet—eleﬂmﬁvel—r&efeﬁmne—&t—lhls mm we do not belleve addltlonal costs mcurred as a —the—fu-l-l—e*tent—e-ﬁthe—mpaet—
-frena—stteh—event—en—eﬂnbusrness—rest&ts— result of the incident eperatio
ultimately have a material adverse effect —With-regard-on our business, results of operatlons or ﬁnanclal condltlon,

however, we remain subject to this-risks and uncertainties as a result of the incident . faetors-thateould-eatse-Because

aetaal-restltsto-differ-materially-from-those—- the techniques used to obtain unauthorized access to expressed-orimplied
nelade-(H-fature-elaimsfrom-eustomers-or-other-third parties-, i)-Hegal-or sabotage technology systems , change frequently
fepufaﬁeﬂal-and—ﬁnaﬂeral—ﬂsks—rese&ﬁﬂg—freﬂa—&re—metdem— grow more complex over time (iii)-the-effeetiveness-of business

. and generally (iv)-the-possibility-that-we-wilt
are not recognized until launched against a target knovwn-to

that fhe—Gernp&n—y—we or or-our ﬁs—eyberseettrrty—eenstﬂ-t&nts—partners and adv1s0rs will be ablc lo prevent or ILdeldlL all

future incidents or that the cost associated with responding to any such incident will not be significant. Fhe-If any security
breach or significant denial- of- service attack or other cyberattack involving our systems or the systems of third parties
that store or process our data occurs or is believed to have occurred, our reputation and brand could be damaged and
we could be required to expend significant capital and other resources to address problems caused by any such actual or
perceived event and to remediate our systems. In addition, we could be exposed to business losses, litigation, regulatory
action or other liabilities and our ability to operate our business may be impaired. While we maintain cybersecurity
insurance, there can be no assurance that our insurance will cover losses we incur in connection with any cybersecurity
incident. We are subject to evolving global laws and regulations relating to data privacy, data protection and

information security, which may require us to incur substantial compliance costs or harm our business operations. In
addition to the risks described above relating to cybersecurity threats or other technology risks, our data processing
activities subject us to numerous data privacy and security laws and regulations of many jurisdictions. In the United
States, federal, state, and local governments have enacted numerous data privacy and security laws, including data
breach notification laws, personal data privacy laws, consumer protection laws, and other similar laws. For example, the
California Consumer Privacy Act of 2018, as amended by the California Privacy Rights Act of 2020 (collectively, “ CCPA
) applies to personal information of consumers, business representatives, and employees who are California residents, and
requires businesses to provide specific disclosures in privacy notices and honor requests of such individuals to exercise
certain privacy rights. The CCPA provides for administrative fines of up to $ 7, 500 per violation and allows private
litigants affected by certain data breaches to recover significant statutory damages. Numerous other data-that-we-proeess
states, such as Virginia and stere-Colorado, have also passed comprehensive privacy laws, and similar laws arc subjeetto
dataseenrity-being considered in several other states, as well as at the federal and local levels. Outside the U. S., and- an
1ncreasmg number of laws, regulatlons and 1ndustry standards govern data privacy eb-l-lgat-tens—dnd securlty laws—e-ﬁmany

strrct requlrements -

for pr0cessmg lhc fuﬂeﬁeﬂa-l-rty—personal data 0[ 1nd1v1duals emepfeéuets

[mcs pendllles lellll\ b\ 1wuldl()1s or olhu Ihnd party ld\\ suits dllu*m(* \1(*111[1u1m (Iama%s and ddmd(m lo our bmn(l and
business. Fhe-For example, under EU GDPR, foer-example-ineludes-the authorities may impose fines of up to the greater of
€ 20 million or upte-4 % of the-annual-an organlzatlon s global reventes— revenuee-ﬁthe—mfrmgeﬁfer— or impose limits on

fatlure-to-eomply;-and- an organization’ s ¢ v y ding ability to impese-a
operate by Himitlimiting on-the ability to preeessing—-- process e-ﬁpusond (Iala fl"—he—Addltlona ju rlsdlctlons continue to

enact and modlfy thelr data privacy laws alse—eeveﬁhe—tr&nsfe%eﬁaerseﬂa-l— whlch increases ﬁﬁaﬁﬁa-l—&ﬁd-bttsrness

-ﬁﬂaﬂetal-&ﬂd—et-her——— th




a manner that is inconsistent with our existing data-management-practices or the features of our products or services and
platformeapabilittes-. Complying with these requirements and changing our policies and practices may be onerous and costly,
and we may not be able to respond quickly or effectively to regulatory, legislative, and other developments. These changes may
in turn impair our ability to offer eur-existing or planned features, products, and services, and #e+-also may increase our cost of
doing business. In addition, any failure or perceived failure by us, or any third parties with which we do business, to comply with
our posted privacy statements or notices, chdn(*mv consumer cxpcclallons evolving laws, rulcs and 1cgu1al10ns mduslw
standards, or contractual obligations te-wHh W G 8 :
claims against us by governmental entities or private actors,
incurrence of significant fines, penalties, or other liabilities. Any such aetter-actions , parllcularlv to lhc extent we were found to
have engaged in violations or otherwise liable for damages, weuld-could damage-ourreputationresult in the expenditure of
substantial resources and could also adversely affect our business, financial condition, and results of operations. Fhe-Our
intellectual property is valuable, and our inability to protect it could reduce the value of our products, services and
brand and harm our competitive position. Our copyrights, trade secrets, trademarks, patents, and other intellectual

property are important assets for use— us ofartifteiat-intetigenee-and machine-learning teehnologtes-it is critical to our

strategy that we protect and can leverage our intellectual property , including generative-artifietaHnteHigenee-our
intellectual property rights. We own approximately 875 patents in the United States and many other patents in foreign

countries. We own the trademark for “ NCR Voyix ” and certain variants thereof , has-- as inereasedrapidiy-well as
certain other trademarks relating to our products and services. We rely on, and expect to continue to rely on, copyright,
trademark, patent and trade secret laws in the United States and internationally to protect our intellectual property and

brand. We also rely on agreements with mereasmg—eemple*rt—y—our employees, contractors and eh&ﬂges—rn—t-he—other third
parties who have access na 0 : by

conﬁdentlal V&ﬂeﬁs—ﬂsks—rﬂeludmg—the—use—e—flperseﬁa-l-mlo1 mallon

ma-kmg—art—rﬁetal—mtel—l-tgeﬁee—(lnclmilng ﬂ%e—E—U—Artrﬁetal—lﬁteH-rgenee—Regul&ﬁeﬁ—trade secrets and know- how )aﬂd-maeh'rne
learning-are-sti-evolving-and-there-is-tneertainty-as-to ﬂew—protect that 1ntellectual property Such agreements and aws
may and—regu-l&t—reﬂs—t-h&t—wrl-l—bc 1nsufﬁc1ent

taaerafes—eemmed-rty—pﬂees—aﬂd— an gov 0 ith adequate remedy i 1n
the event of unauthorized use or dlsclosure of er-our confldentlal 1nformat10n fhreat—eﬁarefee&enrst—tra@aehﬁes—efﬂmaeﬁ
er—expeﬁ—tarrffs— technology globa

ehm&te—e-ﬁeeﬁﬂeﬁne—&ﬂd—pel-r&eal—tmeertamﬁhﬂ&at
threat to eeu-ld—&dyersely—a—ffeet—oul 1ntellectual property fesul-ts—e-ﬁepef&ﬁeﬁs—aﬂd—ﬁnanera-l-eeﬂdmeﬁ— including to our
technology. For example, we may fail to obtain etr—- or maintain effective intellectual property protection, revente-growth

and-profitability—We-derive-a-portion-ofour—- or reventes-fromeustomers-in-the finanetal-serviees-industry-efforts we have
taken to protect our 1ntellectual property may not be sufﬁclent or effective , and any of elewntufn—eeﬁse-l-td&&eﬁ—erour

-ﬁﬂanetal—rnsﬁtut-reﬁs—&re—bcmo narrowed in scope eatec—Itis-possible-these-eond ith eontinte-ito-the e
ifeondittonsimprove-for— or ﬁﬂaﬁﬁa-l—rns&tuﬁeﬁs—declared mvalld or enforceable. Desplte our efforts to protect our
intellectual property . there can be no assurance that our intellectual property rights will be sufficient to protect against
others offering products or services that are substantially similar to ours to compete with our business or that unauthorized
parties will not attempt to copy eurtnnevattens-aspects of er-our teehnelogies-technology or use,misappropriate or disclose
information that we consider confidential or proprietary. #For example,it is possible fer-that third parties,including our
competitors, te-may obtain patents relating to innovations ane-teehnelogtes-that overlap or compete with our products

innovations-or-technologies-and-for— or sueh-services.If third parties obtain patent protection with respect to such
lnnovatlons or technologles,they may assert, andt-hrrd—paf&es—mx m the pdst asserted,that our products a-nd—or services

blo 0 0 anseck to
ha1gc us a licensing lcc or otherw1se preclude lhc use ol our -rnﬁe%&eﬁs—products or ’feehne-leg-tes—aﬂd-serwces or file suit

O-.



against us.Additionally,unauthorized third parties may try to copy or reverse engineer eur-produets-portions of or-our products

intelleetnal-property-or otherwise obtain and smisapprepriate-er-use our intellectual property and other information that we
regard as eenfidential-or-proprietary to create products and services that compete with ours. Investment in Preteeting-protecting

our intellectual property ,especially through patents , er-other-inteHeetaatpropertyrights-is expensive and time- consuming.We
may not be able to obtain protection for atteastseme-of-our technology inteHeetual-property-,and where-even if we are
successful in obtaining effective protection ,it is expensive to ebtaitrand-maintain these rights ,both in terms of application
and maintenance costs,and they— the ean-be-moretimited-than-desired-The-time and cost required to defend our inteHeetuat
propertyrights ean-could be substantial .Moreover,our failure to develop and properly manage and protect new intellectual
property could hurt our market position and business opportunities .Possible future changes to U.S.or foreign intellectual
property laws and regulations may jeopardize the enforceability,validity or scope of our intellectual property pertfetie-rights
and harm our ability to obtain protection.We may be unable to obtain trademark protection for our products erserviees-and
asseeiated-brands,and our existing trademark registrations and applications,and any trademarks that may be used in the
future,may not provide us with competitive advantages or distinguish our products er-and services from those of our
competitors.In addition,our trademarks may be contested or found to be unenforceable,weak or invalid,and we may not be able
to prevent Ihnd pdlllLS from mllmomU or otherwise v 101&11110 them. Many-of-We will not be able to protect our intellectual
y v y we are unable to enforce eontintie-to-obtain

whefe—fe%ex&mp}e—we—fﬁﬂ—te—dclcue%expeet—umm horized use of our intellectual property rights . Addltlonally,effectlve

InteHeetuakintellectual property protection may not be available in every country in which we offer our products and
services,and the laws of certain non- U.S.countries where we do business or may ;and-thetaws-in-eountries-outside-of the
Y-Swhere-we-do business ermay-do-busiftess-in the future may not recognize certain intellectual property rights or protect
them to the same extent as would-be-done-tnder-the laws of the United States. In addition,any €hanges-changes in,or
unexpected interpretations of,intellectual property laws may compromise our ability to preteet-enforce our intellectual property
rights.Failure to obtain or maintain protection of our confidential information (including trade secrets) or other proprietary
information sfer-example-throughpublie-diselosure;could harm our competitive position and materially and adversely affect our
business,financial condition and results of operations. Fhe-abeve-In addition to reglstered intellectual property rights , ateng
wﬁh—et-heﬁeaseﬂs—(—we rely on non- reglstered 1ntellectual property rights, such as copyrights and trade secrets,including
btttty-10 eﬁ-feree-protect ot-our confidentlal 1nformat10n impaet-the
. know- how and
technical information.In order to protect our conﬁdentlal and proprletary 1nformatlon and technology, we alse-rely in
part on non- disclosure or confidentiality agreements with parties who have access to our knew-hew-and-confidential
information (including trade secrets and know- how ),including our employees,contractors and other third parties,which place
restrictions on the use and disclosure of this intellectual property.We also enter into intellectual property assignment
agreements with our employees,contractors and consultants.We cannot guarantee that we have entered into such
agreements with each party that may have or have had access to our confidential or proprietary information or
otherwise developed intellectual property for us, including our technology and processes. Individuals not subject to
intellectual property assngnment agreements may make adverse ownership claims to our current and future intellectual
property. Additionally, these eonditions-agreements may be insufficient or breached, or this intellectual property,
including trade secrets, may otherwise be disclosed or become known to our competitors, which could cause us to lose
any competitive advantage resulting from this intellectual property. We may not be able to obtain adequate remedies for
such breaches. Additionally, to the extent that our employees, contractors or other third parties with whom we do
business use intellectual property owned by others in their work for us, disputes may arise as to the rights in such work
The loss of trade secret and other confidential information protection could make it easier for third parties to compete
with our products and services by copying our technology, including features and functionality. To counter infringement
or unauthorized use of our intellectual property, we may deem it necessary to file infringement claims, which can be
expensive, time consuming and distracting to management. Our efforts to enforce our intellectual property rights in this
manner may be met with defenses, counterclaims and countersuits attacking the validity and enforceability of our
intellectual property rights. Furthermore, because of the substantial amount of discovery required in connection with
intellectual property litigation, there is a risk that some of our confidential information could be compromised during
this type of litigation. Claims by others that we infringe, misappropriate or otherwise violate their intellectual property
rights, even those without merit, could result in significant costs and adversely affect our business and results of
operations. A large number of patents and other intellectual property rights exist in our industry and technology
companies frequently enter into litigation based on allegations of patent infringement or other violations of intellectual
property rights. We are subject to, and may be subject in the future, to claims by third parties that we have infringed,
misappropriated, or otherwise violated their intellectual property rights. As we face increasing competition, the
possibility of intellectual property rights claims against us may increase. This risk has been amplified by the increase in
patent holding companies that seek to monetize patents they have purchased or otherwise obtained and whose sole or
primary business is to assert such claims. Any claim of infringement, misappropriation or other violation of intellectual
property rights made by a third party, even those without merit and regardless of the outcome, could cause us to incur
substantial costs defending against the claim and could distract our management from our business. The outcome of any
allegation is often uncertain and there can be no assurance that we will successfully defend third- party intellectual
property claims. An adverse outcome of an intellectual property dispute may require us to pay substantial monetary




damages or enter into royalty and licensing agreements that we would not reeeeur—-anynormally find acceptable, cause
a delay to the development of our products and services, require us to stop selling all o1t or a portion of our products
and services, and could require us to redesign certain components of our platform, products or services using alternative
non- infringing technology or practices, which could require significant effort and expense. Any of the foregoing events
could adversely affect our business and results of operations. Additionally, in certain of our agreements with customers
fatl-or-merge-, we agree to indemnify them with respect to claims ;erare-aequired-by third parties that our products or
services infringe , misappropriates or violates the intellectual property of such third party. From time to time, customers
have requested, and may in the future request, us to indemnify them for such infringement, misappropriation or
violation. The obligations, liability and risks we could face depend on the scope and limitations of the indemnification we
have provided. Any legal claims from our customers could result in substantial liabilities, reputational harm, or the delay
or loss of market acceptance of our products, which could have adverse effects on our relationships with such customers.
RISKS ASSOCIATED WITH OUR BUSINESS AND OPERATIONS We face extensive competition in our markets and
if we do not compete effectively, we may not be successful. We face intense competition in the retail and restaurant
markets in which we offer our products. Our competitors and potential competitors range from large and established
entities to emerging start- ups. Our competitors also include other entities-large companies in the information technology
industry , many of which have more financial and technical resources than we do. Our competitors may introduce
superior products and services, successfully use and deploy new technologies such as finanetal-instituttons-artificial
intelligence that may reduce customer demand for our products or services, reduce prices, have internaly-developed
banking-teehnology solutions-or-thatare-noetour-greater technical, marketing and other resources, have greater name
recognition, have larger installed bases of customers , have well- established relationships with er-our #se-current and
potential customers, advertise aggressively ot or sel-tt&ens—}ess—eurbeat us to market with new products and services.
Our busmcss —ﬁﬂ&ﬂet&l—eeﬂd'rﬁeﬂ-dnd fesuhs—efeper&&ew operatlng performance also could be impacted by changes to
otrcompetitive landscape fromnen-

, such  as 1ndustry eryptoetrrenetes; which-may

; : consolidation ameng-,
and the entry of new competitors and technologies into our existing product and geographlc markets. In addition, our

customers sometimes finance our product sales through third- party -ﬁﬂ&netal-ﬁnancmg rnsﬁtuﬁeﬁs-eeu-}d-deerease
companies, and in the case of customer default, the-these b d

-fewer&nd—deepeihﬁﬂanetal-ﬁnancmg companles may be forced to resell

pﬂee-prlces competlng eret-her—tern&s—\\ ith us and 1mpact1ng or-our ablhty eeﬁ-l-d—d-ee—t&e—lo fep'}&ee-seme-sell 1ncremental
units. The impact of these product and pricing pressures could include lower customer satisfaction, decreased demand or
for aH—e%t-he—e}en&eﬁts-eﬁ)ul solutions —ewhbﬂsrness— loss -ﬁﬁanetal—eoﬂd-rﬁen—aﬂd—resu-}ts—o market share and reductlon of

adversely affect our business. Our se-ft—w&re—ploducls and services are mereasmvly buns_r offered and prov 1ded on a eloud or
other hosted basis through data centers operated by us or third parties in the United States and other countries. In
addition, certain applications and data that we use in our services offerings and our operations may be hosted or stored at such
facilities. These facilities may be vulnerable to cybersecurity attacks or incidents (such as the ransomware incident we
experlenced in Aprll 2023), loglcal securlty and physical securlty events, hardware or software fallures, human error,

&nﬂeﬂﬂeedﬁprﬂ—lqﬁe%ﬁ—ol mlulerenec (meludms_r by disgr unllcd Cmplovees former employees or conlraclors), The
occurrence of these events or acts, or any other unanticipated problems, at these facilities could result in damage to , lockout of,
or the unavailability of these cloud hosting facilities. Such damage or unavailability could, despite existing disaster recovery and
business continuity arrangements, interrupt the availability of our cloud offerings for our customers which could severely
impact the operations of our customers. Our business operations and those of our customers rely heavily on the
continuous availability and proper functioning of our platform and network. Any significant disruption, system
downtime, or network lockout could have significant consequences, impacting important operations for our customers.
We have experienced such 1me11up110ns and damage—eﬂma\ dlldblll[v which -rnferr&pt—has affected the availability of our
applications er-and data v . Interruptions in the availability of our data
center or cloud offerings o efeﬂﬁabﬁt@*—te—seﬁﬂee—eﬁr—eﬁsferﬁers—eould fes-u-l-t—rn—t-he—fa-rl-ttre—cause us to fail to meet contracted
up- time or service fevels— level thresholds , which could cause us to issue credits or pay damages or penalties to customer or
cause customers to terminate or not renew Sﬂbserrpﬁeﬂs-thelr contracts . Interruptions could also expose us to other liability
claims from customers and others, payment of damages or other amounts, negative publicity and the need to engage in costly

remediation efforts, any of which could 1mpact our busmcss and 1eduu our revenue ~Althengh-we-have-implemented-disaster

V & ab a4 v A v, Vv v
oeeHt-. Dc[ccm errors,installation dll[leullles or development deldys eould expose us to potential liability,harm our reputation
and negatively impact our business.Many of our products are sophisticated and complex,and may incorporate er+relyupen-third-
party hardware ;-and software and-data- Despite testing and quality control,we cannot be certain that defects or errors will not be



found in our products.If our products contain undetected defects or errors,or otherwise fail to perferrras-intended-erto-meet our
customers’ expectations,we could face the tese-loss of customers , and-+or-inenrcontractaat-tiabilities-liability exposure and
additional development costs.If defects or errors delay efeemphea’ée—product instalations— installation or make it more
difficult ,we could experience delays in customer acceptance , er-an-inerease-irotr— or if our products require significant
amounts of customer support,it could result in incremental costs to us .In addition, eur customers whe license and deploy our
software may do so in both standard and non- standard configurations in and-aeress-a-vartety-of-different environments ;with
different computer platforms,system management software ;-and equipment and networking configurations, asy-efwhich eeutd
may increase the likelihood of technical difficulties.Our products may be integrated with other components or software,and,in
the event that there are defects or errors,it may be difficult to determine the origin of such defects or errors.
Additionally,damage to,or failure or unavailability of,any significant aspect of our cloud hosting facilities could interrupt
the availability of our cloud offerings,which could cause disruption for our customers,and,in turn,their customers,and
expose us to liability. [f any of these risks materialize,they could result in additional costs and expenses,exposure to liability
claims,diversion of technical and other resources to engage in remediation efforts , and-loss of customers or negative
publicity,each of which could negatively impact our business and operating results -Our-use-of-artifietal-Hntetigeneein-. If we
are unable to maintain and update our information technology systems to meet the needs of our business, our business could be
adversely impacted. We rely on our information technology systems and certain third- party systems to effectively operate our
business. We have continued to are-eurrentlyinrthe-proeess-of reviewing—-- review and medernizing-modernize certain of our
information technology systems and processes in order to simplify and improve our operations. There is a risk, however, that
these efforts could materially and adversely disrupt our operations, could occur over a period longer than planned, or could
require greater than expected vestment-investments and-other-or utilization of internal and external resources. It may take
longer than expected to realize the intended faverable-benefits from these efforts than-we-expeeted-. Our failure to properly and
efficiently maintain and update our information technology systems, or the failure of our information technology systems to
perform as we anticipate, could hinder our ability to operate or to attract few-and support customers, or could cause us to
incur legal liability, contractual penalties or cause us to lose existing customers, each of which could have a material adverse
effect on our business, results of operations and financial condition. If we do not retain key employees, or attraet-qaatity-new-if
we are unable to recruit, develop and replaeementretain qualified cmployees, we may not be able to meet our business
objectives. Our ability employees-are-vital-to oursueeessineluding the-sueeessful-successfully exeention-execute ef-on our
transformative-growth strategy and achieve our business strategy—Therefore;-objectives is dependent on our ability to retain
our key business leaders and our hlghly skllled software dev elopment techmml Sales Consultmg and othel key pelsonnel 5

extremely competitive, and we may need to invest ugnlhc’lnt amounts of cash and equity to dttract dnd retain ﬁew—these
employees. We may never realize returns on these investments. Key employees may decide to leave the Company for other

opportunltles efmay—be—&nav&&ab{e—fer—hea}&refe{-her—feaseﬁs— Changes of key busmess leaders could be dmuptlve to our

busmess model evolves, we may-need to attract employees Wlth different sklll sets, experience and attr1butes ’fe—sttppeft—t-h&t
evelation. [f we are unable to retain our key personnel, or we are unable to attract highly qualified new and replacement
employees by offering competitive compensation, seeure-attractive work environments, and leadership opportunities rew-and
#rthe-fatire-, our business and operating results could be negatively impacted . Defects, errors, installation difficulties......
negatively impact our business and operating results . If third party suppliers upon which we rely to manufacture our
products, supply key components, and provide other technologies and services necessary for our offerings arc not able to
fulfill our needs, our ability to timely-bring our products to market could be affected. There are a number of vendors providing
the services and producing the parts and components that we utilize #ein connection with our products. However, there are
some services and components that are licensed or purchased from single sources due to price, quality, technology, functionality
or other reasons. For example, we depend on transaction processing services hom Accenture, computer Ch1ps and
microprocessors from Intel and operating systems from Mlclo%oft We
many-of ourretath-sotutions-are-also rely on s
supphers—for-our-businesses-that-provide-providers tlS-Wlth respect to eﬂ&ea-l-pfe&uefs—fer—our se-}uﬁeﬁs-payments offermgs If
we were unable to secure the necessary services or-ms : v
eemponents-or products from a particular vendor, and we hdd to hnd an dltemdtwe suppher e%ﬁe%mée*ﬁmgproduct
shipments and solution deliveries, or the provision of eentraeted-services, could be delayed or our customers’ operations
could be affected , impacting our business and operating results. In 2024, we announced our entry into a commercial
agreement with Ennoconn to transition our point- of- sale and self- checkout hardware businesses to an outsourced
design and manufacturing model (the “ Hardware Business Transition ”). As a result of the Hardware Business
Transition, we will utilize Ennoconn as our single- source partner to supply and manufacture substantially all of our
hardware products. Once implemented, this arrangement involves a number of risks, including decreased control over
the production process, which could lead to production delays or interruptions and inferior product quality control. If
Ennoconn experiences any significant difficulties in its manufacturing processes, or becomes insolvent or unwilling to
continue to manufacture products of acceptable quality and in a timely manner or otherwise does not comply with their
agreement with us, we could experience significant interruptions in the supply of our products. We face uncertainties
havefrom-time-to-time;-formed-athanees-with third-parties-regard to regulations, lawsuits and other related matters. In the
normal course of business, we are subject to proceedings, lawsuits, claims and other matters, including, for example,
those that have-eomplementary-produetsrelate to the environment , seftware-health and safety , labor and employment,




employee beneﬁts, 1mport / export comphance, 1ntellectual property, data privacy and security, payments scrvices (and
- such as payment processing outseureing-arrangementsto
m&nﬂ-faeﬁrre—hardware—dnd sﬂbeeﬁt-raet—agreements—settlement services), product liability, commercial disputes and
regulatory compliance, among others. Because such matters are subject to many uncertainties, their outcomes are not
predictable and we must make certain estimates and assumptions in our financial statements. While we believe that
amounts reflected in our Consolidated Financial Statements with respect third-parties—to performrserviees-and-provide
produets-andsoftwatre-to-such matters are currently adequate, there can be no assurances that our eustemers-ireonneetion
estimates will align with the actual amount of any losses our— or selutions-liabilities relating to These-these matters or
alhanees-introdueerisks-that the funding required to ultimately satisfy the liabilities from such matters will not impact
future operating results. Many of the diverse and complex regulations we eanneteontrol-are subject to,including those
relating to corporate governance,public disclosure and reporting ,securities laws,taxes,accounting .cnvironmental safety and
the discharge of materials into the environment,product safety,import and export compliance,data privacy and security,antitrust
and competition,anti- corruption,and labor and human resources, can be whieh-are-rapidly-ehanging-and-subject to rapid and
substantial change and many— may pessrb’:e—contmue to be subJect to materlal chanaes in the future.C ompllanw with these
taws-and-regulations, could + ng-changes-in-aeeo ; qrirements;and AV S-aOne
others;may-create a substantial burden on us 7and s&b&t&ﬂt—ta-l-l—y—materlally increase our costs fe—etﬂ'—ei‘g&ﬂ'lf&ﬁeﬁ—OI eould
otherwise have-an-impact on our future operating results. Additionally, our global footprint deing-business-onaworldwide
basis-requires us and-our-sabstdiaries-to comply with the laws and regulations of the U.S.government and various international
jurisdictions.For example,our international operations are subject to United States and foreign anti- corruption laws and
regulations , such as nenperformanee-the Foreign Corrupt Practices Act (“ FCPA ) and the U. K. Bribery Act. Our
1nternat10nal 0perat10ns are also subJect to economlc sanctlon programs admlnlstered by t-hrrd—par&es—&nd—drfﬁetﬂ-ﬁes—wrth

fathare-S. Treasury Department’ s Ofﬁce ot F orelgn Assets Control (“ OF AC ”) If we are not in t-hrrd—pames—te-pfei»‘tde

regulations, we may be subJect to criminal and civil penaltles, whlch may cause harm to our etustomers-reputation and to
our brand and could have ﬁﬂd— an -rmpaet—adverse effect on our business , ﬁnanclal condltlon and eperat—mg—lesults —A}se—

us to dddlthl]dl Iegulatmy quunements and other risks and uncertainties that could be costly and dlﬁlullt to Comply W 1th or that
could harm our business. The majority of the payment eleetrente-debitnetworks over which transactions are conducted require
sponsorship by a bank, and the financial condition and results of operations of any spensers— sponsor bank and / or the inability
to find a replacement sponsor bank may cause disruptions to our operations. In addition, bank sponsorship is required #-erder
to process transactions over certain payment networks and our payments solutions depend on our ability to secure these “

sponsm dnanéements w1th financial msmutlons Our ablllty to process certain card Interehangefees-may-belowered-in

ften transaetlons are—reu-ted—ls contlngent upon ofr-our

card brands with which we are registered could expose us to fines, penaltles or other liabilities and could result in the
revocation of our registration, all of which could negatively impact results of our operations and-. In addition, card brands
could enact new EFFrules and regulations that could require a significant investment of resources to maintain our
compliance. Increases in interchange rates or other payment nctwork riles-fees, over which we have minimal or no
control, could cause a decline in merchant acceptance of card and digital payments and / or in consumers’ use of card
and digital payments, causing and-- an adverse impact on our operations regilations-eould-require-stgnifieant-amounts-of
eapita-to-remain-ireomplianee-with-suehriles-and regulations-cash flows . Merchant attrition due to these or other factors

could adversely impact our financial results. Further, Errors-errors e, omissions or disputes in the settlement of merchant
funds could damage relationships with customers and expose us to liability. We In-addition;-we-are responsible for maintaining
accurate bank account information for certain merchant customers and accurate settlements of funds into these accounts based
on the underlying transaction activity. We-In addition, we may incur losses when our merchants fail to reimburse us for
chargebacks resolved in favor of their customers. Fraud by our merchants or others could also have an adverse effect on
our operations and cash flows. Changes to laws, regulations, the Payment Card Industry Data Security Standard or
other industry standards affecting our business may require significant development and compliance investments or
have an unfavorable effect on our ability to offer certain services or on our financial performance. Further, we arc
subject to certain consumer protection requirements such as oversight by the Consumer Financial Protection Bureau (CFPB) and
Federal Trade Commission (FTC) and the customer- facing nature of our payments- related business subjects us to increased
risks of disputes with consumers, including litigation and class action litigation, and significant costs to address such matters.
Changes to our tax rates and additional income tax liabilities could impact profitability. We are a United States based
multinational company subject to income taxes in the United States and a number of foreign jurisdictions.Our domestic and
international tax liabilities are dependent on the distribution of our earnings across different jurisdictions,and our provision for
income taxes and cash tax liability could be adversely affected if the distribution of earnings is higher than expected in



jurisdictions with higher statutory tax rates.In addition,changes in United States or foreign tax laws and regulations or tax
rulings could affect our financial position and results of operations.For example,in light of continuing global fiscal
challenges,various levels of government and international organizations such as the Organization for Economic Co- operation
and Development (“ OECD ”) and EU are inereasingly-focused on tax reform and other legislative or regulatory action to
increase tax revenue and establish minimum levels of corporate income tax.These tax reform efforts,such as the OECD- led
Base Erosion and Profit Shifting project (“ BEPS ”),are designed to ensure that corporate entities are taxed on a larger
percentage of their earnings.Although some countries have passed tax laws based on findings from the BEPS project,the final
nature,timing and extent of any such tax reforms or other legislative or regulatory actions is unpredictable,and it is difficult to
assess their overall effect. Additionally,tax law changes that could significantly reduce or limit our ability to utilize our deferred
tax assets could have a material impact on our tax rate and cash tax payments.Any of these potential changes could increase our
effective tax rate,increase cash tax payments and adversely impact our financial results. We are also subject to engeing-audits of
our income tax returns in various jurisdictions both in the United States and internationally and-eoutd-be-subjeetto-additionat
anditsfoeustng-ontransfer-prieing- While we believe that our tax positions are wit-be-sustained-- sustainable ,the outcomes of
such audits could result in the assessment of additional taxes,which could adversely impact our cash flows and financial
results. Our international operations subject us to additional risks that can adversely affect our business, financial condition and
results of operations. For the years ended December 31, 2024 and 2023 and-2622-, the percentage of our revenue from outside
of the United States was 33-40 % and 35 %, respectively. Our international operations subject us to a variety of risks and
challenges, including: * the impact of ongoing and future economic and-eredit-conditions on the stability of national and regional
economies and industries within those economies; ¢ political conditions and local regulations that could adversely affect demand
for our solutions, our ability to access funds and resources, or our ability to sell products in these markets; * the impact of a
downturn in the global economy, or in regional economies, on demand for our products; « competitive labor markets and
increasing wages in markets that we operate in ;  varied employee / employer relationships, existence of works councils and
differing labor practices, and other challenges caused by distance, language, local expertise, and cultural differences,
increasing the complexity of doing business in multiple jurisdictions ; * currency exchange rate fluctuations that could result
in lower demand for our products as well as generate currency translation losses; ¢ limited availability of local currencies to pay
vendors, employees and third parties and to distribute funds outside of the country; ¢ changes to global or regional trade
agreements that could limit our ability to sell products in these markets; ¢ the imposition of import or export tariffs, taxes, trade
policies or import and export controls that could increase the expense of, or limit demand for our products; * changes to and
compliance with a variety of laws and regulations that may increase our cost of doing business or otherwise prevent us from
effectively competing internationally or that may impose burdensome reporting requirements on us or impose restrictions
on our operations or offerings ; * government uncertainty or limitations on the ability to enforce legal rights and remedies,
including as a result of new, or changes to, laws and regulations; ¢ reduced protection for intellectual property rights in certain
countries; * implementing and managing systems, procedures and controls to monitor our operations in foreign markets; °
changing competitive requirements and deliverables in developing and emerging markets; ¢ longer collection cycles and the
financial viability and reliability of contracting partners and customers; « managing a geographically dispersed workforce, work
stoppages and other labor conditions or issues; * disruptions in transportation and shipping infrastructure; and ¢ the impact of
natural disasters, catastrophic events, civil unrest, war and terrorist activity on supply chains, the economy or markets in general,
or on our ability, or that of our suppliers, to meet commitments. These risks and challenges could result in an increase in our cost
of doing business internationally, including shortages and increased costs of products and components, shipping delays, longer
payment cycles, increased taxes, and restrictions on the repatriation of funds to the United States. In addition, our business is
exposed to health epidemics and pandemics (such as the COVID- 19 pandemic), war, terrorism, civil insurrection or social
unrest, and other significant business interruptions that could lead to disruption, instability and volatility in the global economy
and negatively impact us, and our suppliers, partners, and customers. We have employees and third- party consultants outside of
the U. S. that provide software development and support services. A sustained loss of the software development services
provided by international employees and third- party consultants could negatively impact our software development efforts,
adversely affect our competitive position, harm our reputation, impede our ability to achieve and maintain profitability, and
negatively impact our business, financial condition, and results of operations. Our risk management efforts may not be fully
effective in mitigating our risk exposure, which could expose us to losses and liability and otherwise harm our business. We
have transformed our business to become a leading global pfeﬁde—prowder ettfeusfemefs—of dlgltal commerce solutlons
with thetatestinnovations-a focus on retail and restaurants :
businesses-. Aeeordingly-As a result of our strategic transformatlon our risk management pohcles procedures technlques
and processes may not be sufficient to identify all of the risks to which we are exposed, to enable us to mitigate the risks we
have identified, or to identify additional risks to which we may become subject in the future as we expand our product and
services offerings. If any of our risk management policies and processes are ineffective, or if we are not successful in identifying
and mitigating all risks to which we are or may be exposed, we may suffer losses uninsured-iabitity-or harm to our reputation,
or be subject to litigation or regulatory actions, any of which could adversely affect our business, financial condition, and results
of operations. A major natural disaster or catastrophic event could have a materially adverse effect on our business, financial
condition and results of operations, or have other adverse consequences. Our business, financial condition, results of operations,
access to capital markets and borrowing costs may be adversely affected by a major natural disaster or catastrophic event,
including civil unrest, geopolitical instability, war, terrorist attack, pandemics or other (actual or threatened) public health
emergencies such as the COVID- 19 outbreak, or other events beyond our control, and measures taken in response thereto. A
significant natural disaster, such as an earthquake, fire, flood or hurricane could have a material and adverse effect on our
business and our insurance coverage may be insufficient to compensate us for losses that may occur. Global climate change is




resulting in certain types of natural disasters occurring more frequently or with more intense effects. We have operations all over
the world and our sites in California, Texas, Florida, and India are particularly vulnerable to climate change effects. Acts of
terrorism could also cause disruptions in our businesses or those of our customers, and could negatively impact consumer
demand or the economy as a whole. We may not have sufficient preteetierrcontinuity or recovery plans in-seme-eirenmstanees
to mitigate the impact of any such event . Despite any precautions we may take, the occurrence of a natural disaster or other
unanticipated preoblems-catastrophic event at our headquarters or other key facilities could result in lengthy interruptions in
access to, or functionality of , our platform and other offerings or could resultinrrelated-expose us to other liabilities, and our
business, financial condition or results of operations could be adversely affected. Our historical manufacturing activities subject
us to environmental exposures. ©ut-Certain of our facilities , properties and operations are subject to a wide range of
environmental protection laws, and we have investigatory and remedial activities underway at a number of facilities that we
currently own er-eperate-, or formerly owned or operated, to comply ;-erto-determine-eemplianee;-with such laws. In addition,
our products are subject to environmental laws in a number of jurisdictions. Giverrthe-uneertainties-inherentitrsueh-aetivities;
there-There can be no assaranees— assurance that the costs required to comply with applicable environmental laws will not
negatively impact our financial condition or future operating results. We have also been identified as a potentially responsible
party in connection with certain environmental matters, including the Kalamazoo River matter, as further described in Note 11,
Commitments and Contingencies ”, of the Notes to Consolidated Financial Statements included in Item § of Part II of this
Report; in “ Government Regulations ” within Item 1 of Part I of this Report; and in “ Environmental and Legal Contingencies ”
within the “ Critical Accounting Estimates ” section of “ Management’ s Discussion and Analysis of Financial Condition and
Results of Operations ” included in Item 7 of Part II of this Report, and we incorporate such disclosures by reference and make
them a part of this discussion of risk factors. RISKS ASSOCIATED WITH OUR FINANCE & ACCOUNTING Our level of
indebtedness could limit our financial and operating activities and adversely affect our ability to incur additional debt to fund
future needs. At December 31, 2023-2024 , we had approximately $ 2-1 . 6-1 billion of total indebtedness outstanding with an
additional —At—BeeembeH—l—ZG%—we—had—&mafeﬂmate}yﬁ 35+480 million of borrowings seeured-revelvingeredit
eommitments-andrawnand-available fer-berrewing-under our senior secured revolving credit facility. Our current level of
indebtedness could: « require us to dedicate a substantial portion of our cash flow to the payment of principal and interest,
thereby reducing the funds available for operations and future business opportunities; * make it more difficult for us to satisfy
our obligations with respect to our outstanding debt, including obligations to repurchase our senior unsecured notes under our
indentures following the occurrence of certain changes in control; * limit our ability to borrow money or otherwise enter into
financing arrangements that would provide us with additional capital if needed for other purposes, including working capital,
capital expenditures, debt service requirements, acquisitions and general corporate purposes, on satisfactory terms or at all;
limit our ability to adjust to changing economic, business and competitive conditions; * place us at a competitive disadvantage
with competitors who may have less indebtedness or greater access to financing or access to financing on preferential terms; ¢
make us more vulnerable to an increase in interest rates, a downturn in our operating performance or a decline in general
economic, business and other conditions; and * make us more susceptible to adverse changes in our credit ratings and those of
our debt securities, which could impact our ability to obtain financing in the future and increase the cost of such financing. If
compliance with our obligations under our debt and other financing agreements materially limits our financial or operating
activities, or hinders our ability to adapt to changing industry conditions, we may lose market share, our revenue may decline
and our operating results may be negatively affected. otherwise replace any of our debt,obtain additional debt financing or enter
into other financing arrangements,reduce or extend our debt,lower our interest payments or the cost of capital available to us
under certain types of financing arrangements,or otherwise seek to improve our financial position or the terms of our debt or
other financing agreements.These actions may include open market debt repurchases,negotiated repurchases,or other
repayments,redemptions or retirements of our debt or other financing arrangements.The amount of debt that may be borrowed or
issued,refinanced,and / or repurchased,repaid,redeemed or otherwise retired,if any, ##H-The terms of the documents governing
our indebtedness include financial and other covenants that could restrict or limit our financial and business operations. Our
credit agreement governing the senior secured credit facilities and the indentures for our senior unsecured notes include
restrictive covenants that, subject to certain exceptions and qualifications, restrict or otherwise limit our ability and the ability of
our subsidiaries to, among other things: ¢ incur additional indebtedness; ¢ create liens on, sell or otherwise dispose of, our assets;
* engage in certain fundamental corporate changes or changes to our business activities; * make certain investments (including
acquisitions); ¢ engage in sale- leaseback or hedging transactions; ¢ repurchase our common stock, pay dividends or make
similar distributions on our capital stock; ¢ repay certain indebtedness; * engage in certain affiliate transactions; and ¢ enter into
agreements that restrict our ability to create liens, pay dividends or make loan repayments. The senior secured credit agreement
and the indentures governing our senior unsecured notes also contain certain affirmative covenants, and the senior secured credit
agreement requires us to comply with a leverage ratio that measures our debt relative to our Consolidated EBITDA (as defined
in the senior secured credit agreement). These covenants and restrictions could affect our ability to operate our business and may
limit our ability to react to market conditions or take advantage of potential business opportunities as they arise. Additionally,
our ability to comply with these covenants may be affected by events beyond our control, including general economic and credit
conditions and industry downturns. If we fail to comply with these covenants and are unable to obtain a waiver or amendment
from the applicable debtholders, an event of default would result under the applicable agreements and under other agreements
containing related cross- default provisions. <-Upon an event of default under the senior secured credit agreement, the
administrative agent or the required lenders could, among other things, declare outstanding amounts due and payable, terminate
the commitments under the senior secured credit agreement, or require us to deposit cash collateral in respect of outstanding
letters of credit. Upon a bankruptcy or insolvency event of default under the senior secured credit agreement, all outstanding
amounts thereunder become due and payable and all commitments thereunder automatically terminate. If we were unable to



repay or pay the amounts due, the administrative agent or the lenders could, among other things, proceed against the collateral
granted to them to secure such indebtedness, which includes certain of our domestic assets and the equity interests of certain of
our domestic and foreign subsidiaries. =-Upon an event of default under the indentures governing our senior unsecured notes, the
related trustee or the holders of our senior unsecured notes could declare all outstanding amounts immediately due and payable.
Our cash ﬂows -Bespﬁe—etrﬁeuffe&t—}eve}s—ef—debt—we—lmy not be sufﬁc1ent sﬁ-l-l—rnetuks’crbs’fa-rma-l-}y—mefe—debt—mehtdmg
ed-debtandstmtarHabihttes el veonldinereasetherisksdese '10serv1ce0ur
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tneurring-additional-debt-or-our pursuing-obligations under our indebtedness, we may be required to seek other financing
alternatives arrangements—As-aresult-, which may not be successful. Our ability to make timely payments of principal and

interest on our debt obligations depends on our ability to generate positive cash flows from operations, which is subject
to general economic conditions, competitive pressures and certain financial, business and the-other amount-ef-factors,
which may include factors beyond our control. If our cash flows and capital resources are insufficient to make these
payments, we may be required to seek additional debt-financing sources, reduce or delay capital expenditures, sell assets
or operations or refinance our indebtedness. These actions could have and- an other-ebligations-that-we-eould-ineureould
be-substantial-adverse effect on our business, ﬁnanclal condltmn and results of operatlons In addition, _we may eertain
types-ofhiabilities-are-not be able to take any of d :
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G G e e-restructure or refinance any of our
indebtedness on commercially udsonablc terms or at all. If we cannot mdku schudulud payments on our debt, we will be in
default and the outstanding principal and interest on our debt could be declared to be due and payable, in which case we could
be orud into bankr uplgy or llqulddlmn or required to subslanually 1leruuuru or dllu our busmcss opurallons or dubl




Certain ehanges— change in control transactions may result in an acceleration of our indebtedness or our obligations under

other financing arrangements, or may require us to repurchase our senior unsecured notes or our Series A Convertible Preferred
Stock. Upon the occurrence of a change in control under the applicable 1ndenture governmg our -t-he—&ppheab-}e—ienlor unsecured
notes, holdem ofthoqe notes may requne us to repurchase their notes - g g A

Company, holders of Serle% A Convertlble Preferred Stock can require us, qubject to certain exceptions, to repurcha%e any or all
of their Series A Convertible Preferred Stock. His-pessible-that-we-wotld-On any date during the three months commencing
on and immediately following March 16, 2027, March 16, 2030 and March 16, 2033, holders of our Series A Convertible
Preferred Stock will have the right to require us to repurchase any or all of our outstanding Series A Convertible
Preferred Stock. We may not have sufficient funds at-in the time-event that we are required to make-repurchase any saeh
parehase-of our senior unsecured notes or Series A Convertible Preferred Stock (or both). We-eannet-There can be no assure
assurance that we will have sufficient financial resources, or will be able to arrange financing, to pay the helders-ofthe
repurchase price in cash with respect to any our senior unsecured notes and-or Series A Convertible Preferred Stock upon a
change in control thatwe-willhavesuffietent finanetal-resotrees;-or witkbe-able-scheduled redemption. Our failure to
arrange-finaneingto-pay-the-repurchase priee-a series of senior unsecured notes when required would result in eash-an event
of default with respect to any-such notes which could, in turn, constitute a default under the terms of er-our other
indebtedness. If we are unable to repurchase all shares of Serles A Convertlble PIeferred Stock that holders have requested

-Steeleﬂ&&t—he}éefs—ha-ve-fequesfed-te—be—purcha%ed then we are requned to pay d1V1dend§ on the shares not repurcha@ed at a rate

equal to 8. 0 % per annum, accruing daily from such date until the full purchase price, plus all accrued dividends, are paid in full
in respect of such shares of Series A Convertible Preferred Stock. In addition, a change in control (i) may constitute an event of
default under our senior secured credit agreement that would permit the lenders to accelerate the maturity of the borrowings
thereunder and / or terminate the commltmentq unde1 the senior qecured revolvmg credit fac111ty rand (11 )—may—eeﬁs&mte—&

ﬁew—feeewab%es—te—b&éue—a-ﬂd—ewmg—aﬁd—ém—) may require us to make a qlmllar change in control offer to holders of our

existing senior unsecured notes. Certain important corporate events, such as leveraged recapitalization that would increase the
level of our indebtedness, may not constitute a change in control under the indentures governing our unsecured notes or the
terms of our Series A Convertible Preferred Stock. A lowering or withdrawal of the ratings assigned to our debt securities by
rating agencies may increase our future capital costs and reduce our access to capital. Any rating assigned to our debt could be
lowered or withdrawn entirely by a rating agency if, in that rating agency’ s judgment, future circumstances justify any relating
to-the-basts-of the-rating;such as-adverse-changes— change ;se-warrant-. Any future lowering of our ratings Hkety-would make
it more difficult or more expensive for us to obtain additional debt financing or capital from other financing arrangements. We
may be required to write down the value of certain significant assets, which would adversely affect our operating results. We
have a number of significant assets on our balance sheet as of December 31, 2623-2024 and the value of these assets can be
adversely impacted by factors related to our business and operating performance, as well as factors outside of our control. We
recognize deferred tax assets and liabilities based on the differences between the financial statement carrying amounts and the
tax basis of assets and liabilities. Our deferred tax assets, net of valuation allowances, totaled approximately $ 321 million and
$ 406 mithemrand-$46+-million at December 31, 2024 and 2023 and2022- respectively. We regularly review our deferred tax
assets for recoverability and establish a valuation allowance if it is more likely than not that some portion or all of a deferred tax
asset will not be realized. If we are unable to generate sufficient future taxable income, if there is a material change in the actual
effective tax rates or if there is a change to the time period within which the underlying temporary differences become taxable or
deductible, then we could be required to increase our valuation allowance against our deferred tax assets, which could result in a
material increase in our effective tax rate. We have The-Company-has-previously recorded valuation allowances related to
certain deferred tax assets due to the uncertainty of the ultimate realization of the future benefits from those assets. The recorded
valuation allowances cover deferred tax assets, including tax loss carryforwards, interest expense carryforwards and foreign tax
credits, in tax jurisdictions where there is uncertainty as to the ultimate realization of those tax assets. If we are unable to
generate sufficient future taxable income of the proper source in the time period within which the temporary differences
underlying our deferred tax assets become deductible, or before the expiration of our loss and credit carryforwards, additional
valuation allowances could be required in the future. Failure to mamtaln an effectlve system of dlqcloeure controls and
procedures and internal control over financial reporting ;-6 G : aterta G

internal-eontrotoverfinanetalreporting;could have a material adver%e effect on our results of opelatloni ﬁnanc1a1 condition

and cash flows. As a public reporting company, we are required to establish and periodically evaluate our disclosure controls




and procedures with respect to information we file with or submit to the SEC and our internal control over financial reporting
with respect to our financial statements and related disclosures. In particular, we are required to assess the effectiveness of our
internal control over financial reporting at the end of each fiscal year pursuant to Section 404 of the Sarbanes- Oxley Act. If we
identify deficiencies in our internal control over financial reporting, we may be unable to accurately report our ﬁnancral results
or to report fe—thern Wrthrn the tlmeframes requlred by the SEC h we-e RS

pfeee&ufes-aﬂd-euﬁ or eva-}uat-teﬁ—e-ﬁetuﬂnternal control over ﬁnancral reportrng and the remediation of materlal weaknesses
or any regulatory actions resulting from such material weaknesses could impair our business , management-restrict our
access to capital markets, and adversely impact our stock price. In additional the occurrence of any of the foregoing
could cause investors and others that rely on our financial statements to lose confidence in the accuracy and
completeness of our financial reports. We have 1dent1ﬁed mater1a1 Weaknesses in t-he—de‘s*gn—aﬁd—qaefaﬁeﬂ—ef—our internal
control over financial reporting in —Adtheugh yHpe S-atty viotshy tods;these

may identify other material weaknesses fesu-l-ted—rn Hatert f istoriea d i i

the future reviston-ofinterimpertodsin2023-. A material Weakness isa deﬁcrency, ora Comblnatlon of deﬁcrencres in 1nterna1
control over financial reporting, such that there is a reasonable possibility that a material misstatement of our financial
statements will not be prevented or detected on a timely basis. We-are-eurrently-As described more fully in the-proeess-of
implementing-Item 9A, ¢ Controls and Procedures, ” we executed a remediation plan with respect to adédress-these-—- the
previously identified material weaknesses and, as a result determined that, as of December 31, 2024, such material
weaknesses have been remediated . H-eur-Completion of remediation does efferts-are-insuffietent-ornot provide assurance
that eempleted-in-a-timely-manner;or-our remediation or other controls will continue to operate properly or remain
adequate and if additional material weaknesses in our internal control over financial reporting are identified or occur in the
future, our financial statements may contain material misstatements and we could be required to restate our financial results,
which could materially and adversely affect our business, results of operations and financial condition, restrict our ability to
access the-capital markets, require us to expend significant resources to correct the material weaknesses, subject us to fines,
penalties or judgments, harm our reputation or otherwise cause a decline in investor confidence. See Item 9A of this Report for
more information, which is incorporated herein by reference. RISKS ASSOCIATED WITH OUR LAW & COMPLIANCE
Our inability to protect...... financial condition and results of operations. GOVERNANCE Our Series A Convertible Preferred
Stock has rights, preferences and privileges that are not held by, and are preferential to, the rights of our common stockholders,
which could adversely affect our liquidity and financial condition, and may result in the interests of the holders of our Series A
Convertible Preferred Stock differing from those of our common stockholders. The holders of our Series A Convertible
Preferred Stock have the right to receive a liquidation preference entitling them to be paid out of our assets available for
distribution to stockholders before any payment may be made to holders of any other class or series of capital stock, an amount
equal to the greater of (a) 100 % of the liquidation preference thereof plus all accrued dividends or (b) the amount that such
holder would have been entitled to receive upon our liquidation, dissolution and winding up if all outstanding shares of Series A
Convertible Preferred Stock had been converted into common stock immediately prior to such liquidation, dissolution or
winding up. In addition, dividends on the Series A Convertible Preferred Stock accrue and-are-enmulatitve-cumulatively at the
rate of 5. 5 % per annum, payable quarterly in arrears. If we fail to timely declare and pay a dividend, the dividend rate will
increase to 8. 0 % per annum until such time as all accrued but unpaid dividends have been paid in full. The dividends were
payable in- kind for the first sixteen dividend payments, after which, beginning in the first quarter of 2020, dividends are
payable in cash or in- kind at the option of the Company. The holders of our Series A Convertible Preferred Stock also have
certain redemption rights or put rights, including the right to require us to repurchase all or any portion of the Series A
Convertible Preferred Stock on any date during the three months commencrng on and 1mmedrately followrng March 16, 2024
2027 , March 16, 2030 and March 16, 2033 the-thre rth 5 : e

aﬁﬂl—vefs&ey—e-ﬁsaeh—date— at 100 % of the liquidation preference thereof plus all accrued but unpard drvrdends and the right,
subject to certain exceptions, to require us to repurchase all or any portion of the Series A Convertible Preferred Stock upon
certain change of control events at the greater of (a) 100 % of the liquidation preference thereof plus all accrued but unpaid
dividends and (b) the consideration the holders would have received if they had converted their shares of Series A Convertible
Preferred Stock into common stock immediately prior to the change of control event. These dividend and share repurchase
obligations could impact our liquidity and reduce the amount of cash flows available for working capital, capital expenditures,
growth opportunities, acquisitions, and other general corporate purposes. Our obligations to the holders of our Series A
Convertible Preferred Stock could also limit our ability to obtain additional financing or increase our borrowing costs, which
could have an adverse effect on our financial condition. The preferential rights could also result in divergent interests between
the holders of our Series A Convertible Preferred Stock and holders of our common stock. The issuance of shares of our Series
A Convertible Preferred Stock reduces the relative voting power of holders of our common stock, and the conversion and sale of
those shares would dilute the ownership of such holders and may adversely affect the market price of our common stock. As of
December 31, 2823-2024 , approximately 0. 3 million shares of our Series A Convertible Preferred Stock were outstanding,
representing approximately 10 % of our outstanding common stock, including the Series A Convertible Preferred Stock on an
as- converted basis. Holders of Series A Convertible Preferred Stock are entitled to a cumulative dividend at the rate of 5. 5 %




per annum, which was payable quarterly in arrears and payable in- kind for the first sixteen dividend payments, after which,
beginning in the first quarter of 2020, are payable in cash or in- kind at the option of the Company. If we fail to timely declare
and pay a dividend, the dividend rate will increase to 8. 0 % per annum until such time as all accrued but unpaid dividends have
been paid in full. As holders of our Series A Convertible Preferred Stock are entitled to vote, on an as- converted basis, together
with holders of our common stock on all matters submitted to a vote of the holders of our common stock, the Series A
Convertible Preferred Stock, and the subsequent issuance of additional shares of Series A Convertible Preferred Stock through
the payment of in- kind dividends, effectively reduces the relative voting power of the holders of our common stock. In addition,
the conversion of the Series A Convertible Preferred Stock to common stock would dilute the ownership interest of existing
holders of our common stock, and any sales in the public market of the common stock issuable upon conversion of the Series A
Convertible Preferred Stock would increase the number of shares of our common stock available for public trading, and could
adversely affect prevailing market prices of our common stock. We could be subject to actions or proposals from stockholders
that do not align with our business strategies or the interests of our other stockholders. While we seek to actively engage with
stockholders and consider their views on business, strategy, and environmental, social and governance issues, responding to
these stockholders could be costly and time- consuming . Stockholder activists may also seek to involve themselves in the
governance , strategic direction and operations of the Company through stockholder proposals or otherwise. Such
proposals may disrupt our business and eperatiens;-and-divert the attention of our Beard-ef Bireetors-and-sentor-management -
and employees, and any perceived Uneertainties-uncertainties asseetated-with-as to our future direction resulting from
such aetivities-a situation could interfere with our ability to effectively execute our strategic plan-plans or could result in the
loss of potential business opportunities , impaet-the perception that we need a change in the direction of our business, or
the perception that we are unstable or lack continuity, which may be exploited by our competitors, cause concern to our
current or potential eustomer-customers retention-andtong—termgrowth-, and Hmit-ourability-make it more difficult for us
to hire-attract and retain qualified personnel and business partners, which could adversely affect our business . [n addition,
actions of these-activist stockholders may cause significant perteds-offluetaattorrfluctuations in our stock price based on
temporary or speculative market perceptions or other factors that do not necessarily reflect the underlying fundamentals and
prospects of our business.



