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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q
(Mark One)

1] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2023 September 30, 2023

Or
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 001-40574

SYNCHRONOSS TECHNOLOGIES, INC.

(Exact name of registrant as specified in its charter)

Delaware 06-1594540
(State or other jurisdiction of (ILRS. Employer
incorporation or organization) Identification No.)

200 Crossing Boulevard, 8th Floor
Bridgewater, New Jersey 08807

(Address of principal executive offices) (Zip Code)

(866) 620-3940
(Registrant's telephone number, including area code)

(Former name, former address, and former fiscal year, if changed since last report)
Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for
such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter)

during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes x No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of “accelerated filer and large accelerated filer” in Rule
12b-2 of the Exchange Act. (Check one):

Large accelerated filer 0 Accelerated filer X
Non-accelerated filer 0 Smaller Reporting Company 1]
Emerging growth company 0

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 13(a) of the Exchange Act. 0

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes 0 No x

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, $.0001 par value SNCR The Nasdaq Stock Market, LLC
8.375% Senior Notes due 2026 SNCRL The Nasdaq Stock Market, LLC

As of August 8, 2023 November 6, 2023, there were 93,396,059 93,336,771 shares of common stock issued and outstanding.
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PART I. FINANCIAL INFORMATION
ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS AND NOTES
SYNCHRONOSS TECHNOLOGIES, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited) (In thousands)

December 31, September 30, December 31,
June 30, 2023 2022 2023 2022
ASSETS ASSETS ASSETS
Current assets: Current assets: Current assets:
Cash and cash Cash and cash $ 19,329 $ 21,921 Cash and cash $ 17,574 $ 21,921
equivalents equivalents equivalents
Accounts Accounts 39,841 47,024 Accounts 32,292 47,024
receivable, net receivable, net receivable, net
Prepaid & other Prepaid & other 38,628 36,342 Prepaid & other 36,037 36,342
current assets current assets current assets
Total current assets Total current assets 97,798 105,287 Total current assets 85,903 105,287
Non-current assets: Non-current assets: Non-current assets:
Property and Property and 4,384 4,582 Property and 4,093 4,582
equipment, net equipment, net equipment, net
Operating lease Operating lease 17,529 20,863 Operating lease 15,977 20,863
right-of-use right-of-use right-of-use
assets assets assets
Goodwill Goodwill 212,125 210,889 Goodwill 209,476 210,889
Intangible assets,  Intangible assets, 44,087 47,536 Intangible assets, 41,588 47,536
net net net
Loan receivable Loan receivable 4,834 4,834 Loan receivable — 4,834
Other assets, Other assets, 3372 4,081 Other assets, 4,170 4,081
non-current non-current non-current
Total non-current  Total non-current 286,331 292,785 Total non-current 275,304 292,785
assets assets assets
Total assets Total assets $ 384,129 $ 398,072 Total assets $ 361,207 $ 398,072
LIABILITIESAND | LIABILITIES AND LIABILITIES AND - - |
STOCKHOLDERS' | STOCKHOLDERS' STOCKHOLDERS'
EQUITY EQUITY EQUITY
Current liabilities:  Current liabilities: Current liabilities:
Accounts Accounts $ 11,780 $ 14,209 Accounts $ 12,924 $ 14,209
payable payable payable
Accrued Accrued 51,470 52,115 Accrued 44,720 52,115
expenses expenses expenses
Deferred Deferred 19,696 13,859 Deferred 16,884 13,859
revenues, revenues, revenues,
current current current
Total current Total current 82,946 80,183 Total current 74,528 80,183
liabilities liabilities liabilities
Long-term debt, Long-term debt, 135,379 134,584 Long-term debt, 135,792 134,584
net of debt net of debt net of debt
issuance costs issuance costs issuance costs
Deferred tax Deferred tax 477 466 Deferred tax 542 466
liabilities liabilities liabilities
Deferred Deferred 3,950 324 Deferred 2,626 324
revenues, non- revenues, non- revenues, non-
current current current
Leases, non- Leases, non- 26,806 29,637 Leases, non- 25,186 29,637
current current current
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Other non-
current liabilities

Other non- 2,575 3,933
current liabilities

Other non- 2,527
current liabilities

Total liabilities Total liabilities 252,133 249,127

Commitmentsand Commitments and

contingencies: contingencies:
Series B Non-Convertible Perpetual
Preferred Stock, $0.0001 par value; 150
shares authorized, 71 and 71 shares
issued and outstanding at June 30,
2023 and December 31, 2022,
respectively 68,348 68,348

Series B Non-

Convertible

Perpetual

Preferred Stock,

$0.0001 par

value; 150 shares

authorized, 71

and 71 shares

issued and

outstanding at

September 30,

2023 and

December 31,

2022, respectively

Redeemable

noncontrolling

interest
Stockholders'
equity:

Redeemable
noncontrolling
interest

12,500 12,500

Stockholders'
equity:

Common stock, $0.0001 par value;

150,000 shares authorized, 93,522 and

90,853 issued and outstanding at June

30, 2023 and December 31, 2022,

respectively 9 9

Common stock,

$0.0001 par

value; 150,000

shares

authorized,

93,336 and 90,853

issued and

outstanding at

September 30,

2023 and

December 31,

2022, respectively

Additional paid- 486,579 488,848

in capital

Additional paid-
in capital
Accumulated
other
comprehensive comprehensive
loss loss

Accumulated
other

(39,390) (44,131)

Accumulated
deficit

Accumulated
deficit

(396,050) (376,629)

Total stockholders’ Total stockholders’
equity equity

51,148 68,097

Total liabilities 241,201
Commitments and
contingencies:
Series B Non-
Convertible
Perpetual
Preferred
Stock, $0.0001
par value; 150
shares
authorized, 71
and 71 shares
issued and
outstanding
at September
30,2023 and
December 31,
2022,
respectively 68,348
Redeemable
noncontrolling 12,500
interest
Stockholders'
equity:
Common
stock, $0.0001
par value;
150,000
shares
authorized,
93,336 and
90,853 issued
and
outstanding
at September
30,2023 and
December 31,
2022,
respectively 9
Additional paid- 485,355
in capital
Accumulated (47,459)
other
comprehensive
loss
Accumulated (398,747)
deficit
Total stockholders’ 39,158

equity
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Net revenues

Total liabilitiesand  Total liabilities and
stockholders’ equity stockholders’ equity

Net revenues

$

384,129 $

Three Months
Ended June 30,

398,072 Total liabilities and

stockholders' equity

SYNCHRONOSS TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited) (In thousands, except per share data)

Six Months Ended
June 30,

2023

2022 2023

2022

59,713 $ 65236 $ 117,421

Costs and Costs and
expenses: expenses:
Cost of f
0sto Costo 21782 22316 42163 47,155
revenuess revenuest
R h and R h and
esearcnan esearcn an 15043 13460 29778 29251
development development
Selling, general Selling, general
and and 19,875 15,288 38,184 33,185
administrative administrative
R . )
estructuring Restructuring 7 1,019 366 1,704
charges charges
Depreciation Depreciation
and and 6,939 8,259 14,459 16,293
amortization amortization
Total costs and Total costs and
63,660 60,342 124,950 127,588
expenses expenses
(Loss) income from (Loss) income from
) ) (3,947) 4,894 (7,529) 3,514
operations operations
Interest income Interest income 127 118 222 210
Interest expense  Interest expense (3,461) (3,343) (6,915) (6,668)
Gai Gai
an on anon - 22 - 2622
divestiture divestiture
Other (expense) income, net (454) 4,065 (3,385) 5,769
Other income,
net
(Loss) income from (Loss) income from
operations, before operations, before (7,735) 8,356 (17,607) 5,447
taxes taxes
Provision f Provision f
: rovision for : rovision for 783) (435) (1,842) (563)
income taxes income taxes
Net (loss)income  Net (loss) income (8,518) 7,921 (19,449) 4,884
Net i | ttributable t
et income (loss) attri u-a le 0 14 75) 28 (190)
redeemable noncontrolling interests
Net (loss) income
attributable to
redeemable
noncontrolling
interests
Preferred stock Preferred stock
o - (2,475) (2,519) (4,949) (4,957)
dividend dividend

$ 131,102 Net revenues

Costs and
expenses:
Cost of
revenuess
Research and
development
Selling, general
and
administrative
Restructuring
charges
Depreciation
and
amortization
Total costs and
expenses

(Loss) income from
operations

Interest income
Interest expense

Gain on
divestiture

(Loss) income from
operations, before
taxes
Provision for
income taxes

Net (loss) income

Preferred stock
dividend
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$ 361,207

See accompanying notes to condensed consolidated financial statements.

Three Months Ended

$

398,072

Nine Months Ended

September 30, September 30,
2023 2022 2023 2022
55648 $ 5989 $ 173,069 $ 190,998

17,897 22,440 60,060 69,595
10,856 12911 40,634 42,162
22,264 15,338 60,448 48,523
28 201 3% 1,905
7,538 7,726 21,997 24,019
58,583 58,616 183,533 186,204
(2,935) 1,280 (10,464) 4,794
149 20 371 230
(3,482) (3,463) (10,397) (10,131)

— (73) — 2,549
Otherincome,  , jeg 4,437 1070 10206
net

(1,813) 2,201 (19,420) 7,648

(866) (1,115) (2,708) (1,678)

(2,679) 1,086 (22,128) 5,970
Net (loss)
income
attributable to
redeemable
noncontrolling
interests (18) (66) 10 (256)

(2,474) (2,298) (7,423) (7,255)
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Net (loss) income attributable to

Synchronoss $(10979) $ 5327 $ (243700 $ (263)
Net loss Net loss
attributable to attributable to $ (5171) $ (1,278) $ (29,541) $ (1,541)
Synchronoss Synchronoss
Earnings (loss) per  Earnings (loss) per Earnings (loss) per
share: share: share:
Basic Basic $ (013 $ 006 $ (028 $ = Basic $ (006) $ (0.01) $ (034 $ (002
Diluted Diluted $ (013 $ 006 $ (028) $ — Diluted $ (0.06) $ (0.01) $ (034 $ (002
Weighted-average Weighted-average Weighted-average
common shares common shares common shares
outstanding: outstanding: outstanding:
Basic Basic 86,785 87,124 86,644 86,031 Basic 87,904 86,400 87,069 86,156
Diluted Diluted 86,785 89,249 86,644 86,031 Diluted 87,904 86,400 87,069 86,156

1 Cost of revenues excludes depreciation and amortization which are shown separately.

See accompanying notes to condensed consolidated financial statements.

SYNCHRONOSS TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS) INCOME
(Unaudited) (In thousands)

Three Months Six Months Ended Three Months Ended September Nine Months Ended
Ended June 30, June 30, 30, September 30,
2023 2022 2023 2022 2023 2022 2023 2022
Net (loss)income Net (loss)income $ (8,518) $ 7921 $ (19449) $ 4,884 Net(loss)income $ (2,679) $ 1,086 $(22,128) $ 5,970
Other comprehensive income
(loss), net of tax:
Other Other
comprehensive comprehensive
loss, net of tax: loss, net of tax:
Foreign Foreign Foreign
currency curency 171 (12157) 4741 (1531) o (8,069) (13331)  (3328) (28647)
translation translation translation
adjustments adjustments adjustments
Net income Net income Net income
oninter- on inter- on inter-
conTpany com.pany _ 62 _ 20 corerany
foreign foreign foreign
currency currency currency
transactions transactions transactions — 35 — 115
Total other comprehensive income
171 (12,095) 4,74 (15,236)
(loss)
Total other Total other
comprehensive comprehensive (8,069) (13,296) (3,328) (28,532)
loss loss
Comprehensive ~ Comprehensive Comprehensive
(8,347) (4,174) (14,708) (10,352) (10,748) (12,210) (25/456)  (22,562)
loss loss loss
Comprehensive income (loss)
attributable to redeemable 14 (75) 28 (190)

noncontrolling interests
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Comprehensive
(loss) income
attributable to
redeemable
noncontrolling
interests
Comprehensive
loss attributable
to Synchronoss

Balance at March

Balance at June
30, 2023

Stock based
compensation
Issuance of
restricted stock

Preferred stock

dividend

Shares
withheld for
taxes in
connection
with issuance
of restricted

stock

Net income
(loss)
attributable to

Synchronoss
Non-
controlling
interest

Total other
comprehensive

income (loss)

Balance at June 30, 2023

Balance at
September 30,
2023

Comprehensive
(loss) income
attributable to

redeemable
noncontrolling
interests (18) (66) 10 (256)
Comprehensive Comprehensive
loss attributable ~ $ (8333) $ (4249) $ (14,680) $ (10,542) |oss attributable ~ $ (10,766) $ (12.276)  $(25446) $ (22,818)
to Synchronoss to Synchronoss
See accompanying notes to condensed consolidated financial statements.
SYNCHRONOSS TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(Unaudited) (In thousands)
Three Months Ended June 30, 2023 Three Months Ended September 30, 2023
Common Common
Stock Stock
Accumulated Accumulated
Additional Other Total Additional Other Total
Par Paid-In  Compi A s' Par Paid-In  Comp A S’
Shares Value Capital Income (Loss) deficit Equity Shares Value Capital Income (Loss) deficit Equity
31,2023 93,547 $ 9 $487,673 $ (39,561) $ (387,546) $ 60,575
Balance at
June 30, 93,522 $ 9 $ 486579 $ (39,390) $(396,050) $t
2023
Stock based Stock based
- = 1,526 — — 1,526 - = 1,349 — — 1,349
compensation compensation
Issuance of Issuance of
118 — = = = = (59) — = = = =
restricted stock restricted stock
Preferred stock Preferred stock
= = (2,475) = = (2,475) = = (2,474) = = (2,474)
dividend dividend
Shares Shares
withheld for withheld for
taxes in taxes in
connection (143) — (131) = = (131) connection (127) — (117) = = (117)
with issuance with issuance
of restricted of restricted
stock stock
Net income Net income
(loss) (loss)
= = = = (8,518) (8,518) = = = = (2,679) (2,679)
attributable to attributable to
Synchronoss Synchronoss
Non- Non-
controlling - - (14) — 14 — controlling — — 18 — (18) —
interest interest
Total other Total other
comprehensive - - — 171 — 171 comprehensive — — — (8,069) — (8,069)
income (loss) income (loss)
93,522 $ 9 $486,579 $ (39,390) $ (396,050) $ 51,148
Balance at
September 93336 $ 9 $ 485355 $ (47,459) $(398,747) $2
30, 2023
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Three Months Ended June 30, 2022

Three Months Ended September 30, 2022

Common Common
Stock Stock
Accumulated Accumulated
Additional Other Total Additional Other Total
Par Paid-In  Compi ive A s' Par Paid-In  Comp ive A
Shares Value Capital Income (Loss) deficit Equity Shares Value Capital Income (Loss) deficit Equity
Balance at March 31, 2022 88,244 $ 9 $491,966 $ (36,126) $ (371,865) $ 83,984
Balance at
Balance at June
June 30, 89,045 $ 9 $ 490,594 $ (48,221) $(364,019) $°
30, 2022
2022
Stock based Stock based Stock based
— 1,152 — — 1,152 - = 1,710 — — 1,710
compensation = compensation compensation
Issuance of Issuance of Issuance of
= = = = = 2,147 — = = = =
restricted stock  restricted stock restricted stock
Preferred stock  Preferred stock Preferred stock
= (2,376) = = (2,376) = = (2,298) = = (2,298)
dividend dividend dividend
Amortization of preferred stock
= (143) = = (143)
issuance costs
Shares withheld for taxes in
connection with issuance of 67) — (80) — — (80)
restricted stock
Net income Net income Net income
(loss) (loss) (loss)
= = = 7,921 7,921 = = = = 1,086 1,086
attributable to  attributable to attributable to
Synchronoss Synchronoss Synchronoss
Non- Non- Non-
controlling controlling — 75 — (75) — controlling - - 66 — (66) —
interest interest interest
Total other Total other Total other
comprehensive comprehensive — — (12,095) — (12,095) comprehensive - - — (13,296) — (13,296)
income (loss) income (loss) income (loss)
Balance at June 30, 2022 89,045 $ 9 $490,594 $ (48,221) $ (364,019) $ 78,363
Balance at Balance at
September 30, September 91,192 $ 9 $ 490,072 $ (61,517) $(362,999) $t
2022 30, 2022 _
See accompanying notes to condensed consolidated financial statements.
Six Months Ended June 30, 2023 Nine Months Ended September 30, 2023
Common Common
Stock Stock
Accumulated Accumulated
Additional Other Total Additional Other Total
Par  Paid-In Comprehensive A kholders' Par Paid-In  Compreh Ac Kkholders'
Shares Value Capital Income (Loss) deficit Equity Shares Value Capital Income (Loss) deficit Equity
Balance at Balance at Balance at
December 31, December31, 90,853 $ 9 $488,848 $ (44,131) $ (376,629) $ 68,097 December 31, 90,853 $ 9 $488,848 $ (44,131) $ (376,629) $ 68,097
2022 2022 2022
Stock based Stock based Stock based
- = 2,840 — — 2,840 - = 4,189 — — 4,189
compensation = compensation compensation
Issuance of Issuance of Issuance of
2,813 — — — — — , 754 — — — — —

restricted stock  restricted stock

restricted stock
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Preferred stock
dividend

Preferred stock
dividend
Amortization of preferred stock
issuance costs

Issuance of common stock on

exercise of options

Shares Shares
withheld for withheld for
taxes in taxes in
connection connection

with issuance with issuance

of restricted of restricted

stock stock
Net income Net income
(loss) (loss)

attributable to  attributable to

Synchronoss Synchronoss
Non- Non-
controlling controlling
interest interest
Total other Total other

comprehensive comprehensive

income (loss) income (loss)

Balance at June 30, 2023

Balance at
September 30,
2023

Balance at Balance at
December 31,

2021

December 31,
2021

Stock based Stock based

compensation = compensation

Issuance of Issuance of

restricted stock  restricted stock
Preferred stock

dividend

Preferred stock

dividend

Amortization Amortization

of preferred of preferred

stock issuance  stock issuance

costs costs
Shares Shares
withheld for withheld for
taxes in taxes in
connection connection

with issuance with issuance

of restricted of restricted

stock stock

(4,949)

(144) —

(132)

(28)

— (19,449)

4,741 —

(4,949)

(132)

(19,449)

4,741

93,522 $ 9 $486,579 $

(39,390) $ (396,050) $

51,148

Six Months Ended June 30, 2022

Common

Stock

Accumulated

Additional
Par Paid-In  C

Shares Value Capital

Other

Ac

Total

p

Income (Loss)

deficit

Equity

88,305 $ 9 $492,512 $

2,929

(4,814)

(143)

67) — (80)

(32,985) $ (368,713) $

2,929

(4,814)

(143)

(80)

Preferred stock
dividend

Shares
withheld for
taxes in
connection 271y —
with issuance

of restricted

stock

Net income
(loss)

attributable to

Synchronoss

Non-

controlling - =
interest

Total other
comprehensive - =

income (loss)

Balance at
September
30, 2023

(7,423) = = (7,423)
(249) = = (249)
_ — (22,128) (22,128)
(10) = 10 =
= (3,328) = (3.328)
93,336 $ 9 $ 485355 $ (47,459) $(398,747) :

Nine Months Ended September 30, 2022

Common

Stock

Par

Shares Value

Balance at
90,823 December 31,
2021

88,305 $ 9

Stock based

compensation

Issuance of

2,954
restricted stock

Preferred stock

dividend

Amortization
of preferred
stock issuance

costs

Shares
withheld for

taxes in

connection (67)
with issuance
of restricted

stock
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Accumulated

Additional Total
Paid-In  Compr Al s'

Capital Income (Loss) deficit Equity
$492,512 $ (32,985) $ (368,713) $ 90,823
4,639 — — 4,639
(7,112) - - (7,112)
(143) - = (143)
(80) — — (80)
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Net income Net income

(loss) (loss)

attributable to  attributable to

Synchronoss Synchronoss

Non- Non-

controlling controlling - =
interest interest

Total other Total other

comprehensive comprehensive - =

190

(15,236)

4,884

4,884

(190) =

(15,236)

impairment, net

Net income

(loss)

attributable to
Synchronoss

Non-

controlling —
interest

Total other

comprehensive —

impairment, net

impairment, net
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— — — 5,970 5,970

— 256 = (256) -

— — (28,532) — (28,532)
Balance at
September 91,192 $ 9 $ 490,072 $ (61,517) $(362,999) !
30, 2022

Nine Months Ended September 30,

income (loss) income (loss) income (loss)
Balance at June 30, 2022 89,045 $ 9 $490,594 $  (48,221) $ (364,019 $ 78,363
Balance at
September 30,
2022
See accompanying notes to condensed consolidated financial statements.
SYNCHRONOSS TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited) (In thousands)
Six Months Ended June 30,
2023 2022
Operating Operating Operating
activities: activities: activities:
Net (loss) income = Net (loss) income Net (loss) income
from continuing from continuing $ (19,449) $ 4,884 from continuing
operations operations operations
Adjustments to Adjustments to Adjustments to
reconcile net reconcile net reconcile net
income (loss) to net income (loss) to net income (loss) to net
cash used in cash used in cash used in
operating activities: operating activities: operating activities:
DepreFiatilon and Depre.ciati.on and 14,459 16,293 Depre?iation and
amortization amortization amortization
Amortization of Amortization of Amortization of
debt issuance debt issuance 748 678 debt issuance
costs costs costs
Loss on disposals  Loss on disposals o 1 Loss on disposals
of fixed assets of fixed assets of fixed assets
Gain on sale of Gain on sale of _ (2,622) Gain on sale of
DXP Business DXP Business DXP Business
Amortization of Amortization of 47 m Amortization of
bond discount bond discount bond discount
Deferred income Deferred income 10 29) Deferred income
taxes taxes taxes
Stock-basec'i Stock—baset?l 3364 2891 Stock—baseg
compensation compensation compensation
Impairment of STI
Loan and
iQmetrix
receivable
Operating lease Operating lease 2075 175 Operating lease

2023 2022
$ (22,128) $ 5,970
21,997 24,019
1,136 1,030
25 1
— (2,549)
72 66
76 (56)
4,605 4,692
Impairment of STI
Loan and iQmetrix 6,317 —
receivable
2,075 175
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Changes in Changes in Changesin
operating assets operating assets operating assets
and liabilities: and liabilities: and liabilities:
Acco-unts Accounts 7328 3661 Accounts 14717 201
receivable, net receivable, net receivable, net
Prepaid expenses  Prepaid expenses Prepaid expenses
and other current  and other current (2,275) (314) and other current (1,240) 2,684
assets assets assets
Accounts payable  Accounts payable (2,478) (5,237) Accounts payable (1,337) (1,319)
Accrued expenses  Accrued expenses (1,221) (2,650) Accrued expenses (7,420) (164)
Deferred Deferred 9344 (3015) Deferred 5,427 (6839)
revenues revenues revenues
Other liabilities Other liabilities 580 (8,033) Other liabilities (5,086) (17,033)
Net cash provided Net cash provided Net cash provided
by operating by operating 12,556 6,728 by operating 19,236 11,078
activities activities activities
Investing Investing Investing
activities: activities: activities:
?urchases of Ffurchases of (994) (573) Eurchases of (1,229) (1,021)
fixed assets fixed assets fixed assets
Additions to Additions to Additions to
capitalized capitalized (9,350) (10,695) capitalized (14,660) (15,250)
software software software
Proceeds from Proceeds from Proceeds from
the sale of DXP the sale of DXP — 7,500 the sale of DXP — 8,000
Business Business Business
Net cash usedin Net cash used in Net cash used in
investing investing (10,344) (3,768) investing (15,889) (8,271)
activities activities activities
Financing Financing Financing
activities: activities: activities:
Taxes paid on Taxes paid on Taxes paid on
withholding withholding (132) 80 withholding (249) (80)
shares shares shares
Drawdown on Drawdown on Drawdown on
N 3,500 = n 6,000 =
A/R Facility A/R Facility A/R Facility
Repayrrlwfant of Repayrr-u‘ant of (3,500) _ Repayn?fant of (6,000) .
A/R Facility A/R Facility A/R Facility
Series B Preferred  Series B Preferred Series B Preferred
dividend paid in dividend paid in (4,772) (1,859) dividend paid in (7,247) (4,157)
cash cash cash
Redemption of Redemption of Redemption of
Series B Preferred  Series B Preferred — (6,738) Series B Preferred — (6,738)
stock stock stock
Net cash usedin Net cash used in Net cash used in
financing financing (4,904) (8517)  financing (7,496) (10,975)
activities activities activities
Effect of Effect of Effect of
exchange rate exchange rate 100 (435) exchange rate (198) (752)
changes on cash changes on cash changes on cash
Net decreasein  Net decrease in Net decrease in
cash and cash cash and cash (2,592) (5,992) cash and cash (4,347) (8,920)
equivalents equivalents equivalents
Cash and cash Cash and cash Cash and cash
equivalents, equivalents, equivalents,
_— — 21,921 31,504 L 21,921 31,504
beginning of beginning of beginning of
period period period
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 12/92

without the prior written consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated

©2023 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited RE FI N ITIV I

companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Cash and cash Cash and cash Cash and cash

equivalents, end equivalents, end $ 19,329 $ 25,512 equivalents, end $ 17,574 $ 22,584
of period of period of period
Supplemental Supplemental Supplemental
disclosures of non- disclosures of non- disclosures of non-
cash investing and cash investing and cash investing and
financing financing financing
activities: activities: activities:
Paid in kind Paid in kind Paid in kind
dividends on dividends on dividends on
Series B Preferred  Series B Preferred Series B Preferred
stock stock $ — $ 2,581 stock $ — $ 2,581

See accompanying notes to condensed consolidated financial statements.
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1. Description of Business
General

Synchronoss Technologies, Inc. (“Synchronoss” or the “Company”) is a leading provider of white label cloud, messaging, digital and network management solutions that enable
our customers to keep subscribers, systems, networks and content in sync.

The Synchronoss Personal CloudTM solution is designed to create an engaging and trusted customer experience through ongoing content management and engagement. The
Synchronoss Personal CloudTM platform is a secure and highly scalable, white label platform that allows our customers’ subscribers to backup and protect, engage with, and
manage their personal content and gives our operator customers the ability to increase average revenue per user (“ARPU") and reduce churn. Our Synchronoss Personal CloudTM
platform is specifically designed to support smartphones, tablets, desktops computers, laptops, wearables for health and wellness, cameras, TVs, security cameras, routers, as well
as connected automobiles and homes.

Synchronoss’ Messaging platform powers mobile messaging and mailboxes for hundreds of millions of telecommunication subscribers. Our Advanced Messaging platform is a
powerful, secure, intelligent, white label messaging platform that expands capabilities for communications service provider and multi-service providers to offer P2P messaging via
Rich Communications Services (“RCS"). Our Mobile Messaging Platform (“MMP”) is poised to provide a single standard ecosystem for onboarding and management to brands,
advertisers and message wholesalers.

The Synchronoss NetworkX (formerly Digital) products provide operators with the tools and software to design their physical network, streamline their infrastructure
purchases, and manage and optimize comprehensive network expenses for leading top tier carriers around the globe.

On October 31, 2023 (the “Closing Date”), Synchronoss Technologies, Inc. (“Synchronoss” or the “Company”) and certain of its affiliated entities (such entities, together with the
Company, the “Company Group”) entered into an Asset Purchase Agreement (the “Agreement”) with Lumine Group Software Solutions (Ireland) Limited, a private limited company
incorporated under the laws of Ireland, Lumine Group UK Holdco Ltd, Incognito Software Systems Inc., Lumine Group US Holdco, Inc., Lumine Group Australia Holdco Pty Ltd,
Openwave Messaging (Ireland) Limited, Razersight Software Solutions Ireland Limited, Spatial Software Solutions Ireland Limited, Razorsight Software Solutions US Inc., and
Openwave Messaging US Inc. (such entities, the “Buyer”), pursuant to which the Company Group sold its Messaging and NetworkX businesses (the “Messaging and Digital
Businesses”) to Buyer (the “Transaction”) for a total purchase price of up to $41,800,000 (the “Purchase Price”), and Buyer assumed certain liabilities of the Messaging and Digital
Businesses. The Company has included additional detail of the transaction in footnote 15. Subsequent events.

2 Basis of Presentation and Consolidation
Basis of Presentation and Consolidation

The accompanying interim unaudited condensed consolidated financial statements have been prepared by Synchronoss and in the opinion of management, include all
adjustments necessary for a fair presentation of the Company’s financial position, results of operations and cash flows for the interim periods. They do not include all of the
information and footnotes required by U.S. generally accepted accounting principles (“GAAP") for complete financial statements and should be read in conjunction with the
Company's audited consolidated financial statements and related notes included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022. The results
of operations for the three and six nine months ended June 30, 2023 September 30, 2023 are not necessarily indicative of the results to be expected for the year ending December
31,2023.

The condensed consolidated financial statements include the accounts of the Company, its wholly-owned subsidiaries and variable interest entities (“VIE") in which the
Company is the primary beneficiary and entities in which the Company has a controlling interest. Investments in less than majority-owned companies in which the Company does
not have a controlling interest, but does have significant influence, are accounted for as equity method investments. Investments in less than majority-owned majority-
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owned companies in which the Company does not have the ability to exert significant influence over the operating and financial policies of the investee are accounted for using the
cost method. All material intercompany transactions and accounts are eliminated in consolidation.

For further information about the Company’s basis of presentation and consolidation or its significant accounting policies, refer to the consolidated financial statements and
footnotes thereto included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022.
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Recently Issued Accounting Standards

Recent accounting pronouncements adopted

Standard Description Effect on the financial statements
Update 2022-04 - Liabilities— The amendments in this Update apply to all entities that use supplier finance programs in connection The Company evaluated these changes ar
Supplier Finance Programs with the purchase of goods and services (herein described as buyer parties). Supplier finance programs, determined that they have no material impact ¢

(Subtopic 405-50). Disclosure of which also may be referred to as reverse factoring, payables finance, or structured payables the Company's consolidated financial position «
Supplier Finance Program arrangements, allow a buyer to offer its suppliers the option for access to payment in advance of an results of operations upon adoption.
Obligations invoice due date, which is paid by a third-party finance provider or intermediary on the basis of invoices

that the buyer has confirmed as valid.

The amendments in this Update require that a buyer in a supplier finance program disclose sufficient

information about the program to allow a user of financial statements to understand the program’s

nature, activity during the period, changes from period to period, and potential magnitude. To achieve

that objective, the buyer should disclose qualitative and quantitative information about its supplier

finance programs.

Date of adoption: January 1,
2023

Digital Experience Platform and Activation Solutions Sale

On March 7, 2022, Synchronoss Technologies, Inc. and iQmetrix Global Ltd. (“iQmetrix ) iQmetrix"), entered into an Asset Purchase Agreement, pursuant to which Synchronoss
has agreed to sell its Digital Experience Platform and activation solutions (the “DXP Business”) to iQmetrix for up to a total purchase price of $14 million. The purchase price is
payable as follows: (i) $7.5 million on the closing date of the Transaction, (i) $0.5 million deposited into an escrow account on the Closing Date, (iii) $1 million paid twelve (12) months
from the Closing Date, and (iv) $5 million that may be payable as an earn-out.

This transaction closed on May 11, 2022. The Company received the $7.5 million cash payment on the transaction close date. The Company received the $0.5 million payment in
escrow during the third quarter of 2022 in accordance with the terms of the Asset Purchase Agreement. The remaining $1 million escrow payment has not been received by the
Company in accordance with the agreement. As of September 30, 2023 the Company fully reserved for the asset and related receivables recorded within the Selling, general and
administrative expenses line item on the income statement, and is reflected net in other current assets. This consideration is not contingent on any further actions. pursuing
collection of the payment.

TheAs of the close of the transaction, the Company determined the fair value of the earn-out provision was $3.6 million of which $3.0 million was recorded as an other current
asset and the remaining portion was recorded as non-current other asset. In the fourth quarter of fiscal 2022, iQmetrix and the Company agreed that the required performance
conditions were not met. This resulted in a write-off of the asset earn-out provision recorded within the Selling, general and administrative expenses line item on the income
statement.

The book value of the divested intangible assets associated with the DXP Business was $2.3 million. For the goodwill allocation, the fair value of the core reporting unit was
estimated using a combination of the income approach, which incorporates the use of the discounted cash flow method, and the market approach, which incorporates the use of
earnings and revenue multiples based on market data. Based on the fair value of the core reporting unit and the aggregate consideration
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received in the transaction, the Company determined the attributable fair value of goodwill to the DXP Business was $7.6 million. The transaction resulted in a $2.5 million gain for
the year ended December 31, 2022.

Accounts Receivable Securitization Facility

On June 23, 2022 (the “Closing Date"), the Company and certain of its subsidiaries (together with the Company, the “Company Group”) entered into a $15 million accounts
receivable securitization facility (the “A/R Facility”) with Norddeutsche Landesbank Girozentrale.

The A/R Facility transaction includes (i) Receivables Purchase Agreements (the “Receivables Purchase Agreements”) dated as of the Closing Date, among the Company, as initial
servicer, SN Technologies, LLC, a wholly owned special purpose subsidiary of the Company (“SN Technologies”), as seller, Norddeutsche Landesbank Girozentrale, as administrative
agent (the
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“Administrative “Administrative Agent”), and the purchasers party thereto, the group agents party thereto and the originators party thereto; (i) Purchase and Sale Agreements (the
“Purchase and Sale Agreements”) dated as of the Closing Date, between the Company Group, as originators (the “Originators”), and SN Technologies, as purchaser; (iii) the
Administration Agreement (the “Administration Agreement”) dated as of the Closing Date, between the Company, as servicer, and Finacity Corporation, as administrator; and (iv)
the Performance Guaranty (the “Performance Guaranty”) dated as of the Closing Date made by the Company in favor of the Administrative Agent.

Pursuant to the Purchase and Sale Agreements, the Originators will sell existing and future accounts receivable [and related assets] (the “Receivables”) to SN Technologies in
exchange for cash and/or subordinated notes. The Originators and SN Technologies intend the transactions contemplated by the Purchase and Sale Agreements to be true sales to
SN Technologies by the respective Originators. Pursuant to the Receivables Purchase Agreement, SN Technologies will in turn grant an undivided security interest to the
Administrative Agent in the Receivables in exchange for a credit facility permitting borrowings of up to $15 million outstanding from time to time. Yield is payable to the
Administrative Agent under the Receivables Purchase Agreements at a variable rate based on the Norddeutsche Landesbank Girozentrale's Hanover funding rate plus a 2.35%
margin. The Company pays a commitment fee that shall equal 0.85% per annum on the average daily unused outstanding capital. Pursuant to the Performance Guaranty, the
Company guarantees the performance of the Originators of their obligations under the Purchase and Sale Agreements.

The Company has not agreed to guarantee any obligations of SN Technologies or the collection of any of the receivables and will not be responsible for any obligations to the
extent the failure to perform such obligations by the Company or any Originators results from receivables being uncollectible on account of the insolvency, bankruptcy or lack of
creditworthiness or other financial inability to pay of the related obligor.

Unless earlier terminated or subsequently extended pursuant to the terms of the Receivables Purchase Agreement, the A/R Facility will expire on June 23, 2025.

The foregoing description of the A/R Facility and the respective transactions contemplated thereby does not purport to be complete and is qualified in its entirety by reference
to the full text of the Receivables Purchase Agreements, Purchase and Sale Agreements, Administration Agreement and Performance Guaranty, copies of which are filed as Exhibits
10.1,10.2,10.3 and 10.4, respectively, on Form 8-K filed with Securities and Exchange Commission on June 23, 2022.

The Company drew $3.5 million $2.5 million on the A/R Facility in April July of 2023, and had repaid the balance in full in May September of 2023. The interest associated with the
draw and repayment was not material for the period. The draw down and subsequent repayment of the A/R Facility represent financing activity, as reported in the Statement of
Cash Flows. As of June 30, 2023 approximately $12 million September 30, 2023 approximately $5.6 million of the Company's receivables are held by SN Technologies.

3. Revenue
Disaggregation of revenue

The Company drew $2.5 million on disaggregates revenue from contracts with customers into the A/R Facility in July nature of 2023.
the products and services and
Table of Content
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3.Revenue

Disaggregation of revenue

The Company disaggregates revenue from contracts with customers into the nature of the products and services and geographical regions. The Company’s geographic regions
are the Americas, Europe, the Middle East and Africa (“EMEA”), and Asia Pacific (“APAC"). The majority of the Company's revenue is from the TMT sector.
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Three Months Ended September 30, Three M
Three Months Ended June 30,2023 Three Months Ended June 30, 2022 2023
Cloud NetworkX Messaging Total Cloud NetworkX Messaging Total Cloud NetworkX Messaging Total Cloud N
Geography: Geography: Geography: |
Americas Americas  $37,546 $ 7,056 $ 1,604 $46206 $41,843 $ 8985 $ 2309 $53137 Americas $36714 $ 6,077 $ 1,504 $44,295 $36,811 $
APAC APAC 1,147 778 6,702 8,627 7 907 6,345 7,259  APAC 1,328 795 5176 7,299 114
EMEA EMEA 1,744 — 3,136 4,830 1,627 545 2,668 4,840 EMEA 1,685 — 2,369 4,054 1,633
Total Total $40437 $ 7,834 $ 11,442 $59,713 $43477 $ 10437 $ 11,322 $65236 Total $39,727 $ 6872 $ 9,049 $55648 $38558 ;
Service Line: Service Line: Service Line:
Professional = Professional Professional
Services Services $ 4369 $ 294 $ 2072 $6735 $3234 $ 1380 $ 2642 $ 7256 Services $ 4248 $ 267 $ 1616 $ 6131 $ 3192 $
Transaction ~ Transaction Transaction
Services Services 58 905 — 963 210 1,721 33 1,964  Services — 1,075 — 1,075 161
Subscription  Subscription Subscription
Services Services 36,010 5,395 7,657 49,062 40,033 6,438 8,037 54,508 Services 35,479 5,201 7433 48,113 35,205
License License — 1,240 1,713 2953 — 898 610 1,508 License — 329 — 329 —
Total Total $40437 $ 7,834 $ 11,442 $59,713 $43477 $ 10437 $ 11,322 $65236 Total $39727 $ 6872 $ 9,049 $55648 $38,558;
Six Months Ended June 30, 2023 Six Months Ended June 30, 2022 Nine Months Ended September 30,2023  Nine
Cloud NetworkX Messaging Total Cloud NetworkX Messaging Total Cloud NetworkX Messaging Total CloL
Geography: Geography: Geography:
Americas Americas  $74,960 $ 13409 $ 3598 $ 91,967 $81,558 $ 19440 $ 5001 $105999 Americas $111,674 $ 19486 $ 5102 $136,262 $118;
APAC APAC 2,794 1,570 11,617 15981 63 1,666 13,161 14,890 APAC 4122 2,365 16,793 23,280
EMEA EMEA 3,761 — 5712 9,473 3,357 1,495 5,361 10,213 EMEA 5,446 — 8,081 13,527 4.
Total Total $81,515 $ 14979 $ 20927 $117,421 $84978 $ 22,601 $ 23,523 $131,102 Total $121,242 $ 21,851 $ 29976 $173,069 $123!
Service Line: Service Line: Service Line:
Professional  Professional Professional
Services Services $9030 $§ 640 $ 3763 $ 13433 $ 6588 $ 3016 $ 5783 $ 15387 Services $13278 $ 907 $ 5379 $ 19564 $ 9,
Transaction  Transaction Transaction
Services Services 185 1,758 — 1,943 546 2,749 56 3,351  Services 185 2,833 — 3,018
Subscription  Subscription Subscription
Services Services 71,896 10,745 15425 98066 77,844 14,648 16,552 109,044  Services 107375 15946 22,858 146,179 113/
License License 404 1,836 1,739 3,979 — 2,188 1,132 3320 License 404 2,165 1,739 4,308
Total Total $81,515 $ 14979 $ 20,927 $117,421 $84978 $ 22,601 $ 23523 $131,102 Total $121,242 $ 21,851 $ 29,976 $173,069 $123;!

Trade Accounts Receivable and Contract balances

The Company classifies its right to consideration in exchange for deliverables as either a receivable or a contract asset. A receivable is a right to consideration that is
unconditional (i.e. only the passage of time is required before payment is due). For example, the Company recognizes a receivable for revenues related to its time and materials and
transaction or volume-based contracts. The Company presents such receivables in Trade accounts receivable, net in its Condensed Consolidated Statements of Financial Position
at their net estimated realizable value. The Company maintains an allowance for credit losses to provide
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for the estimated amount of receivables that may not be collected. The allowance is based upon an assessment of customer creditworthiness, historical payment experience, the
age of outstanding receivables and other economic indicators.

A contract asset is a right to consideration that is conditional upon factors other than the passage of time. For example, the Company would record a contract asset if it records
revenue on a professional services engagement but are not entitled to bill until the Company achieves specified milestones. Contract assets balance at June 30, 2023 September 30,
2023 is $8.46.1 million.
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(Amounts in tables in thousands, except for per share data or unless otherwise noted)

Amounts collected in advance of services being provided are accounted for as contract liabilities, which are presented as deferred revenue on the accompanying Condensed
Consolidated Balance Sheets and are realized with the associated revenue recognized under the contract. Nearly all of the Company's contract liabilities balance is related to
services revenue, primarily subscription services contracts.

The Company’s contract assets and liabilities are reported in a net position on a customer basis at the end of each reporting period.

Significant changes in the contract liabilities balance (current and non-current) during the period are as follows:
Contract Liabilities:

Balance - January 1, 2023 $ 14,183
Revenue recognized in the period (117,191) (172,039)
Amounts billed but not initially recognized as revenue 126,654 177,366

Balance - June 30, 2023 September 30, 2023 $ 23,64619,510

1 Comprised of Deferred Revenue. $11.5 million $12.7 million of revenue recognized in the period was included in the contract liability balance at the beginning of the period.

Transaction price allocated to the remaining performance obligations

Topic 606 requires that the Company disclose the aggregate amount of transaction price that is allocated to performance obligations that have not yet been satisfied as of June
30, 2023 September 30, 2023. The Company has elected not to disclose transaction price allocated to remaining performance obligations for:

1. Contracts with an original duration of one year or less, including contracts that can be terminated for convenience without a substantive penalty;

2. Contracts for which the Company recognizes revenues based on the right to invoice for services performed;

3. Variable consideration allocated entirely to a wholly unsatisfied performance obligation or to a wholly unsatisfied promise to transfer a distinct good or service that forms
part of a single performance obligation in accordance with Topic 606 Section 10-25-14(b), for which the criteria in Topic 606 Section 10-32-40 have been met. This applies to a
limited number of situations where the Company is dependent upon data from a third party or where fees are highly variable.

Many of the Company’s performance obligations meet one or more of these exemptions. Specifically, the Company has excluded the following from the Company’s remaining
performance obligations, all of which will be resolved in the period in which amounts are known:

+ consideration for future transactions, above any contractual minimums

+ consideration for success-based transactions contingent on third party data

+  credits for failure to meet future service level requirements

As of June 30, 2023 September 30, 2023, the aggregate amount of transaction price allocated to remaining performance obligations, other than those meeting the exclusion
criteria above, was $79.8 $268.6 million, of which approximately 96.059.8 percent is expected to be recognized as revenues within 2 years, and the remainder thereafter.
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Estimates of revenue expected to be recognized in future periods also exclude unexercised customer options to purchase services that do not represent material rights to the
customer. Customer options that do not represent a material right are only accounted for in accordance with Topic 606 when the customer exercises its option to purchase
additional goods or services.
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4. Fair Value Measurements

In accordance with accounting principles generally accepted in the United States, fair value is defined as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. A three-level hierarchy prioritizes the inputs used to measure fair value as follows:

+ Level 1-Observable inputs - quoted prices in active markets for identical assets and liabilities;

+ Level 2- Observable inputs other than the quoted prices in active markets for identical assets and liabilities includes quoted prices for similar instruments, quoted prices for
identical or similar instruments in inactive markets, and amounts derived from valuation models where all significant inputs are observable in active markets; and

+ Level 3 - Unobservable inputs - includes amounts derived from valuation models where one or more significant inputs are unobservable and require the Company to
develop relevant assumptions.
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The following is a summary of assets, liabilities and redeemable noncontrolling interests and their related classifications under the fair value hierarchy:

June 30, 2023 September 30, 2023

Total (Level 1) (Level 2) (Level 3) Total (Level 1) (Level 2) (Level 3)
Assets Assets Assets
il
Total assets Total assets $ 19329 $ 19329 $ — $ — Total assets $ 17574 $ 17574 $ — $ =
Temporary Temporary Temporary
equity equity equity
Redeemable Redeemable Redeemable
noncontrolling noncontrolling $ 12,500 $ — $ — $ 12,500 noncontrolling $ 12,500 $ — $ — $ 12,500
interestss interestss interestss
Totall temporaryTota‘ﬂ temporary$ 12,500 $ . $ . $ 12500 Totél temporary$ 12,500 $ . $ . s 12500
equity equity equity

December 31, 2022
Total (Level 1) (Level 2) (Level 3)

Assets
Cash and cash equivalents $ 21,921 $ 21921 $ — 3 —
Total assets $ 21,921 % 21,921 % — $ =
Temporary Equity
Redeemable noncontrolling interests: $ 12,500 $ — $ — $ 12,500
Total temporary equity $ 12,500 $ — 3 — $ 12,500

1 Put arrangements held by the noncontrolling interests in certain of the Company'’s joint venture.
Redeemable Noncontrolling Interests

The redeemable noncontrolling interests recorded at fair value are put arrangements held by the noncontrolling interests in certain of the Company’s joint ventures. The
Company recognizes changes in the redemption value immediately as they occur and adjusts the carrying value of the noncontrolling interest to the greater of the estimated
redemption value, which approximates fair value, at the end of each reporting period or the initial carrying amount.

The fair value of the redeemable noncontrolling interests was estimated by applying an income approach using a discounted cash flow analysis. This fair value measurement is
based on significant inputs that are not observable in the market and thus represents a Level 3 measurement. Significant changes in the underlying assumptions used to value the
redeemable noncontrolling interests could significantly increase or decrease the fair value estimates recorded in the Condensed Consolidated Balance Sheets.
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noncontrolling interests could significantly increase or decrease the fair value estimates recorded in the Condensed Consolidated Balance Sheets.
5. Leases

The Company has entered into contracts with third parties to lease a variety of assets, including certain real estate, equipment, automobiles and other assets. The Company’s
leases frequently allow for lease payments that could vary based on factors such as inflation or the degree of utilization of the underlying asset. For example, certain of the
Company's real estate leases could require us to make payments that vary based on common area maintenance charges, insurance and other charges. The Company’s lease
agreements do not contain any material residual value guarantees or material restrictive covenants.

The Company is party to certain sublease arrangements, primarily related to the Company's real estate leases, where it acts as the lessee and intermediate lessor.

The Company reflects finance leases as a component of Leases, non-current on the Condensed Consolidated Balance Sheet. The finance leases were not material for the period
ended June 30, 2023 September 30, 2023.

The following table presents information about the Company's Right of Use (ROU) assets and lease liabilities:

June 30, 2023 December 31, 2022 September 30, 2023 December 31, 2022
ROU assets: ROU assets: ROU assets:
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Non-current

Non-current

Non-current

operating operating operating
lease ROU lease ROU lease ROU
assets assets $ 17,529 $ 20,863 assets $ 15,977 $ 20,863
Operating lease Operating lease Operating lease
liabilities: liabilities: liabilities:
Current
Current Current operating
operating operating lease
lease liabilities lease liabilities: $ 5,833 $ 5,497 liabilities $ 5,959 $ 5,497
Non-current Non-current Non-current
operating operating operating
lease liabilities  lease liabilities 26,338 29,222 lease liabilities 24,669 29,222
Total operating Total operating Total operating
lease liabilities  lease liabilities $ 3217 $ 34719 lease liabilities $ 30,628 $ 34719
1 Amounts are included in Accrued Expenses on the Condensed Consolidated Balance Sheet.
The following table presents information about lease expense and sublease income:
Three Months Ended June Three Months Ended Nine Months Ended
30, Six Months Ended June 30, September 30, September 30,
2023 2022 2023 2022 2023 2022 2023 2022
Operating lease  Operating lease Operating lease
cost1 costi $ 1,591 $ 1,972 $ 3,208 $ 4,014  costi $ 1,541 $ 1,677 $ 4,749 $ 5691
Other lease costs Other lease costs Other lease costs
and income: and income: and income:
Variable lease Variable lease Variable lease
costsi costs1 477 736 826 1171 costs1 256 193 1,082 1,364
Operating Operating Operating
lease lease lease
impairments, impairments, impairments,
net1 net1 2,078 (268) 2,075 175 net1 — — 2,075 175
Sublease Sublease Sublease
income1 incomei (822) (713) (1,538) (1,359) income1 (1,003) (684) (2,541) (2,058)
Total net lease  Total net lease Total net lease
cost cost $ 3324 $ 1,727 $ 4,571 $ 4,001 (ost $ 794 $ 1,186 $ 5,365 $ 5172

1 Amounts are included in Cost of revenues, Selling, general and administrative and/or Research and development based on the function that the underlying leased asset supports which are

reflected in the Condensed Consolidated Statements of Operations.
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The following table provides the undiscounted amount of future cash flows included in our lease liabilities at June 30, 2023 September 30, 2023 for each of the five years
subsequent to December 31, 2022 and thereafter, as well as a reconciliation of such undiscounted cash flows to our lease liabilities at June 30, 2023 September 30, 2023:

Year Year Operating Leases Year Operating Leases
2023 $ 4,134
The remainder of 2023 The remainder of 2023 $ 2,010
2024 2024 8,192 2024 8,241
2025 2025 7,968 2025 7,926
2026 2026 7,897 2026 7,856
2027 2027 6,268 2027 6,244
Thereafter Thereafter 4,274 Thereafter 4,271
Total future lease Total future lease Total future lease
payments payments 38,733 payments 36,548
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Less: amount

representing interest
Present value of
future lease
payments (lease
liability)

Less: amount
representing interest

(6,562)

Less: amount
representing interest

Present value of

future lease

payments (lease

liability) $

32,171

(5,920)

Present value of

future lease

payments (lease

liability) $

30,628

The following table provides the weighted-average remaining lease term and weighted-average discount rates for our leases:

Operating Leases:

Weighted-average
remaining lease term
(years), weighted based
on lease liability
balances
Weighted-average
discount rate
(percentages),
weighted based on the
remaining balance of
lease payments

June 30, 2023
Operating Leases:

Weighted-average

remaining lease term

(years), weighted based

on lease liability

balances 4.67

Weighted-average

discount rate

(percentages),

weighted based on the

remaining balance of

lease payments 7.8%

December 31, 2022

8.0%

September 30, 2023

Operating Leases:

Weighted-average

remaining lease term

(years), weighted based

on lease liability

balances 4.60
Weighted-average

discount rate

(percentages),

weighted based on the

remaining balance of

lease payments 8.0%

The following table provides certain cash flow and supplemental noncash information related to our lease liabilities:

Three Months Ended June

Three Months Ended

December 31, 2022

5.31

8.0%

Nine Months Ended

30, Six Months Ended June 30, September 30, September 30,
2023 2022 2022 2023 2022 2023 2022
Operating
Operating Leases: Operating Leases: Leases:

Cash paid for Cash paid for Cash paid for

amounts amounts amounts

included inthe = included in the included in the

measurement  measurement measurement

of lease of lease of lease

liabilities liabilities $ 2,009 $ 2,436 $ 4,006 $ 5,039 liabilities $ 1,979 $ 2,253 5,985 $ 7,292

6. Loan Receivable

Sequential Technology International, LLC

During the second quarter of 2020, the Company entered into an agreement with Sequential Technology International, LLC (“STIN") and AP Capital Holdings Il, LLC (“APC") to
divest its remaining equity interest in STIN as well as settle its paid-in-kind purchase money note (“PIK note”) and certain amounts due as of December 31, 2019 in consideration for
a $9.0 million secured promissory note (the “Note"), which includes contingent consideration of up to $16.0 million. The Note has an 8% interest rate and the maturity date is April
27, 2025. As of June 30, 2023 and December 31, 2022, the the carrying value of the Note after the consideration of the allowance for credit loss was approximately $4.8 million. The
Company determined the allowance on the Note using a discounted cash flow analysis, which discounts the expected future cash flows of the asset to determine the collectible

amount.

In accordance withDuring the termsthird quarter of 2023, the interest payment for the Note was not received by the Company from STIN. As of September 30, 2023 the
Company reassessed the collectability of the agreement, STIN has made the Note and determined that a full allowance for credit losses was required paymentsequal to the
carrying value of the Note, recorded within the Selling, general and administrative expenses line item on the income statement. The Company as will continue to pursue collection

of June 30, 2023.the Note.
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On June 30, 2021, the Company closed its underwritten public offering of $120.0 million aggregate principal amount of 8.375% senior notes due 2026 at a par value of $25.00 per
senior note (the “Senior Notes”). The offering was conducted pursuant to an underwriting agreement (the “Notes Underwriting Agreement”) dated June 25, 2021, by and among the
Company and B. Riley Securities, Inc,, as representative of the several underwriters (the “Notes Underwriters”). At the closing, the Company issued $125.0 million aggregate principal
amount of Senior Notes, inclusive of $5.0 million aggregate principal amount of Senior Notes issued pursuant to the full exercise of the Notes Underwriters’ option to purchase
additional Senior Notes.

The Notes Underwriting Agreement contains customary representations, warranties and covenants of the Company, customary conditions to closing, indemnification
obligations of the Company and the Notes Underwriters, including for liabilities under the Securities Act, other obligations of the parties and termination provisions.

On June 30, 2021, the Company entered into an indenture (the “Base Indenture”) and a supplemental indenture (the “First Supplemental Indenture” and, together with the
Base Indenture, the “Indenture”) with The Bank of New York Mellon Trust Company National Association, as trustee (the “Trustee”), between the Company and the Trustee. The
Indenture establishes the form and provides for the issuance of the Senior Notes.

The Senior Notes are senior unsecured obligations of the Company and rank equally in right of payment with all of the Company’s existing and future senior unsecured and
unsubordinated indebtedness. The Senior Notes are effectively subordinated in right of payment to all of the Company’s existing and future secured indebtedness to the extent of
the value of the assets securing such indebtedness and structurally subordinated to all existing and future indebtedness of the Company’s subsidiaries, including trade payables.
The Senior Notes bear interest at the rate of 8.375% per annum. Interest on the Senior Notes is payable quarterly in arrears on January 31, April 30, July 31 and October 31 of each
year, commencing on July 31, 2021. The Senior Notes will mature on June 30, 2026, unless redeemed prior to maturity.

The Company may, at its option, at any time and from time to time, redeem the Senior Notes for cash in whole or in part (i) on or after June 30, 2022 and prior to June 30, 2023,
at a price equal to $25.75 per Senior Note, plus accrued and unpaid interest to, but excluding, the date of redemption, (ii) on or after June 30, 2023 and prior to June 30, 2024, at a
price equal to $25.50 per Senior Note, plus accrued and unpaid interest to, but excluding, the date of redemption, (iii) on or after June 30, 2024 and prior to June 30, 2025, at a price
equal to $25.25 per Senior Note, plus accrued and unpaid interest to, but excluding, the date of redemption, and (iv) on or after jJune 30, 2025 and prior to maturity, at a price equal
to 100% of their principal amount, plus accrued and unpaid interest to, but excluding, the date of redemption. On and after any redemption date, interest will cease to accrue on
the redeemed Senior Notes.

The Company has not redeemed any of the Senior Notes as of June 30, 2023 September 30, 2023.

The Indenture contains customary events of default and cure provisions. If an uncured default occurs and is continuing, the Trustee or the holders of at least 25% of the
principal amount of the Senior Notes may declare the entire amount of the Senior Notes, together with accrued and unpaid interest, if any, to be immediately due and payable. In
the case of an event of default involving the Company’s bankruptcy, insolvency or reorganization, the principal of, and accrued and unpaid interest on, the principal amount of the
Senior Notes, together with accrued and unpaid interest, if any, will automatically, and without any declaration or other action on the part of the Trustee or the holders of the
Senior Notes, become due and payable.

On October 25, 2021, the Company entered into an At Market Issuance Sales Agreement (the “Sales Agreement”) between the Company and B. Riley Securities, Inc. (the
“Agent”), a related party, pursuant to which the Company may offer and sell, from time to time, up to $18.0 million of the Company’s 8.375% Senior Notes due 2026. Sales of the
additional Senior Notes pursuant to the Sales Agreement, if any, may be made in transactions that are deemed to be “at the market offerings” as defined in Rule 415 under the
Securities Act of 1933, as amended (the “Securities Act”). Under the Sales Agreement, the Agent will be entitled to compensation of 2.0% of the gross proceeds of all notes sold
through it as the Company'’s agent.
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During the fourth quarter of 2021, the Company sold an additional $16.1 million aggregate principal amount of Senior Notes pursuant to the Sales Agreement. The additional
Senior Notes sold have terms identical to the initial Senior Notes and are fungible and vote together with, the initial Senior Notes. The Senior Notes are listed and trade on The

Nasdaq Global Market under the symbol “SNCRL.”

The carrying amounts of the Company'’s borrowings were as follows:

Senior Notes Senior Notes June 30, 2023 December 31,2022 Senior Notes September 30, 2023 December 31, 2022
8.375% Senior 8.375% Senior 8.375% Senior
Notes due 2026 Notes due 2026 $ 141,077 141,077 Notes due 2026 141,077 $ 141,077
Unamortized Unamortized Unamortized
discount and discount and discount and
debt issuance debt issuance debt issuance
costi cost1 (5,698) (6,493) costi (5,285) (6,493)
Carryingvalue of  Carrying value of Carrying value of
Senior Notes Senior Notes $ 135379 134,584 Senior Notes 135,792 $ 134,584
1 Debtissuance costs are deferred and amortized into interest expense using the effective interest method.
Fair value of Debt
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The total fair value of the outstanding 2021 Non-Convertible Senior Notes due 2026 was $104.4 million determined based on the closing trading price of the Senior Notes as of
June 30, 2023. The September 30, 2023 and is categorized accordingly as Level 2 in the fair value hierarchy. The Company is in compliance with its debt covenants as of June 30,
2023 September 30, 2023.

Fair Value
Senior Notes Carrying Amount (Level 1) (Level 2) (Level 3) Total
Balance at December 31, 2022 $ 134,584 % — 3 101,293 $ — 3 101,293
Balance at September 30, 2023 $ 135792 $ — 3 103,833 $ — 3 103,833
Interest expense
The following table summarizes the Company's interest expense:
Three Months Ended June 30, Six Months Ended June 30,
2023 2022 2023 2022

2021 Non-Convertible Senior Notes due 2026:

Amortization of debt issuance costs $ 378 $ 343 $ 748 $ 678

Interest on borrowings 2,954 2,954 5,908 5,908

Amortization of debt discount 24 22 47 44
Tax - ASC 740/FIN 48 Interest 75 — 148 —
Other 30 24 64 38

Total $ 3461 $ 3343 $ 6915 $ 6,668
8. Accumulated Other Comprehensive (Loss) / Income

The changes in accumulated other comprehensive (loss) income during the six months ended June 30, 2023 were as follows:
Balance at December 31, Other comprehensive Balance at
2022 income Tax effect June 30, 2023

Foreign currency $ (40611) $ 4741 $ — 3 (35,870)
Unrealized loss on intercompany foreign currency transactions (3,520) — — (3,520)

Total $ (44131) $ 4741 $ — 3 (39,390)

Three Months Ended September 30, Nine Months Ended September 30,
2023 2022 2023 2022

2021 Non-Convertible Senior Notes due 2026:

Amortization of debt issuance costs $ 388 $ 352 $ 1136 $ 1,030

Interest on borrowings 2,954 2,954 8,862 8,862

Amortization of debt discount 25 22 72 66
Tax - ASC 740/FIN 48 Interest 77 92 225 92
Other 38 43 102 81

Total $ 3482 $ 3463 $ 10397 $ 10,131
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8. Accumulated Other Comprehensive (Loss) / Income

The changes in accumulated other comprehensive (loss) income during the nine months ended September 30, 2023 were as follows:

Balance at December 31, Other comprehensive Balance at September 30,
2022 loss Tax effect 2023
Foreign currency $ (40,611) $ (3328) $ — 3 (43,939)
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Unrealized loss on intercompany foreign currency transactions (3,520) — — (3,520)

Total $ (44131) $ (3328) $ — 3 (47,459)

9. Capital Structure
Common Stock

Each holder of common stock is entitled to vote on all matters and is entitled to one vote for each share held. Dividends on common stock will be paid when, and if, declared by
the Company's Board of Directors. No dividends have ever been declared or paid by the Company.

Preferred Stock

The Company'’s Board of Directors (the “Board”) is authorized to issue preferred shares and has the discretion to determine the rights, preferences, privileges and restrictions,
including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences of preferred stock.

Series B Non-Convertible Preferred Stock

On June 30, 2021, the Company closed a private placement of 75,000 shares of its Series B Perpetual Non-Convertible Preferred Stock, par value $0.0001 per share, with an initial
liquidation preference of $1,000 per share (the “Series B Preferred Stock”), for net proceeds of $72.5 million (the “Series B Transaction”). The sale of the Series B Preferred Stock was
pursuant to the Series B Preferred Stock Purchase Agreement, dated as of June 24, 2021 (the “Series B Purchase Agreement”), between the Company and B. Riley Principal
Investments, LLC (“BRPI").

In connection with the closing of the Series B Transaction, the Company (i) filed a Certificate of Designation with the State of Delaware setting forth the rights, preferences,
privileges, qualifications, restrictions and limitations on the Series B Preferred Stock (the “Series B Certificate”) and (ii) entered into an Investor Rights Agreement with B. Riley

Financial, Inc. (“B. Riley Financial”) and BRPI setting forth certain governance and registration rights of B. Riley Financial with respect to the Company.

Certificate of Designation of the Series B Preferred Stock

The rights, preferences, privileges, qualifications, restrictions and limitations of the shares of Series B Preferred Stock are set forth in the Series B Certificate. Under the Series B
Certificate, the holders of the Series B Preferred Stock are entitled to receive, on each share of Series B Preferred Stock on a quarterly basis, an amount equal to the dividend rate,
as described in the following sentence, divided by four and multiplied by the then-applicable Liquidation Preference per share of Series B Preferred Stock (collectively, the “Preferred
Dividends”). The dividend rate is (1) 9.5% per annum for the period commencing on June 30, 2021 and ending on and including December 31, 2021, (2) 13% per annum for the year
commencing on January 1, 2022 and ending on and including December 31, 2022; and (3) 14% per annum for the year commencing on January 1, 2023 and thereafter. The Preferred
Dividends will be due in cash on January 1, April 1, July 1 and October 1 of each year (each, a “Series B Dividend Payment Date"”). The Company may choose to pay the Series B
Preferred Dividends in cash or in additional shares of Series B Preferred Stock. In the event the Company does not declare and pay a dividend in cash on any Series B
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Dividend Payment Date, the unpaid amount of the Preferred Dividend will be added to the Liquidation Preference. As of June 30, 2023 September 30, 2023, the Liquidation Value
and Redemption Value of the Series B Preferred Shares was $73.2 million.

On and after the fifth anniversary of the date of issuance, holders of shares of Series B Preferred Stock will have the right to cause the Company to redeem each share of Series
B Preferred Stock for cash in an amount equal to the sum of the current liquidation preference and any accrued dividends. Each share of Series B Preferred Stock will also be
redeemable at the option of the holder upon the occurrence of a “Fundamental Change” at (i) par in the case of a payment in cash or (i) 1.5 times par in the case of payment in
shares of Common Stock (such shares being, “Registrable Securities”), subject to certain limitations on the amount of stock that could be issued to the holders of Series B Stock. In
addition, the Company will be permitted to redeem outstanding shares of the Series B Preferred Stock at any time for the sum of the then-applicable Liquidation Preference and
the accrued but unpaid dividends. Pursuant to the Series B Certificate, the Company will be required to use (i) the first $50.0 million of proceeds from certain transactions (i.e.,
disposition, sale of assets, tax refunds) received by the Company to redeem for cash, shares of the Series B Preferred Stock, on a pro rata basis among each holder of Series B
Preferred Stock and (ii) the next $25.0 million of proceeds from certain transactions received by the Company may be used by the Company to buy
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back shares of Common Stock and to the extent, not used for such purpose by the Company, to redeem, for cash, shares of the Series B Preferred Stock, on a pro rata basis among
each holder of the Series B Preferred Stock.

The Company shall be required to obtain the prior written consent of the holders holding at least a majority of the outstanding shares of the Series B Preferred Stock before

taking certain actions, including: (i) certain dividends, repayments and redemptions; (ii) any amendment to the Company'’s certificate of incorporation that adversely affects the
rights, preferences, privileges or voting powers of the Series B Preferred Stock; and (iii) issuances of stock ranking senior or equivalent to shares of the Series B Preferred Stock
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(including additional shares of the Series B Preferred Stock) in the priority of payment of dividends or in the distribution of assets upon any liquidation, dissolution or winding up of
the Company. Other than with respect to the foregoing consent rights, the Series B Preferred Stock is non-voting stock.

Investor Rights Agreement

On June 30, 2021, the Company, B. Riley Financial and BRPI entered into an Investor Rights Agreement (the “Investor Rights Agreement”). Pursuant to the Investor Rights
Agreement, for so long as affiliates of B. Riley Financial beneficially own at least 10% of the outstanding shares of common stock (unless such equity threshold percentage is not
met due to dilution from equity issuances), B. Riley Financial is entitled to nominate one Class Il director (the “B. Riley Nominee”) to the Company's board of directors (the “Board"”),
who shall be an employee of B. Riley Financial or its affiliates and is approved by the Board, such approval not to be unreasonably withheld. For so long as affiliates of B. Riley
Financial beneficially own 5% or more but less than 10% of the outstanding shares of common stock (unless such equity threshold percentage is not met due to dilution from
equity issuances), B. Riley Financial is entitled to certain board observer rights.

A summary of the Company's Series B Perpetual Non-Convertible Preferred Stock balance at June 30, 2023 September 30, 2023 and changes during the six nine months ended
June 30, 2023 September 30, 2023, are presented below:

Series B Preferred Stock Series B Preferred Stock
Shares Amount Shares Amount
Balance at December Balance at December Balance at December
31,2022 31,2022 71 $ 68,348 31,2022 71 $ 68,348
Amortization of Amortization of Amortization of
preferred stock preferred stock preferred stock
issuance costs issuance costs — — issuance costs — —
Issuance of Issuance of Issuance of
preferred PIK preferred PIK preferred PIK
dividend dividend — — dividend — —
Redemption of Redemption of Redemption of
Series B preferred = Series B preferred Series B preferred
shares shares — — shares — —
Balance at June 30, 20231 71 $ 68,348
Balance at Balance at
September 30, 20231 September 30, 20231 71 $ 68,348

1 Series B preferred stock net principal balance of $68.3 million is presented as gross principal balance of $70.7 million net of $2.4 million unamortized issuance costs.

The Company paid the accrued Series B Perpetual Non-Convertible Preferred Stock dividend of $7.2 million in cash for the nine months ended September 30, 2023. On April 3,
2023 October 3, 2023 the Company paid the accrued Series B Perpetual Non-Convertible Preferred Stock dividend of $2.5 million in cash. On July 3, 2023 the Company paid the
accrued Series B Perpetual Non-Convertible Preferred Stock dividend of $2.5 million in cash.
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Stock Plans

At the annual meeting of stockholders the Company held on June 16, 2022, the stockholders of the Company approved and adopted the Certificate of Amendment of the
Company's restated certificate of incorporation to increase the total number of shares of authorized common stock from 100 million shares to 150 million shares.

As of June 30, 2023 September 30, 2023, there were 4.04.1 million shares available for the grant or award under the Company’s 2015 Equity Incentive Plan and 1.1 million shares
available for the grant or award under the Company’s 2017 New Hire Equity Incentive Plan.

The Company'’s performance based cash unit (“PBCU") awards granted to executives under the Long Term Incentive (“LTI") Plans have been accounted for as liability awards,
due to the Company's intent and the ability to settle such awards in cash upon vesting and the Company has reflected such awards in accrued expenses. As of June 30,
2023 September 30, 2023, the liability for such awards is approximately $0.9 million $0.8 million.

Stock-Based Compensation

The following table summarizes stock-based compensation expense related to all of the Company’s stock awards included by operating expense categories, as follows:

Three Months Ended Nine Months Ended
Three Months Ended June 30, Six Months Ended June 30, September 30, September 30,
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2023 2022 2023 2022 2023 2022 2023 2022

Cost of revenues  Cost of revenues  $ 189 $ 139 $ 413 $ 360 Costofrevenues $ 163 $ 232 $ 576 $ 592
Research and Research and Research and
development development 447 316 989 872  development 373 494 1,362 1,366
Selling, general Selling, general Selling, general
and administrative and administrative 989 509 1,962 1,659 and administrative 705 1,075 2,667 2,734

Total stock- Total stock- Total stock-

based based based

compensation compensation compensation

expense expense $ 1,625 $ 94 $ 3364 $ 289 expense $ 1,24 $ 1,801 $ 4,605 $ 4692

The following table summarizes stock-based compensation expense related to all of the Company’s stock awards included by award type, as follows:

Stock options
Restricted stock
awards
Performance
based cash units
Total stock-
based
compensation
before taxes

Tax benefit

Three Months Ended

Nine Months Ended

Three Months Ended June 30, Six Months Ended June 30, September 30, September 30,
2023 2022 2023 2022 2023 2022 2023 2022

Stock options $ 439 $ 446 $ 967 $ 1,240 Stock options $ 428 $ 779 $ 1395 $ 2019
Restricted stock Restricted stock
awards 1,080 509 1,865 1,387 awards 929 933 2,79 2,320
Performance Performance
based cash units 106 9 532 264 based cash units (116) 89 416 353

Total stock- Total stock-

based based

compensation compensation

before taxes $ 1,625 $ 964 $ 3364 $ 2891 before taxes $ 124 $ 1,801 $ 4,605 $ 4692
Tax benefit $ 330 $ 190 $ 675 $ 567 Tax benefit $ 243 $ 364 $ 918 $ 931

The total stock-based compensation cost related to unvested equity awards as of June 30, 2023 September 30, 2023 was approximately $7.8$6.3 million. The expense is
expected to be recognized over a weighted-average period of approximately 1.91.7 years.

The total stock-based compensation cost related to unvested performance based cash units as of June 30, 2023 September 30, 2023 was approximately $0.9$0.4 million. The
expense is expected to be recognized over a weighted-average period of approximately 1.7 1.4 years.
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The Company uses the Black-Scholes option pricing model for determining the estimated fair value for stock options. The weighted-average assumptions used in the Black-
Scholes option pricing model are as follows:

Three Months Ended September Nine Months Ended September

Three Months Ended June 30, Six Months Ended June 30, 30, 30,
2023 2022 2023 2022 2023 2022 2023 2022

Expected  Expected Expected
stock pricestock price 731 % 741 % 726 % 741 %stock price 722 % 741 % 726 % 741 %
volatility volatility volatility
iF::le(;rseterate iF:::;ferseterate 37 % 32 % 42 % iF:::Z:terate 43 % 30 % 42 % 31 %

Expected Expected
f;pezt;t?;:i zf;tions (Tnf 429 413 428 413 zfgﬂons :nf 432 417 428 415
(in years) years) years)
Expected  Expected Expected
dividend  dividend 00 % 00 % 00 % 0.0 %dividend 00 % 00 % 00 % 00 %
yield yield yield
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Weighted- Weighted- Weighted-
fai fai fai
average fair average fair 055 $ 073 $ 059 $ 073 average fair
value of the value of the value of the
options options options

0.55 $ 0.70 $ 0.59 $ 0.71

The following table summarizes information about stock options outstanding as of June 30, 2023 September 30, 2023:

Weighted- Weighted-
Average Average
Weighted- Remaining Aggregate Weighted- Remaining Aggregate
Number of Average Contractual Intrinsic Number of Average Contractual Intrinsic
Options Options Options Exercise Price Term (Years) Value Options Options Exercise Price Term (Years) Value
Outstanding Outstanding Outstanding
at Decemberat December 6,641 $ 3.80 at December 6,641 $ 3.80
31,2022 31,2022 31,2022
Opti i Opti
ptions Options > oG ptions . G
Granted Granted Granted
Options Options Options
Exercised Exercised Exercised
Options Options Options
P 2 (282) 1582 o (300) 1505
Cancelled Cancelled Cancelled
Outstanding at June 30,
6,381 3.26 490 $ 1
2023 $
Vested and exercisable at
3,269 $ 4.90 402 $ —
June 30, 2023
Outstanding Outstanding
at September at September 6365 % 3.26 465 $ 1
30,2023 30,2023
Vested and Vested and
exercisable at exercisable at
xerd xerd 3895 $ 431 408 $ =
September September
30,2023 30,2023

The total intrinsic value of stock options exercisable was nil at June 30, 2023 September 30, 2023 and 2022, respectively. The total intrinsic value of stock options exercised was
nil and nil during the six nine months ended June 30, 2023 September 30, 2023 and 2022, respectively.

Awards of Restricted Stock and Performance Stock

A summary of the Company’s unvested restricted stock at June 30, 2023 September 30, 2023, and changes during the six nine months ended June 30, 2023 September 30, 2023,
is presented below:

Weighted- Average Weighted- Average
Unvested Unvested Number of Grant Date Unvested Number of Grant Date
restricted stock restricted stock Awards Fair Value restricted stock Awards Fair Value
U ted at U ted at
nvested a Unvested at 4385 $ 182 nvested a 4385 $ 06
December 31,2022 December 31, 2022 December 31, 2022
Granted Granted 3,284 0.95 Granted 3,288 0.95
Granted Granted Granted
i i (395) 325 i (395) 3.25
adjustments adjustments adjustments
Vested Vested (638) 2.53 Vested (1,810) 1.71
Forfeited Forfeited (76) 2.30 Forfeited (139) 1.78
Unvested at June 30, 2023 6,560 $ 122
Unvested at Unvested at 5329 s 122
September 30, 2023 September 30, 2023

1 Represents performance based cash units grants that vested and were paid out in form of shares of stock during the period and changes in unvested performance based restricted stock

awards due to performance adjustments.
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Restricted stock awards are granted subject to service conditions or service and performance conditions. Restricted stock awards (“RSA”) and performance based restricted
stock awards (“PRSA") are measured at the closing stock price at the date of grant and the expense is recognized straight line over the requisite service period.

Performance Based Cash Units

Performance based cash units generally vest at the end of a three-year period based on service and achievement of certain performance objectives determined by the

Company's Board of Directors.

A summary of the Company'’s outstanding performance based cash units at June 30, 2023 September 30, 2023 and changes during the sixnine months ended June 30,

2023 September 30, 2023, is presented below:

Outstanding Outstanding Outstanding
performance performance Number of performance Number of
based cash units based cash units Units Period End Fair Value based cash units Units Period End Fair Value
Outstanding at Outstanding at Outstanding at
utstanding a utstanding a 5872 $ 062 utstanding a 5872 $ 062
December 31,2022 December 31, 2022 December 31, 2022
Granted Granted 1,206 — Granted 1,206 —
Granted Granted Granted
r.j;m e rén el 51) _ r.j:m el (1,283) .
adjustments adjustments adjustments
Vested and Vested and Vested and
distributed2 distributed2 distributed2
Forfeited Forfeited (56) — Forfeited (66) —
Outstanding at June 30, 2023 6,971 $ 0.93
Outstanding at Outstanding at 5729 $ 096

September 30, 2023

September 30, 2023

1 Includes changes in the outstanding performance based cash units due to performance adjustments.
2 Includes earned PBCU that vested and were distributed to participants during the period.

Performance based cash units are measured at the closing stock price at the reporting period end date and the expense is recognized straight line over the requisite service
period. The expense for the period will increase or decrease based on updated fair values of these units at each reporting date. Unvested units’ fluctuations are shown as
adjustments to units granted in the table above. These fluctuations are based on the percentage achievement of the performance metrics at the end of each reporting period.

10. Income Taxes

The Company recognized an income tax expense of approximately $1.8 million approximately $2.7 million and $0.6 million $1.7 million during the six nine months ended June
30, 2023 September 30, 2023 and 2022, respectively. The effective tax rate was approximately (10.5)(13.9)% for the six nine months ended June 30, 2023, which September 30,
2023,which was lower than the U.S. federal statutory rate primarily due to pre-tax losses in jurisdictions where full valuation allowances have been recorded and certain jurisdictions
projecting current income tax expense. The Company’s income tax expense for the period is primarily driven by the enacted Internal Revenue Code Section 174 rules that require
the Company to amortize qualifying research and development expenses over five years or fifteen years depending on the jurisdiction where such activities are
performed. performed and by operating income generated in certain foreign jurisdictions. The Company’s effective tax rate was approximately 10.3% 21.9% for the six nine months
ended June 30, 2022 September 30, 2022, which was lower than approximated the U.S. federal statutory rate primarily due to pre-tax losses in jurisdictions where full valuation
allowances have been recorded. Additionally, the Company recognized a discrete income tax benefit in the period associated with the release of certain reserves for uncertain tax
benefits. rate. The Company continues to consider all available evidence, including historical profitability and projections of future taxable income together with new evidence,
both positive and negative, that could affect the view of the future realization of deferred tax assets. As a result of the assessment, no change was recorded by the Company to the
valuation allowance during the six nine months ended June 30, 2023 September 30, 2023.

On August 16, 2022, the Inflation Reduction Act of 2022 ("IRA") was signed into law. This legislation includes significant changes relating to tax, climate change, energy and
health care. Among other provisions, the IRA introduces a corporate alternative minimum tax assessed on financial statement income of certain large corporations and an excise
tax on share repurchases. The IRA does not have a material impact on the Company’s financial statements in the period ended June 30, 2023 September 30, 2023.

During 2021 the Internal Revenue Service commenced an audit of certain of the Company’s prior year U.S. federal income tax filings, including the 2013 through 2020 tax years.
The audit is currently ongoing and while the receipt of the associated
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refunds would materially improve its financial position, the Company does not believe that the results of this audit will have a material effect on its results of operations.
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The Company received $4.3 million in federal tax refunds in the second quarter of 2022. There is no change to the Company’s position on the remaining tax refunds.
11. Restructuring
The Company continues to execute certain restructurings to identify workforce optimization opportunities to better align the Company'’s resources with its key strategic

priorities. A summary of the Company’s restructuring accrual at June 30, 2023 September 30, 2023 and changes during the six nine months ended June 30, 2023 September 30, 2023,
are presented below:

Balance at Balance at June 30,
December 31, 2022 Charges Payments Other Adjustments 2023
Employment termination costs $ 832 $ 366 $ (1,144) $ — % 54
Balance at Balance at
December 31, 2022 Charges Payments Other Adjustments September 30, 2023
Employment termination costs $ 832 $ 394 % (1,225) $ — 3 1

12. Earnings per Common Share (“EPS”)

Basic EPS is computed based upon the weighted average number of common shares outstanding for the year. Diluted EPS is computed based upon the weighted average
number of common shares outstanding for the year plus the dilutive effect of common stock equivalents using the treasury stock method and the average market price of the
Company's common stock for the year. The Company includes participating securities (Redeemable Convertible Preferred Stock - Participation with Dividends on Common Stock
that contain preferred dividend) in the computation of EPS pursuant to the two-class method. The two-class method of computing earnings per share is an allocation method that
calculates earnings per share for common stock and participating securities. During periods of net loss, no effect is given to the participating securities because they do not share in
the losses of the Company.
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The following table provides a reconciliation of the numerator and denominator used in computing basic and diluted net income attributable to common stockholders per
common share from operations.

Three Months Ended Six Months Ended Nine Months Ended
June 30, June 30, Three Months Ended September 30, September 30,
2023 2022 2023 2022 2023 2022 2023 2022
Numerator - Numerator - Numerator -
Basic: Basic: Basic:
Net (loss) Net (loss) Net (loss)
. § . .
incomefrom —— INCOME ¢ (g518) $ 7921 $ (19449 $ 4884 O §(2679) $ 1086 $(22128) $ 5970
operations from from
operations operations
Net income (loss) attributable
to redeemable noncontrolling 14 (75) 28 (190)
interests
Net (loss) Net (loss)
income income
attributable to attributable to 8) (66) 10 (256)
redeemable redeemable
noncontrolling noncontrolling
interests interests
Preferred stock  Preferred Preferred
dividend stock (2,475) (2,519) (4,949) (4,957) stock (2,474)  (2,298) (7,423) (7,255)
dividend dividend
Net (loss) income attributable to
$ (10979) $ 5327 $ (24370) $ (263)
Synchronoss
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Net loss

attributable to

Synchronoss

Numerator - Numerator -
Diluted: Diluted:

Net (loss) income attributable

$ 5327 $ (24370)

$ 5327 $ (24370)

87,124

1,832

293

89,249

$ 006

$ 006

$ (10,979)
to Synchronoss
Net loss
attributable to
Synchronoss
Net (loss) income attributable to
$ (10,979)
Synchronoss
Net loss
attributable to
Synchronoss
Denominator: Denominator:
Weighted average Weighted
common shares  average
outstanding—  common
basic ’ shares AT
outstanding
— basic
Dilutive effect of:
Shares from assumed
conversion of PBCU -
Options and unvested
restricted shares -
Weighted average Weighted
common shares  average
outstanding—  common
diluted shares 86,785
outstanding
— diluted
Earnings (loss) per Earnings (loss)
share: per share:
Basic Basic $  (0.13)
Diluted Diluted $  (013)
Anti-dilutive stock options
excluded -
Unvested shares Unvested
of restricted stock shares of
awards restricted 6:560
stock awards

2,662

13. Commitments, Contingencies and Other

Non-cancelable agreements

Numerator -
Diluted:

Denominator:

Weighted

average

common

shares

outstanding

— basic 87,904

Weighted

average

common

shares

outstanding

— diluted 87,904
Earnings (loss)

per share:

Basic $ (0.06)
Diluted $ (0.06)

Unvested
shares of

. 5,329
restricted

stock awards

Net loss
attributable to
Synchronoss

Net loss

(5171) $ (1,278) $ (29,541) $ (1,541)

attributableto $ (5171) $ (1,278) $ (29,541) $ (1,541)

Synchronoss

Net loss
attributable to
Synchronoss

86,400

86,400

$ (0.01)
$ (0.01)

4,779

$ (5171) $ (1,278) $ (29,541) $ (1,541)

86,156

86,156

(034) $ (0.02)
(034) $ (0.02)

4,779

The Company has various non-cancelable arrangements such as services for hosting, support, and software that expire at various dates, with the latest expiration in 2027.

Aggregate annual future minimum payments under non-cancelable agreements as of September 30, 2023 are as follows:

Non-cancelable

Year agreements

The remainder of 2023 $ 4,836

2024 21,450

2025 17,441

2026 286
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2027 13
Total $ 44,026
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13. Commitments, Contingencies and Other
Non-cancelable agreements

The Company has various non-cancelable arrangements such as services for hosting, support, and software that expire at various dates, with the latest expiration in 2025.

Aggregate annual future minimum payments under non-cancelable agreements as of June 30, 2023 are as follows:

Non-cancelable

Year agreements

The remainder of 2023 $ 8,239

2024 18,340

2025 11,127

2026 447

2027 120
Total $ 38,273

Legal Matters

In the ordinary course of business, the Company is regularly subject to various claims, suits, regulatory inquiries and investigations. The Company records a liability for specific
legal matters when it determines that the likelihood of an unfavorable outcome is probable, and the loss can be reasonably estimated. Management has also identified certain
other legal matters where they believe an unfavorable outcome is not probable and, therefore, no reserve is established. Although management currently believes that resolving
claims against the Company, including claims where an unfavorable outcome is reasonably possible, will not have a material impact on the Company’s business, financial position,
results of operations, or cash flows, these matters are subject to inherent uncertainties and management's view of these matters may change in the future. The Company also
evaluates other contingent matters, including income and non-income tax contingencies, to assess the likelihood of an unfavorable outcome and estimated extent of potential
loss. It is possible that an unfavorable outcome of one or more of these lawsuits or other contingencies could have a material impact on the liquidity, results of operations, or
financial condition of the Company.

In the third quarter of 2017, the SEC and Department of Justice (the “Do}") initiated investigations in connection with certain financial transactions that the Company effected in
2015 and 2016 and its disclosure of and accounting for such transactions, which the Company restated in the third quarter of 2018 in its restated annual and quarterly financial
statements for 2015 and 2016. On June 7, 2022 the SEC approved the Offer of Settlement and filed an Order Instituting Cease-And-Desist Proceedings pursuant to Section 21C of
the Securities Exchange Act of 1934, Making Findings, and Imposing a Cease-And-Desist Order (the “SEC Order”). Pursuant to the terms of the SEC Order, the Company consented
to pay a civil penalty in the amount of $12.5 million in equal quarterly installments over two years and to cease and desist from committing or causing any violations of Sections
10(b), 13(a), 13(b)(2)(A) and 13(b)(2)(B) of the Exchange Act and the associated rules thereunder. In addition, failure to comply with the provisions of the SEC Order could result in
further actions by one or both governmental agencies which could have a material adverse effect on the Company'’s results of operations. The expense associated with this
settlement of the SEC Order has previously been accrued in the Company’s financial statements. Also on June 7, 2022, the SEC filed a civil action against two former members of the
Company's management team, alleging misconduct arising out of the restated transactions that took place in 2015 and 2016 investigated by the SEC as set forth above. The
Company may be required to indemnify the former members of management in that action. action for certain costs and expenses, including reasonable attorney's fees. At this
time it is not possible for us to estimate the amount, if any, of such indemnification obligations.

On or about July 12, 2023 Company filed a complaint in the Superior Court of the State of Delaware against iQmetrix Global Ltd. (“iQmetrix") for breach of the asset purchase
and transition services agreements by and between the Company and iQmetrix as a result of iQmetrix's failure to pay amounts due under those agreements in excess of
$1,200,000. On September 11, 2023 iQmetrix filed its “Answer Defenses and Counterclaims” against Company, claiming Company breached the asset purchase, transition services
and software license agreements, committed fraud and breached the implied covenant of good faith and fair dealing entitling iQmetrix to an amount to be determined at trial. On
October 10, 2023, Company filed its “Answer to Defendant’s Counterclaims” denying all counts asserted by iQmetrix and asserting certain affirmative defenses thereto. The
Company believes that the counterclaims are without merit, and the Company intends to defend all such counterclaims.

Due to the inherent uncertainty of litigation, the Company cannot predict the outcome of the litigation and can give no assurance that the asserted claims will not have a
material adverse effect on its financial position, prospects, or results of operations.

Except as set forth above, the Company is not currently subject to any other legal proceedings that could have a material adverse effect on its operations; however, the
Company may from time to time become a party to various legal proceedings arising in the ordinary course of our business.
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14. Additional Financial Information

Other Income (expense), net

The following table sets forth the components of Other Income (expense), net included in the Condensed Consolidated Statements of Operations:

Three Months Ended June Three Months Ended September Nine Months Ended
30, Six Months Ended June 30, 30, September 30,
2023 2022 2023 2022 2023 2022 2023 2022
FX (losses) gainsi $  (455) $ 389% $ (3364 $ 5614
FX gainsi FX gainsi $ 4454 $ 4810 $ 1,091 $ 10424
Government Government
refunds refunds — 35 — 128
Loss on Loss on
disposal of disposal of
fixed assets fixed assets — — (25) ()
Other2 Other2 1 169 (21 155 Otherz 1 (408) 4 (345)
Total Total $  (454) $ 4,065 $ (3389 $ 5769 Total $ 4,455 $ 4437 $ 1,070 $ 10,206

1 Represents foreign exchange gains and losses.
2 Represents an aggregate of individually immaterial transactions.

15. Subsequent Events
Divestiture of Messaging and NetworkX Businesses

On July 18, 2023, Synchronoss Technologies, Inc. October 31, 2023 (the “Company” “Closing Date”) the Company and certain of its affiliated entities (such entities, together with
the Company, the “Company Group”) entered into an agreement Asset Purchase Agreement (the “Change Request”“Agreement”) with Verizon Sourcing LLC, Lumine Group
Software Solutions (Ireland) Limited, a private limited company incorporated under the laws of Ireland, Lumine Group UK Holdco Ltd, Incognito Software Systems Inc., Lumine
Group US Holdco, Inc,, Lumine Group Australia Holdco Pty Ltd, Openwave Messaging (Ireland) Limited, Razersight Software Solutions Ireland Limited, Spatial Software Solutions
Ireland Limited, Razorsight Software Solutions US Inc., and Openwave Messaging US Inc. (such entities, the “Buyer”), pursuant to which the Company Group sold its Messaging and
NetworkX businesses (the “Messaging and Digital Businesses”) to Buyer (the “Transaction”) for a total purchase price of up to $41,800,000 (the “Purchase Price”), and Buyer
assumed certain liabilities of the Messaging and Digital Businesses. Lumine Group Inc., the parent entity of Lumine Group Software Solutions (Ireland) Limited, guaranteed certain
obligations of Buyer under the Agreement pursuant to a separate Limited Guaranty, by and between Lumine Group Inc. and the Company, dated as of the date of the Agreement.
The Purchase Price, which is subject to set-off rights in certain circumstances and certain adjustments, is payable as follows: (i) $31,300,000 (as adjusted) was paid in cash to the
Company on behalfthe Closing Date, (ii) an additional $7,200,000 was deposited by Buyer into an escrow account on the Closing Date (which amount will remain in escrow until
reconciliation of itself and a net tangible asset adjustment), with any amounts in such escrow account to be released from escrow to either Buyer or the Company, based on
whether such reconciliation indicates a deficit or a surplus in net tangible assets relative to a negotiated target amount, following such reconciliation process, which could take in
excess of 150 days following the Closing Date for the benefit initial portion of their Affiliates (as defined therein) (individually the net tangible asset reconciliation and collectively,
“Verizon") 300 days or more following the Closing Date for reconciliation of certain specified assets to amend be completed, (iii) an additional $300,000 in cash (which amount was
not deposited into an escrow account) may become payable to the Company in accordance with the terms of Statement the Agreement, and (iv) an additional amount of Work No.
1, as amended (“SOW No. 1”) under the existing Application Service Provider Agreement dated April 1, 2013 between up to $3,000,000 in cash (which amount was not deposited into
an escrow account) may become payable to the Company as an earn-out based on the achievement of specified gross revenue targets for the Messaging and Verizon, as amended
(the “Original Agreement”). Digital Businesses in fiscal year 2023. The accounting for this transaction will result in a book loss.

Synchronoss, its affiliate, Synchronoss Software Ireland Limited, and Buyer also entered into a Transition Services Agreement, pursuant to which Synchronoss and
Synchronoss Software Ireland Limited will provide assistance on a short-term basis in connection with the transfer of the Messaging and Digital Businesses. In connection with the
closing of the Transaction, Buyer licensed certain intellectual property of the Messaging and Digital Businesses utilized in Synchronoss' ongoing operations back to Synchronoss for
use in connection with its ongoing business.

Table of Content
SYNCHRONOSS TECHNOLOGIES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — UNAUDITED
(Amountsin tables in thousands, except for per share data or unless otherwise noted)

On November 3, 2023 the Company used $10,000,716 of the Purchase Price to redeem 9,874 shares of its outstanding Series B Perpetual Non-Convertible Preferred Stock,
pursuant to the Certificate of Designations of the Series B Perpetual Non-Convertible Preferred Stock.
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Accounts Receivable Securitization Facility

The Change Request, among other things, provides for a seven-year contract until June 30, 2030 Company drew $6.0 million on the A/R Facility on October 20, 2023, which term
will automatically renew for two additional two-year periods unless Company or Verizon provides notice of non-renewal, most favored pricing terms for Verizon, and a
commitment from subsequently repaid the Company for investment in the personal cloud product. full amount on October 31, 2023.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to provide a reader of our financial statements with a narrative from the
perspective of our management on our financial condition, results of operations, liquidity and certain other factors that may affect our future results. The following discussion and analysis
should be read in conjunction with our Condensed Consolidated Financial Statements and the related notes included in Item 1 “Financial Information” of this Form 10-Q.

The words “Synchronoss,” “we,” “our,” “ours,” “us,” and the “Company” refer to Synchronoss Technologies, Inc. and its consolidated subsidiaries. This quarterly report contains
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are subject to risks and uncertainties and are
based on the beliefs and assumptions of our management based on information currently available to our management. Use of words such as “believes,” “expects,” “anticipates,” “intends,
“plans,” “hopes,” “should,” “continues,” “seeks,” “likely” or similar expressions, indicate a forward-looking statement. Forward-looking statements are not guarantees of future performance
and involve risks, uncertainties and assumptions, including, but not limited to, risks, uncertainties and assumptions relating to the duration and severity of the COVID-19 pandemic and its
impact on our business and financial performance. Actual results may differ materially from the forward-looking statements we make. We caution investors not to place substantial reliance
on the forward-looking statements included in this quarterly report. These statements speak only as of the date of this quarterly report, and we undertake no obligation to update or revise
the statements in light of future developments. All numbers are expressed in thousands unless otherwise stated.

”

Overview

Synchronoss is a leading provider of white label cloud, messaging, digital and network management solutions that enable our customers to keep subscribers, systems,
networks and content in sync. We help our customers to connect, engage and monetize subscribers in more meaningful ways by providing trusted platforms through which end
users can sync and store content and connect with one another and the brands they love. Our mission is to help our customers create new revenue streams, reduce the cost of
innovation, and captivate their subscribers.

Our core product sets allow our customers to create a positive experience throughout their subscribers' lifecycle by engaging, onboarding and managing the network to ensure
reliable service.

¢ EngageX:
0  Personal Cloud: Backup, manage and engage with content.
0 Advanced Messaging: multi-channel messaging, peer-to-peer (“P2P”) communications and application-to-person (“A2P") commerce solutions.
0  Email Suite: White label consumer email solutions.

* OnboardingX:
0 Backup and Restore: Backup, view and restore subscriber content across operating systems and devices.
0 Out of Box Experience: Streamline the activation of new services and devices.

0 Content Transfer: Effortlessly move content between mobile devices.

*  NetworkX:
0 NetworkX: integrated application suite that designs, procures, manages and optimizes telecom network infrastructure.

The Company currently operates in and markets its solutions and services directly through its sales organizations in North America, Europe and Asia-Pacific.

Revenues
We generate most of our revenues on a per transaction or subscription basis, which is derived from contracts that extend up to 6048 months from execution.
The future success of our business depends on the continued growth of Business-to-Business and Business-to-Business-to-Consumer driving customer transactions, and

continued expansion of our platforms into the TMT Market globally through Cloud, Messaging and Digital markets. As such, the volume of transactions and our ability to expand
our footprint in TMT and globally may result in revenue fluctuations on a quarterly basis.
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Most of our revenues are recorded in U.S. dollars but as we continue to expand our footprint with international carriers, we will continue to be subject to currency translation
that could affect our future net sales as reported in U.S. dollars.

Our top five customers accounted for 76.3% 76.6% and 68.6% of net revenues for the six nine months ended June 30, 2023 September 30, 2023 and June 30, 2022 September 30,
2022, respectively. Contracts with these customers typically run for three to five years. Of these customers, Verizon accounted for more than 10% of our revenues in 2023 and 2022.
The loss of Verizon as a customer would have a material negative impact on our company. However, we believe that the costs incurred and subscriber disruption by Verizon to
replace Synchronoss' solutions would be substantial.

Current Trends Affecting Our Results of Operations

Business from our Synchronoss Personal Cloud™ solution has been driven by the growth in mobile devices globally that are becoming content rich. As these devices replace
other traditional devices like PCs, the ability to securely back up content from mobile devices, sync it with other devices and share it with family, friends and business associates
have become an essential need and subscriber expectation. Such devices include smartphones, connected cars, personal health and wellness devices and connected home devices.
The need for the content from these devices to be stored in a common cloud is also expected to drive our business in the longer term.

Business from our traditional Synchronoss Messaging business (email) has been driven by a resurgence in the need for white label secure messaging platforms that favor the
Mobile Network Operator's (“MNO") business objectives and are not beholden to the objectives of a sponsoring over-the-top (“OTT") platform. We believe that advanced
messaging drives higher subscriber engagement than any other application in the market today and holds the potential to stimulate new revenue from traditional services and
third-party brands. OTT global success has driven MNOs to look at opportunities to preempt and compete with the OTTs which provides a potential opportunity for Synchronoss’
future growth to be driven by the need of TMT companies including (and especially) MNOs to embrace Messaging as a Platform (“MaaP"). MaaP will allow TMT and MNOs to
converse with subscribers in an efficient, automated way by streamlining the costs and increasing the effectiveness of self-care, as well as yielding cross-sell upselling of service
plans, devices, bundles, etc. The Synchronoss Advanced Messaging Platform provides state of the art RCS-driven features including the ability to support advanced Peer to Peer
communications and introduce new revenue streams driven by commerce and advertising via Application-to-Person capabilities.

To support our growth, which we expect to be driven by these favorable industry trends mentioned above, we plan to leverage modular components from our existing
software platforms to build new products. We believe that these opportunities will continue to provide future benefits and position us for future revenue growth. We are also
making investments in research and development of new products designed to enable us to grow rapidly in the mobile wireless market. Our purchase of capital assets and
eguipment may also increase based on aggressive deployment, subscriber growth and promotional offers for free or bundled storage by our major Tier 1 carrier customers.

We continue to expand our platforms into the converging TMT, MNO, and Digital spaces to enable connected devices to do more things across multiple networks, brands and
communities. Our initiatives with our customers continue to grow both with regard to our current business as well as our new product offerings. We are also exploring additional
opportunities to support our customer, product and geographic diversification strategies.

We operate our business as a single operating segment and reporting unit. Our business has experienced increasing market pressures throughout 2023 that have resulted in
lower than expected revenues and earnings and these pressures may persist over the near term. In accordance with our accounting policy, we considered the events and
circumstances impacting our reporting unit during the third quarter of 2023 and concluded that it is not more likely than not that an impairment of the goodwill balance exists.
Additionally, subsequent to the balance sheet date, the trading price of our common stock declined resulting in a significant decrease to our market capitalization.

During the fourth quarter we will perform our annual goodwill impairment test to determine if a goodwill impairment charge should be recognized. As is our practice, during the
fourth quarter we will also complete our annual budget process during which we reassess strategic priorities and forecast future operating performance and capital spending. This
assessment involves judgment and estimation. A projected sustained decline in a reporting unit's revenues and earnings could have a significant negative impact on its fair value
and may result in material impairment charges in the future. Such a decline could be driven by, among other things: (1) changes in strategic priorities; (2) anticipated decreases in
service pricing, sales volumes and long-term growth rate as a result of competitive pressures or other factors; or (3) the inability to achieve or delays in achieving the goals of
strategic initiatives. Also, adverse changes to macroeconomic factors, such as increases to long-term interest rates, would also negatively impact the fair value of a reporting unit.

Discussion of the Condensed Consolidated Statements of Operations
Three months ended June 30, 2023 September 30, 2023 compared to the three months ended June 30, 2022 September 30, 2022

The following table presents an overview of our results of operations for the three months ended June 30, 2023 September 30, 2023 and 2022 (in thousands):

Three Months Ended June 30, $ Change
2023 2022 2023 vs 2022
Net revenues $ 59,713 $ 65236 $ (5,523)
Cost of revenues1 21,782 22,316 (534)
Research and development 15,043 13,460 1,583
Selling, general and administrative 19,875 15,288 4,587
Restructuring charges 21 1,019 (998)
Depreciation and amortization 6,939 8,259 (1,320)
Total costs and expenses 63,660 60,342 3,318
(Loss) income from operations $ (3947) $ 4,894 $ (8,841)
Three Months Ended September 30, $ Change
2023 2022 2023 vs 2022
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Net revenues $ 55648 $ 59,896 $ (4,248)

Cost of revenues1 17,897 22,440 (4,543)
Research and development 10,856 12911 (2,055)
Selling, general and administrative 22,264 15,338 6,926
Restructuring charges 28 201 (173)
Depreciation and amortization 7,538 7,726 (188)
Total costs and expenses 58,583 58,616 33)
(Loss) income from operations $ (2935) $ 1,280 $ (4,215)

1 Cost of revenues excludes depreciation and amortization which are shown separately.

Net revenues decreased $5.5 million $4.2 million to $59.7 million $55.6 million for the three months ended June 30, 2023 September 30, 2023, compared to the same period in
2022. The decline in revenue was primarily due to delays in key customer contract decision making in the Messaging and NetworkX businesses partially offset by growth in Cloud
revenues due to subscriber adoption and professional services associated with the launch of SoftBank.

Cost of revenues decreased $4.5 million to $17.9 million for the three months ended September 30, 2023, compared to the same period in 2022. The overall change in revenue
was primarily due to the expected runoff of deferred revenue recognized in the second quarter of 2022 as well as revenue recognized from the DXP and Activation assets prior to
the divestiture in the same period in 2022.

Cost of revenues decreased $0.5 million to $21.8 million for the three months ended June 30, 2023, compared to the same period in 2022. The 2023 decrease was primarily
attributable to changes the change in revenue, shift in revenue mix, and a continued efforts strategic effort to streamline our business operations, reduce costs and focus on higher
margin products.

Research and development expense increased $1.6 million decreased $2.1 million to $15.0 million $10.9 million for the three months ended June 30, 2023 September 30, 2023,
compared to the same period in 2022. The research and development costs increased decreased year over year mainly as a result of higher employee costs executed cost savings
initiatives to streamline our workforce and a lease impairment charge in the current period. reduce vendor spend and overhead costs.

Selling, general and administrative expense increased $4.6 million $6.9 million to $19.9 million $22.3 million for the three months ended June 30, 2023 September 30, 2023,
compared to the same period in 2022. The increase in selling, general and administrative expense is mainly related to a lease the impairment charge of the note receivable and non-
recurring professional fees.

Restructuring charges were not material for the three months ended June 30, 2023 September 30, 2023. Restructuring charges were $1.00.2 million for the three months
ended June 30, 2022 September 30, 2022, which primarily related to employment termination costs as a result of the work-force reductions initiated to reduce operating costs and
align our resources with our key strategic priorities.

Depreciation and amortization expense decreased $1.3 million $0.2 million to $6.9 million $7.5 million for the three months ended June 30, 2023 September 30, 2023,
compared to the same period in 2022,2022. The 2023 decrease was primarily attributable to the expiration of amortizable acquired assets in combination with reduced capital
expenditures mainly as a result of efforts to streamline business operations, partially offset by the increased amortization of capitalized software.

Income tax. The Company recognized an income tax expense of approximately $0.8 $0.9 million and approximately $0.4$1.1 million during the three months ended June 30,
2023 September 30, 2023 and 2022, respectively. The effective tax rate was approximately (10.1) (47.8)% for the three months ended June 30, 2023, which was lower than the U.S.
federal statutory rate primarily due to pre-tax losses in jurisdictions where full valuation allowances have been recorded and certain jurisdictions projecting current income tax
expense. The Company's income tax expense for the period is primarily driven by the enacted Internal Revenue Code Section 174 rules that require the Company to amortize
qualifying research and development expenses over five years or fifteen years depending on the jurisdiction where such activities are performed. The Company’s effective tax rate
was approximately

5.2% for the three months ended June 30, 2022, which was lower than the U.S. federal statutory rate primarily due to pre-tax losses in jurisdictions where full valuation allowances
have been recorded. Additionally, the Company recognized a discrete income tax benefit in the period associated with the release of certain reserves for uncertain tax benefits.

Discussion of the Condensed Consolidated Statements of Operations
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Six months ended June 30, 2023 compared to the six months ended June 30, 2022

The following table presents an overview of our results of operations for the six months ended June 30, 2023 and 2022 (in thousands):

Six Months Ended June 30, $ Change
2023 2022 2023 vs 2022

Net revenues $ 117,421  $ 131,102 $ (13,681)
Cost of revenuesi 42,163 47,155 (4,992)
Research and development 29,778 29,251 527
Selling, general and administrative 38,184 33,185 4,999
Restructuring charges 366 1,704 (1,338)
Depreciation and amortization 14,459 16,293 (1,834)
Total costs and expenses 124,950 127,588 (2,638)
(Loss) income from operations $ (7,529) $ 3514 $ (11,043)

1 Cost of revenues excludes depreciation and amortization which are shown separately.

Net revenues decreased $13.7 million to $117.4 million for the six months ended June 30, 2023, compared to the same period in 2022. The overall change in revenue was
primarily due to the expected runoff of deferred revenue recognized in the first half of 2022 as well as revenue recognized from the DXP and Activation assets prior to the
divestiture in the prior period. The decrease in revenue was partially offset by subscriber growth.

Cost of revenues decreased $5.0 million to $42.2 million for the six months ended June 30, 2023, compared to the same period in 2022. The 2023 decrease was primarily
attributable to changes in revenue mix and continued efforts to streamline our business operations, reduce costs and focus on higher margin products.

Research and development expense increased $0.5 million to $29.8 million for the six months ended June 30, 2023, compared to the same period in 2022. The research and
development costs increased year over year mainly as a result of higher employee costs and a lease impairment charge in the current period.

Selling, general and administrative expense increased $5.0 million to $38.2 million for the six months ended June 30, 2023, compared to the same period in 2022. The
increase in selling, general and administrative expense is mainly related to a lease impairment charge and non-recurring professional fees.

Restructuring charges were $0.4 million and $1.7 million for the six months ended June 30, 2023 and 2022, respectively, which primarily related to employment termination
costs as a result of the work-force reductions initiated to reduce operating costs and align our resources with our key strategic priorities.

Depreciation and amortization expense decreased $1.8 million to $14.5 million for the six months ended June 30, 2023, compared to the same period in 2022. The 2023
decrease was primarily attributable to the expiration of amortizable acquired assets in combination with reduced capital expenditures mainly as a result of efforts to streamline
business operations, partially offset by the increased amortization of capitalized software.

Income tax. The Company recognized an income tax expense of approximately $1.8 million and approximately $0.6 million during the six months ended June 30, 2023 and
2022, respectively. The effective tax rate was approximately (10.5)% for the six months ended June 30, 2023 September 30, 2023, which was lower than the U.S. federal statutory rate
primarily due to pre-tax

losses in jurisdictions where full valuation allowances have been recorded and certain jurisdictions projecting current income tax expense. The Company’s income tax expense for
the period is primarily driven by the enacted Internal Revenue Code Section 174 rules that require the Company to amortize qualifying research and development expenses over
five years or fifteen years depending on the jurisdiction where such activities are performed. The Company’s effective tax rate was approximately 10.3% 50.7% for the six three
months ended June 30, 2022 September 30, 2022, which was lower than the U.S. federal statutory rate primarily due to pre-tax losses in jurisdictions where full valuation allowances
have been recorded. Additionally, the Company recognized a discrete income tax benefit in the period associated with the release of certain reserves for uncertain tax benefits.

Discussion of the Condensed Consolidated Statements of Operations
Nine months ended September 30, 2023 compared to the nine months ended September 30, 2022

The following table presents an overview of our results of operations for the nine months ended September 30, 2023 and 2022 (in thousands):

Nine Months Ended September 30, $ Change
2023 2022 2023 vs 2022
Net revenues $ 173,069 $ 190,998 $ (17,929)
Cost of revenues1 60,060 69,595 (9,535)
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Research and development 40,634 42,162 (1,528)

Selling, general and administrative 60,448 48,523 11,925
Restructuring charges 394 1,905 (1,511)
Depreciation and amortization 21,997 24,019 (2,022)
Total costs and expenses 183,533 186,204 (2,671)
(Loss) income from operations $ (10,464) $ 4,794 $ (15,258)

1 Cost of revenues excludes depreciation and amortization which are shown separately.

Net revenues decreased $17.9 million to $173.1 million for the nine months ended September 30, 2023, compared to the same period in 2022. The overall change in revenue
was primarily due to the expected runoff of deferred revenue recognized in the first half of 2022, revenue recognized from the DXP and Activation assets prior to the divestiture in
the prior period, and delays in key customer contract decision making in the Messaging and NetworkX businesses. The decrease in revenue was partially offset by continued cloud
subscriber growth and professional services associated with the launch of SoftBank..

Cost of revenues decreased $9.5 million to $60.1 million for the nine months ended September 30, 2023, compared to the same period in 2022. The 2023 decrease was
primarily attributable to the change in revenue, shift in revenue mix, and a continued strategic effort to streamline our business operations, reduce costs and focus on higher
margin products.

Research and development expense decreased $1.5 million to $40.6 million for the nine months ended September 30, 2023, compared to the same period in 2022. The
research and development costs decreased year over year mainly as a result of executed cost savings initiatives to streamline our workforce and reduce vendor spend and
overhead costs.

Selling, general and administrative expense increased $11.9 million to $60.4 million for the nine months ended September 30, 2023, compared to the same period in 2022.
The increase in selling, general and administrative expense is mainly related to the impairment of non-trade receivables, and non-recurring professional fees.

Restructuring charges were $0.4 million and $1.9 million for the nine months ended September 30, 2023 and 2022, respectively, which primarily related to employment
termination costs as a result of the work-force reductions initiated to reduce operating costs and align our resources with our key strategic priorities.

Depreciation and amortization expense decreased $2.0 million to $22.0 million for the nine months ended September 30, 2023, compared to the same period in 2022. The
2023 decrease was primarily attributable to the expiration of amortizable acquired assets in combination with reduced capital expenditures mainly as a result of efforts to
streamline business operations, partially offset by the increased amortization of capitalized software.

Income tax. The Company recognized an income tax expense of approximately $2.7 million and approximately $1.7 million during the nine months ended September 30, 2023
and 2022, respectively. The effective tax rate was approximately (13.9)% for the nine months ended September 30, 2023, which was lower than the U.S. federal statutory rate
primarily due to pre-tax losses in jurisdictions where full valuation allowances have been recorded and certain jurisdictions projecting current income tax expense. The Company’s
income tax expense for the period is primarily driven by the enacted Internal Revenue Code Section 174 rules that require the Company to amortize qualifying research and
development expenses over five years or fifteen years depending on the jurisdiction where such activities are performed. The Company's effective tax rate was approximately
21.9% for the nine months ended September 30, 2022, which approximated the U.S. federal statutory rate.

Liquidity and Capital Resources

As of June 30, 2023 September 30, 2023, our principal sources of liquidity were cash provided by operations and the remaining proceeds from the financing transactions. Our
cash and cash equivalents balance was $19.3 $17.6 million at June 30, 2023 September 30, 2023. We anticipate that our principal uses of cash and cash equivalents will be to fund our
business, including technology expansion and working capital.

At June 30, 2023 September 30, 2023, our non-U.S. subsidiaries held approximately $14.2 million $11.9 million of cash and cash equivalents that are available for use by our
operations around the world. At this time, we believe the funds held by all non-U.S. subsidiaries will be permanently reinvested outside of the U.S. However, if these funds were
repatriated to the U.S. or used for U.S. operations, certain amounts could be subject to U.S. tax for the incremental amount in excess of the foreign tax paid. Due to the timing and
circumstances of repatriation of these earnings, if any, it is not practical to determine the unrecognized deferred tax liability related to the amount.

We believe that our cash, cash equivalents, financing sources, and our ability to manage working capital and expected positive cash flows generated from operations in
combination with continued expense reductions will be sufficient to fund our operations for the next twelve months from the filing date of this Form 10-Q based on our current

business plans. Our liquidity plans are subject to a number of risks and uncertainties, including those described in the "Forward-Looking Statements" section of this MD&A and Part
I, Item 1A. “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2022, some of which are outside of our control.

For further details, see Note 7. Debt and Note 9. Capital Structure of the Notes to Condensed Consolidated Financial Statements in Item 1 of this Form 10-Q.
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Discussion of Cash Flows

A summary of net cash flows follows (in thousands):

Six Months Ended June 30,

Nine Months Ended September 30,

2023 2022 2023 2022
Net cash Net cash Net cash
provided by (used provided by (used provided by (used
in): in): in):
Operating Operating Operating
activities activities $ 12,556 $ 6,728 activities $ 19,236 $ 11,078
Investing Investing Investing
activities activities (10,344) (3,768) activities (15,889) (8,271)
Financing Financing Financing
activities activities $ (4,904) $ (8,517) activities $ (7,496) $ (10,975)

Our primary source of cash is receipts from revenue. The primary uses of cash are personnel and related costs, telecommunications and facility costs related primarily to our
cost of revenue and general operating expenses including professional service fees, consulting fees, building and equipment maintenance and marketing expense.

Cash provided by operating activities for the six nine months ended June 30, 2023 September 30, 2023 was $12.6 $19.2 million as compared to $6.7$11.1 million of cash
provided by operating activities for the same period in 2022. In the current period, the Company generated cash from operations mainly driven by continued growth in cloud
subscribers, reduced operating costs and favorable movements in working capital compared to the second third quarter of 2022.

Cash used in investing activities for the six nine months ended June 30, 2023 September 30, 2023 was $10.3 million $15.9 million as compared to $3.8 million $8.3 million of
cash used in investing activities during the same period in 2022. The cash used for investing activities in the current year and prior year was primarily related to continued
investment in product development for our Cloud offering and capitalization of

associated labor costs. This investment was offset in the second quarter of 2022 by the $7.5 $8.0 million of cash received as part of the DXP and Activation sale.

Cash used in financing activities for the six nine months ended June 30, 2023 September 30, 2023 was $4.9 million $7.5 million as compared to $8.5 million $11.0 million of
cash used in financing activities during the same period in 2022. The cash used in investing activities in the current year was primarily due to dividend payments on the Series B
Preferred Stock. In 2022, $1.8 million $4.2 million of cash used in financing activities was to pay the dividend on the Series B Preferred Stock and $6.7 million $6.7 million was to
redeem the Series B Preferred Stock.

Effect of Inflation

Inflationary increases in certain input costs, such as occupancy, labor and benefits, and general administrative costs, have impacted our business. Management does not
believe these impacts however have had a material impact on our results of operations during the six nine months June 30, 2023 ended September 30, 2023 and 2022. We cannot
assure you, however, that we will not be affected by general inflation in the future.

Contractual Obligations
Our contractual obligations consist of contingent consideration, office equipment and colocation services and contractual commitments under third-party hosting, software

licenses and maintenance agreements. The following table summarizes our long-term contractual obligations as of June 30, 2023 September 30, 2023 (in thousands):

Payments Due by Period Payments Due by Period

Total 2023 2024-2026 2027-2028 Total 2023 2024-2026 2027-2028
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Finance lease Finance lease Finance lease

obligations  obligations $ 1,068 $ 307 $ 761 $ — obligations $ 1,153 $ 173 $ 980 $ —

Interest Interest 38,400 5,908 32,492 — Interest 35,446 2,954 32,492 —

Operating ~ Operating Operating

lease lease lease

obligations  obligations 38,733 4134 24,057 10,542 obligations 36,548 2,010 24,023 10,515

Purchase Purchase Purchase

obligations:  obligations: 38,273 8,239 29,914 120 obligations: 44,026 4,836 39,177 13

Senior Note Senior Note Senior Note

Payable Payable 141,077 — 141,077 — Payable 141,077 — 141,077 —
Total Total $ 257551 $ 18588  $ 228301 $ 10662  Total $ 258250 $ 9973 $ 237749 $ 10528

1 Amount represents obligations associated with colocation agreements and other customer delivery related purchase obligations.
Uncertain Tax Positions

Unrecognized tax positions of $4.4 million at June 30, 2023 September 30, 2023 are excluded from the table above as we are not able to reasonably estimate when we would
make any cash payments required to settle these liabilities, but we do not believe that the ultimate settlement of our obligations will materially affect our liquidity. We anticipate
that the balance of unrecognized tax benefits will decrease by approximately $0.8 million over the next twelve months.

Critical Accounting Policies and Estimates

Our condensed consolidated financial statements and accompanying notes have been prepared in accordance with U.S. GAAP. The preparation of these condensed
consolidated financial statements in accordance with U.S. GAAP requires us to utilize accounting policies and make certain estimates and assumptions that affect the reported
amounts of assets and liabilities, the disclosure of contingencies as of the date of the financial statements and the reported amounts of revenues and expenses during a fiscal
period. The SEC considers an accounting policy to be critical if it is important to a company’s financial condition and results of operations, and if it requires significant judgment and
estimates on the part of management in its application.

These estimates and assumptions take into account historical and forward looking factors that the Company believes are reasonable, including but not limited to the potential
impacts continuing to arise from COVID-19 and public and private sector policies and initiatives aimed at reducing its transmission. As the extent and duration of the impacts from
COVID-19 remain unclear, the Company’s estimates and assumptions may evolve as conditions change. Actual results could differ significantly from those estimates. If actual
results or events differ materially from those contemplated by us in making these estimates, our reported financial condition and results of operations for future periods could be
materially affected. See Part 11, “Item 1A. Risk Factors” in this Form 10-Q for certain matters bearing risks on our future results of operations.

During the six nine months ended June 30, 2023 September 30, 2023, there were no significant changes in our critical accounting policies and estimates discussed in our Form

10-K for the year ended December 31, 2022. Please refer to Management's Discussion and Analysis of Financial Condition and Results of Operations contained in Part Il, ltem 7 of
our Annual Report on Form 10-K for the year ended December 31, 2022 for a more complete discussion of our critical accounting policies and estimates.

Recently Issued Accounting Standards

For a discussion of recently issued accounting standards see Note 2. Basis of Presentation and Consolidation included in Part I, Item 1. “Notes to Condensed Consolidated
Financial Statements (unaudited)” of this Quarterly Report on Form 10-Q.

Off-Balance Sheet Arrangements

We had no off-balance sheet arrangements as of June 30, 2023 September 30, 2023 and December 31, 2022 that have, or are reasonably likely to have, a current or future effect
on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to
investors.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Market Risk

The following discussion about market risk disclosures involves forward-looking statements. Actual results could differ materially from those projected in the forward-looking
statements. We deposit our excess cash in what we believe are high-quality financial instruments, primarily money market funds and certificates of deposit and, we may be
exposed to market risks related to changes in interest rates. We do not actively manage the risk of interest rate fluctuations on our marketable securities; however, such risk is
mitigated by the relatively short-term nature of these investments. These investments are denominated in United States dollars.
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The primary objective of our investment activities is to preserve our capital for the purpose of funding operations, while at the same time maximizing the income, we receive
from our investments without significantly increasing risk. To achieve these objectives, our investment policy allows us to maintain a portfolio of cash equivalents and short- and
long-term investments in a variety of securities, which could include commercial paper, money market funds and corporate and government debt securities. Our cash, cash
equivalents and marketable securities at June 30, 2023 September 30, 2023 and December 31, 2022 were invested in liquid money market accounts, certificates of deposit and
government securities. All market-risk sensitive instruments were entered into for non-trading purposes.

Foreign Currency Exchange Risk

We are exposed to translation risk because certain of our foreign operations utilize the local currency as their functional currency and those financial results must be translated
into U.S. dollars. As currency exchange rates fluctuate, translation of the financial statements of foreign businesses into U.S. dollars affects the comparability of financial results
between years.

We do not hold any derivative instruments and do not engage in any hedging activities. Although our reporting currency is the U.S. dollar, we may conduct business and incur
costs in the local currencies of other countries in which we may operate, make sales and buy materials and services. As a result, we are subject to foreign currency transaction risk.
Further, changes in exchange rates between foreign currencies and the U.S. dollar could affect our future net sales, cost of sales and expenses and could result in foreign currency
transaction gains or losses.

We cannot accurately predict future exchange rates or the overall impact of future exchange rate fluctuations on our business, results of operations and financial condition. To
the extent that our international activities recorded in local currencies increase in the future, our exposure to fluctuations in currency exchange rates will correspondingly increase
and hedging activities may be considered if appropriate.

Interest Rate Risk

We are exposed to the risk of interest rate fluctuations on the interest income earned on our cash and cash equivalents. A hypothetical 100 basis point movement in interest
rates applicable to our cash and cash equivalents outstanding at June 30, 2023 September 30, 2023 would increase interest income by approximately $0.2 million on an annual basis.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our Chief Executive Officer and Chief Financial Officer have evaluated the effectiveness of the registrant’s disclosure controls and procedures (as defined in Rules 13a-15(e) and
15d-15(e) of the Securities Exchange Act of 1934), as of the end of the period covered by this quarterly report, that ensure that information relating to the registrant which is
required to be disclosed in this report is recorded, processed, summarized and reported within required time periods using the criteria for effective internal control established in
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission in 2013. Based on this evaluation, our Chief Executive
Officer and Chief Financial Officer have concluded that the registrant’s disclosure controls and procedures were effective as of June 30, 2023 September 30, 2023.

Changesin Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting identified in management's evaluation pursuant to Rules 13a-15(d) or 15d-15(d) of the Exchange Act
during the period covered by this Quarterly Report on Form 10-Q that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures
In designing and evaluating the disclosure controls and procedures and internal control over financial reporting, management recognizes that any controls and procedures, no
matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and

procedures and internal control over financial reporting must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating
the benefits of possible controls and procedures relative to their costs.

PART Il - OTHER INFORMATION
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ITEM 1. LEGAL PROCEEDINGS

For a discussion of our material pending legal proceedings that could impact our results of operations, financial condition or cash flows see Note 13. Commitments, Contingencies
and Other included in Part |, Item 1. “Notes to Condensed Consolidated Financial Statements (unaudited)” of this Quarterly Report on Form 10-Q.

ITEM 1A. RISK FACTORS

Other than set forth below, there have been no material changes to our risk factors as previously disclosed in Part |, ltem 1A. included in our Annual Report on Form 10-K for
the year ended December 31, 2022.

We have engaged UBS Securities, LLC as our financial advisor to assist in exploring and evaluating potential strategic transactions. Additionally, we have received a non-
binding proposal from B. Riley Financial, Inc. and its affiliates (“BRF”), and thereThere can be no assurance that aany additional transaction will be agreed to or
consummated.

In March 2023, we announced that we have engaged UBS Securities, LLC as our financial advisor to assist in exploring and evaluating potential strategic transactions, as well as
the receipt from BRF of a non-binding acquisition proposal (the “BRF Offer”). transactions. Management and our board of directors, in accordance with their fiduciary duties and
consistent with their commitment to maximize shareholder value, are evaluating potential strategic transactions, including the BRF Offer. transactions. There can be no assurance
that any transaction additional transactions will ultimately be consummated. The price of our common stock may be impacted by the outcome of the board of directors’ evaluation
of any potential strategic transactions, and whether or not any transaction is agreed to or consummated.

Securities class action lawsuits and derivative lawsuits are often brought against public companies and their directors when companies either reject acquisition proposals or
enter into agreements for transactions similar to those contemplated by the BRF Offer, and such lawsuits may be brought against our company and our directors in connection
with the BRF Offer or a potential strategic transaction, whether or not a transaction is ultimately agreed to or consummated. Even if the lawsuits are without merit, these claims can
result in substantial costs and divert management time and resources. An adverse judgment could result in monetary damages, which could have a negative impact on our
liquidity and financial condition.

In addition, perceived uncertainties as to our future direction, strategy or leadership created as a consequence of new activist shareholder initiatives may result in the loss of
potential business opportunities, harm our ability to attract new investors, customers, and employees, and cause our stock price to experience periods of volatility or stagnation.

Our acquisitions, divestitures and other strategic transactions may not produce anticipated results, which could have a material adverse effect on our business, financial
condition or results of operations.

We have made and expect to continue to make acquisitions, divestitures and other strategic transactions to strengthen our business and grow our Company. For example, on
November 1, 2023, we announced that we entered into an Asset Purchase Agreement with Lumine Group Software Solutions (Ireland) Limited, a private limited company
incorporated under the laws of Ireland, and sold certain assets related to our Messaging Solutions and Digital Solutions business units for up to an aggregate of $41.8 million in
cash, subject to customary purchase price adjustments (the “November 2023 Divestiture”). Such transactions present significant challenges and risks, as the market for
acquisitions, divestitures and other strategic transactions is highly competitive, especially in light of industry consolidation, which may affect our ability to complete such
transactions.

If we are unsuccessful in completing such transactions or if such opportunities for expansion do not arise, our business, financial condition or results of operations could be
materially adversely affected.

If such transactions are completed, the anticipated growth and other strategic objectives of such transactions may not be fully realized or may take longer to realize than
expected, and a variety of factors may adversely affect any anticipated benefits from such transactions. Our acquisitions, divestitures and other strategic transactions face
difficulties, including, but not limited to, the following:

* the process of integration being more expensive or requiring more resources than anticipated;

* anacquisition changing the composition of our markets and product mix, and difficulty gaining the skills necessary for such markets or products;

* delays or difficulties continuing to implement our cloud-first strategy, including industry and financial analysts not understanding the changes to our business model,
resulting in changes in financial estimates or failure to meet investor expectations;

» delays or difficulties consolidating corporate and administrative infrastructures and eliminating duplicative operations, including issues in integrating financial reporting,
information technology infrastructure, data and content management systems and product platforms, communications and other systems;

* delays or difficulties harmonizing corporate cultures, operating practices, management philosophies, employee development and compensation programs, internal
controls, compliance programs and other policies, procedures and processes;

* assuming unintended liabilities;

* unexpected regulatory and operating difficulties and expenditures;

* failure to maintain employee morale or retain key personnel of the current or acquired business;

* failure to retain existing business and operational relationships;

+ difficulty coordinating geographically separate organizations, including consolidating offices;
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* the impact of divestitures on our revenue growth being larger than projected due to greater dis-synergies or adverse effects on our overall product offerings than
expected;

» divestitures requiring continued financial involvement in the divested business through continuing equity ownership, guarantees, indemnities or other financial
obligations;

* incurring impairment charges or other losses related to divestitures; and

* diversion of management's focus from other business operations.

Moreover, we may face regulatory challenges that impact our ability to conduct due diligence. There can be no assurance that future discoveries will not have a material
adverse effect on our ability to realize the cost or revenue synergies or other benefits we expect from the November 2023 Divestiture. The failure of acquisitions, divestitures and
other strategic transactions to perform as expected could have a material adverse effect on our business, financial condition or results of operations. With any divestiture, there
are risks that future operating results could be unfavorably impacted if targeted objectives, such as cost savings or earn-out payments associated with the financial performance of
the divested business, are not achieved or if other business disruptions occur as a result of the divestiture or activities related to the divestiture.

We traditionally have had substantial customer concentration, with a limited number of customers accounting for a substantial portion of our revenues.

The Company'’s top five customers accounted for 76.3% 76.6% of net revenues for the six nine months ended June 30, 2023 September 30, 2023 and 73.4%, 68.2% and 68.0% of
net revenues for the years ended December 31, 2022, 2021 and 2020, respectively. Of these customers, Verizon accounted for more than 10% of our revenues in the six nine months
ended June 30, 2023 September 30, 2023 and the years ended December 31, 2022, 2021, and 2020. There are inherent risks whenever a large percentage of total revenues are
concentrated with a limited number of customers. It is not possible for us to predict the future level of demand for our products and services that will be generated by these
customers or the future demand for the products and services of these customers in the end-user marketplace. In addition, revenues from these larger customers may fluctuate
from time to time based on the commencement and completion of projects, the timing of which may be affected by market conditions or other factors, some of which may be
outside of our control. Further, some of our contracts with these larger customers permit them to terminate our services at any time (subject to notice and certain other
provisions). If any of our major customers experience declining or delayed sales due to market, economic or competitive conditions, we could be pressured to reduce the prices we
charge for our services or we could lose the customer. Some of our customer agreements, including the Verizon agreements, contain “most favored nation” clauses, which typically
provide that if we enter into an agreement with another customer on more favorable terms, we must offer some of those terms to our existing customers. These agreements may
obligate us to provide different, more favorable terms to certain customers, which could, if

applied, result in lower revenue or otherwise affect our business, financial condition, and results of operations. While we believe that we have appropriately complied with the most
favored nation terms included in our customer agreements, these contracts are complex and other parties could reach a different conclusion that, if enforced, could have an
adverse effect on our business, financial condition or results of operations. Disputes over such terms may be costly, difficult and time-consuming to resolve, and could divert our
management'’s attention and resources. Any such development could have an adverse effect on our margins and financial position and would negatively affect our revenues and
results of operations and/or trading price of our common stock.

We maintain our cash at financial institutions, often in balances that exceed federally-insured limits. Adverse developments affecting financial institutions, companies in the
financial services industry or the financial services industry generally, such as actual events or concerns involving liquidity, defaults or non-performance, could adversely
affect our operations and liquidity.

Actual events involving limited liquidity, defaults, non-performance or other adverse developments that affect financial institutions or other companies in the financial services
industry or the financial services industry generally, or concerns or rumors about any events of these kinds, have in the past and may in the future lead to market-wide liquidity
problems. For example, on March 10, 2023, Silicon Valley Bank (“SVB”") was closed by Our cash in the California Department U.S. is held in accounts at U.S. banking institutions that
we believe are of Financial Protection high quality, and Innovation, which appointed some of our cash is held in accounts outside the U.S. Cash held in depository accounts may
exceed the $250,000 Federal Deposit Insurance Corporation (“FDIC") as receiver. A statement by insurance limits, or similar governmental deposit insurance outside the U.S.
Department If such banking institutions were to fail, we could lose all or a portion of the Treasury, the Federal Reserve and the FDIC stated that all depositors of SVB would have
access to all of their money after only one business day following the date of closure. Similarly, on May 1, 2023, First Republic Bank (“FRB") was closed by the California Department
of Financial Protection and Innovation and the FDIC was appointed as receiver. JPMorgan Chase Bank, National Association (N.A.) acquired all of FRB's deposit accounts and
substantially all of its assets. Uncertainty and liquidity concernsthose amounts held in the broader financial services industry remain. Inflation and rapid increases in interest rates
have led to a decline in the trading value of previously issued government securities with interest rates below current market interest rates. The U.S. Department of Treasury, FDIC
and Federal Reserve Board have announced a program to provide up to $25 billion of loans to financial institutions secured by such government securities held by financial
institutions to mitigate the risk of potential losses on the sale excess of such instruments. However, widespread demands for customer withdrawals or other needs of financial
institutions for immediate liquidity may exceed the capacity of such program. There is no guarantee that the U.S. Department of Treasury, FDIC and Federal Reserve Board will
provide access to uninsured funds in the future in the event of the closure of other banks or financial institutions in a timely fashion or at all.

Our access to our cash and cash equivalents in amounts adequate to finance our operations could be significantly impaired by the financial institutions with which we have
arrangements directly facing liquidity constraints or failures. In addition, investorinsurance limits. Increasing concerns regarding the U.S. or international financial systems, could
result in less favorable commercial financing terms, including higher interest rates or costs bank failures and tighter financial bailouts, and operating covenants, or their potential
broader effects and potential systemic limitationsrisk on the banking sector generally, may adversely affect our access to credit and liquidity sources, thereby making it more
difficult for us to acquire financing on acceptable terms or at all.capital. Any material decline in available funding or our ability access to access our cash and cash
equivalents liquidity resources could, adversely impact among other risks, limit our ability to meet our operating expenses, capital needs and fund future growth or fulfill our other
obligations, or result in breaches of our financial and/or contractual obligations obligations. Any of these impacts, or result in violations of federal any other impacts resulting from
the factors described above or state wage and hour laws, any of whichother related or similar factors not described above, could have material adverse impacts on our
operations business, financial condition and liquidity. results of operations.
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Our cash and cash equivalents common stock could be delisted from Nasdaq, which would seriously harm the liquidity of our common stock.

Nasdaq requires listing issuers to comply with certain standards in order to remain listed on its exchange. If, for any reason, Nasdaq should delist our common stock from
trading on its exchange and we are unable to obtain listing on another reputable national securities exchange, a reduction in some or all of the following may occur, each of which
could materially adversely affected if affect our stockholders:

* thefinancial institutions liquidity and marketability of our common stock;

¢ the market price of our common stock;

* our ability to obtain financing for the continuation of our operations;

¢ the number of institutional and general investors that will consider investing in our common stock;
¢ the number of market makers in our common stock;

¢ the availability of information concerning the trading prices and volume of our common stock; and
¢ the number of broker-dealers willing to execute trades in shares of our common stock.

On December 27, 2022, we received notice from Nasdaq indicating that we are no longer in compliance with the Nasdaq Listing Rules minimum bid requirement. On June 29,
2023, we received notice from Nasdagq indicating that we are eligible for an additional 180-day grace period, or until December 26, 2023 (the “Second Compliance Period”), to regain
compliance. The Second Compliance Period was granted in connection with the transfer of the listing of our common stock from The Nasdaq Global Select Market to The Nasdaq
Capital Market, which we hold our cash and cash equivalents fail. received approval from Nasdaq for on June 29, 2023.

We regularly maintain cash balances at third-party financial institutions in excess can give no assurance that we will regain or demonstrate compliance by December 26, 2023.
We have provided written notice to Nasdagq of our intention to cure the Federal Deposit Insurance Corporation insurance limit. A failure of deficiency during the Second Compliance
Period, by effecting a depository institution reverse stock split, if necessary. If we fail to return these deposits, or if a depository institution is regain compliance within the Second
Compliance Period, Nasdaqg will provide notice that our common stock will be subject to other adverse conditions delisting. We would then be entitled to appeal Nasdag's
determination, but there can be no assurance that Nasdag would grant our request for continued listing.

In addition, if we fail to regain compliance to be eligible to trade on Nasdag, we may have to pursue trading on a less recognized or accepted market, such as the over the
counter markets, our common stock may be traded as a “penny stock” which would make transactions in our common stock more difficult and cumbersome, and we may be
unable to access capital on favorable terms or at all, as companies trading on alternative markets may be viewed as less attractive investments with higher associated risks, such
that existing or prospective institutional investors may be less interested in, or prohibited from, investing in our common stock. This may also cause the financial or credit markets,

could market price of our common stock to further impact access to our invested cash or cash equivalents and could adversely impact our operating liquidity and financial
performance. decline.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

Incorporated by Reference Incorporated by Reference
Exhibit = Exhibit Filing Filed Exhibit Filing Filed
No. No. Description Form File No. Exhibit Date Herewith No. Description Form File No. Exhibit Date Herewith
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211 211 Asset Purchase
Agreement, dated

October 31, 2023

by_and between
Synchronoss
Technologies, Inc.

Critical Path, LLC

Synchronoss
Software Ireland

Ltd Openwave

Messaging___B.V.

Synchronoss

Technologies Data

Centre Ltd
Synchronoss
Technologies
Holdings Ltd
Synchronoss
Technologies

India Pvt. Ltd, and

Synchronoss
Technologies
France SAS and
Lumine Group
Software

Solutions (Ireland)

Limited, Lumine

Group UK Holdco

Ltd Incognito

Software Systems

Inc. Lumine
Group US Holdco,
Inc. Lumine
Group __Australia
Holdco Pty Ltd,
Openwave

Messaging

(Ireland)__Limited

Razersight

Software
Solutions Ireland
Limited, _ Spatial
Software
Solutions lIreland
Limited
Razorsight
Software

Solutions US Inc.

and _ Openwave

Messaging US Inc.

3.1 3.1 Restated 3.1 Restated
Certificate of 001- March 15, Certificate __of 001-
= 10K 3.1 10-K
Incorporation of 40574 2023 Incorporation _of 40574
the Registrant. the Registrant.

32 32 Certificate of 32 Certificate of
Amendment to Amendment to
the Restated oL 001- ' June 23, the Restated > 001-
Certificate of 40574 2022 Certificate of 40574
Incorporation of Incorporation of
the Registrant. the Registrant.
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1 The schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish supplementally a copy of such schedules and exhibits, or any

section thereof, to the SEC upon request.

2 Certain confidential information contained in this agreement has been omitted because it is (i) not material and (ii) something the company actually treats as confidential.

SIGNATURES

Pursuant to the requirements of Securities Exchange Act of 1934, the registrant has caused this Report to be signed on its behalf by the undersigned, thereunto duly
authorized.

Synchronoss Technologies, Inc.

/s/ Jeff Miller
Jeff Miller

Chief Executive Officer

(Principal Executive Officer)

/s/ Louis Ferraro

Louis Ferraro

Chief Financial Officer

August 9, November 8, 2023
4043

EXHIBIT 2.1

ASSET PURCHASE AGREEMENT
BETWEEN
LUMINE GROUP UK HOLDCO LTD
INCOGNITO SOFTWARE SYSTEMS INC.
LUMINE GROUP US HOLDCO, INC.
LUMINE GROUP AUSTRALIA HOLDCO PTY LTD
OPENWAVE MESSAGING (IRELAND) LIMITED
RAZERSIGHT SOFTWARE SOLUTIONS IRELAND LIMITED
SPATIAL SOFTWARE SOLUTIONS IRELAND LIMITED

RAZORSIGHT SOFTWARE SOLUTIONS US INC.
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OPENWAVE MESSAGING US INC.
LUMINE GROUP SOFTWARE SOLUTIONS (IRELAND) LIMITED
- AND -
CRITICAL PATH, LLC
SYNCHRONOSS SOFTWARE IRELAND LTD
OPENWAVE MESSAGING B.V.
SYNCHRONOSS TECHNOLOGIES DATA CENTRE LTD
SYNCHRONOSS TECHNOLOGIES HOLDINGS LTD
SYNCHRONOSS TECHNOLOGIES INDIA PVT. LTD
SYNCHRONOSS TECHNOLOGIES FRANCE SAS

SYNCHRONOSS TECHNOLOGIES, INC.

ASSET PURCHASE AGREEMENT
THIS AGREEMENT is made as of the 31st day of October, 2023
BETWEEN:

LUMINE GROUP UK HOLDCO LTD, INCOGNITO SOFTWARE SYSTEMS INC., LUMINE GROUP US HOLDCO, INC., LUMINE GROUP
AUSTRALIA HOLDCO PTY LTD, OPENWAVE MESSAGING (IRELAND) LIMITED, RAZERSIGHT SOFTWARE SOLUTIONS IRELAND
LIMITED, SPATIAL SOFTWARE SOLUTIONS IRELAND LIMITED, RAZORSIGHT SOFTWARE SOLUTIONS US INC., OPENWAVE
MESSAGING US INC. , and LUMINE GROUP SOFTWARE SOLUTIONS (IRELAND) LIMITED, a private limited company incorporated
under the laws of Ireland (the “Purchaser”, and together with Lumine Group UK Holdco Ltd, Incognito Software Systems Inc., Lumine
Group US Holdco, Inc., Lumine Group Australia Holdco Pty Ltd, Openwave Messaging (Ireland) Limited, Razersight Software Solutions
Ireland Limited, Spatial Software Solutions Ireland Limited, Razorsight Software Solutions US Inc., and Openwave Messaging US Inc.,
the “Purchaser Group”)

- and-

CRITICAL PATH, LLC, SYNCHRONOSS SOFTWARE IRELAND LTD., OPENWAVE MESSAGING B.V., SYNCHRONOSS TECHNOLOGIES
HOLDINGS LTD., SYNCHRONOSS TECHNOLOGIES DATA CENTRE LTD, SYNCHRONOSS TECHNOLOGIES INDIA PVT. LTD.,
SYNCHRONOSS TECHNOLOGIES FRANCE SAS, and SYNCHRONOSS TECHNOLOGIES, INC., a corporation organized under the laws
of Delaware (the “Vendor”, and together with Critical Path, LLC, Synchronoss Software Ireland Ltd, Openwave Messaging B.V.,
Synchronoss Technologies Holdings Ltd, Synchronoss Technologies Data Centre Ltd, Synchronoss Technologies India Pvt. Ltd. and
Synchronoss Technologies France SAS, the “Vendor Group”)

WHEREAS:

(@) The Vendor Group carries on the business of development, marketing, implementation and support services of messaging and digital
solutions;

(b) The Vendor Group desires to sell and the Purchaser Group desires to purchase the assets pertaining to the Purchased Business (as hereafter
defined) upon and subject to the terms and conditions hereinafter set forth, but not including any assets, product or service pertaining to the
Retained Business (as hereafter defined); and
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() Concurrently with the execution of this Agreement, and as a condition and inducement to the Vendor Group’s willingness to enter into this
Agreement, Guarantor has delivered a limited guaranty (the “Guaranty”), in favor of the Vendor Group and pursuant to which, subject to the
terms and conditions contained therein, the Guarantor is guaranteeing certain payment and indemnification obligations of the Purchaser in
connection with this Agreement.

NOW THEREFORE, in consideration of the premises and the covenants and agreements herein contained, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

il INTERPRETATION

1.1 Definitions. Unless defined within the body of this Agreement, all capitalized terms have the meanings assigned to such terms in Schedule A
attached hereto.

1.2  Knowledge of Vendor Group. For the purposes of this Agreement, “to the Knowledge of the Vendor Group” and all similar phrases will be
deemed to refer to the actual knowledge of Jeff Miller, Lou Ferraro, Jeff Gill, Ciaran McGovern, Pat Doran, Mina Lackner, Christina Gabrys, and Chris
Hill, or the constructive knowledge of such individuals after reasonable internal inquiry as to the accuracy and completeness of the subject matter
referenced herein with the Vendor Group's and the Subsidiaries' directors,officers and employees who are responsible for the applicable subject
matter.

1.3  Vendor Group and Purchaser Group. Except as explicitly stated otherwise herein and other than the representations and warranties made
pursuant hereto, all references to “Purchaser” shall be deemed to mean “Purchaser on its own behalf and on behalf of the other members of the
Purchaser Group”, and all references to “Vendor” shall be deemed to mean “Vendor on its own behalf and on behalf of the other members of the
Vendor Group”.

1.4  Headings. The division of this Agreement into Sections and the insertion of headings are for convenience of reference only and will not affect the
construction or interpretation of this Agreement. Unless something in the subject matter or context is inconsistent therewith, references herein to
Sections are to Sections of this Agreement. The terms “this Agreement”, “hereof”, “hereunder” and similar expressions refer to this Agreement and
not to any particular Section or other portion hereof and include any agreement supplemental hereto.

1.5 Extended Meanings. In this Agreement, (i) words importing any gender will include all genders, (ii) words importing the singular will include the

plural and vice versa, and (iii) the words “include”, “includes”, and “including”, shall be deemed to be followed by the words “without limitation” or
“but not limited to” or words of similar import.

1.6  Construction. The parties agree that this Agreement is the product of negotiation between sophisticated Persons, each of whom was represented
by counsel, and each of whom had an opportunity to participate in, and did participate in, the drafting of the provisions of this Agreement.

1.7  References to Statutes. Unless otherwise expressly provided herein, any agreement, plan, instrument, or statute defined or referred to herein, or
in any agreement or instrument that is referred to herein, means such agreement, plan, instrument, or statute as may be from time to time
amended, modified or supplemented, including: (i) in the case of agreements, plans or instruments, by waiver or consent, and (ii) in the case of
statutes, by succession of comparable successor statutes up to the relevant date.

1.8 Accounting Principles. Wherever in this Agreement reference is made to a calculation to be made or an action to be taken in accordance with
“GAAP”, such reference will be deemed to be to United States generally accepted accounting principles, as applied on a consistent basis and
applicable as at the date on which such calculation or action is made or taken or required to be made or taken in accordance with GAAP.

1.9  Currency. All references to currency herein are to United States dollars ($).
1.10 Schedules and Transaction Packet. The following are the Schedules and Exhibits to the Transaction Packet:

Schedule A - Definitions

Schedule B - NTA lllustrative Example

Schedule C - Named Accounts

Schedule D - Representations & Warranties of the Vendor Group

Schedule 2.2(l) - Specified Contracts

Exhibit 1 - Disclosure Letter

Exhibit 2 - Asset Distribution Matrix

Exhibit 3 - Indemnified Matters

Exhibit 4 - Offered Personnel

Exhibit 5 - Financial Statements

Exhibit 6 - Form of Local Asset Purchase Agreements
Exhibit 7 - Existing Employee Benefits Entitlements
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2. SALE AND PURCHASE

2.1 Purchase and Sale of Assets. Upon and subject to the terms and conditions hereof, the Vendor Group hereby sells, assigns and transfers (or shall
procure that the relevant members of its Group, to the extent such entities hold Assets, sell, assign and transfer) to the member of the Purchaser
Group as set forth in Exhibit 2 of the Transaction Packet, free and clear of all Liens (other than Permitted Liens, except for the Subsidiary Shares),
and the Purchaser Group hereby purchases, the following assets (collectively, the “Assets”, which, for the avoidance of doubt, shall exclude any and
all Excluded Assets):

(a)
(b)

(d
(e)

®)
(h)

(®

()

(k)

o

(m)
(n)
(o)

(P

Intellectual Property - the Software and all Intellectual Property;

Fixed Assets - all (i) fixed assets located in the Offices, (ii) fixed assets listed in Section 2.1(b) of the Disclosure Letter, and (iii) transferable
fixed assets used exclusively by Employees in the operation of the Purchased Business;

Working Capital Assets - all (i) work-in-process, (ii) prepaid expenses associated with the Contracts, Office Leases, and Subsidiaries’
insurance policies, and (iii) accounts receivable related to the Purchased Business;

Contracts - all right, title and interest of the Vendor Group in, to and under all of the Contracts;

OfficeLeases - all right, title and interest of the Vendor Group in, to and under the Office Leases; provided, however, that the Vendor Group
shall not transfer and assign the lease for the seventh floor of the premises located at Subramanya Arcade, Tower B, No. 12, Bannerghatta
Road, Bangalore;

Records - all books, records or files relating exclusively to the Purchased Business including, without limitation all financial, production,
personnel, sales, and customer records (except to the extent any of the foregoing are Excluded Assets);

Benefit Plans - all Benefit Plans maintained exclusively by the Subsidiaries and all rights thereunder;

Governmental, Professional, and Trade Registrations and Certifications - all certifications, franchises, approvals, permits, licenses,
orders, registrations, certificates, and other similar rights obtained from any Governmental Authority or professional authority or trade
organization and all pending applications therefor relating to the Purchased Business or the Assets, if any;

Warranty Rights - the full benefit of all representations, warranties, guarantees, indemnities, undertakings, certificates, covenants,
agreements and the like and all security therefore received by the Vendor Group from the purchase or other acquisition of any part of the
Assets;

Claims - all rights of the Vendor Group in and to any claims, choses in actions, causes of action and judgments relating to the Purchased
Business and to the Assets;

Non-Compete Benefits - all rights of the Vendor Group under any non-compete agreements that relate to the Purchased Business and all
rights of the Subsidiaries under any non-compete agreements that relate to the Purchased Business, provided that the Purchaser Group shall
only acquire the right to enforce such non-compete agreements in respect of the Purchased Business;

Other Rights - any other rights of the Vendor Group related to the Purchased Business or the Assets, except to the extent any of the
foregoing constitute Excluded Assets;

Goodwill - all goodwill and the going concern value of the Purchased Business;
Subsidiary Shares - all equity ownership in and to the Subsidiaries, including, for certainty, all cash held by the Subsidiaries;

subject to Section 4.3(b), all refundable Taxes (or amounts credited against current cash Taxes otherwise due and payable in lieu of a refund)
and interest thereon refundable to the Purchaser Group or the Subsidiaries on account of the Purchased Business in respect of any Post-
Closing Tax period (“Purchaser Refundable Taxes"); and

Tangible Assets - to the extent not already addressed in the foregoing, the Tangible Assets.

2.2 Excluded Assets. From and after the Closing Date, the Vendor Group shall retain all right, title and interest in and to, and there shall be excluded
from the purchase and sale, conveyance, assignment, or transfer to the Purchaser Group hereunder, and the Assets shall exclude the following
(collectively, the “Excluded Assets"):

(@) subject to Section 4.3(b), all refundable Taxes (or amounts credited against current cash Taxes otherwise due and payable in lieu of a refund)
and interest thereon refundable to the Vendor Group or the Subsidiaries on account of the Purchased Business in respect of any Pre-Closing
Tax Period (“Wendor Refundable Taxes");
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(b)

(©
(d

(e)

(4]

(h)
@i
0
(k)
o

(m)

the corporate seals, organizational documents, minute books or other records relating to the organization as a legal entity of the Vendor
Group or any other Person other than the Subsidiaries;

all outstanding equity interests in the Vendor Group, other than the equity interests of the Subsidiaries;

all financial statements, Tax returns and other Tax records and related information of the Vendor or any other Person other than the
Subsidiaries;

any fixed assets other than those set forth on Section 2.1(b) of the Disclosure Letter;

all rights of the Vendor Group in respect of any employment or contractor agreement other than employment agreements made with
Transferred Personnel;

other than as may be agreed in writing by the parties pursuant to the Transition Services Agreement, all employee benefit plans and assets
attributable thereto;

all Benefit Plans maintained by the Vendor Group and all rights thereunder;

all insurance policies owned and maintained by the Vendor Group and all rights thereunder;
the Retained Business;

the Retained Software and all Retained Intellectual Property;

all contracts of the Vendor Group that are not Contracts, including the Specified Contracts; and

all claims of the Vendor Group against third parties related to the above assets, whether choate or inchoate, known, or unknown, contingent
or non-contingent.

2.3 Assumed Liabilities.

(@) Except as otherwise expressly provided herein, the Purchaser Group will only assume:

(i) all obligations and liabilities of the Vendor Group under the Contracts which are not the result of or caused by any breach or default
of the Vendor Group thereunder on or before the Time of Closing;

(i) all obligations and liabilities with respect to the Subsidiaries arising out of or related to the Purchaser Group’s ownership or operation
of the Subsidiaries from and after the Time of Closing;

(iii)  all liabilities related to the Transferred Personnel, including any potential severance or termination payments as well as any holiday
pay, vacation accruals, and pension or benefits accruals, in each case to the extent payable from and after the Closing Date (including
any double-trigger payments triggered as a result of the Purchaser Group's termination of any Transferred Personnel);

(iv)  the Accrued Performance Bonuses;

(v) all obligations and liabilities of the Vendor Group under the Office Leases which are not the result of or caused by any breach or
default of the Vendor and/or Vendor Group thereunder on or before the Time of Closing;

(vi)  all Transaction Expenses specifically set forth under the “Amount Assumed” column header on the flow of funds approved by the
Purchaser and Vendor in connection with Closing (the “Assumed Transaction Expenses”);

(vii)  all Indebtedness of the Purchased Business specifically set forth under the “Amount Assumed” column header on the flow of funds
approved by the Purchaser and Vendor in connection with Closing (the “Assumed Indebtedness”);

(viii)  all obligations and liabilities under the Benefit Plans referenced in Section 2.1(g) that arise following the Time of Closing;

(ix)  to the extent not already addressed in the foregoing, the Tangible Liabilities; and

(x) all other liabilities and obligations arising out of or related to the Purchaser Group’s ownership or operation of the Assets from and
after the Time of Closing, including all accrued liabilities in the normal course of business of the Purchased Business from and after
the Time of Closing.

(b) Other than as set forth herein, the Purchaser Group shall only be responsible for liabilities and obligations arising out of or based upon the

Purchaser Group's ownership of the Assets and operation of the Purchased Business from and after the Time of Closing.
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2.4

2.5

2.6

Excluded Liabilities. Except as set out in Section 2.3 above, the Purchaser Group does not assume and will not be liable for any obligations or
liabilities of the Vendor Group whatsoever including, without limiting the generality of the foregoing:

(@) any liabilities and obligations (including Claims) arising out of or based upon the Vendor Group's ownership of the Assets or operation of the
Purchased Business and/or Subsidiaries, relating to the period up to the Time of Closing other than the Assumed Liabilities (whether or not
arising prior to or following the Time of Closing);

(b) any Indebtedness of the Vendor Group (other than the Assumed Indebtedness);

(c) any single-trigger or lump sum transaction bonuses or retention bonuses payable to Transferred Personnel;

(d) the Excluded Tangible Liabilities;

(e) any obligations or liabilities arising at any time in respect of any employees or contractors other than the Transferred Personnel;
(f) any obligations or liabilities arising at any time in respect of any real property leases or sub-leases other than the Office Leases;

(8) all Taxes that may be or become payable by the Vendor's Group with respect to a Pre-Closing Tax Period, including: (i) any Tax liability of the
Vendor's Group; (i) any Taxes resulting from or arising as a consequence of the sale by the Vendor Group to the Purchaser Group of the
Assets herein contemplated (other than any Transfer Taxes required to be borne by Purchaser (on behalf of the Purchaser Group) pursuant
to Section 7.2 hereof); and (iii) any Taxes of the Subsidiaries that may be or become payable by the Subsidiaries with respect to any Pre-
Closing Tax Period;

(h) any liabilities of the Vendor's Group arising or incurred in connection with the negotiation, preparation, investigation and performance of
this Agreement and the other Transaction Documents and the transactions contemplated hereby and thereby;

(i) any liabilities relating to or arising out of the Excluded Assets (which, for the avoidance of doubt, shall exclude any costs, expenses, or any
other liabilities arising under the Transition Services Agreement (whether in connection with the performance of such Transition Services
Agreement or pursuant to the terms of the Transition Services Agreement)); or

() any Claims, liabilities or other obligations of the Vendor Group not directly related to or associated with the Purchased Business;

provided, however, that all Taxes attributable to the ownership or operation of the Assets (including, for the avoidance of doubt, the Subsidiaries) or
the Purchased Business

during any Post-Closing Tax Period (excluding income or capital gains taxes from the sale of Assets or Purchased Business pursuant to this
Agreement) are the responsibility of the Purchaser Group. For the purposes of this Agreement, ad valorem taxes, property taxes and other Taxes
attributable to the ownership or operation of the Assets or the Purchased Business shall be prorated based on the percentage of the assessment
period occurring before the Closing Date, and the portion allocable to any Post-Closing Tax Periods shall be for the account of the Purchaser Group.

Purchase Price and Allocation Thereof. The aggregate purchase price payable by the Purchaser Group to the Vendor Group for the Assets (such
amount being hereinafter referred to as the “Purchase Price”) will not exceed $41,800,000, subject to any adjustments under Section 2.6(b) (which,
for clarity, could cause the Purchase Price to exceed $41,800,000). The Vendor and Purchaser hereby agree to allocate the Purchase Price and
Assumed Liabilities (plus other relevant items), as adjusted in accordance with the terms hereof, among the Assets for all purposes (including Tax
and financial accounting) in accordance with the principles of Section 1060 of the Internal Revenue Code. The Purchaser shall deliver a purchase
price allocation by the date that is 120 days following the Closing Date (the “Purchase Price Allocation”). Vendor shall identify any objections to
the Purchase Price Allocation no later than thirty (30) days after the receipt thereof, and if the Vendor does not deliver any such written objection
within such thirty (30) day period, the Vendor will be deemed to have agreed with the Purchase Price Allocation. Purchaser and Vendor will
negotiate in good faith in an attempt to resolve any such dispute for a period of fifteen (15) days following delivery of any objection by the Vendor,
and if Purchaser and Vendor are unable to resolve such disputes with such fifteen (15) day period (unless such period is extended by mutual
agreement of the Vendor and the Purchaser), the parties will submit such dispute to the Reviewing Accountant with instructions to resolve any such
dispute within thirty (30) days of the Reviewing Accountant's engagement and full provision of supporting materials. The determination of the
Reviewing Accountant will be final and binding on Purchaser and Vendor, each of whom shall bear the fees and expenses of the Reviewing
Accountant equally. The Purchaser Group and Vendor Group shall file all Tax returns and elections required or desirable under Applicable Laws in a
manner consistent with the Purchase Price Allocation (as finally determined in accordance with this Section 2.5), including IRS Form 8594 and any
comparable form required under state, local or non-U.S. Applicable Law. Neither the Vendor Group nor Purchaser Group shall take a contrary
position with respect to such allocation in any Tax proceeding, audit, investigation, assessment, reassessment objection or appeal, unless otherwise
required by a “determination” within the meaning of Section 1313(a) of the Internal Revenue Code (or any corresponding or similar provision of
state, local or non-U.S. Applicable Law).

Payment of Purchase Price. The Purchase Price will be payable as follows:

(a) $31,300,000, /ess (i) the Required Operating Cash Deficit Adjustment, if any, /ess (ii) 50% of the Transfer Taxes Estimate, /ess (iii) the Assumed
Transaction Expenses, and less (iv) Assumed Indebtedness, will be paid by the Purchaser to the Vendor by wire transfer on the Closing Date
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(b)

(d

(the “Closing Date Payment”);

the amount (if any) paid to Vendor from the NTA Holdback plus the amounts (if any) paid by the Purchaser to the Vendor, in each case
pursuant to the terms of Section 2.7 and Section 2.8;

an amount up to a maximum of $3,000,000 (the “FY23 Holdback"”) will be paid by the Purchaser to the Vendor pursuant to the terms of
Section 2.9; and

an amount (if any) of $300,000 (the “US Sales Tax Holdback") will be paid by the Purchaser to the Vendor pursuant to the terms of Section
2.10.

2.7 Preliminary NTA Adjustment

(@)

(b)

No later than 30days following the end of the Preliminary Holdback Period, the Purchaser shall deliver to the Vendor a written statement
setting forth (with supporting detail regarding the calculation) the value of the NTA Amount as at the Time of Closing, calculated in
accordance with Schedule B and otherwise in accordance with GAAP (the “Preliminary NTA Amount”). The Vendor shall then have 30 days
following receipt of the calculation of the Preliminary NTA Amount from the Purchaser to review such information (the
“PreliminaryNTAReview Period"). If the Vendor desires to dispute the Preliminary NTA Amount as calculated by the Purchaser, the Vendor
shall do so by delivering written notice of such dispute to the Purchaser prior to the expiry of the Preliminary NTA Review Period. If the
Vendor has not delivered written notice to the Purchaser before the expiry of the Preliminary NTA Review Period, the Preliminary NTA
Amount as calculated by the Purchaser will be deemed to be final and binding on the Purchaser Group and Vendor Group as of that date. If a
notice of dispute has been delivered, such notice shall set forth in reasonable detail the Vendor’'s alternative calculation of the Preliminary
NTA Amount and an explanation of each variance; and the parties will work together in good faith to resolve any anticipated disputes during
the Preliminary NTA Review Period (or such longer period as they may mutually agree in writing). If the Vendor and the Purchaser are not
able to agree upon a resolution of any dispute within 30 days following the Preliminary NTA Review Period (or longer agreed period), then
any such dispute shall be resolved by an independent accounting firm (the “Reviewing Accountant”) selected jointly by the Vendor and the
Purchaser. Each party shall provide to the Reviewing Accountant reasonable access to the books and records reasonably related to the
calculation of the Preliminary NTA Amount and shall work cooperatively to verify the information set forth therein. The Reviewing
Accountant shall be instructed to resolve any matters in dispute as promptly as practicable, but in no event more than 60 days after
submission. The fees of the Reviewing Accountant will be borne equally by the Vendor (on the one hand) and the Purchaser (on the other
hand). The Reviewing Accountant will act as an expert and not as an arbitrator and shall make its determination of the dispute based solely
on the written submissions of the Purchaser and the Vendor. With respect to each disputed line item, the determination of the Reviewing
Accountant shall not be in excess of the higher, nor less than the lower, of the amounts advocated by the Purchaser or the Vendor, as
applicable, in their respective presentations or submissions to the Reviewing Accountant. Notwithstanding the foregoing, the scope of the
disputes to be resolved by the Reviewing Accountant shall be limited to fixing mathematical errors and determining whether any disputed
determination of the Preliminary NTA Amount or any component thereof was properly calculated in accordance with GAAP. The Reviewing
Accountant is not authorized to, and shall not, make any other determination, including (A) any determination with respect to any matter
included in the Purchaser's submission or the Vendor's notice of dispute other than those matters that were properly submitted for
resolution to the Reviewing Accountant, (B) any determination as to the accuracy of the representations and warranties set forth in this
Agreement, or (C) any determination as to compliance by any party with any of their respective covenants in this Agreement (other than
those set forth in this Section 2.7(a)). The Parties acknowledge that the purpose of the process set forth in this Section 2.7(a) is to determine
the correct calculation of the Preliminary NTA Amount, and such process is not intended to permit the introduction of different judgments,
accounting policies, principles, practices, techniques, categorizations, evaluation rules and procedures, methods and bases for the purpose
of determining the Preliminary NTA Amount, and the Reviewing Accountant shall make its determinations in accordance with this purpose.
The determination of the dispute by the Reviewing Accountant shall be resolved in writing fully, finally, and exclusively by the Reviewing
Accountant and shall be final and binding on the Purchaser Group and Vendor Group upon

receipt of such written determination (in the absence of manifest error). The final determination of the Preliminary NTA Amount shall be
deemed to have occurred on the earliest of (x) the date of receipt by Purchaser of a notice of acceptance from the Vendor (or deemed
acceptance upon the expiry of the Preliminary NTA Review Period), (y) the date of the resolution by the parties of any disputes with respect
to the Preliminary NTA Amount (as such resolution is evidenced in a writing), and (z) the date of receipt by the parties of the written
determination of the Reviewing Accountant.

If the Preliminary NTA Amount, as finally determined in accordance with Section 2.7(a) is equal to or greater than the Target NTA (the amount
of the difference between the Preliminary NTA Amount and the Target NTA, being the “PreliminaryNTA Excess") then:

(i) the Purchaser and the Vendor will promptly deliver joint instructions to the Escrow Agent in accordance with the terms of the Escrow
Agreement to pay the NTA Holdback to the Vendor /ess the Vendor's portion of Transfer Taxes payable in connection therewith
pursuant to Section 7.2, without duplication with any Transfer Taxes taken into account in the Transfer Taxes Estimate; and

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 52/92
©2023 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited REFI N ITIV I ‘

without the prior written consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated

companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

(d

(e)

(i) the Purchaser shall pay to the Vendor by wire transfer the amount of the Preliminary NTA Excess, up to a maximum amount not to
exceed $7,200,000, /ess the Vendor's portion of Transfer Taxes payable in connection therewith pursuant to Section 7.2, without
duplication with any Transfer Taxes taken into account in the Transfer Taxes Estimate, within 10 Business Days of such determination
(and there shall be no further liability of Purchaser for such Preliminary NTA Excess).

If the Preliminary NTA Amount, as finally determined in accordance with Section 2.7(a) is less than the Target NTA (the amount of the
difference between the Preliminary NTA Amount and the Target NTA, expressed as a positive number, being the “PreliminaryNTA
Shortfall”) then:

(i) if the Preliminary NTA Shortfall is /ess than the NTA Holdback (the amount of the difference between the Preliminary NTA Shortfall
and the NTA Holdback, expressed as a positive number, being the “Partial Preliminary Release Amount”), then the Purchaser and
the Vendor will promptly deliver joint instructions to the Escrow Agent in accordance with the terms of the Escrow Agreement to pay
the Partial Preliminary Release Amount to the Vendor /ess the Vendor's portion of Transfer Taxes payable in connection therewith
pursuant to Section 7.2, without duplication with any Transfer Taxes taken into account in the Transfer Taxes Estimate; or

(i) if the Preliminary NTA Shortfall is greaterthanor equal to the NTA Holdback, then no payment shall be made from the NTA Holdback
(and there shall be no further liability of Vendor for such Preliminary NTA Shortfall).

For certainty, all amounts used in the final determination of the Preliminary NTA Amount in accordance with Section 2.7(a) are final and
conclusive and shall be included without modification in the calculation of the Final NTA Amount in Section 2.8 below other than with
respect to any amounts relating to the Named Accounts.

Notwithstanding the provisions of Section 2.7, the Purchaser shall be entitled to withhold from any payment required to be made by the
Purchaser pursuant to Section 2.7(b)(ii) an amount in respect of any Claim of the Purchaser in accordance with the provisions of Section 5.4.

2.8  Final NTA Adjustment

@

On the day that is 300days following the Closing Date (the “Final NTA Statement Date"), the Purchaser shall deliver to the Vendor a written
statement setting forth (with supporting detail regarding the calculation) the value of the NTA Amount as of the Time of Closing (updated
only to include any revised values for Named Accounts per Section 2.7(d)), calculated in accordance with Schedule B (subject to) and
otherwise in accordance with GAAP (the “FinalNTA Amount”). The Vendor shall then have 30 days following receipt of the calculation of the
Final NTA Amount from the Purchaser to review such information (the “FinalNTAReview Period”). If the Vendor desires to dispute the Final
NTA Amount as calculated by the Purchaser, the Vendor shall do so by delivering written notice of such dispute to the Purchaser prior to the
expiry of the Final NTA Review Period. If the Vendor has not delivered written notice to the Purchaser before the expiry of the Final NTA
Review Period, the Final NTA Amount as calculated by the Purchaser will be deemed to be final and binding on the Purchaser Group and
Vendor Group as of that date. If a notice of dispute has been delivered, such notice shall set forth in reasonable detail the Vendor's
alternative calculation of the Final NTA Amount and an explanation of each variance; and the parties will work together in good faith to
resolve any anticipated disputes during the Final NTA Review Period (or such longer period as they may mutually agree in writing). If the
Vendor and the Purchaser are not able to agree upon a resolution of any dispute within 30 days following the Final NTA Review Period (or
longer agreed period), then any such dispute shall be resolved by the Reviewing Accountant. Each party shall provide to the Reviewing
Accountant reasonable access to the books and records reasonably related to the calculation of the Final NTA Amount and shall work
cooperatively to verify the information set forth therein. The Reviewing Accountant shall be instructed to resolve any matters in dispute as
promptly as practicable, but in no event more than 60 days after submission. The fees of the Reviewing Accountant will be borne equally by
the Vendor (on the one hand) and the Purchaser (on the other hand). The Reviewing Accountant will act as an expert and not as an arbitrator
and shall make its determination of the dispute based solely on the written submissions of the Purchaser and the Vendor. With respect to
each disputed line item, the determination of the Reviewing Accountant shall not be in excess of the higher, nor less than the lower, of the
amounts advocated by the Purchaser or the Vendor, as applicable, in their respective presentations or submissions to the Reviewing
Accountant. Notwithstanding the foregoing, the scope of the disputes to be resolved by the Reviewing Accountant shall be limited to fixing
mathematical errors and determining whether any disputed determination of the Final NTA Amount or any component thereof was properly
calculated in accordance with GAAP. The Reviewing Accountant is not authorized to, and shall not, make any other determination, including
(A) any determination with respect to any matter included in the Purchaser’'s submission or the Vendor's notice of dispute other than those
matters that were properly submitted for resolution to the Reviewing Accountant, (B) any determination as to the accuracy of the
representations and warranties set forth in this Agreement, or (C) any determination as to compliance by any party with any of their
respective covenants in this Agreement (other than those set forth in this Section 2.8(a)). The Parties acknowledge that the purpose of the
process set forth in this Section 2.8(a) is to determine the correct calculation of the Final NTA Amount, and such process is not intended to
permit the introduction of different judgments, accounting policies, principles, practices, techniques, categorizations, evaluation rules and
procedures, methods and bases for the purpose of determining the Final NTA Amount, and the Reviewing Accountant shall make its
determinations in accordance with this purpose. The determination of the dispute by the Reviewing Accountant shall be resolved in writing
fully, finally, and exclusively by the Reviewing Accountant and shall be final and binding on the Purchaser Group and Vendor Group upon
receipt of such written determination (in the absence of manifest error). The final determination
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(b)

(d)

(e)

of the Final NTA Amount shall be deemed to have occurred on the earliest of (x) the date of receipt by Purchaser of a notice of acceptance
from the Vendor (or deemed acceptance upon the expiry of the Final NTA Review Period), (y) the date of the resolution by the parties of any
disputes with respect to the Final NTA Amount (as such resolution is evidenced in writing), and (z) the date of receipt by the parties of the
written determination of the Reviewing Accountant.

If the Final NTA Amount, as finally determined in accordance with Section 2.8(a), is greater than the Target NTA (the amount of the difference
between the Final NTA Amount and the Target NTA, being the “FinalNTA Excess”) then:

(i) the Purchaser and the Vendor will promptly deliver joint instructions to the Escrow Agent in accordance with the terms of the Escrow
Agreement to pay any remaining NTA Holdback to the Vendor /ess the Vendor's portion of Transfer Taxes payable in connection
therewith pursuant to Section 7.2, without duplication with any Transfer Taxes taken into account in the Transfer Taxes Estimate; and

(i) the Purchaser shall pay to the Vendor by wire transfer the amount of the Final NTA Excess, /ess the amount of any Preliminary NTA
Excess paid pursuant to Section 2.7(b)(ii) and /ess the Vendor's portion of Transfer Taxes payable in connection therewith pursuant to
Section 7.2, without duplication with any Transfer Taxes taken into account in the Transfer Taxes Estimate, up to an aggregate
maximum amount not to exceed $7,200,000, within 10 Business Days of such determination (and there shall be no further liability of
Purchaser for such Final NTA Excess).

If the Final NTA Amount, as finally determined in accordance with Section 2.8(a), is less than the Target NTA (the amount of the difference
between the Final NTA Amount and the Target NTA, expressed as a positive number, being the “FinalNTA Shortfall”) then:

(i) if the Final NTA Shortfall is /ess than the NTA Holdback (the amount of the difference between the Final NTA Shortfall and the NTA
Holdback, expressed as a positive number, being the “Partial Final Release Amount”), then the Purchaser and the Vendor will
promptly deliver joint instructions to the Escrow Agent in accordance with the terms of the Escrow Agreement to pay (A) the Partial
Final Release Amount, /ess any Partial Preliminary Release Amount and /ess the Vendor's portion of Transfer Taxes payable in
connection therewith pursuant to Section 7.2, without duplication with any Transfer Taxes taken into account in the Transfer Taxes
Estimate, to the Vendor; and (B) the remainder of the NTA Holdback to the Purchaser.

(i) if the Final NTA Shortfall is greaterthanor equal to the NTA Holdback, then the Purchaser and the Vendor will promptly deliver joint
instructions to the Escrow Agent in accordance with the terms of the Escrow Agreement to pay the NTA Holdback to the Purchaser
(and there shall be no further liability of Vendor for such Final NTA Shortfall).

Notwithstanding the provisions of Section 2.8, the Purchaser shall be entitled to withhold from any payment required to be made by the
Purchaser pursuant to Section 2.8(b)(ii) an amount in respect of any Claim of the Purchaser in accordance with the provisions of Section 5.4.

The Purchase Price will be adjusted, following final determination of the Final NTA Amount in accordance with Section 2.8(a), to increase the
Purchase Price by (i) the amount, if any, paid to the Vendor from the NTA Holdback; and (ii) the

aggregate amount of payments, if any, paid to the Vendor by the Purchaser pursuant to Section 2.7(b)(ii) and Section 2.8(b)(ii).

2.9 FY23 Holdback.

(@)

No later than 60 days after the fiscal year 2023 accounts are finalized for the Purchased Business, the Purchaser shall deliver to the Vendor a
written statement setting forth (with supporting detail regarding the calculation) the value of the FY23 Gross Revenue, calculated in
accordance with GAAP (“FY23 Revenue Statement”). The Vendor shall then have 30 days following receipt of the FY23 Revenue Statement
from the Purchaser to review such information (the “FY23Review Period"). If the Vendor desires to dispute the FY23 Revenue Statement as
calculated by the Purchaser, the Vendor shall do so by delivering written notice of such dispute to the Purchaser prior to the end of the FY23
Review Period. If the Vendor has not delivered written notice to the Purchaser before the expiry of the FY23 Review Period, the FY23
Revenue Statement as calculated by the Purchaser will be deemed to be final and binding on the parties as of that date. If a notice of dispute
has been delivered, such notice shall set forth in reasonable detail the Vendor's alternative calculation of the FY23 Revenue Statement and an
explanation of each variance; and the parties will work together in good faith to resolve any anticipated disputes during the FY23 Review
Period (or such longer period as they may mutually agree in writing). If the Vendor and the Purchaser are not able to agree upon a resolution
of any dispute within 30 days following the FY23 Review Period (or longer agreed period), then any such dispute shall be resolved by the
Reviewing Account selected jointly by the Vendor and the Purchaser. Each party shall provide to the Reviewing Accountant reasonable access
to the books and records reasonably related to the calculation of the FY23 Revenue Statement, and shall work cooperatively to verify the
information set forth therein. The Reviewing Accountant shall be instructed to resolve any matters in dispute as promptly as practicable, but
in no event more than 60 days after submission. The fees of the Reviewing Accountant will be borne equally by the Vendor (on the one
hand) and the Purchaser (on the other hand). The Reviewing Accountant will act as an expert and not as an arbitrator and shall make its
determination of the dispute based solely on the written submissions of the Purchaser and the Vendor. With respect to each disputed line
item, the determination of the Reviewing Accountant shall not be in excess of the higher, nor less than the lower, of the amounts advocated
by the Purchaser or the Vendor, as applicable, in their respective presentations or submissions to the Reviewing Accountant.
Notwithstanding the foregoing, the scope of the disputes to be resolved by the Reviewing Accountant shall be limited to fixing mathematical
errors and determining whether any disputed determination of the FY23 Gross Revenue or any component thereof was properly calculated
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(b)

©

(d)

(e)

in accordance with GAAP. The Reviewing Accountant is not authorized to, and shall not, make any other determination, including (A) any
determination with respect to any matter included in the Purchaser’s submission or the Vendor’'s notice of dispute other than those matters
that were properly submitted for resolution to the Reviewing Accountant, (B) any determination as to the accuracy of the representations
and warranties set forth in this Agreement, or (C) any determination as to compliance by any party with any of their respective covenants in
this Agreement (other than those set forth in this Section 2.9(a)). The Parties acknowledge that the purpose of the process set forth in this
Section 2.9(a) is to determine the correct calculation of the FY23 Gross Revenue, and such process is not intended to permit the introduction
of different judgments, accounting policies, principles, practices, techniques, categorizations, evaluation rules and procedures, methods and
bases for the purpose of determining the FY23 Gross Revenue, and the Reviewing Accountant shall make its determinations in accordance
with this purpose. The determination of the dispute by the Reviewing Accountant shall be resolved in writing fully, finally, and exclusively by
the Reviewing Accountant and

shall be final and binding on the Purchaser Group and Vendor Group upon receipt of such written determination (in the absence of manifest
error). The final determination of the FY23 Revenue Statement shall be deemed to have occurred on the earliest of (x) the date of receipt by
Purchaser of a notice of acceptance from the Vendor (or deemed acceptance upon the expiry of the FY23 Review Period), (y) the date of the
resolution by the parties of any disputes with respect to the FY23 Gross Revenue (as such resolution is evidenced in a writing), and (z) the
date of receipt by the parties of the written determination of the Reviewing Accountant.

If the FY23 Gross Revenue, as finally determined in accordance with Section 2.9(a), is equal to or greater than $74,000,000, then the
Purchaser shall pay to the Vendor by wire transfer, within 10 Business Days of such determination the following amount (the “FY23
Holdback Payment”):

(i) $1,000,000 if the FY23 Gross Revenue is equal to or greater than $74,000,000 but less than $76,000,000;
(i) $2,000,000 if the FY23 Gross Revenue is equal to or greater than $76,000,000 but less than $77,800,000; or
(iii) $3,000,000 if the FY23 Gross Revenue is equal to or greater than $77,800,000,

in each case, /ess the Vendor's portion of Transfer Taxes payable in connection therewith pursuant to Section 7.2, without duplication
with any Transfer Taxes taken into account in the Transfer Taxes Estimate.

For certainty, if the FY23 Gross Revenue is less than $74,000,000, the Purchaser shall retain the entire FY23 Holdback, and no portion
thereof shall be payable to the Vendor.

Notwithstanding the provisions of Section 2.9, the Purchaser shall be entitled to withhold from any payment required to be made by the
Purchaser pursuant to Section 2.9(b) an amount in respect of any Claim of the Purchaser in accordance with the provisions of Section 5.4.

The Purchase Price will be adjusted, following final determination of the FY23 Revenue Statement in accordance with Section 2.9(a), to
increase the Purchase Price by the amount of the FY23 Holdback Payment, if any, paid to the Vendor.

Except with the prior written consent of the Vendor, from the Closing Date until December 31, 2023, the Purchaser shall:

(i) not take any action or refrain from taking any action regarding the operation of the Purchased Business, in either case with the sole or
primary purpose of reducing the amount of the FY23 Gross Revenue or FY23 Holdback Payment;

(ii) not cease to carry on the Purchased Business or a material portion thereof (including as conducted by any Subsidiary), or sell or
dispose of the Purchased Business or all or substantially all of the assets of the Purchased Business or a material portion thereof;

(iii) refrain from terminating any Transferred Personnel conducting the operation of the Purchased Business, except and only in the event
that any such Person commits fraud, gross negligence, gross insubordination, materially breaches the Purchaser's or Subsidiaries’
material employee

policies or their respective employment agreement, or is otherwise terminable for cause pursuant to Applicable Law; provided,
however, that if it is necessary (in the Purchaser’s reasonable discretion) in order to continue operating the Purchased Business in the
ordinary course without material disruption, Purchaser covenants that it shall use its commercially reasonable efforts to replace such
terminated Transferred Personnel; and

(iv) maintain reasonable financial records with respect to the Purchased Business in order to permit the calculation of the FY23 Gross
Revenue and FY23 Holdback Payment,

provided, however, that the Purchaser shall be permitted to transfer the Assets within the Purchaser's Group for corporate and tax planning,
so long as such action is otherwise in compliance with this Section 2.9(f).

2.10 US Sales Tax Holdback
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(a)

(b)

(d

(€)

No later than the date that is 9 months following the Closing Date (the “USSales Tax Deadline”), the Vendor shall deliver a written statement
setting forth the status of voluntary disclosure agreements with each of the states set forth in Section D(rr)(ii) of the Disclosure Letter,
together with all correspondence and proof of payment of Taxes related thereto (the “US Sales Tax StatusStatement”).

The Vendor shall have the option, at its discretion, to extend the US Sales Tax Deadline for up to six successive one-month periods, in each
case by providing written notice of same to the Purchaser in writing no later than 5 Business Days prior to the end of the US Sales Tax
Deadline or extension period, as applicable.

If, on or before the US Sales Tax Deadline (as may be extended pursuant to Section 2.10(b)), the Vendor has provided Purchaser with
reasonable evidence that it has duly filed voluntary disclosures and paid Taxes in connection therewith in each of the Subject States as
reasonably confirmed by the external accountants/auditors of the Vendor in writing (the “US Sales Tax Target”), the Purchaser shall pay the
entirety of the US Sales Tax Holdback to the Vendor /ess the Vendor's portion of Transfer Taxes payable in connection therewith pursuant to
Section 7.2, without duplication with any Transfer Taxes taken into account in the Transfer Taxes Estimate. If the US Sales Tax Target has not
been met by the US Sales Tax Deadline (as may be extended), the Purchaser shall (i) retain the percentage of the US Sales Tax Holdback
which aligns with the percentage of unpaid sales Taxes (by reference to the column titled “BDO Exposure by State” in Section D(rr)(ii) of the
Disclosure Letter) and (ii) pay the remainder of the US Sales Tax Holdback to the Vendor /ess the Vendor's portion of Transfer Taxes payable
in connection therewith pursuant to Section 7.2, without duplication with any Transfer Taxes taken into account in the Transfer Taxes
Estimate.

Notwithstanding the provisions of this Section 2.10, the Purchaser shall be entitled to withhold from any payment required to be made by
the Purchaser pursuant to Section 2.10(c) an amount in respect of any Claim of the Purchaser in accordance with the provisions of Section
541

The Purchase Price will be adjusted to increase the Purchase Price by the amount of the US Sales Tax Holdback, if any, paid to the Vendor.

Purchaser shall not be authorized to recover for any Indemnified Matters pursuant to Section 5.2 amounts which are recovered pursuant to
this Section 2.10.

2.11 Local Asset Purchase Agreements.

(@)

(b)

()

(e)

The sale, transfer, assignment and delivery of certain of the Assets and the assumption of certain of the Assumed Liabilities (or, if agreed by
the Vendor Group and the Purchaser, transfer of the related portion of the Purchased Business as a going concern, as the case may be) may
be effected pursuant to local asset purchase agreements (each, a “Local Asset Purchase Agreement”) that may be entered into by any of
the Local Vendors, as local vendor, and any of the Local Purchasers, as local purchaser, in each case as agreed by the Vendor Group and the
Purchaser. Each Local Asset Purchase Agreement shall be substantially in a form attached as Exhibit 6 of the Transaction Packet. The Parties
intend that each Local Asset Purchase Agreement will be consistent with the principles underlying the corresponding provisions of this
Agreement, and provided further that the parties acknowledge that such Local Asset Purchase Agreements are intended to only include that
which cannot reasonably be accomplished via this Agreement based on the knowledge of the Vendor Group and the Purchaser as at the date
of this Agreement, for reasonable Tax or accounting reasons, or as is otherwise required or desirable under Applicable Law.

In the event that the Local Purchase Price must be paid at the local level by a Local Purchaser to the relevant Local Vendor pursuant to
applicable law, or for reasonable Tax or accounting reasons, then the Local Purchaser shall make such payment to such Local Vendor within
ten (10) Business Days of the Closing Date, unless otherwise agreed pursuant to the relevant Local Asset Purchase Agreement. The Vendor
Group shall pay the equivalent amount to the Purchaser within five (5) Business Days after such Local Vendor receives the Local Purchase
Price. The parties hereto agree that any Local Purchase Price paid by a Local Purchaser shall constitute a reduction (on a dollar for dollar
basis) to the Purchase Price paid by the Purchaser hereunder, such that the total purchase price for the Purchased Business globally remains
constant.

Following execution of this Agreement, the Vendor Group and the Purchaser shall work together to agree on the identities of the Local
Purchasers and Local Vendors taking into account the Tax considerations of the Purchaser's Group, the Vendor Group and relevant
employment law and employee relations considerations and compliance requirements of the Vendor Group, in each case, as applied in the
ordinary course of that Group's business and operations.

The Purchaser and Vendor Group shall cause each member of its respective Group not to bring any claim against the other party or any
member of its Group under any Local Asset Purchase Agreement, but for the avoidance of doubt this shall not restrict or limit the Purchaser
or the Vendor Group from bringing a claim against the other for breach of clause Section 2.11(e).

The Vendor Group shall cause each Local Vendor and the Purchaser shall cause each Local Purchaser to enter into and comply with each
Local Asset Purchase Agreement in accordance with its terms and the Vendor and the Purchaser shall be responsible for any non-
compliance by the relevant Local Vendor and Local Purchaser.

) Each party shall not, and shall cause each member of its respective Group not to, bring any Claim under any Local Asset Purchase
Agreement (and shall keep all other parties harmless with respect to any such claim or actions), except as otherwise permitted under this
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2.12

Agreement.

(8 Subject to Section 2.11(f), the Vendor Group and the Purchaser shall also procure that no Local Vendor or Local Purchaser will challenge the
enforcement

of a court order issued by a court of competent jurisdiction in the State of Delaware, United States.

Withholding. The Purchaser shall be entitled to deduct and withhold from any payments hereunder (or under any Local Asset Purchase
Agreement) such amounts as are required to be deducted or withheld pursuant to Applicable Laws concerning Taxes arising from the occurrence of
the Closing, provided that, prior to so deducting or withholding, the Purchaser shall reasonably cooperate with the Vendor to obtain an available
exemption or reduction of such withheld amounts, as applicable. Any amounts withheld shall be timely paid to the appropriate Governmental
Authority and shall be treated for all purposes of this Agreement as having been paid to the Vendor.

3. REPRESENTATIONS AND WARRANTIES
3.1  Vendor Group Representations and Warranties. As a material inducement for Purchaser to enter into this Agreement and consummate the

transactions contemplated hereby, each member of the Vendor Group hereby represents and warrants to Purchaser as set forth on Schedule D

attached hereto. For the purposes of Schedule D, “Wendor Group” shall mean, collectively, the Vendor Group (as it is defined above) and the

Subsidiaries. All representations and warranties of the Vendor Group are made subject to and qualified by the exceptions noted in the disclosure

letter delivered by the Vendor Group to Purchaser concurrently with this Agreement.

3.2  Purchaser’s Representations and Warranties. Each member of the Purchaser Group represents and warrants to the Vendor Group that:

(@) it is a corporation duly incorporated, organized, and subsisting under the laws of its jurisdiction of incorporation;

(b) it has good and sufficient power, authority and right to enter into and deliver this Agreement and to complete the transactions to be
completed by it contemplated hereunder, and the execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated under this Agreement have been duly and validly authorized and approved by all necessary corporate action;

(c) this Agreement and all other agreements, documents, and instruments to be executed by it hereunder constitute a valid and legally binding
obligation, enforceable against it in accordance with its terms subject to applicable bankruptcy and insolvency laws and to equitable
remedies generally; and

(d) neither the entering into nor the delivery of this Agreement or the Transaction Documents to which it is a party, nor the completion of the
transactions contemplated hereby or thereby, by it will result in the violation of any of the provisions of its Constating Documents or by-
laws, any Applicable Law, or any judgement, order, writ, injunction, or decree of any Governmental Authority.

4. COVENANTS
4.1 Assignment of Contracts.

(@) The Vendor Group shall use commercially reasonable efforts to transfer, assign, or novate (or procure the assignment, transfer, or novation)
to the Purchaser Group or Local Purchaser (as applicable) any Contracts (except those Contracts to which a Subsidiary is a party and which
shall automatically transfer to the Purchaser without further action upon the Closing), with effect from the Time of Closing.

(b) If there are any consents or approvals required to be obtained under any Contracts in order to transfer, assign, or novate the Vendor Group's
interest in such Contracts to the Purchaser Group or Local Purchaser (as applicable), or any Contracts that require consent as a result of a
change of control of any Subsidiary, and such consents or approvals have not yet been obtained (or otherwise are not in full force and effect)
as of the Closing Date, in the case of each Contract as to which such consent or approval was not obtained (or otherwise are not in full force
and effect) (each, a “Pending Contract”), each such Pending Contract shall not be legally assigned to the Purchaser Group at the Closing
Date, provided however, that the parties shall use their respective commercially reasonable efforts, and cooperate with each other, to obtain
the consent or approval relating to each Pending Contract as quickly as practicable following the Closing Date.

(c) Prior to the obtaining of consent or approval for any Pending Contract, the parties shall cooperate with each other, as further described in
the Transition Services Agreement, in any reasonable and lawful arrangements designed to confirm that (i) the Purchaser Group or Local
Purchaser (as applicable) shall receive all benefits of use of any and all Pending Contracts for their respective terms (or any right or benefit
arising thereunder, including the enforcement for the benefit of the Purchaser Group of any and all rights of the Vendor Group against a
third party thereunder); and (ii) the Purchaser Group or Local Purchaser (as applicable) shall assume all obligations under such Pending
Contract from and after the Closing Date.

(d) When a consent or approval for the sale, assignment, novation, assumption, transfer, conveyance, and delivery of a Pending Contract is
obtained, the Vendor shall promptly notify the Purchaser and such Pending Contract shall be assigned, novated, transferred, conveyed, and
delivered to the Purchaser Group or Local Purchaser (as applicable) as of the effective date of such consent or approval.
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(e)

For any Pending Contracts which have not been transferred, assigned, or novated to the Purchaser Group or Local Purchaser (as applicable)
with effect from the Time of Closing, the parties agree to manage such agreements as set out in the Transition Services Agreement until such
Pending Contract is assigned, novated, transferred, conveyed, and delivered to the Purchaser Group or Local Purchaser (as applicable).

4.2 Employees and Contractors.

(@)

(b)

(d)

(x) Except with respect to those Transferred Personnel automatically transferred to the Purchaser Group by operation of Applicable Law or
by virtue of the Purchaser acquiring the Subsidiaries as set forth on Exhibit 4A of the Transaction Packet, the Purchaser will, as soon as
reasonably practicable following the Closing make offers of employment/engagement to the Employees and Contractors set forth in Exhibit
4B of the Transaction Packet (collectively, the “Offered Personnel”). Such offers will be effective upon the later of the Closing Date or the
date of acceptance by the Offered Personnel.

With respect to Transferred Employees, the Purchaser shall recognize the prior service with the Vendor Group of each of the Transferred
Employees for purposes of eligibility and accrual of vacation and paid time off benefits and for any other purposes required under
Applicable Law. Notwithstanding anything in this Section 4.5 to the contrary, this Section 4.5 shall not operate to (i) duplicate any benefit
provided to any Transferred Personnel or to fund any such benéefit, (ii) require the Purchaser to continue to maintain any benefit plan in
effect following the Closing for Purchaser's employees, including the Transferred Personnel, (iii) be construed to mean the employment of
the Transferred Personnel is not terminable by the Purchaser at will at any time, with or without cause, for any

reason or no reason or (iv) amend any ERISA plan or create any third party rights of causes of action for any person.

From the Time of Closing until the effective time of the Local Asset Purchase Agreement to be entered into between Synchronoss
Technologies India Pvt Ltd. and a member of the Purchaser Group (at which such time a member of the Purchaser Group shall make offers
of employment or engagement to all Indian Personnel), the Indian Personnel shall remain employees of Synchronoss Technologies India Pvt
Ltd. and shall continue to receive all compensation and benefits provided to such Indian Personnel as of the date of this Agreement, the
costs of which shall be borne and paid for by Purchaser pursuant to the Transition Services Agreement. The offers of employment or
engagement with the Purchaser Group for the (i) Indian Personnel and (ii) the Offered Personnel residing in the United States, whose
continuing employment/engagement with the Purchaser is governed pursuant to the terms of the Transition Service Agreement and who
will receive offers of employment or engagement with the Purchaser pursuant to Section 4.2(a), shall include a base salary or wage rate for
such Indian Personnel and Offered Personnel that is no less favorable than the base salary or wage rate provided to such Indian Personnel
and Offered Personnel as of the date of this Agreement. Additionally, the Purchaser Group covenants to use commercially reasonable efforts
to provide such Indian Personnel and Offered Personnel with health, welfare, dental, vision and similar benefits commensurate with those
provided to such individuals as set forth on the unblinded employee census delivered by the Vendor to the Purchaser on the Closing and as
detailed on Exhibit 7 attached hereto. For the avoidance of doubt, “benefits” for the purposes of the preceding sentence shall not include
commissions plans, bonus plans, equity or stock-based compensation plans, incentive or other contingent compensation plans or benefits.

As promptly as reasonably practicable following December 31, 2023, and in no event later than the end of the Preliminary Holdback
Period,the Vendor will deliver to Purchaser a statement (the “Accrued PerformanceBonus Notice”) that provides for the aggregate amount
of the Vendor's liability with respect to the Transferred Employees’ annual bonuses under the Vendor's 2023 bonus program accrued
through the Closing Date (each, an “Accrued PerformanceBonus”, and together, the “Accrued PerformanceBonuses”), with each such
Accrued Performance Bonus to be determined by the Vendor in its sole discretion (it being_understood that the amount of the Accrued
Performance Bonuses shall be calculated in accordance with and subject to Vendor's pre-existing metrics and achievement criteria). Provided
that each such Accrued Performance Bonus was accounted for as a Tangible Liability, Purchaser will pay the Accrued Performance Bonuses
(less deductions and withholdings in accordance with Applicable Laws) to the Transferred Employees within 30 days of Purchaser’s receipt of
the Accrued Performance Bonus Notice. If the actual amount of Vendor's aggregate liability for the Accrued Performance Bonuses (as
stipulated in the Accrued Performance Bonus Notice) is less than the amount for which the Vendor accrued in the Vendor's calculation of
Tangible Liabilities in respect of the Accrued Performance Bonuses, then such lower amount of liability for the Accrued Performance
Bonuses shall be used for the purposes of calculating the Preliminary NTA Amount and Final NTA Amount (as described in Section 2.7 and
Section 2.8 hereof). If the actual amount of the Vendor's aggregate liability for the Accrued Performance Bonuses (as stipulated in the
Accrued Performance Bonus Notice) is greater than the amount for which Vendor accrued in the Vendor's calculation of Tangible Liabilities in
respect of the Accrued Performance Bonuses, the Purchaser shall pay the Accrued Performance Bonuses and include such higher amount of
liability for the Accrued Performance Bonuses for the purposes of calculating the Preliminary NTA Amount and Final NTA Amount (as
described in Section 2.7 and Section 2.8 hereof), provided, that the incremental amount of liability does not result in a Preliminary NTA
Shortfall or Final NTA Shortfall that is

not capable of being fully satisfied from the NTA Holdback Amount and solely in the event that the conditions in this proviso are unable to
be satisfied, then Purchaser may reduce the Accrued Performance Bonuses payable to each Transferred Employee on a pro rata basis in
such aggregate amount as is needed for such conditions to be satisfied. For the avoidance of doubt, the Purchaser shall be entitled to rely on
the calculation of the Accrued Performance Bonuses set forth in the Accrued Performance Bonus Notice, without further investigation or
verification, and under no circumstances shall the Purchaser be liable for errors or omissions in calculating or allocating such Accrued
Performance Bonuses or any Claims related thereto.
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(e) The Purchaser's obligation under this Section 4.2 is solely to make offers of employment or engagement and pay Transferred Personnel any
Accrued Performance Bonuses with respect to Transferred Employees as set out in this Section 4.2. The Purchaser will have no obligation
with respect to any Offered Personnel who refuse those offers, regardless of the reason for refusal. The Vendor Group will render all
reasonable assistance to encourage Offered Personnel to accept the offers of employment or engagement in accordance with their terms
and conditions.

() Subject to Section 5.2(c), the parties will fully cooperate to ensure that all prior consultation and similar procedures that may be legally
required or desirable in connection with the Purchaser’'s employment or engagement of Transferred Personnel will be implemented.

(8) This Section 4.2 is included for the sole benefit of the parties hereto and their respective transferees and permitted assigns and does not and
shall not create any right in any Person, including any Transferred Personnel, or any other participant in any benefit plan or arrangement
that may be established or maintained by the Purchaser. Nothing contained herein, express or implied, is intended to confer upon any
Person any right to employment, engagement, or continued employment or engagement for any period of time, or any right to a particular
term or condition of employment or engagement.

(h) In the event the Vendor Group is made aware of any Employee-Related Dispute, the Vendor Group covenants and agrees that it shall:

(i) promptly deliver to the Purchaser copies of all correspondence, notices, assessments or other written communications received by
the Vendor Group in respect of any such Employee-Related Dispute;

(ii) refrain from communicating, negotiating, settling, compromising, or remitting payment with respect to an Employee-Related Dispute;

(iii)  refrain from taking any action that would cause or permit the termination of any right to defend or right of appeal in respect of any
Employee-Related Dispute; and

(iv)  delegate full carriage and control of the Employee-Related Dispute to the Purchaser.

(i) The Vendor hereby covenants and agrees to cause its Group, including (without limitation) Synchronoss Technologies India Pvt Ltd., during
the period commencing on the date hereof and ceasing upon the closing of the transactions contemplated by the Indian Local Asset
Purchase Agreement, to:

(i) enter into the Local Asset Purchase Agreement with the Local Purchaser as designated by the Purchaser within five Business Days (or
such longer
period as the Purchaser and Vendor may mutually agree) following the Purchaser’s notice to the Vendor that the Local Purchaser has
been incorporated, registered (as applicable), and otherwise legally authorized to accept the Transferred Personnel in India;

(ii) carry on the portion of the Purchased Business conducted in India, and the management of all current employees and contractors in
India (the “Indian Personnel”) in the ordinary course, consistent with past practice;

(iii) maintain all fixed assets located in India in good working condition, subject to ordinary wear and tear;

(iv)  continue processing payroll with respect to the Indian Personnel in the ordinary course consistent with past practice, including all
necessary deductions, withholdings and remittances and payment of all related Taxes;

(v) advise the Purchaser of any resignations or leaves by Indian Personnel, including all correspondence and identification of the reason
for resignation (if known);

(vi)  comply in all respects with Applicable Laws in relation to the portion of the Purchased Business operating in India and the Indian
Personnel;

(vii)  maintain all insurance policies insuring the Indian Office Lease and Indian Personnel in good standing, and refraining from doing or
permitting to be done anything which would make such policies void or voidable;

(viii)  refrain from commencing, settling, or abandoning any Claim in relation to the Indian Personnel and/or the portion of the Purchased
Business Operating in India;

(ix)  refrain from leveraging the services of the Indian Personnel for business other than the Purchased Business;

(x) notwithstanding Section 4.2(i)(xii)(i), use commercially reasonable efforts to replace any Indian Personnel who resign where such
resignation(s) would negatively impact the ordinary operation of the Purchased Business;

(xi)  refrain from having Synchronoss Technologies India Private Limited purchase any equipment or capital property;
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(xii)  except as required by Applicable Laws, refrain from: (i) hiring, engaging or retaining any new employees or independent contractors
that will support the Purchased Business; (ii) terminating any employees in India that currently support the Purchased Business or
transferring any such employees to any other positions, departments, or members of the Vendor's Group (including the Retained
Business); (iii) increasing remuneration of employees located in India; (iv) taking any action to terminate, cancel, increase or materially
alter the benefits payable to employees or contractors located in India (including granting or modifying any bonus, change of control
or termination arrangements, whether monetary or otherwise); (v) taking any action to terminate, replace, or amend any employment
contract with any employees or contractors in India; (vi) taking any action to institute or amend any employee collective agreement
affecting the employees or contractors in India; or (vii) increase or accelerate the vesting or payment of any pension, retirement

allowance or other similar employee benefit of any employees in India, in each case without the Purchaser’s prior written consent
(not to be unreasonably withheld, conditioned or delayed); and

(xiii) cooperate with the Purchaser in good faith to obtain a new lease or sublease of the seventh floor of the premises located at
Subramanya Arcade, Tower B, No. 12, Bannerghatta Road, Bangalore for the Local Purchaser.

4.3 Payments and Taxes.

(@)

(b)

(d

After the Closing Date, in the event (i) the Vendor Group inadvertently receives monies intended for the Purchased Business, the Vendor
covenants and agrees to remit such funds to the Purchaser forthwith upon receipt; and (ii) the Purchaser inadvertently receives monies that
constitute an Excluded Asset, the Purchaser covenants and agrees to remit such funds to the Vendor Group forthwith upon receipt.

From the Closing Date and for a period of three years thereafter, in the event that (i) Vendor Refundable Taxes are inadvertently received by
the Purchaser, the Purchaser covenants and agrees to remit such funds to the Vendor upon receipt; and (ii) Purchaser Refundable Taxes are
inadvertently received by the Vendor Group, the Vendor covenants and agrees to remit such funds to the Purchaser upon receipt.

Each of Vendor and Purchaser hereby covenants and agrees to cooperate in good faith in order to complete and file all applicable Tax returns
in respect of FY2023 for any Subsidiaries for which there is no deemed year end as of the Closing pursuant to Applicable Laws concerning
Tax; provided, however, that Purchaser shall prepare and file, or cause to be prepared and filed, any Tax returns with respect to the
Subsidiaries that are required to be filed (taking into account any applicable extensions) after the Closing, and at least fifteen (15) days prior
to filing, Purchaser shall provide a copy of any such Tax return that relates to a Pre-Closing Tax Period to Vendor for Vendor's review and
comment (which comments must be provided to the Purchaser within five days of receipt of the copy of the Tax return by Vendor), which
the Purchaser shall consider in good faith.

The parties agree that to the fullest extent permitted under applicable Law, (i) all Transaction Expenses shall be treated as paid or accrued on
or before the Closing and as deductible in a Tax period (or portion thereof) ending on or before the Closing Date and not to apply the “next
day rule” under Treasury Regulation Section 1.1502-76(b)(1)(ii)B) to such deductions, (ii) if applicable, to make (and have their respective
Affiliates (as applicable) make) an election under Revenue Procedure 2011-29 to deduct in the Pre-Closing Tax Period 70% of the expenses
and deductions of the Subsidiaries that are success-based fees as defined in Treasury Regulation Section 1.263(a)-5(f); (iii) to report (and have
their respective affiliates (as applicable) report) any gains or income recognized or realized by the Subsidiaries on the Closing Date after the
Closing resulting from any transaction outside the ordinary course of business by the Subsidiaries on the Closing Date as occurring on the
date after the Closing Date pursuant to (or using the principles of) the “next day rule” under Treasury Regulation section 1.1502-76(b)(1)(ii)(B);
and (iv) not to make any election under Treasury Regulation Section 1.1502-76(b)(2) (or any similar provision of applicable Law) to ratably
allocate items incurred by the Subsidiaries.

4.4  Wrong Pocket.

(a) Without prejudice to any other rights or remedies of the Purchaser or Vendor (as applicable), if or to the extent that the Vendor, Local

Vendor, Purchaser or Local Purchaser becomes aware, within two (2) years following the Closing Date, that:

(i) any asset which (i) would constitute an Asset under the terms of this Agreement or any Local Asset Purchase Agreement and was
retained by the Vendor's Group on the applicable closing, or (ii) would constitute an Excluded Asset under the terms of this
Agreement or any Local Asset Purchase Agreement and was transferred to the Purchaser Group on the applicable closing (a “Wrong
Pocket Asset”); or

(i) any liability which (i) would constitute an Assumed Liability under the terms of this Agreement or any Local Asset Purchase
Agreement and was retained by the Vendor's Group on the applicable closing, or (ii) would not constitute an Assumed Liability under
the terms of this Agreement or any Local Asset Purchase Agreement and was assumed by the Purchaser Group on the applicable
closing (a “Wrong Pocket Liability")

the Purchaser (or Local Purchaser, as the case may be) or the Vendor (or Local Vendor, as the case may be) shall promptly upon becoming

aware of such Wrong Pocket Asset or Wrong Pocket Liability give notice in writing of the same to the party which should hold such Wrong

Pocket Asset or Wrong Pocket Liability under this Agreement or any Local Asset Purchase Agreement (the “Right Pocket”).
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4.5

4.6

4.7

5.1

(b) If the Purchaser or Vendor (or Local Purchaser or Local Vendor, as the case may be) has given written notice pursuant to Section 4.4(a):

(i) the parties to this Agreement shall cause any member of their Group holding a Wrong Pocket Asset, as soon as practicable and so far
as it is able pursuant to Applicable Law, to transfer such Wrong Pocket Asset to the Right Pocket for no additional consideration;

(ii) the parties to this Agreement shall cause the Right Pocket to assume from the holder of any Wrong Pocket Liabilities any Wrong
Pocket Liabilities for no additional consideration;

(iii)  the parties to this Agreement shall provide such assistance as reasonably requested for the purposes of giving effect to Section 4.4(b)
(i) and Section 4.4(b)(ii); and

(iv) from the Time of Closing until the time that the transfer described in Section 4.4(b)(i) takes place or until such other arrangements are
put in place, the parties shall cause any member of their Group holding a Wrong Pocket Asset to hold the relevant asset and the
benefit of any right attaching to any such asset (including, for the avoidance of doubt, any sum or any right or entitlement to receive
the same) on trust for the benefit of the Right Pocket and shall account to it accordingly (less any Tax suffered by the holder of the
Wrong Pocket Asset thereon).

(c) To the extent that a transfer contemplated by Section 4.4(b) is not permitted by Applicable Laws, the Vendor and the Purchaser (or Local
Purchaser, as the case may be) shall negotiate in good faith with a view to agreeing a suitable alternative arrangement in order that the
economic position of the relevant parties is as it would have been had the relevant asset or liability been transferred to or, vested in the
Purchaser (or Local Purchaser, as the case may be) or retained by the Vendor Group (as applicable) as at the Closing Date.

Liens.

(@) The Vendor Group hereby covenants and agrees to cooperate with the Purchaser in good faith and to use all commercially reasonable efforts
to obtain a full and final discharge of all Liens described on Section (A)(xxx) of the Disclosure Letter at no cost to the Purchaser.

(b) Promptly following the receipt of the Closing Date Payment, and in no event later than one Business Day following the receipt of the Closing
Date Payment, Vendor shall remit cash in the amount of the Transfer Price (as defined in the Release Agreement) into a Collection Account
(as defined in the Release Agreement) and shall cause its representatives to file a discharge of the underlying security in accordance with the
Release Agreement (a copy of which shall be provided to the Purchaser immediately upon filing), in each case at no cost to the Purchaser.

Intellectual Property.

(@) The Vendor Group hereby covenants and agrees to cooperate with the Purchaser in good faith and to use commercially reasonable efforts to
correct the deficiencies in registered title of the Intellectual Property listed on Section (t)i)(B) of the Disclosure Letter at no cost to the
Purchaser (other than filing and registration costs, which shall be borne by the Purchaser).

Subsidiary Shares.

(@) The Vendor Group hereby covenants and agrees to cause all of its members to pass director and/or shareholder resolutions and take all
actions as may be required by Applicable Laws in order to perfect the transfer of the Subsidiary Shares as soon as possible following the
Closing, at no cost to the Purchaser (provided that Purchaser shall bear the cost of all of its own powers of attorney, resolutions and the like).

(b) The Vendor Group hereby covenants and agrees to cause all directors and officers of the Subsidiaries that have not resigned as of the
Closing to resign from their current positions as soon as possible following the Closing in compliance with Applicable Laws, at no cost to the
Purchaser (provided that Purchaser shall bear the cost of appointing replacement directors and officers).

INDEMNIFICATION & INSURANCE

No Survival. None of the representations and warranties of any party contained in this Agreement shall survive the Closing, and no Claim shall be
brought by any Person in respect of any such representation or warranty after the Closing. After the Closing, no party or its related parties may seek
the rescission of the transactions contemplated by this Agreement. None of the agreements, obligations, or covenants of any party required to be
performed by any party before the Closing shall survive the Closing, and no Claim shall be brought by any Person in respect of any such pre-Closing
agreement, pre-Closing obligation, or pre-Closing covenant after the Closing. Unless otherwise indicated, agreements, obligations, and covenants
set forth in this Agreement which by their terms are required to be performed after the Closing, including this Section 5 and the covenants in
Section 4, shall survive the Closing in accordance with their terms. Notwithstanding the foregoing, nothing in this Section 5 shall limit or restrict any
Claims (i) in respect of Fraud, rights to indemnification under Section 5.2, or rights to set-off under Section 5.4 in connection with the transactions
contemplated by this Agreement and nothing herein shall limit the Purchaser’s or the Vendor's right to seek recourse for failure to comply with any
agreements, obligations, and covenants set forth in this Agreement, the Transition Services Agreement, or the Non-Competition Agreement

which, by their terms, are required to be performed after Closing; or (ii) in respect of Fraud committed by the Purchaser. Except as otherwise set
forth in Section 5.2, the RWI Policy shall be the sole and exclusive remedy (a) for breaches of the representations and warranties of the Vendor
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Group set forth (i) herein, (ii) in any documents entered into in connection with this Agreement, (iii) in any certificate delivered by the Vendor Group
pursuant to this Agreement, and (b) for any Excluded Liabilities (to the extent that the matter underlying any such Excluded Liability would also
constitute a breach of, or inaccuracy in, any representation or warranty of the Vendor Group under this Agreement).

5.2 Specific Indemnities.

(@)

(b)

Notwithstanding anything to the contrary contained in this Agreement, by virtue of approval of this Agreement, or by accepting any
consideration payable hereunder, and without any further action of the Vendor, from and after the Closing Date, the Vendor's Group shall,
on a joint and several basis, indemnify and hold the Purchaser, its affiliated parties, officers, directors, equityholders, employees, agents and
representatives and each of their successors and assigns harmless against any loss, liability or damages (including reasonable and
documented legal fees) that arise out of or is in respect of the matters noted on Exhibit 3 of the Transaction Packet (collectively, the
“Indemnified Matters”). For clarity, solely with respect to the first matter listed on such Exhibit 3, to the extent that (i) the particular facts
underlying a claim with respect to such matter would constitute a covered loss under the RWI Policy and (ii) the coverage limit under the RWI
Policy has not been exhausted, then Purchaser and the other indemnified parties shall exercise commercially reasonable efforts to collect
the losses for such claim from the RWI Policy (up to the then-remaining coverage limit) prior to seeking recovery directly from Vendor or the
other members of Vendor's Group pursuant to the indemnification provisions of this Section 5.2(a) or pursuant to the set-off provisions of
Section 5.4.

In the event of any third party claim that, if successful, would constitute Indemnified Matters, the Purchaser shall, to the extent commercially
and legally practicable, not settle any such third party claim without the prior written consent of the Vendor, which consent shall not be
unreasonably withheld, conditioned, or delayed.

Notwithstanding anything to the contrary contained in this Agreement, by virtue of approval of this Agreement, or by accepting any
consideration payable hereunder, and without any further action of the Purchaser, from and after Closing Date, the Purchaser shall
indemnify and hold the Vendor Group, its affiliated parties, officers, directors, equityholders, employees, agents and representatives and
each of their successors and assigns harmless against any loss, liability, fines or damages (including reasonable and documented legal fees)
actually incurred that arise out of or is in respect of Claims relating to the matters set forth on Section 5.2 of the Disclosure Letter (each, an
“Employee-Related Dispute”).

5.3 Insurance.

(@)

(b)

()

The parties acknowledge that they intend for the Purchaser to obtain the RWI Policy in order to obtain protection in the event of any breach
of the representations and warranties hereunder. All costs and expenses related to the RWI Policy, including (i) the total premium,
underwriting costs, brokerage commissions, Taxes related to such policy, and other applicable fees and expenses of such policy, and (ii)
costs of any external due diligence required by the RWI Policy insurer, shall be borne equally by the Purchaser and Vendor (with the Vendor's
share thereof being deducted at Closing as an Assumed Transaction Expense).

During the term of the RWI Policy, the Purchaser (i) shall maintain the RWI Policy in full force and effect, and (ii) shall not amend, modify,
terminate, or waive any waiver of subrogation or contribution rights or third party beneficiary provisions set forth in the RWI Policy that
could reasonably be materially adverse to the Vendor Group (excluding any third party agents and representatives) without the prior written
consent of Vendor.

By virtue of approval of this Agreement, or by accepting any consideration payable hereunder, and without any further action of any of the
Vendor Group, the Vendor Group acknowledges and agrees that (i) none of the provisions of this Agreement shall prejudice or restrict the
Purchaser’s right to claim under the RWI Policy, and (ii) other than with respect to the third party beneficiary language contained therein, the
Vendor Group shall not have any interest in the RWI Policy and shall not have any right or entitlement to receive any payment made by the
insurer in connection with the RWI Policy or to receive any payment, benefit, or relief which is derived from or which is otherwise
attributable to any payment in connection with the RWI Policy.

5.4  Set-Off. In addition to any other rights that the Purchaser may have pursuant to this Agreement, the Purchaser will have the right, but not the

obligation, to withhold from the Preliminary NTA Excess, if any, or Final NTA Excess, if any, payable by the Purchaser to the Vendor pursuant to
Section 2.7(b)(ii) or Section 2.8(b)(ii) respectively if any, or FY23 Holdback Payment payable by the Purchaser to the Vendor pursuant to Section

2.9(b), if any, or the US Sales Tax Holdback payable by the Purchaser to the Vendor pursuant to Section 2.10(c), if any:

(@) an amount equal to the amount of any asserted, yet unresolved Indemnified Matters that have been fully and finally resolved in Purchaser's
favor according to the procedures set forth herein, and to set off such withheld amount against amounts for which the Purchaser has not
been fully paid or compensated in respect of such resolved Indemnified Matters and for which Indemnified Matters the Purchaser is
otherwise entitled to be indemnified by the Vendor Group under this Agreement; and/or

(b) any Transaction Expenses and/or Indebtedness of the Purchased Business actually assumed by Purchaser but finally determined according
to the procedures set forth herein to have not otherwise been accounted for in the calculation of the Closing Date Payment,

(each, a “Claimed Set-Off").
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5.6

6.1

6.2

7.1

7.2

7.3

7.4

7.5

7.6

To exercise its right of set-off, the Purchaser will give the Vendor written notice of any Claimed Set-Off (a “Set-Off Dispute Notice”), which notice
will include reasonable detail as to the basis for and the amount of the Claimed Set-Off. If the Vendor desires to object in good faith to any such
Claimed Set-Off, the Vendor will have 20 Business Days from the date of receipt of the Set-Off Notice to object in writing to the Claimed SetIOff (a
“Set-Off Dispute Notice”). The amount or amounts that are subject to the Set-Off Dispute Notice will be dealt with in accordance with the final
resolution of the relevant Claimed Set-Off. If the Vendor fails to provide to the Purchaser a Set-Off Dispute Notice within 20 Business Days of
receipt of the Set-Off Notice, the Purchaser will be entitled to withhold and set-off the Claimed Set-Off without further notice or obligation to the
Vendor:

Bulk Sales Legislation. The parties hereto believe that, assuming compliance with this Agreement by both the Vendor Group and the Purchaser, it

is both unnecessary for the protection of the Vendor Group’s creditors and impracticable to comply with the bulk sales legislation of the various
jurisdictions in which the Assets are located. Accordingly, in the event that any creditor of the Vendor Group should make any Claim against either
the Purchaser or the Assets which is wholly or partially based on the premise that the

sale of the Assets did not conform to the requirements of bulk sales legislation of any jurisdiction in which the Assets are situated, the Vendor
Group agrees to indemnify and save the Purchaser harmless (including reasonable documented legal fees) from any Taxes for which Purchaser may
become liable as a result of such non-compliance with such bulk sales legislation.

CLOSING ARRANGEMENTS

Closing. The Closing will take place at the Time of Closing. All required documents may be delivered as originals or may be delivered by electronic
transmission (unless otherwise required by applicable Law).

Closing Deliveries. At the Time of Closing:

(a) the Purchaser will make the Closing Date Payment; and

(b) the Vendor will deliver or cause to be delivered to the Purchaser Group the Assets in accordance with the Asset Distribution Matrix.
GENERAL

Further Assurances. The Vendor and the Purchaser will from time to time execute and deliver all such further documents and instruments and do
all acts and things as any other party may reasonably require to effectively carry out or better evidence or perfect the full intent and meaning of this
Agreement and to consummate the transactions contemplated in this Agreement.

Transfer Taxes; Recording Charges. Notwithstanding anything to the contrary herein, all transfer, documentary, sales, use, value added, stamp,
indirect transfer Taxes, registration and all other such Taxes, and all conveyance fees, recording charges and other fees and charges (including any
penalties and interest) incurred in connection with the consummation of the transactions contemplated by this Agreement (collectively, “Transfer
Taxes") shall be borne equally by the Vendor and the Purchaser, and paid by the Purchaser. For any such Transfer Taxes which are deducted from
the Closing Date Payment, the Purchaser shall timely remit such Transfer Taxes to the applicable Governmental Authority. For any Transfer Taxes
incurred in connection with payment of the Preliminary NTA Excess, Final NTA Excess, FY23 Holdback Payment, and/or the US Sales Tax Holdback
amount, the Vendor's portion of such Transfer Taxes shall be deducted from such post-Closing payments, without duplication with any Transfer
Taxes taken into account in the Transfer Taxes Estimate, prior to release of funds to the Vendor.

Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement
were not performed by the Purchaser or Vendor in accordance with their specific terms or were otherwise breached by the Purchaser or Vendor.
Notwithstanding anything herein to the contrary, it is accordingly agreed that the parties shall be entitled to an injunction or injunctions, without
any requirement to post or provide any bond or other security in connection therewith, to prevent breaches of this Agreement by the Purchaser or
Vendor, in any court having jurisdiction, this being in addition to any other remedy to which the parties hereto are entitled to at law or in equity.

Time of the Essence. Time is of the essence of this Agreement.

Fees. Unless otherwise agreed in writing, each of the parties will pay their respective legal and accounting costs and expenses incurred in

connection with the preparation, execution and delivery of this Agreement and all documents and instruments executed

pursuant hereto and any other costs and expenses whatsoever and howsoever incurred in connection with the transactions contemplated in this
Agreement.

Public Announcements. No public announcement will be made or press release issued or any Transaction Document disclosed by any party
concerning the sale and purchase of the Purchased Business without the prior written consent of the other party, which consent will not be
unreasonably withheld, conditioned, or delayed. Notwithstanding the foregoing, to the extent required by Applicable Laws or the rules of any
securities exchange on which a party’s securities (or its affiliates’ securities) are traded, such party shall be permitted to make a public
announcement, issue a press release, or disclose any Transaction Document, provided in each case the party seeking to do so shall use its
commercially reasonable efforts to: (1) provide the other party with a draft copy of such announcement or press release or disclosure and a
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7.9

7.10
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reasonable opportunity to comment thereon prior to the issuance of any such announcement or press release or disclosure; and (2) consider in
good faith implementation of any comments proposed by such reviewing party, to the extent permitted by Applicable Law or such securities
exchange.

Benefit of the Agreement. This Agreement will inure to the benefit of and be binding upon the respective heirs, executors, administrators,
permitted assigns and successors of the parties hereto, including any successor by reason of amalgamation or statutory arrangement of any party.

Entire Agreement. This Agreement, together with the other Transaction Documents and those agreements, instruments, and certificates to be
entered into among the parties pursuant hereto and thereto, constitutes the entire agreement between the parties hereto with respect to the
subject matter hereof and cancels and supersedes any prior understandings, negotiations, discussions, and agreements, whether oral or written,
between the parties hereto with respect thereto. There are no representations, warranties, terms, conditions, undertakings, or collateral
agreements, express, implied or statutory, between the parties other than as expressly set forth in this Agreement.

Amendments and Waivers. No modification of or amendment to this Agreement will be valid or binding unless set forth in writing and duly
executed by all of the parties hereto. No waiver of any breach of any provision of this Agreement will be effective or binding unless made in writing
and signed by the party purporting to give the same and, unless otherwise provided, will be limited to the specific breach waived and shall not
otherwise affect the right to indemnification pursuant to this Agreement.

Assignment. This Agreement, and each member of the Vendor Group's rights and obligations hereunder, may not be assigned by any member of
the Vendor Group; provided, however, unless otherwise provided in this Agreement, that the obligations hereunder shall automatically (and without
any action required by the Purchaser Group) (i) assign and transfer to any purchaser or successor of a member of the Vendor Group that purchases
or acquires the Retained Business in a transaction structured as an asset purchase or a merger in which the member of the Vendor Group is not the
surviving entity and (ii) in a transaction structured as a share purchase or a merger in which member of the Vendor Group is the surviving entity,
shall continue to apply to such member of the Vendor Group for as long as the member of the Vendor Group continues to exist as a stand-alone
legal entity, provided that if such member of the Vendor Group is dissolved and ceases to exist, the obligations hereunder shall transfer to the
successor entity that is distributed the assets of such member of the Vendor Group upon such dissolution. Each member of the Purchaser Group
may assign this Agreement and its rights hereunder, without the Vendor Group's consent, to any member(s) of the Purchaser’'s Group. For clarity,
following a Change in Control of Vendor, the obligations hereunder (a) shall continue to apply to each member of the Vendor Group that survives
such Change in Control according to their terms and (b) shall not apply to the acquiring party or any of such acquiring party’s other subsidiaries or
affiliates (unless and until such time that the acquiring party causes a member of the Vendor Group to be merged

out of existence into any such subsidiary or affiliate or a member of the Vendor Group to be dissolved out of existence and for its assets to be
distributed to any such subsidiary or affiliate, in which case such subsidiary or affiliate shall assume such obligations of such disappearing member
of the Vendor Group). The term “Change in Control” means (x) any direct or indirect acquisition or purchase (including by any license or lease) by
any person or group (as defined under Section 13(d) of the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder (the “Exchange Act”) of (A) assets (including equity securities of any subsidiary) or businesses that constitute a majority of
the revenues, net income or assets of Vendor and its subsidiaries, taken as a whole, or (B) beneficial ownership of equity securities representing a
majority of the total outstanding voting power of the Vendor; (y) any purchase or sale of, or tender offer or exchange offer for, equity securities of
the Vendor or any of its subsidiaries that, if consummated, would result in any person or group (as defined under Section 13(d) of the Exchange Act)
beneficially owning a majority of the total voting power of the Vendor; or (z) any merger, consolidation, business combination, recapitalization,
reorganization, dual listed structure, joint venture, share exchange or similar transaction involving the Vendor, as a result of which the owners of
the equity securities of Vendor immediately prior to such event beneficially own equity securities representing less than fifty percent (50%) of the
total voting power of the surviving entity immediately following such event.

Acknowledgements.

(@) Except for the representations and warranties of Purchaser expressly set forth in Section 3.2, the Purchaser is not making, and the Vendor
Group is not relying on and has not relied on, any representation or warranty, either express or implied, as to the accuracy or completeness
of any of the information provided or made available to the Vendor Group, or any of its representatives, or otherwise, in each case, in
connection with the transactions contemplated by this Agreement with respect to the Purchaser or any of its businesses.

(b) Except for the representations and warranties of the Vendor Group expressly set forth in Section 3.1, the Vendor Group is not making, and
the Purchaser is not relying on or has relied on, any representation or warranty, either express or implied, as to the accuracy or
completeness of any of the information provided or made available to the Purchaser or any of its representatives, or otherwise, in each case,
in connection with the transactions contemplated by this Agreement with respect to the Vendor Group, the Subsidiaries or the Purchased
Business.

Non-Recourse.This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or related to this
Agreement or the transactions contemplated by this Agreement may only be brought against, the entities that are expressly named as parties
hereto. Except to the extent a named as a party to this Agreement, no past, present or future director, officer, employee, incorporator, member,
partner, stockholder, affiliate, agent, attorney, advisor, or representative or affiliate of any of the foregoing (a “Non-Recourse Party”) shall have
any liability (whether in contract, tort, equity or otherwise) for any one or more of the representations, warranties, covenants, agreements or other
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obligations or liabilities of any one or more of the Vendor Group or Purchaser under this Agreement (whether for indemnification or otherwise) or
of or for any claim based on, arising out of, or related to this Agreement or the transactions contemplated by this Agreement (collectively, “Non-
Recourse Matters”), and each of the Vendor Group or Purchaser (on behalf of themselves, their respective affiliates, and any Person claiming by,
through or on behalf of the Vendor Group, the Purchaser or their respective affiliates) covenants and agrees that it shall not institute, and shall
cause its agents, representatives and affiliates not to bring, make or institute any action, claim or proceeding (whether in contract, tort, equity or
otherwise) for a Non-Recourse Matter against any Non-Recourse Party. It is further understood and agreed that any certificate or certification
contemplated by this Agreement and executed by an officer of a named party will be deemed to have been delivered only in such officer's

capacity as an officer of such named party (and not in his or her individual capacity) and will not entitle any named party to assert a claim against
such officer in his or her individual capacity.

Notices. Any demand, notice or other communication to be given in connection with this Agreement will be given in writing and will be given by
personal delivery or by electronic means of communication addressed to the recipient as follows:

To the Purchaser:

c/o Lumine Group Inc.
5060 Spectrum Way, Suite 100
Mississauga, Ontario L4W 5N5

Email: David.nyland@luminegroup.com; caroline.khachehtoori@luminegroup.com;
Attention: David Nyland (CEO), Caroline Khachehtoori (General Counsel)

To the Vendor Group:

Synchronoss Technologies, Inc.
200 Crossing Boulevard, 8th Floor
Bridgewater, NJ 08807

Email: legal@synchronoss.com; Jeff.Miller@synchronoss.com; Christina.gabrys@synchronoss.com
Attention:  Legal Department
With a copy (which shall not constitute notice) to:

Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP
One Marina Park Drive

Suite 900

Boston, Massachusetts 02210

Email: mdupre@gunder.com; aluh@gunder.com
Attention: Marc F. Dupre; Andrew Y. Luh

or to such other address, individual or electronic communication number as may be designated by notice given by either party to the other. Any
demand, notice or other communication given by personal delivery will be conclusively deemed to have been given on the day of actual delivery
thereof and, if given by registered mail, on the fifth Business Day following the deposit thereof in the mail and, if given by electronic
communication, on the day of transmittal thereof if given during the normal business hours of the recipient and on the Business Day during which
such normal business hours next occur if not given during such hours on any day. If the party giving any demand, notice or other communication
knows or ought reasonably to know of any difficulties with the postal system that might affect the delivery of mail, any such demand, notice or
other communication may not be mailed but must be given by personal delivery or by electronic communication.

Counterparts and Electronic Signatures. This Agreement may be executed by the parties in separate counterparts each of which when so
executed and delivered (including execution and delivery by Portable Document Format (PDF)) will be an original, but all such counterparts will
together constitute one and the same instrument, it being understood that all parties need not sign the same counterpart.

Governing Law. This Agreement shall be interpreted and construed in accordance with the laws of the State of Delaware. Any and all disputes,
controversies, and causes of action arising out of or relating to this Agreement, whether sounding in contract, tort, or statute, shall be governed by
the laws of the State of Delaware, including its statutes of limitations, without giving effect to any conflict-of-laws or other rule that would result in
the application of the laws of a different jurisdiction. Any Claim arising out of, relating to, resulting from or in connection with this Agreement or
any transactions contemplated hereby shall be finally settled by binding arbitration. The legal seat of arbitration shall be Wilmington, Delaware,
USA. There shall be one arbitrator agreed to by the parties within 20 days of receipt for a request to arbitrate. The language of the arbitration shall
be English and the parties shall share the fees of the arbitrator and facility equally (provided that each party shall bear its own costs and expenses in
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connection with the arbitration). Any decision of the arbitrator shall be final and binding and the arbitration procedures, hearings, documents, and
award shall remain strictly confidential between the parties.

Waiver of Jury Trial. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY (INCLUDING ANY PROCEEDING SEEKING ENFORCEMENT OF SUCH PARTY'S RIGHTS UNDER THE FOREGOING). EACH PARTY HEREBY (I)
CONSENTS TO A TRIAL WITHOUT A JURY WITH RESPECT TO ANY SUCH PROCEEDINGS, AND (Il) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, INTER ALIA, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 7.16.

No Third Party Beneficiary. The terms and provisions of this Agreement are intended solely for the benefit of each party and their respective
successors or permitted assigns, and it is not the intention of the parties to confer third-party beneficiary rights upon any other Person.

Date of any Action. In the event that any date on which any action is required to be taken hereunder by any party is not a Business Day, such
action will be required to be taken on the next succeeding day which is a Business Day.

Waiver and Release. Effective as of the Closing, Purchaser and its Group (including Guarantor), for itself and each of its affiliates (including, for the
avoidance of doubt, the Subsidiaries) and its and their respective former, current and future directors, officers, employees, general and limited
partners, managers, members, direct and indirect equityholders, controlling persons, affiliates, attorneys, assignees, agents, advisors, and
representatives, and representatives and affiliates of any of the foregoing, and any former, current or future estates, heirs, executors,
administrators, trustees, successors and assigns of any of the foregoing (each, a “Purchaser Releasor”), hereby irrevocably, knowingly and
voluntarily releases, discharges and forever waives and relinquishes all Claims, demands, obligations, liabilities, defenses, affirmative defenses,
setoffs, counterclaims, actions and causes of action of whatever kind or nature, whether known or unknown, which any Purchaser Releasor has,
may have, or might have or may assert now or in the future, against any member of the Vendor Group and their respective successors or assigns
(each, a “Purchaser Releasee”) to the extent arising out of, based upon or resulting from any matter set forth on Schedule 7.19 to the Vendor
disclosure letter (the “Released Matters”). Purchaser shall, and shall cause its Group, including the Subsidiaries to, refrain from, directly or
indirectly, asserting any claim or demand, or commencing, instituting, or causing to be commenced any legal proceeding of any kind against a
Purchaser Releasee based upon any Released Matter. Each

Purchaser Releasee to whom this Section 7.19 applies shall be a third party beneficiary of this Section 7.19.

[SIGNATURE PAGE FOLLOWS]

SCHEDULE A

DEFINED TERMS

(@) “Accrued PerformanceBonus” has the meaning set out in Section 4.2(e);
(b) “Accrued PerformanceBonus Notice” has the meaning set out in Section 4.2(e);

(c) “Agreement” means this agreement and all schedules and exhibits in the Transaction Packet and all amendments made hereto and thereto
(to the extent such amendments are made in compliance with the terms hereof pursuant to a written agreement between the parties);

(d) “Applicable Laws” means all laws, statutes, codes, ordinances, decrees, rules, regulations, by-laws, statutory rules, controlling principles of
law, published policies and guidelines, judicial or arbitral or administrative or ministerial or departmental or regulatory judgements, orders,
decisions, rulings, or awards, including controlling principles of common and civil law, and the terms and conditions of any grant of
approval, permission, authority, or licence of any Governmental Authority;

(e) “Assets" has the meaning set out in Section 2.1;

() “Assumed Indebtedness” has the meaning set out in Section 2.3(a)(vii);

(8) “Assumed Transaction Expenses” has the meaning set out in Section 2.3(a)(vi);
(h) “Assumed Liabilities” means the liabilities described in Section 2.3;

(i) “Benefit Plan” means, collectively, all employee benefit plans, agreements and arrangements (whether written or oral, formal or informal,
funded or unfunded) maintained for, available to or otherwise relating to any Employees or former Employees or in respect of which the
Vendor Group is obligated to contribute or in any way liable, whether or not insured and whether or not subject to any applicable law,
including, but not limited to, employee benefit plans as defined under section 3(3) of the Employee Retirement Income Security Act of 1974,
as amended, or any successor law “ERISA”, bonus, deferred compensation, incentive compensation, share purchase, share appreciation,
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share option, severance and termination pay, hospitalization, health and other medical benefits, life and other insurance, dental, vision,
legal, long-term and short-term disability, salary assistance, profit-sharing, mortgage assistance, employee loan, employee assistance and
pension, retirement and supplemental retirement plans, programs and agreements (including any defined benefit or defined contribution
pension plan any group registered retirement savings plan) and any other material fringe benefit plan as defined in section 6039D of the
Internal Revenue Code;

“Business Day” means a day other than a Saturday, Sunday or statutory holiday in the State of Delaware, USA or the Province of Ontario,
Canada;

“Cash” means all unrestricted cash held by the Subsidiaries that is freely useable by the Subsidiaries immediately upon Closing. For certainty,
(i) cash shall not be deemed restricted by the fact that a transfer of such cash out of a Subsidiary may trigger additional costs, provided such
cash is otherwise freely usable by such Subsidiary; and (ii) cash shall be deemed to be restricted if it is subject to restrictions, limitations on
use, transfer or distribution under an express term of a

Contract in effect on the Closing Date, including (but without duplication), minimum cash deposits, cash in reserve accounts, cash in escrow
accounts, and custodial cash and cash equivalents held for the benefit of others, in each case determined in accordance with GAAP;

“Change in Control” has the meaning set out in Section 7.10;
“Claimed Set-Off" has the meaning set out in Section 5.4;

“Claims” means any claim, demand, action, cause of action, suit, arbitration, investigation, proceeding, complaint, grievance, charge,
prosecution, assessment, or reassessment, including such claims by or before a Governmental Authority, and in each case, including any
appeal or application for review, but excluding any warranty claims or service tickets made by customers in the ordinary course of the
Purchased Business which are not the subject of any formal legal claim or proceeding to or before a court, tribunal, arbitrator, or similar
judicial or dispute resolution body;

“Closing” means completion of the sale and purchase of the Purchased Business pursuant to this Agreement;
“Closing Date” means the date hereof;
“Closing Date Payment” has the meaning set out in Section 2.6(a);

“Confidential Information” means all information of a confidential or proprietary nature (whether or not specifically labeled or identified
as “confidential”), in any form or medium, belonging to any member of the Vendor Group that relates exclusively to the Purchased Business.
Confidential Information includes (i) internal business information (including historical and projected financial information and budgets and
information relating to strategic and staffing plans and practices, business, training, marketing, promotional and sales plans and practices,
cost, rate and pricing structures and accounting and business methods), (ii) identities of, individual requirements of, specific contractual
arrangements with, and information about, suppliers, distributors, customers, independent contractors or other business relations and their
confidential information, (iii) trade secrets, know-how, compilations of data and analyses, techniques, systems, algorithms, formulae,
recipes, research, records, reports, software (including source code), manuals, documentation, models, data (whether technical, business, or
financial), and data bases relating thereto, and (iv) inventions, innovations, improvements, modifications, developments, methods,
processes, designs, analyses, drawings, reports and all similar or related information (whether or not patentable), in each case, that is
proprietary or confidential in nature;

“Constating Documents” means any document or instrument pursuant to which an entity is created, incorporated, continued,
amalgamated, or otherwise established, as the case may be, and/or which governs its affairs in whole or in part, and any document or
instrument which is required by Applicable Law or the rules of any Governmental Authority, in each case regarding corporate records,
together with (in all cases) all amendments thereto, including (as applicable) the charter, memorandum, articles of association, articles of
incorporation, articles of continuance, articles of amalgamation, by-laws, partnership agreement, or limited partnership agreement;

“Contractors” means those independent contractors or consultants currently engaged by the Vendor, Subsidiaries or any other member of
the Vendor Group

in the Purchased Business and are transferring to the Purchaser in connection with the transactions contemplated by this Agreement;

Contracts” means: (i) any contract with any Person who is exclusively a customer of the Purchased Business; (ii) any contract with any
vendor, reseller, or supplier relating exclusively to the Purchased Business; (iii) any other contract relating exclusively to the Purchased
Business; and (iv) any contract relating to the Subsidiary Shares. For the purposes of this Agreement, “contract” means any legally binding
agreement, indenture, contract, note, lease, sublease, deed of trust, guarantee, license, sale order, option, or other arrangement,
understanding, instrument or commitment, of any nature or kind whatsoever, whether written or oral;
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(v) “Copyrights” means all of the following throughout the world: (i) works of authorship, whether published or unpublished (including
software, websites, website content, advertising content and promotional materials; copyright rights in or relating to any of the foregoing);
(i) copyright registrations and applications to register any of the foregoing and; (iii) renewals and extensions of any of the foregoing;

(w)  “Custom Work” has the meaning set out in Section (t)(i)(A) of Schedule D;

(x) “Data Protection Laws” means all Applicable Laws concerning the privacy, security, or processing of personal information (including all
Applicable Laws of jurisdictions where personal information was collected), including general data protection laws, data breach notification
laws, laws concerning requirements for website and mobile application privacy, cookie, and online behavioral marketing practices, and data
security laws. Without limiting the generality of the foregoing, Data Protection Laws include (to the extent applicable to the Purchased
Business) the Regulation (EU) 2016/679 (General Data Protection Regulation), E-Privacy Directive (2002/58/EC), the Data Protection Act 2018,
the UK GDPR (as defined in section 3 of the Data Protection Act 2018), the Personal Information Protection and Electronic Documents Act
(PIPEDA), the General Data Protection Law (Law No. 13.709/2018 (Lei Geral de Protecdo de Dados)), the Federal Trade Commission Act, the
Telephone Consumer Protection Act, the Controlling the Assault of Non-Solicited Pornography and Marketing Act of 2003, the Computer
Fraud and Abuse Act, the California Consumer Privacy Act of 2018, the Illinois Biometric Information Privacy Act, and all other similar
international, federal, state, provincial, and local Applicable Laws;

(y) “Data Protection Obligations” means (i) Data Protection Laws, (ii) Data Protection Policies, (iii) any member of the Vendor Group's
contractual obligations concerning the privacy, security, or processing of personal information, and (iv) any applicable rules of self-
regulatory organizations, industry standards, and guidelines, in each case to which a member of the Vendor Group is bound in connection
with the Purchased Business;

(2) “Disclosed Plans” has the meaning set out in Section (ll)(iii) of Schedule D;

(aa) “Disclosure Letter” means the Disclosure Letter attached hereto as Exhibit 1 to the Transaction Packet, dated as of the date hereof,
delivered by the Vendor Group to Purchaser in connection with this Agreement;

(bb) “Employees” means those employees currently employed by the Vendor Group or its affiliates that are engaged in the Purchased Business
and are anticipated to transfer to the Purchaser in connection with the transactions contemplated by this Agreement;

(cc) “Employee-Related Dispute” has the meaning set out in Section 5.2(c);

(dd) “Escrow Agent” means PNC Bank, National Association, or any successor escrow agent under the Escrow Agreement;

(ee) “Escrow Agreement” means the escrow agreement to be executed between the Purchaser, the Vendor, and the Escrow Agent as of the date
hereof with respect to the funds to be held in escrow under this Agreement, or any replacement escrow agreement approved by the
Purchaser and the Vendor;

(ff) “ERISA” has the meaning set out in the definition of Benefit Plans;

(gg) “Exchange Act” has the meaning set out in Section 7.10

(hh) “Excluded Assets” means the property and assets described in Section 2.2;

(i) “Excluded Liabilities” means the liabilities described in Section 2.4;

(j) “Excluded Tangible Assets” has the meaning given to it in the definition of Tangible Assets below;

(kk) “Excluded Tangible Liabilities” has the meaning given to it in the definition of Tangible Liabilities below.
(I “Final NTA Amount” has the meaning set out in Section 2.8(a);

(mm) “FinalNTA Review Period” has the meaning set out in Section 2.8(a);

(nn) “Financial Statements” means collectively:

(i) the unaudited carve-out trial balances for the Purchased Business on an annual basis for the fiscal years ended December 31, 2020,
December 31, 2021, and December 31, 2022; and on a year-to-date basis for fiscal period June 30, 2023;

(i) the statutory audited financial statements for the fiscal years ended December 31, 2020, December 31, 2021, and December 31,
2022 for Synchronoss Technologies SpA and Synchronoss Technologies Australia Pty Ltd (including the Subsidiaries directly and
indirectly owned by Synchronoss Technologies Australia Pty Ltd);

(iii) the statutory unaudited financial statements for the fiscal years ended December 31, 2020, December 31, 2021, and December 31,
2022 for Nihon Synchronoss KK, Openwave Systems B.V., Openwave Messaging GmbH and Openwave Messaging (Spain) SL; and
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(iv)  the statutory trial balances for the fiscal years ended December 31, 2020, December 31, 2021, and December 31, 2022 for Critical
Path Messaging Co,

copies of which are included as Exhibit 5 of the Transaction Packet;
“Fraud” means a claim of common law fraud (with scienter) under Delaware law.
“FY23" means the period commencing on January 1, 2023 until December 31, 2023 (inclusive);

“FY23 Gross Revenue” means the Gross Revenue for FY23;

“FY23 Review Period” has the meaning set out in in Section 2.9(a);
“GAAP” has the meaning set out in Section 1.8;

“Governmental Authority” means (i) any federal, provincial, state, local, municipal, regional, territorial, aboriginal, or other government,
governmental or public department, branch, ministry, or court, domestic or foreign, including any district, agency, commission, board,
arbitration panel or authority and any subdivision of any of them exercising or entitled to exercise any administrative, executive, judicial,
ministerial, prerogative, legislative, regulatory, or taxing authority or power of any nature; and (ii) any quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under or for the account of any of them, and any subdivision of any of them;

“Gross Revenue” means the aggregate revenues from all sales of products and services in the ordinary course of the Purchased Business (for
the avoidance of doubt, including all revenues derived from the contracts that are executed by the Purchaser in respect of the Purchased
Business following the Closing Date, but specifically excluding any revenue from assets acquired by the Purchaser's Group after the date
hereof);

“Group” means a Person and its parent/holding companies and its subsidiaries (whether companies, limited liability partnerships or firms),
associated companies, limited liability partnerships or firms and entity affiliates of such holding companies from time to time;

“Guarantor” means Lumine Group Inc.;

“Indebtedness” means with respect to any Person that is a member of the Vendor Group, without duplication: (i) the current and long-term
obligations of such Person for borrowed money (excluding any trade payables, accounts payable and any other current liabilities relating to
the Purchased Business, but including unpaid interest or premium thereon), (ii) all obligations of such Person in respect of letters of credit,
surety bonds, performance bonds or related expenses, to the extent contractually triggered, (iii) all obligations of such Person evidenced by
debentures, notes or other similar instruments, (iv) all amounts required to settle any swap agreements or other hedge agreements to which
the Vendor Group or any of the Subsidiaries is a party (including any interest rate agreement and currency agreement, whether entered into
for hedging or speculative purposes), with the amount of such Indebtedness being deemed to equal the aggregate amounts required to
terminate such Contract on the Closing Date, (v) all liabilities secured by any Lien (other than a Permitted Lien) against the Assets, (vi) any
outstanding or accrued interest with respect to the indebtedness referred to above and to the extent contractually triggered, any breakage,
termination, “make-whole” or prepayment premiums or fees with respect thereto or other similar costs, fees or expenses on the foregoing
which would be payable if such obligations were paid in full and satisfied as of applicable time of determination, (vii) all Taxes in respect of a
Pre-Closing Tax Period, (viii) any retention bonuses remaining unpaid as of the Closing, and (ix) all outstanding guarantees (including
guarantees in the form of an agreement to repurchase or reimburse) of the Vendor Group and the Subsidiaries in respect of any
indebtedness of another Person of the type described in the foregoing clauses (i) through (viii), provided, however, that notwithstanding the
foregoing, the definition of Indebtedness shall not include any Transaction Expenses or any Tangible Liabilities taken into account in the
calculation of the Preliminary NTA Amount or Final NTA Amount;

“Intellectual Property” means all of the following in any jurisdiction throughout the world relating exclusively to the Purchased Business:
(i) Patents;

(i) Trademarks, (iii) Copyrights, (iv) Confidential Information; (v) all rights to prepare, file, prosecute and maintain applications and
registrations directed to any of the foregoing, and to bring actions and enforce all of the foregoing for any and all past, current and future
infringement or violation of any of the foregoing, (vi) all income, royalties, damages and payments due or payable at the Closing or
thereafter with respect to any of the foregoing, all causes of action for past, present, or future infringement based upon, relating to, or
arising out of any of the foregoing, and all copies and tangible embodiments of the foregoing, (vii) all other intellectual property and
proprietary rights and similar, corresponding or equivalent rights to any of the foregoing, registered and unregistered, existing under
common or statutory Law of any country in the world or under any treaty, and (viii) any other intellectual property described in the IP
Transfer and Assignment Agreement that is to be transferred or assigned to the Purchaser in connection with the transactions contemplated
hereby;

“Internal Revenue Code” means the Internal Revenue Code of 1986 (United States), as amended;
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(@aaa)  “IT Systems” means the portion of the Assets comprising information technology assets, computer systems, devices, mobile devices,
equipment, hardware, servers, databases, software, networks, telecommunications systems, and related infrastructure;

(bbb) “ITAA" has the meaning set out in Section (rr) of Schedule D

(ccc) “Licensed Technology” has the meaning set out in Section (t)(ii)(A) of Schedule D;

(ddd) “Leases” means all leases or agreements in the nature of a lease and any interest therein, whether of real or personal property, to which the
Vendor Group is a party, whether as lessor or lessee;

(eee) “Lien” in relation to any property or asset, means any encumbrance or title defect of any nature or kind whatever, regardless of form,
whether or not recorded or registered or consensual or statutory or arising by operation of law, including any mortgage, charge, pledge,
hypothecation, security interest, security agreement, assignment, lien, privilege, easement, servitude, right of way, lease, option, pre-
emptive right or right of first refusal, ownership or title retention agreement, restrictive covenant, conditional sale agreement, sub-lease,
encroachment, work-order or adverse Claim, community or other marital property interest and any other arrangement or condition which,
in substance, secures payment or performance of an obligation, including any limitation on transfer, use, receipt of income or other exercise
of any attributes of ownership of the Assets, and includes a license for use or possession of the Assets;

(fff) “Local Asset Purchase Agreements” has the meaning set out in Section 2.11;

(ggg) “Local Purchase Price” means, in each applicable Local Asset Purchase Agreement, an amount equal to the book value of the relevant
Assets reduced by the relevant Assumed Liabilities, if any, in the Vendor Group’s books, unless otherwise agreed and subject to applicable
law or relevant Tax or accounting considerations;

(hhh)  “Local Purchasers” means the members of the Purchaser's Group who will enter into the Local Asset Purchase Agreements pursuant to
Section 2.11;

(iii) “Local Vendors” means the members of the Vendor Group who will enter into the Local Asset Purchase Agreements pursuant to Section 2.11
in connection with the portion of the Assets held by them;

(i) “Material Adverse Change” and “Material Adverse Effect” means a change, effect, condition or circumstance that, individually or in the
aggregate with all other changes, effects, conditions and circumstances, is or would reasonably be expected to (a) be material and adverse to
the Purchased Business, assets, liabilities, rights, affairs, results of operation or condition (financial or otherwise) of the Purchased Business,
or (b) have a material and adverse effect on the Purchaser’s ability to operate the Purchased Business immediately after the Closing in a
manner similar to that in which the Vendor Group operated the Purchased Business prior to the Closing (without considering changes,
effects, conditions and circumstances due to Purchaser’'s own contracts or Applicable Laws applicable to the Purchaser), except for any such
changes, effects, conditions or circumstances resulting or arising, directly or indirectly, from or in connection with (i) the public
announcement or performance of the transactions contemplated in this Agreement (including the impact thereof on the Purchased Business'
relationships with customers, suppliers, partners and employees), (i) changes in GAAP or any Applicable Law (or in the interpretation
thereof), (iii) any “act of God” or other comparable event including extreme weather, pandemics or epidemics (including COVID-19 and any
COVID-19 Laws), natural disasters, earthquakes, fires, floods, hurricanes, tornadoes or other similar catastrophes, hostilities, acts or threats
of war (whether or not declared), terrorism, cybercrime or cyberterrorism not specifically targeted at the Purchased Business, civil unrest,
civil disobedience, national or international calamity, military actions, outbreak of hostilities, declaration of a national emergency or any
other similar event or any escalation or material worsening thereof after the date of this Agreement, (iv) any adverse change, effect, event,
occurrence, state of facts or development attributable to conditions affecting the industry in which the Purchased Business participates, any
other economy where the Vendor Group is engaged in the Purchased Business or the capital markets in general, (v) changes in the general
economic or business conditions within any jurisdictions in which the Vendor Group is engaged in the Purchased Business, (vi) general
changes in the economy or securities, credit, financial or other capital markets of any jurisdiction where the Vendor Group is engaged in the
Purchased Business (including changes generally in prevailing interest rates, currency exchange rates, credit markets and price levels or
trading volumes), (vii) any failure to meet financial projections, forecasts or predictions for any period or any change in the credit rating of
the Vendor Group, and (viii) any actions taken, or failure to take any action, in each case, to which Purchaser has expressly approved,
consented or requested or that is required or prohibited by this Agreement, except in the case of clauses (ii) and (iv)-(vi) to the extent any
such change, effect, condition or circumstance has had a materially disproportionate effect on the Purchased Business, as compared to other
Persons in the industry in which the Purchased Business participates;

(kkk) “Material Contracts” means, collectively, Contracts to which the Vendor's Group is a party that:

(i) involve or is reasonably likely to result in the payment of money by or to the Vendor Group (from a single third party or parent entity,
including in connection with related agreements and statements of work) in relation to the Purchased Business in an aggregate
amount in excess of $500,000 during the one-year period following the date of this Agreement;

(i) have an unexpired term of more than three (3) years from the Closing (including renewals);
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(1)

(iii)  facilitate the purchase, sale, transfer, shared ownership and/or escrow arrangements with respect to the source code used in the
Purchased Business;

(iv)  involve any Governmental Authority or military as an end customer;

(v) relate to the ownership, creation, modification and/or development of the Software and/or Intellectual Property (but excluding
employment or consulting agreements or arrangements entered into in the ordinary course of the Purchased Business); and

(vi)  contain a non-competition, non-solicitation (other than non-solicitation covenants relating to employees of a Contract counterparty)
or other similar restrictive covenant binding on the ability of the Purchased Business and/or the Subsidiaries to operate the
Purchased Business.

“Named Accounts” means the specific projects subject to written customer Contracts with unbilled amounts as of the Closing Date listed on

Schedule C hereto, which Schedule C will be updated by the Vendor by the 1 month anniversary of the Closing;

(mmm) “Non-Recourse Matters” has the meaning set out in Section 7.12;

(nnn)

(000)

(ppP)

(qqa)

(rrr)
(sss)

(ttt)

(uuu)

(vvv)

“Non-Recourse Party” has the meaning set out in Section 7.12;

“NTA Amount” means the difference between (i) the Tangible Assets and (ii) the Tangible Liabilities, calculated in accordance with the terms
of Schedule B and otherwise in accordance with GAAP;

“NTA Holdback” means the amount of $7,200,000 to be held in escrow by the Escrow Agent pursuant to the Escrow Agreement;

“Object Code” means Software code in a form not readily perceivable by humans and suitable for machine execution with minimal
intervening steps;

“Offered Personnel” has the meaning set out in Section 4.2(a);

“Office Leases’means the Leases in respect of the Offices, as such Leases are set forth in Section (A)(sss) of the Disclosure Letter;

Letter), from which the business of the Purchased Business is conducted;

“Open Source Material”’means, collectively, software or other materials that are distributed as “free software” (as defined by the Free
Software Foundation), “open source software” (meaning software distributed under any license approved by the Open Source Initiative as set
forth at www.opensource.org) or under a similar licensing or distribution model (including under a GNU General Public License (GPL), a GNU
Lesser General Public License (LGPL), a Mozilla Public License (MPL), a BSD license, an Artistic License, a Netscape Public License, a Sun
Community Source License (SCSL), a Sun Industry Standards License (SISL) and an Apache License);

“Patents” means all patent disclosures, inventions, discoveries, patents and patent applications (whether provisional or non-provisional),
continuations, continuations-in-part, divisionals, extensions (including any supplementary protection certificates), reissues, re-examinations,
corrections, renewals, other

Governmental Authority issued indicia of invention ownership (including certificates of invention, petty patents and utility models) and
industrial designs, utility models, and all registrations and applications therefor, and any patent or application claiming priority from or
claiming priority to any of the foregoing, and all foreign equivalents to any of the foregoing, and equivalent or similar rights anywhere in the
world in inventions and discoveries;

(www) “Pending Contract” has the meaning set out in Section 4.1(a);

(xxx)

“Permitted Liens"means (i) mechanics', materialmens’, carriers’, workmens', repairmens’, contractors’ and warehousemens' Liens arising or
incurred in the ordinary course of business and for amounts which are not delinquent and which would not, individually, result in a Material
Adverse Effect on the Purchased Business, (ii) Liens for Taxes not yet due and payable or which are being contested in good faith by the
Vendor Group and for which reasonable reserves have been established and set forth in the Financial Statements, (iii) any obligations in
respect of letters of credit and performance and construction bonds issued in the ordinary course of business, (iv) purchase money security
interests for the purchase or lease of office equipment, computers, vehicles and other items of tangible personal property, (v) zoning,
building, subdivision, environmental, entitlement or other similar codes and regulations, (vi) Liens (other than Liens securing Indebtedness),
defects or irregularities in title, easements, quasi-easements, rights-of-way, covenants, restrictions, conditions and other charge, instrument
or encumbrance with respect to real estate or the underlying fee interest of any Office Lease, (vii) statutory or contractual Liens in favor of
lessors arising in connection with any Office Leases, (viii) non-exclusive licenses granted in the ordinary course of business to customers of
the Purchased Business, (ix) any Lien created under federal, state, provincial or non-United States securities Laws related to transfer of
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Letter;

(yyy) “Person” means an individual, proprietorship, partnership, limited partnership, firm, association, joint venture, trustee, trust, corporation,
company, limited liability company, unlimited liability company, unincorporated organization, or other entity, including any Governmental
Authority;

(zzz) "“Post-Closing Tax Period” means any taxable period (or portion thereof) beginning after the Closing Date;
(aaaa) “Pre-Closing Tax Period” means any taxable period (or portion thereof) ending on or prior to the Closing Date;
(bbbb) “Preliminary Holdback Period” means the 120-day period immediately following the Closing Date;

(cccc) “Preliminary NTA Amount” has the meaning set out in Section 2.7(a);

(dddd) “Preliminary NTA Excess” has the meaning set out in Section 2.7(b);

(eeee) “PreliminaryNTA Review Period” has the meaning set out in Section 2.7(a);

(ffff) “Preliminary NTA Shortfall” has the meaning set out in Section 2.7(c);

(gggg) “Purchase Price” has the meaning set out in Section 2.5;

(hhhh) “Purchase Price Allocation” has the meaning set out in Section 2.5;

(iiii) ~ “Purchased Business” means the business related to, in connection to, or encompassing the development, marketing, sale, licensing,
servicing and supporting of white-label messaging software to communication service providers, and OSS solutions to communication
service providers, including network design, asset management, expense management, and service order lifecycle management, in each
case as presently and previously carried on by the Vendor Group and to be sold to the Purchaser Group hereunder, it being understood that
the Purchased Business shall not include any Excluded Assets or Excluded Liabilities;

(jjj) “Purchaser” has the meaning set out in the preamble;

(kkkk) “Purchaser Refundable Taxes” has the meaning set out in Section 2.1(o);
() “Purchaser Releasee” has the meaning set out in Section 7.19;

(mmmm) “Purchaser Releasor” has the meaning set out in Section 7.19;

(nnnn)  “Release Agreement” means that certain Partial Release and Reconveyance Agreement to be entered into on or about the date of this
Agreement among the Vendor, SN Technologies, LLC, a Delaware limited liability company, and Norddeutsche Landesbank Girozentrale, as
Administrative Agent thereunder.

(ooo0) “Released Matters” has the meaning set out in Section 7.19;
(pppp) “Required Operating Cash” means $3,000,000;

(9qqg) “Required Operating Cash Deficit Adjustment” means, if the Cash on the Closing Date is less than the Required Operating Cash, the
amount of such shortfall, expressed as positive number;

(rrrr) - “Required Operating Cash Surplus Adjustment” means, if the Cash on the Closing Date is more than the Required Operating Cash, the
amount of such surplus, expressed as positive number;

(ssss) “Retained Business” means the business of the Vendor Group that is not the Purchased Business, including the business related to, in
connection to, or encompassing the development, marketing, sale, licensing, servicing and supporting of personal cloud software solutions
and related services (but for the avoidance of doubt, excluding any Software or services related to, or in connection with, or encompassing
Openwave (messaging), Spatial, and Razorsight (iNOW and Financial Analytics) Intellectual Property and brands);

(tttt)  “Retained Intellectual Property” means all of the following in any jurisdiction throughout the world relating to the Retained Business:
(i) Patents; (ii) Trademarks, (iii) Copyrights, (iv) Confidential Information; (v) all rights to prepare, file, prosecute and maintain applications and
registrations directed to any of the foregoing, and to bring actions and enforce all of the foregoing for any and all past, current and future
infringement or violation of any of the foregoing, (vi) all income, royalties, damages and payments due or payable with respect to any of the
foregoing, all causes of action for past, present, or future infringement based upon, relating to, or arising out of any of the foregoing, and all
copies and tangible embodiments of the foregoing, (vii) all other intellectual property and proprietary rights and similar, corresponding or
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equivalent rights to any of the foregoing, registered and unregistered, existing under common or statutory Law of any country in the world
or under any treaty;

(uuuu) “Retained Software” means all computer software, computer programs (including any and all software implementation of algorithms,
models and methodologies whether in Source Code or Object Code), including applications (including applets and mobile apps), assemblers,
compilers, interfaces, utilities, diagnostics and embedded software, tools, firmware, databases, computations, program files, program and
system logic, program modules, routines, and sub-routines, each of the foregoing in any form or format, including all past, present or in
development versions thereof, and in each case to the extent developed, in development, or otherwise used by the Vendor Group in
connection with the Retained Business;

(vwvv) “Reviewing Accountant” has the meaning set out in Section 2.7(a);
(wwww) “Right Pocket” has the meaning set out in Section 4.4;

(XXxX) “RWI Policy” means the purchaser side representations and warranties insurance policy which includes, (i) an express waiver of
subrogation and contribution rights against all past, present, and future Vendor Group parties (other than third party agents and
representatives), except and only to the extent of Fraud, (ii) language that the Vendor Group parties (other than third party agents and
representatives) may rely upon and enforce the anti-subrogation provisions contained in the RWI Policy as if a party thereto, and (iii) a
coverage limit of at least $6,920,000;

(yyyy) “Set-Off Dispute Notice” has the meaning set out in Section 5.4;
(zzzz) “Set-Off Notice” has the meaning set out in Section 5.4;

(aaaaa) “Software” means all computer software, computer programs (including any and all software implementation of algorithms, models and
methodologies whether in Source Code or Object Code), including applications (including applets and mobile apps), assemblers, compilers,
interfaces, utilities, diagnostics and embedded software, tools, firmware, databases, computations, program files, program and system logic,
program modules, routines, and sub-routines, each of the foregoing in any form or format, including all past, present or in development
versions thereof, and in each case to the extent developed, in development, or otherwise used by the Vendor Group solely in connection
with the Purchased Business, including the Notifier and Mobile Automation Framework and their Source Code, but excluding the Licensed
Technology;

(bbbbb)  “Source Code” means computer programming code in human readable form (including flow charts, developer notes, comments and
annotations relating thereto) that is not suitable for machine execution without intervening steps such as interpretation or compilation;

(ccccc) “Specified Contracts” means the Contracts set forth in Schedule 2.2(m) to this Agreement;
(ddddd) “Subject States” means Texas, North Carolina, Illinois, Utah, Michigan, Nebraska, and Pennsylvania;

(eeceee) “Subsidiary” means each of Openwave Messaging GmbH, Openwave Messaging (Spain) SL, Openwave Systems B.V., Nihon Synchronoss
KK, Critical Path Messaging Co, Synchronoss Technologies Australia Pty Ltd, Synchronoss Software Australia Pty Ltd, Synchronoss
Technologies SpA, Spatiallnfo, Inc., Spatial System Staff Investment Pty Ltd, and Spatial System Nominees Pty Ltd (and all such entities,
collectively, being the “Subsidiaries”);

(fffff) “Subsidiary Shares” has the meaning set out in Section (yy)(i) of Schedule D;

(gggge) ‘“Tangible Assets” means the aggregate book value (unless otherwise set out in Schedule B) of only the following assets of the Vendor
Group and the Subsidiaries related to the Purchased Business, each as at the Time of Closing, determined in accordance with the provisions
of Section 2.7:

(i) Cash (inclusive of any Required Operating Cash Surplus Adjustment);
(i) accounts receivable collected within the Preliminary Holdback Period;
(iii) 50% of the Transfer Taxes Shortfall, if any;

(iv)  accrued income, including (but not limited to) work-in-progress and other unbilled revenue, that is converted to accounts receivable
in accordance with the contract terms applicable thereto and: (1) collected within the Preliminary Holdback Period; or (2) with respect
to Named Accounts only, collected by no later than the Final NTA Statement Date;

(v) prepaid expenses; and

(vi)  netfixed assets (net of accumulated depreciation and excluding any capitalized development expenses).
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For greater certainty, the Tangible Assets will exclude any: (a) deferred tax assets, (b) cash equivalents at Closing such as marketable
securities, (c) improvements made to the Offices, (d) intercompany receivables or personal balances and loans to related parties; and (e)
intangible assets such as goodwill and capitalized software development costs (“Excluded Tangible Assets").

(hhhhh) “TangibleLiabilities” means the aggregate book value of only the following liabilities of the Vendor Group and the Subsidiaries related to
the Purchased Business, each as at the Time of Closing, determined in accordance with the provisions of Section 2.7: (1) accounts payable;
(2) advanced billings and deferred revenue; (3) payables relating to Transferred Personnel (e.g. vacation and bonus accruals (excluding
transaction single-trigger or lump sum transaction bonuses and/or retention bonuses) payroll taxes, etc.); (4) accrued expenses or liabilities;
(5) refundable customer deposits; and (6) 50% of the Transfer Taxes Surplus. if any..

For greater certainty, Tangible Liabilities shall exclude any: (a) deferred tax liabilities; (b) reserves for doubtful debt; (c) operating lease
liabilities; (d) indebtedness of the Vendor Group owing to affiliated companies or any other non-arm’s length party, its banks, its employees,
agents and/or representatives (solely to the extent such indebtedness would otherwise constitute a Liability); (e) debt-like items, including,
but not limited to accounts payables or accruals that have been on the balance sheet for greater than one year, unpaid tax liabilities related
or attributable to any Pre-Closing Tax Period (whether or not such taxes are due and payable on or before the Closing Date); (f) intercompany
payables; and (g) costs incurred by the Vendor Group and/or its stockholders related to the Transaction, including (without limitation) any
broker and legal costs (‘Excluded Tangible Liabilities”).

(iiiii) “Target NTA"” means negative $4,200,000, /ess the Required Operating Cash Deficit Adjustment, if any;

(jjjj) “Tax” or “Taxes” means any and all taxes, including all federal, state, regional, provincial, local or international taxes, charges, fees, duties
(including custom

duties), levies, deficiencies or other assessments in the nature of a tax, including income, gross receipts, net proceeds, capital gains, ad
valorem, turnover, real and personal property (tangible and intangible), sales, use, franchise, net worth, excise, goods and services, base
erosion and anti-abuse, transition, built-in gains, harmonized sales, value added, stamp, registration, mortgage, leasing, lease, user, transfer,
land transfer, controlling interest transfer, fuel, excess profits, occupational, interest equalization, windfall profits, license, payroll,
environmental, capital stock, disability, severance, estimated, employee’s income withholding, other withholding, employment,
unemployment and social security taxes, unclaimed property, escheat obligations, employment insurance, and other government pension
plan premiums or contributions that are imposed by any Governmental Authority, and such term shall include any interest, penalties,
collection fees, or additions to tax attributable thereto or any liabilities of any Person therefor;

(kkkkk) “Third Party Programs” has the meaning set out in Section (u)(iii) of Schedule D;

(1) “Time of Closing” means 11:59 p.m. (Eastern Standard Time) on the Closing Date;

(mmmmm) “Top Customers” has the meaning set out in Section (|) of Schedule D;

(nnnnn) “Top Vendors” has the meaning set out in Section (|) of Schedule D;

(0oo000) “Trademarks” means, whether registered or unregistered, all trademarks, service marks, brand names, certification marks, trade dress,
designs, trade names, service names, corporate names, business names, products names, logos, symbols, other corporate designations,
other source or origin, and other indicia of source or origin, all common law rights and goodwill associated with any of the foregoing, and all
registrations and applications for registration for any of the foregoing, and extensions and renewals therefor;

(ppppp) “Transaction Documents” means, collectively,
(i) this Agreement;
(i) the IP Transfer and Assignment Agreement;
(i) the Non-Competition Agreement;
(iv) the Transition Services Agreement; and
(v) all other instruments, certificates and the like required for Closing.

(gqqqq) “Transaction Expenses’ means collectively, the amount of the unpaid fees, commissions or expenses that have been incurred by or are
attributable to the Vendor Group in connection with the preparation, negotiation and execution of this Agreement and other Transaction
Documents and the consummation of the transactions contemplated herein and therein, in each case determined as of immediately prior to
the Closing, including: (i) all costs, fees, expenses and other payments payable or reimbursable by or on behalf of the Vendor Group
pursuant to any management agreement, monitoring agreement, transaction and advisory services agreement or other similar contract
existing prior to the Closing (ii) the costs of obtaining the consents as contemplated by Section 4.1(a); (iii) the fees and expenses of any
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broker, investment banker or financial advisor, and any legal, accounting and consulting fees and expenses; (iv) any transaction bonuses
described in Section 2.4(c), including any payroll or similar Taxes incurred in

connection therewith; (v) 50% of all costs and expenses related to the RWI Policy as set out in Section 5.3(a); (v) any costs or fees associated
with the transfer of the Transferred Personnel working under visa or work permits; (vi) all costs and expenses related to the engagement of
the Escrow Agent, including the reasonable and documented legal fees of the Purchaser relating to the review and negotiation of the Escrow
Agreement, up to a maximum aggregate amount of $20,000. For certainty, any Tangible Liabilities taken into account in the calculation of
the Preliminary NTA Amount or Final NTA Amount shall be excluded from Transaction Expenses;

(rrrrr)  “Transaction Packet”"meansthat compilation of final form schedules and exhibits, mutually agreed upon between the Purchaser and
Vendor Group as of the date hereof;

(sssss) “Transfer Taxes” has the meaning set out in Section 7.2.
(ttttt) “Transfer Taxes Estimate” means, with respect to the Closing Date Payment, $142,316.

(uuuuu)  “Transfer Taxes Shortfall” means the amount by which the actual Transfer Taxes with respect to the Closing Date Payment, as
determined by the Purchaser in good faith after consultation with the Vendor, is more than the Transfer Taxes Estimate.

(vwvvv) “Transfer Taxes Surplus” means the amount by which the actual Transfer Taxes with respect to the Closing Date Payment, as determined
by the Purchaser in good faith after consultation with the Vendor, is less than the Transfer Taxes Estimate.

(wwwww) “Transferred Employees” means only those Transferred Personnel who are Employees.

(xxxxx) “Transferred Personnel’means (i) the Employees who are automatically transferred to the Purchaser Group effective as of the Closing by
operation of Applicable Law; (ii) the Contractors who are automatically transferred to the Purchaser Group effective as of the Closing by
operation of the Purchaser Group acquiring the Subsidiaries directly contracting with such Contractors; and (iii) Offered Personnel that
accept an offer for employment/engagement from the Purchaser Group;

(yyyyy) “US Sales Tax Deadline” has the meaning set out in Section 2.10(a);

(zzzzz) “US Sales Tax Holdback” has the meaning set out in Section 2.6(d);

(aaaaaa) “US Sales Tax Status Statement” has the meaning set out in Section 2.10(a);
(bbbbbb) “US Sales Tax Target” has the meaning set out in Section 2.10(c);

(cccccc) “Vendor” has the meaning set out in the preamble;

(dddddd) “Vendor Group” has the meaning set out in the preamble;

(eceeee) “Vendor Group's Representatives” has the meaning set out in Section (uu) of Schedule D;

(ffffff) “Vendor Refundable Taxes” has the meaning set out in Section 2.2(a);

(gggggg) “Wrong Pocket Asset” has the meaning set out in Section 4.4;

(hhhhhh) “Wrong Pocket Liability” has the meaning set out in Section 1.1(a);

SCHEDULED
VENDOR GROUP REPRESENTATIONS AND WARRANTIES

(@) Title to Assets - The Vendor Group (either directly or via its affiliates, including the Subsidiaries) owns, possesses, and has good marketable
title to all of the Assets, free and clear of all Liens other than Permitted Liens. At Closing, the Vendor Group will have the absolute and
exclusive right to sell the Assets to the Purchaser as contemplated by the Transaction Documents, subject to obtaining any applicable
consents, approvals, waivers, and filings.

(b) Residency - The residency of each of the members of the Vendor Group for tax purposes is set forth in Section (b) of the Disclosure Letter.

(c) Jurisdictions - Each member of the Vendor Group and each Subsidiary is duly qualified, licensed or registered to carry on business and is in
good standing in its jurisdiction of incorporation or formation, as applicable. Each member of the Vendor Group and each Subsidiary is duly
qualified, licensed or registered to carry on business and is in good standing in the jurisdictions set forth in Section (c) of the Disclosure
Letter, as applicable. The Vendor Group is not conducting the Purchased Business in, and does not own or lease any material properties or
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assets used for the Purchased Business in, any other jurisdiction. Neither the character, nor the location of any leased premises, nor the
nature of the Purchased Business, requires qualification to do business, or obtain a registration to do so, in any other jurisdiction.

(d) Corporate - Each member of the Vendor Group and each Subsidiary is a corporation duly incorporated or established, as applicable, validly
existing and in good standing under the Applicable Laws of its jurisdiction of incorporation or establishment, as applicable, with full
corporate power and authority to own and lease the Assets, as the case may be, and to carry on the Purchased Business as currently
conducted. No steps have been taken to authorize or require discontinuance or dissolution or the bankruptcy, insolvency, liquidation or
winding up of the Vendor Group or any Subsidiary. Section (d) of the Disclosure Letter sets forth a list of all current and former names of
each of Synchronoss Software Australia Pty Ltd, Synchronoss Technologies Data Centre Limited, and Synchronoss Software Ireland Limited.

(e) Authority - The Vendor Group has the power, authority, and right to enter into and deliver each of the Transaction Documents to which it is
a party and to transfer the legal and beneficial title and ownership of the Assets to the Purchaser free and clear of all Liens, other than
Permitted Liens. The execution, delivery, and performance of each of the Transaction Documents and the consummation of the transactions
contemplated herein and therein have been duly and validly authorized and approved by all necessary corporate action on the part of the
Vendor Group, and no other action on the part of the Vendor Group or any of its equity owners is required in connection with the execution,
delivery, and performance of the Transaction Documents. Except as set forth in Section (e) of the Disclosure Letter, no other approval, order
or consent from or filing with or notice to any Governmental Authority (including any regulatory authority and agency) is required on the
part of the Vendor Group in connection with the execution, delivery and performance of the Transaction Documents.

() Binding Agreement - This Agreement and all other Transaction Documents to be executed by the Vendor Group at or prior to the Closing
Date pursuant to this Agreement have been duly and validly executed and each such agreement constitutes a valid and legally binding
obligation of the Vendor Group, enforceable against it in accordance with its terms, subject to applicable bankruptcy and insolvency laws
and to equitable remedies generally.

(8) No Options or Other Agreements - There exist no contracts, options, rights, calls or commitments of any nature or kind whatsoever
binding upon or which at any time in the future may become binding upon the Vendor Group to sell, transfer, assign, pledge, charge,
mortgage or in any other way dispose of or encumber any of the Assets other than pursuant to the provisions of this Agreement or in
connection with Permitted Liens.

(h) Restrictive Covenants - The Vendor Group is not a party to, or bound or affected by, any contract containing any covenant expressly
limiting its ability to compete in any line of the Purchased Business or in any geographic location where the Purchased Business operates, or
expressly limiting its ability to transfer or move any of its assets or operations relating to the Purchased Business, or that could reasonably
be expected to have a Material Adverse Effect.

(i) No Conflict - Except as set forth in Section (i) of the Disclosure Letter, neither the execution nor the delivery of this Agreement or the other
Transaction Documents by the Vendor Group will (with or without notice or lapse of time or both):

(i) result in or constitute a breach of any term or provision of, or constitute a default under, the Constating Documents or any
resolutions of the director(s) or shareholder(s) of the Vendor Group or the Subsidiaries;

(i) result in or constitute a breach of any term or provision of, or constitute a default under or constitute an event that would permit any
third party to amend, terminate, sue for damages with respect to, or accelerate the obligations of the Vendor Group under, any
Material Contract to which the Vendor Group is a party, or under which any of the Assets may be affected, or under which the Vendor
has or may acquire any right or interest;

(iii) result in the creation or imposition of any Lien on the Assets;

(iv)  contravene any Applicable Laws; and/or

(v) contravene any judgement, order, writ, injunction, or decree of any Governmental Authority.
() Books and Records -

(i) The books of account and other records of the Vendor Group relating to the Purchased Business are complete and correct in all
material respects and fairly present and disclose in all material respects (i) the financial position of the Purchased Business and all
material financial transactions, and (ii) the legal and corporate proceedings of the Vendor Group relating to the Purchased Business.

(ii) The Vendor Group prepares and keeps books and records reflecting its assets, liabilities, and financial transactions in connection with
the Purchased Business, which are accurate in all material respects and maintains internal accounting controls that provide
reasonable assurance that transactions are recorded as necessary to permit preparation of the

Financial Statements and to maintain accountability for the assets of the Vendor Group.
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(k)

o

(m)

(n)

(0)

(P

Material Contracts -

0]

(i)

(iii)

(iv)

()

(vi)

(vii)

(viii)

Section (k)(i) of the Disclosure Letter lists each Material Contract and references which subcategory of Material Contract such
disclosure relates to. The Vendor Group is not in default or breach of any Material Contract, and there exists no state of facts that,
after notice or lapse of time (or both), would constitute a default or breach under any Material Contract.

To the Knowledge of the Vendor Group, no counterparty to any Material Contract is in material breach of any of its obligations under
any Material Contract. The Vendor Group is entitled to all benefits under each Material Contract.

The Vendor Group has not received any written notice or, to the Knowledge of the Vendor Group, any verbal notice, of the intention
of any party to a Material Contract to make any warranty claims in excess of current reserves.

The Vendor Group has not received any written communication or, to the Knowledge of the Vendor Group, any verbal notice, from a
counterparty to a Material Contract that it plans to terminate, modify, or reduce its business with the Purchased Business.

The Vendor Group has not agreed to offer any discounts, revised payment terms or contract amendments with respect to any
Material Contract (except as specifically set out in writing within such Material Contract).

The Purchased Business has the capacity, including the necessary personnel, equipment, and suppliers (either on hand or pursuant to
an executed contract), to enable the Vendor Group to perform its obligations under the Material Contracts.

Each Material Contract was entered into on an arm’s length basis and in the ordinary course of the Purchased Business.

The Vendor Group does not retain any holdbacks under any Material Contract.

Significant Customers and Vendors -

0]

(i)

Section (I) of the Disclosure Letter sets forth a complete and accurate list of the Purchased Business’ (a) twenty (20) largest customers
(measured by aggregate recurring revenue) during the fiscal year ended December 31, 2022 and the six-month period ended June 30,
2023 (collectively, the “Top Customers”), and with respect to each, the dollar volume of revenue involved; and (b) twenty (20) largest
vendors of materials, products or services (measured by the aggregate amount purchased by the Purchased Business) during the
fiscal year ended December 31, 2022 (collectively, the “Top Vendors”), and with respect to each, the dollar volume of billings
involved.

No Top Customer or Top Vendor has canceled, terminated, or otherwise materially altered its business relationship with the Vendor
Group in respect of the Purchased Business, or notified in writing any member of

the Vendor Group of any intent to do so. To the Knowledge of the Vendor Group, there exists no condition or state of facts or
circumstances that: (a) adversely impacts any Top Customer or Top Vendor; or (b) otherwise involves customers or suppliers of or to
any member of the Purchased Business that could reasonably be expected to have a Material Adverse Effect.

Product Liability and Warranties -

(0]

(ii)

The Vendor Group has not offered any warranties of products or services, and there are no current Claims or, to the Knowledge of the
Vendor Group, threatened Claims against the Vendor Group or with respect to the production or sale of products or the provision of
services by the Vendor Group, and to the Knowledge of the Vendor Group, there is no basis for any possible Claim against, or loss on
the part of, the Vendor Group arising from, relating to, or in connection with the production or sale of products or the provision of
services by the Vendor Group.

No Governmental Authority regulating the design, production, marketing, distribution, sale or advertising of any of the Software
currently sold, distributed or used by any member of the Vendor Group has requested, within the preceding five years, that any such
Software product be modified, removed from the market, removed from installation of any product or recalled, or that substantial
new product testing be undertaken as a condition to the continued manufacturing, production, selling, distribution or use of such
Software product.

Third Party Consents - Except as disclosed in Section (n) of the Disclosure Letter, there is no requirement to obtain any consent, approval,
or waiver of a party under any Material Contract in order to consummate the transactions contemplated by the Transaction Documents.

Regulatory Approvals - Except as disclosed in Section (0) of the Disclosure Letter, no authorization, approval, order, or consent of, or filing
with, any Governmental Authority is required on the part of the Vendor Group in connection with the execution, delivery, and performance
of the Transaction Documents.

Financial Statements -

(®

The Financial Statements, with respect to the Purchased Business only:
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(A) are in accordance with the books of account and other records of the Vendor Group;
(B)  are correct as to form with respect to applicable accounting requirements in all material respects;

(C)  present fairly and accurately in all material respects the financial condition and operating results of the Purchased Business
and Subsidiaries at the dates therein indicated and the results of operations and cash flows of the Vendor Group for the
periods therein specified; and

(D)  have been prepared in accordance with GAAP.

(q) Financial Position - Except as set forth in Section (q) of the Disclosure Letter, since January 1, 2023:

(i) the Purchased Business has been carried on in its usual and ordinary course and the Vendor Group has not entered into any
transaction (including any transfer or sale of assets) out of the usual and ordinary course of the Purchased Business;

(i) there has been no change in any material respect in the business, operations or condition of the Purchased Business, financial or
otherwise, whether arising as a result of any legislative or regulatory change, revocation of any licence or right to do business, fire,
explosion, accident, casualty, labour dispute, flood, drought, riot, storm, pandemic, condemnation, act of God, public force or
otherwise, except changes occurring in the usual and ordinary course of business which have not adversely affected the business,
operations or condition of the Purchased Business, financial or otherwise;

(iii) no single capital expenditure in excess of $100,000 or capital expenditures in the aggregate in excess of $250,000 have been made
or authorized by or in respect of the Purchased Business;

(iv)  the Purchased Business has not materially changed its price lists, manner of pricing or billing, or the credit lines it makes available to
customers; and

(v) there are no outstanding liabilities or obligations (contingent or otherwise, including any guarantee of debt) in respect of the
Purchased Business or Subsidiaries that will constitute Assumed Liabilities except (i) those incurred in the ordinary course of the
Purchased Business since September 30, 2023, (ii) that are incurred in connection with the execution and performance of this
Agreement and consummation of the transactions contemplated hereunder, (iii) that are executory performance obligations arising
under the Contracts, (iv) trade debts incurred in the usual and ordinary course of business and shown on the Financial Statements,
and (v) other liabilities set forth on the Financial Statements.

(r) Accounts Receivable; Accounts Payable - All of the trade accounts receivable of the Purchased Business from a third-party customer as
at September 30, 2023, including details as to the customer, the amount and the age of the receivable, are set forth in Section (r) of the
Disclosure Letter. There are no accounts payable, debts, accrued liabilities or contingent liabilities of the Vendor Group with respect to the
Purchased Business, except (i) as are set forth in the Financial Statements or incurred in the ordinary course of business since September 30,
2023.

(s) Absence of Unusual Transactions - Since January 1, 2023, the Vendor Group has not:
(i) entered into or completed any non-arm’s length transactions in connection with the Purchased Business;
(i) subjected, or permitted to be subjected, any of the Assets to any Lien other than Permitted Liens;
(iii)  made or committed to any capital expenditures for the Purchased Business;

(iv)  entered into or become bound by any Contract, other than in the ordinary course of the Purchased Business;

(v) amended or terminated any Contract (except those Contracts that expire by the passage of time), or waived a right in respect of any
Contract, resulting, collectively or individually, in an adverse effect on the business condition (financial or otherwise), properties,
Assets (tangible or intangible), liabilities (contingent or otherwise), operations, or results of operations of the Purchased Business;

(vi)  made any change in excess of $10,000 in any compensation arrangement or agreement with any Employee of the Purchased
Business who has a base compensation in excess of $150,000 other than in the ordinary course of the Purchased Business;

(vii) changed any method of accounting or auditing practice affecting the Purchased Business; or
(viii) agreed or offered to do any of the foregoing.
(t) Intellectual Property -

(i) Owned Intellectual Property.
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(ii)

(u)  Software -

(A)

(B)

(@]

(D)

(E)

(F)

Other than the Licensed Technology and custom software developed by the Vendor's Group and owned by the customers of
and interest in and to the Software and the Intellectual Property created, developed, or acquired by or for the Vendor Group
that is necessary for operation of the Purchased Business as presently conducted by the Vendor Group. For certainty, (i) there
is no Custom Work included in the Software or Intellectual Property licensed by the Vendor Group to any customer other than
the applicable customer for whom such Custom Work was developed; and (ii) none of the Custom Work is necessary for the
operation of the Purchased Business as presently conducted by the Vendor Group other than in respect of servicing the
applicable customer for whom each Custom Work was developed.

All applications, registrations, filings, renewals, and payments necessary to preserve the rights of the Vendor Group in and to
the Software and the Intellectual Property have been duly filed, made, prosecuted, maintained, are in good standing and are
recorded in the name of the Vendor Group.

Other than the Licensed Technology, the Vendor Group is the sole and exclusive owner of, with all right, title and interest in
and to (free and clear of any Liens, other than Permitted Liens) the Software and the Intellectual Property, and, save and except
for any rights conferred by the Vendor Group upon its licensees pursuant to applicable Contracts, the Vendor Group has sole
and exclusive rights (and is not contractually obligated to pay any compensation, royalty or fee to any third party in respect
thereof, other than with respect to the Licensed Technology) to the use thereof or the material covered thereby in connection
with the Purchased Business in respect of which the Software and the Intellectual Property is being used.

The Intellectual Property is in full force and effect and has not been used or enforced, or failed to be used or enforced, in a

manner that would be reasonably likely to result in its abandonment, opposition, re-examination, rejection, impeachment,
cancellation, termination, lapsing, limitation, expungement or unenforceability.

The Vendor Group has not transferred ownership of the Software or the Intellectual Property to any other Person other than
the Custom Work. For certainty, in transferring ownership rights to each Custom Work to the applicable customer for whom it
was developed, the Vendor Group has not transferred any ownership rights to the Software or Intellectual Property that is
granted or otherwise licensed by the Vendor Group to any other customer of the Purchased Business. There is no and has not
been any unauthorized use, disclosure, infringement, or misappropriation of any of the Software or the Intellectual Property
by any Person, former employee or other third party, nor has any Person, to the Knowledge of the Vendor Group, breached
any Contract relating to the Software or the Intellectual Property.

The Vendor Group is not in breach of any material term of any license, sublicense or other agreement relating to the
Intellectual Property. Neither the execution, delivery or performance of this Agreement or any other Transaction Document
nor the consummation of the transactions contemplated hereby or thereby will contravene, conflict with, or result in any
limitation on the Vendor Group's right to own, transfer (or licence, as applicable) or use any of Software or the Intellectual
Property.

Licensed Technology.

(A)

(B)

©

(®)]

Section (t)(ii)(A) of the Disclosure Letter sets forth a complete and correct list of all third party software and any other
technology and technical information licensed to the Vendor Group by third parties and used in and necessary to the
operation of the Purchased Business as presently conducted by the Vendor Group (such material, together with the Third Party
Programs, the “Licensed Technology”).

The Vendor Group is using or holding the Licensed Technology with the consent of a license from the owner of, or an entity
that has authority to grant licenses to use, such Licensed Technology under a Contract.

The Vendor Group has, and following the completion of the transactions contemplated in this Agreement the Purchaser will
have, the right to use, pursuant to valid licenses, all Licensed Technology and all Third Party Programs that are used in and
necessary to the operation of the Purchased Business as presently conducted by the Vendor Group (other than the Specified
Contracts), including in the creation, modification, compilation, testing, operation or support of the Software.

The Vendor Group is not in breach of any material term of any license, sublicense or other agreement relating to the Licensed
Technology. Neither the execution, delivery or performance of this Agreement or any other Transaction Document nor the
consummation of the transactions contemplated hereby or thereby will contravene, conflict with, or result in any limitation on
the Vendor Group's right to use any Licensed Technology.
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U]

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

Status of Developers. All of the developers of the Software, at the time they wrote the Software, were employees of the Vendor Group
or Subsidiaries (or predecessors thereto) or were contractors who assigned their intellectual property rights and related moral rights
in the Software in favor of the Vendor Group or Subsidiaries (or predecessors thereto) and their respective successors assignees and
licensees, pursuant to written agreements, and no further consents, assignments, waivers or other actions are required for the
developers’ rights, title and interest to be assigned to, transferred to, or otherwise fully vested in the Vendor Group or Subsidiaries
(including obtaining any consents or waivers from employees or consultants) free of any Liens other than Permitted Liens.

Government Funding. No government funding, facilities of a university or other educational institution or research centre or funding
from third parties has been used in the development of the Software, and no such entity has any claim or right to or in the Software
or any component thereof.

Third Party Software. Except for Open Source Material and the third party software (“Third Party Programs”) listed in Part | (Licensed
Third Party Programs) of Section (u)(iii) of the Disclosure Letter, the Software currently licensed to users neither contains nor
embodies nor uses nor requires any third party software, including development tools and utilities, and the Software, together with
the Third Party Programs and any Open Source Materials, contains all materials necessary for the continued testing, maintenance and
development of the Software as presently maintained and developed by the Vendor Group. Except as listed in Part Il (Open Source
Software) of Section (u)(iii) of the Disclosure Letter, no Open Source Material was or is used in, incorporated into, integrated or
bundled with any of the Software. To the extent that Open Source Material was or is used in, incorporated into, integrated or bundled
with any of the Software, none of such Open Source Material is compiled together with, or is otherwise used by or incorporated into
the Software in a manner that would require any portion of the Software to be (A) disclosed or distributed in source code form (e.g.
copyleft requirements); (B) be licensed for the purpose of making derivative works; or (C) be redistributable at no charge.

Third Party Licenses. Copies of all contracts, including license, distribution and maintenance agreements, for the Third Party Programs
(which such Third-Party Programs, for the avoidance of doubt, shall only be those Third-Party Programs used in the Purchased
Business as presently conducted by the Vendor Group) have been made available by the Vendor Group to the Purchaser, except in
respect of Third Party Programs that are shrink-wrapped software or that were purchased off-the-shelf by the Vendor Group in order
to be passed through to the Vendor Group's customers or to be used by the Vendor Group, and such contracts for Third Party
Programs that are passed through to Vendor Group's customers grant sufficient run-time licenses of the respective Third Party
Program to the customers of the Vendor Group for the Purchased Business as presently conducted.

Object Code. Only object code versions of the Software have been provided to end customers of the Software for their use and
distribution to their end users and those end users of the Software, and no Person except for such end customers and users have
been provided with a copy of the object code of the Software.

Source Code. Except as disclosed in Section (u)(vi) of the Disclosure Letter, the Source Code for the Software has not been delivered or
made available to any Person and the Vendor Group has not agreed to or undertaken to or in any other way promised to provide
such Source Code to any Person. The Source Code for the Software is (A) currently stored only in the Vendor Group's offices or using
cloud services, (B) has remained exclusively under the control and safekeeping of the Vendor Group and/or predecessors thereof, and
(C) is not in the possession of, or accessible to, any Person who is not an Employee or Contractor of Vendor Group with the primary
function of software development, design, testing, or security. The transactions contemplated in this Agreement, including the sale of
the Assets of the Vendor Group, will not entitle any customer to obtain a copy of the source code for the Software, nor will they result
in any third party being granted any right with respect to the Software or the Intellectual Property.

Custom Code. Other than the Custom Work (as described in Section t(i) above), no custom code developed by or for any third party
has been incorporated into the Software and the Vendor Group's current development plans for the Software do not include the
incorporation therein of any custom code developed by or for any third party.

Right to Commercialize. Other than the Vendor Group, no Person is, nor has any Person (other than the Vendor Group's predecessors-
in-interest) ever been, authorized to commercialize the Software.

Customer Licenses and Other Agreements. All end-users have non-transferable, non-exclusive licenses (meaning that the user is not
permitted to use the Software at more than one location without purchasing one or more additional licenses) or Software-as-a-Service
licenses to use only object code versions of the Software.

Software Defects. There are no problems or defects in the Software including bugs, viruses, logic errors or failures which could prevent
the Software from operating substantially as described in its documentation or specifications and the Software operates in
accordance with its documentation and specifications.

No Theft. There has been no theft, or unauthorized reverse engineering, decompiling, disassembling, or other unauthorized disclosure
of or access to, any Software, Intellectual Property or source code or information technology systems of the Purchased Business or
Vendor Group.
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(v)

(w)

(x)

¥)

(xii)  Development Plans. Section (u)(xii) of the Disclosure Letter accurately describes the current development plans for the Software. The
Vendor Group has made no commitments to release or develop any updates, versions, or releases of the Software, except as may be
expressly provided for in the applicable Contracts.

(xiii)  Disabling Devices. The Software does not contain any disabling mechanisms or protection features which are designed to disrupt or
prevent the normal and authorized use of the Software, including time locks, computer viruses, trojan horses, worms, malware,
spyware or other device or code designed or intended to disrupt, disable, harm, or otherwise impair or prevent the normal and
authorized operation of the Software.

(xiv)  Distributors. No Person, including distributors, joint venturers, partners, sales agents, representatives, resellers, or original equipment

manufacturers, has or had any rights of any nature or kind whatsoever to market, distribute or license the Software, other than
contractual rights in the ordinary course of business of distributors and resellers to sublicense the Software to their end users, in each
case subject to a Contract. No Person has been guaranteed pricing for the Software other than pursuant to the applicable executed
written Contract.

(xv)  Regulatory Approvals. The Vendor Group has obtained all applicable government, regulatory, technical, and similar approvals in all
jurisdictions where the Software is sold or may otherwise be required.

Infringement - None of the Purchased Business, the Software or any of the Intellectual Property is infringing, misappropriating, or making
unlawful use of any intellectual property right, including copyrights, patents, trade secrets or other proprietary rights owned by any third
party or that are part of the Excluded Assets. The Vendor Group has not received any notice of any actual, alleged, possible or potential
infringement, misappropriation or unlawful use by the Vendor Group, the Purchased Business, the Software, or any of the Intellectual
Property of any intellectual property owned by any third party. There are no proceedings pending or, to the Knowledge of the Vendor Group,
threatened that allege a claim of infringement of any intellectual property owned by any third party by the Vendor Group, the Purchased
Business, the Software, or any of the Intellectual Property. There are no proceedings pending, or, to the Knowledge of the Vendor Group,
threatened, nor has any Claim been made against the Vendor Group that challenges the legality, validity, enforceability, or ownership of any
of the Software or the Intellectual Property (excluding office actions or similar responses in regards to any patent or trademark applications
issued by the examining agency or authority in the applicable jurisdiction in which the applications are filed). The Vendor Group has not
entered into any agreement to indemnify any other Person against any charge of infringement by the Software or the Intellectual Property,
except customary intellectual property infringement indemnities set forth in customer Contracts.

IT Systems - The IT Systems (i) are free from material defects (including security threats and vulnerabilities); (ii) are in sound operating
condition, subject to ordinary wear and tear and maintenance and repair consistent with past practice, and have been regularly and properly
maintained, supported and replaced; (iii) are in sufficiently good working condition to perform all information technology operations
presently performed by such IT Systems for the Purchased Business, including having sufficient licensed capacity (whether in terms of
authorized sites, units, users, seats, or otherwise); (iv) are configured and maintained to minimize the effects of externally introduced
viruses, bugs and other similar destructive programs or codes; (v) have sufficient capability, redundancy, backup and restore, disaster
recovery, capacity and performance to meet the current requirements of the Purchased Business for such IT Systems, including during
periods of peak load and to avoid disruption or interruption to the Purchased Business; and (vi) are operated in accordance with all
contractual requirements relating to such IT Systems. In the past three years, there has been no (x) breakdown, malfunction, error, defect,
intrusion of a virus or other material failure or substandard performance of any of the IT Systems, or (y) destruction or loss of any data
transmitted through or processed by the IT Systems, in each case that has caused (or would reasonably be expected to cause) any material
disruption to, or would reasonably be expected to have a Material Adverse Effect on, the Purchased Business.

Contractual Restrictions - No Contract to which the Vendor Group is a party or bound in connection with the Purchased Business limits
the freedom of the Vendor Group to: (a) compete in any line of business or any geographic area, (b)

acquire goods or services from any supplier, or (c) establish the prices at which it may sell any goods or services.

Trade Allowances and Pricing Policies - No customer of the Purchased Business is entitled to or customarily receives discounts,
allowances, volume rebates or similar reductions in price or other trade terms arising from any agreement or understanding (whether
written or oral).

Non-Disclosure - The Vendor Group has taken all reasonable steps required to protect the Vendor Group's rights in confidential information
and trade secrets associated with the Assets. All Employees and prior employees of the Vendor Group and all consultants and independent
contractors of the Vendor Group have signed a proprietary rights and confidentiality agreement in the Vendor Group's standard form, as
certified by the Vendor Group and delivered to the Purchaser and, to the Knowledge of the Vendor Group, no Employee or prior employee
of the Vendor Group or consultant or independent contractor of the Vendor Group, including any Developer, has breached his or her
obligations of confidentiality owed to the Vendor Group. To the Knowledge of the Vendor Group, the employment by the Vendor Group of
any Employees does not violate any non-disclosure or non-competition agreement between such Employee and a third party.
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(aa)

(bb)

(co)

(dd)

(ee)

Litigation - There are no Claims (whether or not purportedly on behalf of the Vendor Group) pending or, to the Knowledge of the Vendor
Group, threatened in writing against or adversely affecting, or which could adversely affect, the Purchased Business, the Intellectual
Property, or the Assets, whether or not insured, or before or by any federal, state, provincial, municipal or other governmental court,
department, commission, board, bureau, agency or instrumentality, domestic or foreign. To the Knowledge of the Vendor Group, there is no
existing ground on which any such action, suit, claims or proceedings might be commenced with any reasonable likelihood of success. The
Vendor Group is not subject to any order, judgement, award, writ, injunction or decree of any court, a Governmental Authority, or an
arbitrator that relates to the Purchased Assets or otherwise affects the Vendor Group's ability to consummate the transactions contemplated
by this Agreement and the other Transaction Documents. There are no actions, suits, claims or proceedings pending or, to the Knowledge of
the Vendor Group, threatened (verbally or in writing) against or adversely affecting, or which could adversely affect the Vendor Group, the
Purchased Business, or the Assets, whether or not insured, that challenge the validity of the transactions contemplated in this Agreement.
The Vendor Group is not subject to any order, judgment, award, writ, injunction or decree of any court, a Governmental Authority or an
arbitrator that challenges the validity of the transactions contemplated in this Agreement.

Orders - There are no outstanding orders, notices or similar requirements relating to the Purchased Business or to the Assets issued by any

building, environmental, fire, health, labour, or police authorities or from any other federal, provincial or municipal authority including,
without limitation, occupational health and safety authorities and, to the Vendor Group's knowledge, there are no matters under discussion
with any such authorities relating to orders, notices or similar requirements.

Inventory - There is no inventory in the Purchased Business.

Equipment - Section (dd) of the Disclosure Letter sets forth a complete and correct list of equipment owned by the Vendor Group or used in
the Purchased Business, except for minor items having an aggregate value not exceeding $15,000. All equipment used in the Purchased
Business is owned by the Vendor Group free and clear of all Liens, other than Permitted Liens, and such

equipment comprises the only equipment used by the Vendor to carry on the Purchased Business prior to the Closing Date as it is being
presently conducted. All such equipment has been properly maintained and is in good working order for the purposes of on-going
operation, subject to ordinary wear and tear for machinery and equipment of comparable age.

Solvency -

(i) Each of the Vendor Group and its affiliates that own Assets is not insolvent nor has any such Person: (i) proposed a compromise or
arrangement to any of its creditors generally, (ii) had any petition or receiving order in bankruptcy filed against it, (iii) taken any
proceeding with respect to a compromise or arrangement, including the appointment of an administrator or receiver of any part of
the property comprising the Assets, or become subject to such proceeding, (iv) taken or become subject to any proceeding to have it
liquidated, dissolved, declared bankrupt or wound-up, (v) taken any proceeding or become subject to any proceeding to have a
receiver appointed over any part of its assets, (vi) had any encumbrancer take possession of any of its property or (vii) had any
execution or distress become enforceable or become levied upon any of its property.

(i) The Vendor Group has not been party to any transaction which could be voided in a winding up. The Vendor Group is not and has not
been party to a transaction or contract pursuant to or as a result of which an asset owned, purportedly owned or otherwise held by it
is liable to be transferred or re-transferred to another Person or which gives or may give rise to a right of compensation or other
payment in favor of another Person under the provisions of any bankruptcy legislation.

(ff) Transactions With Interested Persons -

(i) Neither the Vendor Group nor any shareholder, member, officer, director or employee of the Vendor Group or any affiliate of any of
the foregoing owns, directly or indirectly, on an individual or joint basis, any material interest in, or serves as an officer, director or
employee of, any customer, competitor or supplier of the Purchased Business, or any corporation, partnership, trust or other entity
or organization which has a material contract or arrangement with the Purchased Business, provided, however, that Vendor Group or
any shareholder, member, officer, director or employee of the Vendor Group or any affiliate may (i) own, directly or indirectly, solely
as an investment, up to five percent (5%) of any class of “publicly traded securities” of any business that is competitive or substantially
similar to the Purchased Business. The term “publicly traded securities” shall mean securities that are traded on a national securities
exchange.

(i) There are no contracts, obligations or other arrangements of any nature or kind whatsoever between or among the Purchased
Business, on the one hand, and any current or former shareholder, director or officer of the Vendor Group or a related party of the
Vendor Group, on the other. The Purchased Business is not a guarantor or otherwise liable for any liability of any nature or kind
whatsoever of any related party of the Vendor Group.

(gg) Sufficiency of Assets - Other than the Specified Contracts, the Assets comprise all the assets necessary to the operation of the Purchased
Business as of the Closing Date. There is no contract binding upon or which at any time in the future may become binding upon the
Purchased Business to sell, transfer,
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assign, pledge, charge, mortgage or in any other way dispose of or encumber any of the Assets. The Vendor Group is not a party to any
agreements, options, or commitments to acquire or lease any real property or assets to be used in or in connection with the Purchased
Business other than, in the latter case, those assets that are to be used in the usual and ordinary course of business of the Purchased
Business. The Vendor Group is not a party to any partnership, joint venture, or other agreement of a similar nature in connection with the
Purchased Business.

(hh) Guarantees - Except as set forth in Section (hh) of the Disclosure Letter, the Vendor Group is not a party to or bound by any guarantee,
surety or similar obligation pertaining to the Purchased Business and/or the Subsidiaries.

(i) No Royalties - The Vendor Group is not a party to or bound by any contract or commitment to pay any royalty, licence fee or management
fee pertaining to the Purchased Business.

(j) Real Property - The Vendor Group hereby confirms that none of the Assets include real property.

(kk) Leases. Except for the Office Leases, complete and correct copies of which have been provided to the Purchaser, the Vendor Group is not a
party to, or bound by, any real property lease in connection with the Offices. There are no arrears in rent payment, service charges,
insurance premiums or other moneys due under the Office Leases, except those that are due and payable in the ordinary course. The
Vendor Group has not received notice of any pending or threatened condemnations, planned public improvements, annexation, special
assessments, zoning or subdivision changes, or other adverse Claims affecting the Offices.

(Il) Employees; Independent Contractors -

(i) The Vendor Group has no employment contract, offer letter or terms of engagement with any Person in connection with the
Purchased Business other than such contracts, offer letters or terms of engagement as are listed in Part | of Section (ll)(i) of the
Disclosure Letter, which correctly sets out whether such contracts are in writing and the employee’s most recent compensation with
the Vendor Group (including particulars of all profit sharing, incentive and bonus arrangements applicable to the Employee), and the
employee’s start date with the Vendor Group, length of service and whether such contract is binding on purchasers or successors of
the Vendor Group. Part Il of Section (ll)(i) of the Disclosure Letter also sets out a complete list of the contracts between the Vendor
Group and independent contractors in connection with the Purchased Business. To the Knowledge of the Vendor Group, the
employment or engagement by the Vendor Group of any of such Employees and independent contractors does not violate any non-
disclosure or non-competition agreement between such individual and any third party. No current or, to the Knowledge of the Vendor
Group, former, director, officer, shareholder, Employee or independent contractor of the Purchased Business or any Person
(including any Subsidiary) not dealing at arm’s length with any of the foregoing is indebted to the Vendor Group.

(i) The Employees have been registered as required by labor and social security law. The salaries and other amounts payable to the
senior management and other Employees, workers and contractors of the Vendor Group and related applicable taxes and duties have
been and/or are being regularly paid, and are all current through the Closing Date. All charges, contributions, and other sums payable
under Applicable Laws in effect are all current through the Closing Date.

(iii) Section (ll)(iii) of the Disclosure Letter lists all Benefit Plans applicable to the Employees (the “Disclosed Plans”). Except for the
Disclosed Plans, there are no health or accident plans, programs, contracts, understandings, or arrangements in which any employee,
former employee, retired employee (or beneficiary of any of them) of the Vendor Group is entitled to participate. Subject to any
applicable governmental statutes, rules or regulations, nothing in the terms and conditions of the Disclosed Plans prohibits or limits
the ability of the Purchaser or the Vendor Group to terminate all such Benefit Plans concurrent with the consummation of the
purchase and sale contemplated hereby or will trigger or result in a material financial obligation on the Purchaser or the Vendor
Group by virtue of such termination.

(iv)  Each of the Disclosed Plans has been duly registered where required by and is in compliance in all material respects and in good
standing under all Applicable Laws. Each Disclosed Plan: (i) complies in all material respects with all applicable requirements of ERISA,
and is operated in material compliance with its terms; (ii) is operated in such a manner as to qualify, where appropriate, for both
federal and state purposes, for income tax exclusions to its participants, tax exempt income for its funding vehicle, and the allowance
of deductions with respect to contributions thereto; and (iii) that is intended to be qualified under section 401(a) of the Internal
Revenue Code has received a determination from the Internal Revenue Service that such Disclosed Plan is so qualified, and nothing
has occurred since the date of such determination that would cause such determination letter to become unreliable. All required
employer contributions under any such plans have been made and the applicable funds have been funded in accordance with the
terms thereof of the plans and no past service funding liabilities exist thereunder. There is no pending or, to the Vendor Group's
knowledge, threatened claim against or otherwise involving any plan, or any fiduciary thereof, by or on behalf of any participant or
beneficiary under any plan (other than routine claims for benefits), nor is there any pending or, to the Vendor Group’s knowledge,
threatened claim by or on behalf of any of the plans, which has or could have an adverse effect on the Vendor Group.

(v) The Vendor Group has complied in all material respects with all Applicable Laws relating to the employment of labor, benefits,
including those relating to wages, hours, pay equity, overtime, termination pay and severance, occupational safety, workers
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(mm)

(nn)

(00)

compensation, human rights and discrimination, accessibility, the payment of statutory deductions and remittances, social security
and other payroll related taxes, and has not received any written notice alleging failure to comply in any material respect with any
such laws, rules or regulations. No controversies, disputes or proceedings are pending or, to the Vendor Group’s knowledge,
threatened, with respect to the Vendor Group’s Employees. There is no labor strike, dispute, slowdown, representation campaign, or
work stoppage actually pending or, to the Vendor Group's knowledge, threatened with respect to Employees. All obligations of the
Vendor Group, with respect to any Disclosed Plan, labor law or rule, or any other forms of compensation, have been fully paid by the
Vendor Group to the extent they have accrued prior to the Closing Date. No such obligations, whether accrued or not, will remain
subsequent to the Closing Date, including, without limitation, unpaid days, sick days, vacation time, and the like.

(vi) No Benefit Plan is subject to Title IV of ERISA.

(vii)  No Benefit Plan is a (i) "multiemployer plan" within the meaning of section 4001(a)3) of ERISA or (ii) "multiple employer welfare
arrangement" within the meaning of section 3(40) of ERISA.

(viii) The Vendor Group retains all liabilities with respect to each Benefit Plan, including any successor COBRA obligations; and (A) no
Benefit Plan (or any Liability with respect to any Benefit Plan) will be transferred to or assumed by the Purchaser and (B) nothing has
occurred or failed to occur with respect to any Benefit Plan which will result in any liability to the Purchaser.

(ix)  Since January 1, 2023, there has not been any increase in the rate or terms of compensation payable by the Vendor Group to, or any
increase in the rate or terms of any bonus, insurance, pension, or other employee benefit plan on behalf of the employees in the
Purchased Business, except increases occurring in the ordinary course of business in accordance with its customary practices (which
shall include normal period performance reviews and related compensation and benefit increases) or increases explicitly provided for
in the applicable contract, nor has the Vendor Group entered into any agreement, verbal or written, to provide any employees any
termination, severance, change of control or transaction bonus payments.

(x) Neither the execution and delivery of this Agreement nor the consummation or performance of any transaction contemplated hereby
will, directly or indirectly (with or without notice or lapse of time), obligate the Purchaser to pay any separation, severance, or
termination benefit to, or accelerate the time of vesting for, change the time of payment to, or increase the amount of compensation
due to, any director, Employee, officer, former employee, or former officer of the Vendor Group.

Collective Agreement/Pensions - Except as set forth in Section (mm) of the Disclosure Letter, the Vendor Group is not, in connection with
the Purchased Business and/or Transferred Personnel, bound by or a party to:

(i) any collective agreement (either directly or by operation of law); or

(ii) other than the Disclosed Plans, any benefit plan, including, without limiting the generality of the foregoing, any pension plan
maintained by or on behalf of the Vendor Group for any Transferred Personnel.

Bargaining Rights -
(i) No trade union, council of trade unions, employee bargaining agency or affiliated bargaining agent:

(A) holds bargaining rights with respect to any of the Vendor Group’'s Employees by way of certification, interim certification,
voluntary recognition, designation, or successor rights,

(B) has applied or, to the Vendor Group's knowledge, threatened to apply to be certified as the bargaining agent of any of the
Vendor Group’s Employees, or

(C) has applied to have the Vendor Group declared a related employer or successor employer pursuant to applicable labor
legislation.

(i) To the Knowledge of the Vendor Group, there have been no union organizing efforts conducted within the last three years with
respect to Employees.

Compliance With Laws - Except as disclosed in Section (00) of the Disclosure Letter, the Vendor Group is currently conducting and has at all

times conducted the Purchased Business in material compliance with all Applicable Laws of all jurisdictions in which it conducts or has
conducted the Purchased Business, and is not and has not been in material breach of any such Applicable Laws. The Vendor Group is duly
licensed, registered or qualified to carry on business as now conducted and to own the Assets, and all such licences, registrations and
qualifications are valid and subsisting and in good standing and none of the same contains any term, provision, condition or limitation
which has or may have an adverse effect on the operation of the Purchased Business or which may be affected by the completion of the
transactions contemplated hereby. The Vendor Group has not received written or verbal notice of any violation or suspected violation of
Applicable Laws or failure to obtain or comply with the terms of any such licences, registrations, and qualifications in connection with the
Purchased Business.
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(pp)

(qa)

(rr)

Money Service Business. The Vendor Group is not required to be registered as a money service business with any Governmental Authority
in connection with the Purchased Business nor has it received any notice to that effect. In the past five years, there have been no unresolved
adverse regulatory examination findings by any Governmental Authority or local bank or consumer protection agency that have had or may
be expected to have a Material Adverse Effect.

Data Privacy -

@i

(ii)

Taxes -

@)

(ii)

(iii)

(iv)

v)

The Vendor Group's processing of any personal information concerning individuals is, and has been in the past five years, in material
compliance with all applicable Data Protection Obligations, in each case with respect to the Purchased Business.

No material security breaches resulting in unauthorized access to, or loss of, any personally identifiable information concerning
individuals or sensitive customer data (in each case with respect to the Purchased Business and/or the Subsidiaries) in the possession
or control of the Vendor Group has occurred. The Vendor Group has a written privacy policy which governs its collection, use and
disclosure of personal information that is commercially reasonable and, in any event, in in material compliance with all applicable
Data Protection Obligations. All required consents to the collection, use or disclosure of personal information in connection with the
conduct of the Purchased Business and/or the Subsidiaries in compliance with Data Protections Obligations have been obtained.

Each Subsidiary, and the Vendor Group in connection with the conduct of the Purchased Business, is currently compliant and has at
all times complied with all Applicable Laws concerning Tax in all material respects, including Applicable Laws relating to transfer
pricing and anti-hybrid regulations, bookkeeping and Tax returns.

All Tax returns and applicable Tax notices with respect to the Purchased Business and/or the Subsidiaries required to be filed by the
Vendor Group have been filed on time and all such Tax returns were in all material respects complete and correct and prepared in
accordance with the

requirements of Applicable Laws concerning Tax. The Vendor Group is not currently the beneficiary of any extension of time within
which to file any Tax return with respect to the Assets, other than automatic extensions of time obtained in the ordinary course of the
Purchased Business. No claim has ever been made by any Governmental Authority in a jurisdiction where the Vendor Group does not
file Tax returns that the Vendor Group is or could be subject to taxation by that jurisdiction with respect to the Purchased Business
and/or the Subsidiaries, nor is there any reasonable basis for such a claim.

Except as disclosed in the Financial Statements or Section (rr)(ii) of the Disclosure Letter, the Vendor Group has paid all income and
other material Taxes that are or have been due and payable, including without limitation, income and sales taxes, and any other
federal, provincial or local taxes, or required to be paid, in each case with respect to the Purchased Business and/or the Subsidiaries
and has filed all related Tax returns and forms required to be filed. The Vendor Group has no liability, obligation or commitment for
the payment of income taxes, corporation taxes or any other Taxes with respect to the Purchased Business and/or the Subsidiaries
arising before the Time of Closing or arising as a result of the transactions contemplated by this Agreement, except such as are
disclosed in the Financial Statements or such Taxes not yet due as have arisen since January 1, 2023 in the usual and ordinary course
of the Purchased Business and/or the Subsidiaries and for which adequate provision in the accounts of the Vendor Group, as
applicable, has been made. The Vendor Group is not in arrears with respect to any required withholdings or installment payments of
any Tax of any kind with respect to the Purchased Business and/or the Subsidiaries and the Vendor Group has not filed any waiver or
extension of the statute of limitations on assessment of Tax for a taxation year of the Vendor Group under any legislation imposing
Tax on the Vendor Group with respect to the Purchased Business and/or the Subsidiaries.

The Vendor Group has collected or withheld (if so required, as the case may be) and paid any Taxes (including penalties and interest,
as well as amounts required to be collected or withheld from third parties for the purposes of Tax) or duties assessable at the national
or local level, including amounts which are required by Applicable Laws concerning Tax.

Except as disclosed in Section (rr)(iii) of the Disclosure Letter, there are no pending audits, disputes, or investigations by any
Governmental Authority of any Tax payment or Tax return made or filed by the Vendor Group relating to the Purchased Business nor
has there been any claimed failure to pay or report any kind of Tax which may be assessed by any such taxing authority against the
Vendor Group with respect to the Purchased Business and/or the Subsidiaries. No failure of the Vendor Group to duly and timely pay
all Taxes (including installments) that are due and payable by it with respect to the Purchased Business and/or the Subsidiaries, and
no proceedings, investigations, audits or Claims now pending or, to the Vendor Group's knowledge, threatened against the Vendor
Group in respect of Taxes with respect to the Purchased Business and/or the Subsidiaries, will result in a Lien on the Assets, other
than Liens for Taxes not yet due and payable. To the Knowledge of the Vendor Group, there exists no basis for which Tax
assessments in relation to Purchased Business and/or the Subsidiaries’ Tax position can be validly founded or demands for payment
can be validly made against the Purchased Business and/or the Subsidiaries or Tax proceedings can be successfully brought in
relation to the same in any jurisdiction relating to
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(ss)

(tt)

(uu)

(w)

(ww)

any taxable event that occurred or originated prior to the Closing Date, in each case that has not been resolved in full.

(vi)  Neither the Vendor Group nor any member of its Group is a party to any agreement, contract, arrangement, or plan that, in
connection with the consummation of the transactions contemplated herein, has resulted or would result in the payment of any
“excess parachute payment” within the meaning of the Internal Revenue Code or a similar payment in any other jurisdiction in which
the Purchased Business operates and/or where the Transferred Personnel are located.

(vii)  Each Subsidiary is and always has been a resident of the country of its incorporation/establishment for Tax purposes and does not
have a permanent establishment in a country outside the country of its incorporation/establishment and is not and has never been a
resident or treated as a resident in any other jurisdiction for any Tax purpose or for the purposes of any double Tax agreement. The
Subsidiaries are not liable to, and have not at any time incurred any Tax, in any jurisdiction other than their jurisdiction of
incorporation/establishment.

(viii) The share capital account of the Australian Subsidiaries are not ‘tainted’ within the meaning of section 995-1 of the Income Tax
Assessment Act 1997 (the “ITAA").

(ix)  On the Closing Date, each of the Australian Subsidiaries is a member of an Australian income tax consolidated group, as those terms
are defined in section 995-1 of the ITAA, and has current Tax sharing funding agreements in place.

(x) The Subsidiaries at the Closing Date do not have any arrangements or transactions within the Vendor Group that would attract the
operation of the hybrid mismatch rules under any Applicable Law concerning Tax.

Insurance - Section (ss) of the Disclosure Letter sets forth a complete and correct list of all insurance policies maintained by the Vendor
Group in respect of the Purchased Business that also specifies the insurer, the amount of the coverage, the type of insurance, the policy
number and any pending Claims thereunder, such insurance being appropriate to the business of the Purchased Business in such amounts
and against such risks as are customarily carried and insured against by owners of comparable businesses, and in compliance with
insurance requirements set forth in customer Contracts; all such policies of insurance are in full force and effect, and will continue to be so
until and including the Closing Date. The Vendor Group is not in default, whether as to the payment of premium or otherwise, under the
terms of any such insurance policy, nor has the Vendor Group failed to give notice or present any Claim under any such insurance policy in
due and timely fashion. There are no Claims relating to the Vendor Group or the Purchased Business that are pending under any of the
insurance policies applicable to the Purchased Business, and, to the Knowledge of the Vendor Group, no events or incidences have occurred
prior to the date of this Agreement that would be reasonably likely to give rise to any such Claim in the future.

No Brokers - Other than UBS Securities LLC, the Vendor Group has not engaged any broker, finder, or similar intermediary in connection with
the transactions contemplated by this Agreement, and no Person or entity is entitled to any fee or other compensation with respect to this
Agreement or the transactions contemplated herein.

Other Events, Conditions or Facts - To the Knowledge of the Vendor Group, neither this Agreement nor any other Transaction Document
contains any untrue statement of a material fact or omits to state a material fact necessary in order to make the statements contained herein
or therein not misleading. To the Knowledge of the Vendor Group, there is no fact which has not been disclosed herein and which would
have a Material Adverse Effect.

Anti-Bribery and Corruption - Neither the Vendor Group nor any Subsidiaries, nor, to the Knowledge of the Vendor Group, any of their
respective shareholders, directors, officers, Employees, distributors, resellers, partners, representatives or other Persons acting on its behalf
(collectively the “Vendor Group’s Representatives”) have directly or indirectly: (i) offered, promised, made or authorized, or agreed to
offer, promise, make or authorize, any contribution, expense, payment or gift of funds, property or anything of value to or for the use or
benefit of any government official for the purpose of securing action or inaction or a decision of a Governmental Authority or a government
official, influence over such action, inaction or decision, or any improper advantage; or (ii) taken any action which is or would be otherwise
inconsistent with or prohibited by the Corruption of Foreign Public Officials Act (Canada), the Criminal Code (Canada), or the Foreign Corrupt
Practices Act, the Bribery Act2070 (United Kingdom) or the rules and regulations promulgated thereunder or under any other legislation of any
relevant jurisdiction covering a similar subject matter applicable to the Vendor Group with respect to the Purchased Business (collectively,
the “Anti-Corruption Laws"). The Vendor Group and the Vendor Group's Representatives have instituted and maintain policies and
procedures designed to ensure continued compliance with Anti-Corruption Laws, including those for the detection, prevention and reporting
of violations. The operations of Vendor Group have been conducted at all times in compliance with Anti-Corruption Laws and there has been
no suit, action, investigation (including any internal investigation), inquiry, litigation or proceeding by or before any Governmental Authority,
customer, business partner or any arbitrator involving the Vendor Group or any of the Vendor Group's representatives with respect to Anti-
Corruption Laws, and there are, to the Knowledge of the Vendor Group, no circumstances likely to lead or give rise to any such suit, action,
investigation, inquiry, litigation or proceeding. The Vendor Group is not ineligible nor, to the Knowledge of the Vendor Group, considered by
any Governmental Authority to be ineligible, to tender for any contract or business with, or be awarded any contract or business by, such
Governmental Authority, or to tender for or perform any sub-contracting work under a contract with such Governmental Authority.

Economic Sanctions and Export Controls -
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(xx)

(i

)

(ii)

Except as set forth in Section (ww) of the Disclosure Letter, the operations of the Vendor Group have been conducted at all times in
compliance with economic sanctions, anti-terrorism, customs and export and technology transfer control laws, including the Special
Economic Measures Act (Canada), the United Nations Act (Canada), the Freezing Assets of Corrupt Foreign Officials Act, the Criminal Code
(Canada), the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), the Foreign Extraterritorial Measures Act, the
Export and Import Permits Act (Canada), the Defence Production Act (Canada) and the Customs Act (Canada), including any regulations or
orders issued under the foregoing, and similar applicable economic sanctions, anti-terrorism, customs and export and technology
transfer control laws of other jurisdictions (collectively, the “Trade Control Laws"). Vendor Group has instituted and maintains
policies and procedures designed to ensure continued compliance with such legislation, including those for the detection, prevention
and reporting of violations. The operations of the Vendor Group have been conducted at all times in compliance with Trade Control

Laws and there has been no suit, action, investigation (including any internal investigation), inquiry, litigation or proceeding by or
before any Governmental Authority, customer, business partner or any arbitrator involving Vendor Group or any of the Vendor
Group's Representatives with respect to Trade Control Laws or pending or threatened, and there are no circumstances likely to lead
or give rise to any such suit, action, investigation, inquiry, litigation or proceeding.

Neither Vendor Group nor any of the Vendor Group's representatives:

(A) is a person designated or listed under Trade Control Laws or a person owned or controlled by, acting on behalf of or otherwise
representing a such a person (collectively, “Designated Persons”);

(B)  has had any direct or indirect dealings involving Designated Persons on behalf of the Vendor Group and in violation of
applicable Law;

(©) has had any direct or indirect dealings within or involving Belarus, Burma (Myanmar), Central African Republic, the Crimea
region of Ukraine, Cote d'lvoire, Democratic Republic of the Congo, Egypt, Eritrea, Iran, Irag, Lebanon, Liberia, Libya, North
Korea, Russia, Ukraine, Sierra Leone, Somalia, South Sudan, Sudan, Syria, Tunisia, Yemen, or Zimbabwe or with any Person
who is (i) controlled by, acting on behalf of or otherwise representing any Governmental Authority of any such countries, (ii) an
entity or partnership established under the laws of any such countries, or (iii) a natural person normally resident in any such
countries, in each case on behalf of the Vendor Group and in violation of Applicable Laws; or

(D)  has acquired, possessed, transferred, or otherwise dealt with goods, software, or technology listed on (i) the Export Control List
promulgated under the Export and Import Permits Act (Canada) (ii) the Schedule to the Defence Production Act (Canada), (iii)
similar applicable Laws of other jurisdictions, in each case on behalf of the Vendor Group and in violation of such Laws.

COVID-19 Matters -

@i

(i)

(iii)

(iv)

v)

No member of the Vendor Group has experienced any material disruption in its supply chain as a result of COVID-19 with respect to
the Purchased Business. No member of the Vendor Group has made, nor currently plans to make, any changes to such member’s
supply chain or vendors in response to COVID-19.

No counterparty to any Contract to which any member of the Vendor Group is a party has been unable to perform its obligations or
defaulted under such Contract or, to the Knowledge of the Vendor Group, filed for bankruptcy or insolvency relief, or indicated a
likelihood to do so. The Vendor Group has not received any notices seeking (i) to excuse a third party’s non-performance, or delay a
third party’s performance, under any existing Contract due to interruptions caused by COVID-19 (through invocation of force majeure
or similar provisions, or otherwise) or (ii) to modify any existing Contract due to COVID-19. The Vendor Group has not issued any
notices seeking (A) to excuse the Vendor Group'’s non-performance, or delay a member of the Vendor Group's performance,

under existing Contracts due to interruptions caused by COVID-19 or (B) to modify any existing Contract due to COVID-19.

The Vendor Group has complied with the paid sick leave and emergency family leave requirements of the Families First Coronavirus
Response Act (United States) and such similar Applicable Laws in other jurisdictions in which the Purchased Business operates
(collectively, the “COVID Laws"), and to the Vendor Group has received any corresponding Tax credit under COVID Laws for providing
such paid leave, it has done so in compliance with COVID Laws.

The Vendor Group has not utilized the “Employee Retention Tax Credit” under the Coronavirus Aid, Relief, and Economic Security Act
(H.R. 748) (United States) (together with all amendments thereto and the statutes, rules and regulations promulgated thereunder and
any successor to such statutes, rules, or regulations, as in effect on the date hereof, the “CARES Act") to either offset Tax deposits or
receive an advance Tax refund.

Except as disclosed in Section (xx)(v) of the Disclosure Letter, the Vendor Group has not deferred paying the employer portion of
social security tax for any payroll period as a result of COVID-19 or deferred any payroll Taxes pursuant to or in connection with the
Payroll Tax Deferral Executive Order or similar Applicable Laws in other jurisdictions in which the Purchased Business operates.
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(yy)

(vi)

(vii)

The Vendor Group has not made any Claims on existing insurance policies, including business interruption insurance, as a result of
COVID-19 in connection with the Purchased Business. Any local jurisdiction support payments made to the Vendor Group as a result
of COVID-19 were accurately made.

No member of the Vendor Group has applied for or received any “Paycheck Protection Program” funds through the U.S. Small
Business Administration under the CARES Act or any similar Applicable Laws of other jurisdictions in which the Purchased Business
operates.

Subsidiary Shares -

(0]

(i)

(iii)

(iv)

(v)

(vi)

(vii)

Section (yy) of the Disclosure Letter sets forth the authorized and issued capital of each Subsidiary. The issued capital comprises the
only equity securities outstanding and constitute part of the Assets to be purchased by the Purchaser subject to the terms and
conditions of this Agreement (collectively, the “Subsidiary Shares").

All of the Subsidiary Shares have been duly authorized, are validly issued, fully paid and non-assessable, and Vendor Group is the
registered and beneficiary owner of the Subsidiary Shares, free and clear of all Liens.

Upon consummation of the transactions contemplated herein, the Purchaser shall own all of the Subsidiary Shares, free and clear of
all Liens.

All of the Subsidiary Shares were issued in compliance with Applicable Laws. None of the Subsidiary Shares were issued in violation
of any agreement, arrangement or commitment to which Vendor Group is a party or is subject to or in violation of any pre-emptive
or similar rights of any Person.

There are no outstanding or authorized options, warrants, convertible securities or other rights, agreements, arrangements, or
commitments of any character relating to any equity in the capital of the Subsidiaries obligating any member of the Vendor Group to
issue or sell any shares of, or any other interest in, the applicable Subsidiaries. None of the Subsidiaries have outstanding or
authorized any share appreciation, phantom stock, profit participation or similar rights.

No Subsidiary owns or has any interest in, any shares or equity securities, or another ownership interest in, any other Person.

The corporate records and minute books of each the Subsidiaries have been maintained in accordance with all Applicable Laws and
are complete and accurate in all material respects. All those corporate records and minute books of each of the Subsidiaries have
been made available to the Purchaser.

(zz) Accounts and Powers of Attorney - Section (zz) of the Disclosure Letter sets forth:

(®

(i)

the name of each bank or other depository in which each of the Subsidiaries maintain any bank account, trust account or safety
deposit box and the names of all individuals authorized to draw on them or who have access to them; and

the name of each Person holding a general or special power of attorney from the Subsidiaries and a summary of its terms.

D-22

Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECURITIES AND EXCHANGE COMMISSION RULE 13a-14(a)

1, Jeff Miller, certify that:

1. I'have reviewed this Quarterly Report on Form 10-Q of Synchronoss Technologies, Inc. for the quarter ended June 30, 2023 September 30, 2023;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
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4. The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s Board of Directors (or persons performing the equivalent functions):

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: August 9, 2023 November 8, 2023

/s/ Jeff Miller
Jeff Miller
Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECURITIES AND EXCHANGE COMMISSION RULE 13a-14(a)

|, Louis Ferraro, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Synchronoss Technologies, Inc. for the quarter ended June 30, 2023 September 30, 2023;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in

light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;
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c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s Board of Directors (or persons performing the equivalent functions):

a. Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: August 9, 2023 November 8, 2023
/s/ Louis Ferraro

Louis Ferraro
Chief Financial Officer

Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Synchronoss Technologies, Inc. (the “Company”) for the quarter ended June 30, 2023 September 30, 2023, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), |, Jeff Miller, the Chief Executive Officer of the Company, hereby certify, pursuant to 18 U.S.C. 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge and belief that:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended, and
(2) theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

This certification is being provided pursuant to 18 U.S.C. 1350 and is not to be deemed a part of the Report, nor is it to be deemed to be “filed” for any purpose whatsoever.

Date: August 9, 2023 November 8, 2023

/s/ Jeff Miller
Jeff Miller
Chief Executive Officer

(Principal Executive Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.

Exhibit 32.2
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CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Synchronoss Technologies, Inc. (the “Company”) for the quarter ended June 30, 2023 September 30, 2023, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), |, Louis Ferraro, the Chief Financial Officer of the Company, hereby certify, pursuant to 18 U.S.C. 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge and belief that:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended, and
(2) theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

This certification is being provided pursuant to 18 U.S.C. 1350 and is not to be deemed a part of the Report, nor is it to be deemed to be “filed” for any purpose whatsoever.

Date: August 9, 2023 November 8, 2023

/s/ Louis Ferraro

Louis Ferraro
Chief Financial Officer

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO FINANCIALS
PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORT INCLUDING THE TEXT AND THE
COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME ANY RESPONSIBILITY FOR ANY
INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS REPORT. USERS ARE ADVISED TO REVIEW
THE APPLICABLE COMPANY'S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT OR OTHER DECISIONS.

©2023, Refinitiv. All rights reserved. Patents Pending.
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